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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

Assets

Cash and cash equivalents
Available-for-sale securities
Trade receivables, net of allowances of $28 and $99
Inventories
Prepaids and other current assets
Income taxes receivable

Total current assets
Property, plant and equipment, net
Operating lease right of use assets
Finance lease right of use assets
Goodwill
Other intangible assets, net
Other assets

Total assets

NAUTILUS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited and in t} ds)

Liabilities and Shareholders’ Equity

Trade payables

Accrued liabilities

Operating lease liabilities, current portion
Finance lease liabilities, current portion
Warranty obligations, current portion

Note payable, current portion, net of unamortized debt issuance costs of $0 and $7

Total current liabilities
Operating lease liabilities, non-current
Finance lease liabilities, non-current
‘Warranty obligations, non-current
Income taxes payable, non-current
Deferred income tax liabilities, non-current
Other non-current liabilities
Debt payable, non-current, net of unamortized debt issuance costs of $80 and $7

Total liabilities

Commitments and contingencies (Note 16)
Shareholders' equity:

Common stock - no par value, 75,000 shares authorized, 29,593 and
29,545 shares issued and outstanding

Retained earnings
Accumulated other comprehensive loss
Total shareholders' equity
Total liabilities and shareholders' equity

See accompanying Notes to Cond dC lidated Financial

As of
March 31, 2019 December 31, 2018
11,060 $ 38,125
12,583 25,392
21,940 45,847
60,892 68,465
6,888 7,980
5,761 5,653
119,124 191,462
21,823 22,216
23,401 —
209 —
63,499 63,452
54,430 55,240
2,784 574
285,270 $ 332,944
40,658 $ 87,265
6,178 8,370
3,561 —
121 —
3,048 3,213
— 15,993
53,566 114,841
21,836 —
135 —
2,375 2,362
3,599 3,427
9,638 11,888
— 1,837
20,490 15,993
111,639 150,348
— 215
174,497 183,290
(866) (909)
173,631 182,596
285,270 $ 332,944
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Net sales
Cost of sales
Gross profit

Operating expenses:

Selling and marketing

General and administrative

Research and development

Total operating expenses
Operating (loss) income

Other income (expense):

Interest income

Interest expense

Other, net

Total other expense, net
(Loss) income from continuing operations before income taxes
Income tax (benefit) expense
(Loss) income from continuing operations

Discontinued operations:

Loss from discontinued operations before income taxes

Income tax expense of discontinued operations

Loss from discontinued operations

Net (loss) income

Basic (loss) income per share from continuing operations
Basic loss per share from discontinued operations

Basic net (loss) income per share

Diluted (loss) income per share from continuing operations
Diluted loss per share from discontinued operations
Diluted net (loss) income per share(®)
Shares used in per share calculations:

Basic

Diluted

™ May not add due to rounding.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

See acc

NAUTILUS, INC.

(Unaudited and in thousands, except per share amounts)

ying Notes to Cond dC lidated Financial

Three Months Ended March 31,

2018
84,400 114,813
48,558 55,942
35,842 58,871
34,043 36,763

7,655 6,910
4,311 4,501
46,009 48,174
(10,167) 10,697
165 272
(205) (293)
(393) (13)
(433) (34)

(10,600) 10,663
(2,116) 2,523
(8,484) 8,140

(14) 17)

77 64
(91 (81)
(8,575) 8,059
(0.29) 0.27
(0.29) 0.27
(0.29) 0.27
(0.29) 0.26
29,573 30,314
29,573 30,591
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NAUTILUS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INCOME
(Unaudited and in tl ds)

Net (loss) income
Other comprehensive income (loss):
Unrealized gain (loss) on available-for-sale securities, net of income tax expense (benefit) of $5 and $(18)
(Loss) gain on derivative securities, effective portion, net of income tax (benefit) expense of $(33) and $28
Foreign currency translation, net of income tax benefit of $55 and $3
Other comprehensive income (loss)

Comprehensive (loss) income

See accompanying Notes to Cond dC lidated Financial St

Three Months Ended March 31,

2019 2018
(8,575) 8,059
15 37)
(100) 144
128 (117)
43 (10)
(8,532) 8,049
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Balances at January 1, 2018
Net income

Unrealized loss on marketable securities, net of income tax benefit of $18

Gain on derivative securities, effective portion, net of income tax expense of $28

Foreign currency translation adjustment,
net of income tax benefit of $3

Stock-based compensation expense

Common stock issued under equity
compensation plan, net of shares withheld
for tax payments

Repurchased shares
Balances at March 31, 2018

Balances at January 1, 2019
Net loss
Unrealized gain on marketable securities, net of income tax expense of $5
Loss on derivative securities, effective portion, net of income tax benefit of $33

Foreign currency translation adjustment,
net of income tax benefit of $55

Stock-based compensation expense

Common stock issued under equity
compensation plan, net of shares withheld
for tax payments

Balances at March 31, 2019

See acc

NAUTILUS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(Unaudited and in ti

d
)

Common Stock

Accumulated Other

Shares Amount Retained Earnings Comprehensive Income (Loss) Total Shareholders' Equity
30,305 $ = 179,448 $ (259) $ 179,189
— — 8,059 — 8,059
== == = (37) (37)
— — — 144 144
_ _ = (117) (117)
— 479 — — 479
67 (99) — = (99)
(211) (150) (2,568) — (2,718)
30,161 $ 230 184,939 $ (269) $ 184,900
Common Stock
Accumulated Other
Shares Amount Retained Earnings Comprehensive Income (Loss) Total Shareholders' Equity
29,545 $ 215 183,290 $ (909) $ 182,596
_ _ (8,575) — (8,575)
= == == 15 15
_ _ — (100) (100)
- = - 128 128
— (147) (218) — (365)
48 (68) - - (68)
29,593 $ — 174,497 $ (866) $ 173,631

d Financial

ying Notes to Cond d C
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NAUTILUS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited and in t} ds)
Three Months Ended March 31,
2019 2018
Cash flows from operating activities:
(Loss) income from continuing operations $ (8,484) $ 8,140
Loss from discontinued operations (91) (81)
Net (loss) income (8,575) 8,059
Adjustments to reconcile net (loss) income to cash (used in) provided by operating activities:
Depreciation and amortization 2,485 2,439
Provision for allowance for doubtful accounts 61 21
Inventory lower-of-cost-or-market/NRV adjustments 224 52
Stock-based compensation (benefit) expense (365) 479
Loss on asset dispositions 424 —
Deferred income taxes, net of valuation allowance (2,439) 838
Other (31) 21
Changes in operating assets and liabilities:
Trade receivables 23,880 12,864
Inventories 7,617 15,283
Prepaids and other assets 1,771 230
Income taxes receivable (108) (13)
Trade payables (47,158) (26,016)
Accrued liabilities and other liabilities, including warranty obligations (2,248) 1,339
Net cash (used in) provided by operating activities (24,462) 15,596
Cash flows from investing activities:
Purchases of available-for-sale securities — (22,054)
Proceeds from maturities of available-for-sale securities 12,790 10,395
Purchases of property, plant and equipment (1,551) (1,262)
Purchases of other investments in noncontrolled affiliates (2,250) —
Net cash provided by (used in) investing activities 8,989 (12,921)
Cash flows from financing activities:
Proceeds from long-term debt 236 —
Payments on long-term debt (11,667) (4,000)
Payments for stock repurchases — (2,718)
Payments for finance lease obligations (29) —
Proceeds from exercise of stock options 39 100
Tax payments related to stock award issuances (107) (198)
Net cash used in financing activities (11,528) (6,816)
Effect of exchange rate changes on cash and cash equivalents (64) 5)
Decrease in cash and cash equivalents (27,065) (4,146)
Cash and cash equivalents:
Beginning of period 38,125 27,893
End of period $ 11,060 $ 23,747

(continued on next page)
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NAUTILUS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited and in thousands)

Supplemental disclosure of cash flow information:
Cash paid for interest
Cash paid for income taxes, net

Supplemental disclosure of non-cash investing activities:
Capital expenditures incurred but not yet paid

Three Months Ended March 31,

2019

2018

See acci ying Notes to Cond d C lidated Financial

272 $
62
611 $

292
493

849
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NAUTILUS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(1) GENERAL INFORMATION

Basis of Ce lidation and Pr

The accompanying condensed consolidated financial statements present the financial position, results of operations and cash flows of Nautilus, Inc. and its subsidiaries, all of which are wholly owned. Intercompany transactions and
balances have been eliminated in consolidation.

The accompanying condensed consolidated financial statements have not been audited. We have condensed or omitted certain information and footnote disclosures normally included in financial statements presented in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP”). Management believes the disclosures contained herein are adequate to make the information presented not misleading. However, these condensed

consolidated financial statements should be read in conjunction with our consolidated financial statements and notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2018 (the “2018 Form 10-K”).

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities as of the date of the financial statements and the
reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates. Further information regarding significant estimates can be found in our 2018 Form 10-K.

In the opinion of management, the accompanying condensed consolidated financial statements reflect all adjustments necessary to present fairly our financial position as of March 31, 2019 and December 31, 2018, and our results of
operations, comprehensive (loss) income, shareholders' equity and cash flows for the three months ended March 31, 2019 and 2018. Interim results are not necessarily indicative of results for a full year. Our revenues typically vary
seasonally, and this seasonality can have a significant effect on operating results, inventory levels and working capital needs.

Unless indicated otherwise, all information regarding our operating results pertain to our continuing operations.

Recent Accounting Pronouncements

Recently Adopted Pronouncements

ASUs 2018-11, 2018-10, 2018-01 and 2016-02

In February 2016, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2016-02, "Leases (Topic 842)." ASU 2016-02 replaces the existing guidance in Accounting Standards Codification
("ASC") 840, Leases. The new standard requires lessees to recognize leases on-balance sheet and disclose key information about leasing arrangements. Topic 842 was subsequently amended by ASU 2018-01, "Land Easement Practical
Expedient for Transition to Topic 842"; ASU 2018-10, "Codification Improvements to Topic 842, Leases;" and ASU 2018-11, "Targeted Improvements.” The new standard establishes a right-of-use model ("ROU") that requires a lessee to
recognize a ROU asset and lease liability on the balance sheet for all leases with a term longer than 12 months. Leases will be classified as finance or operating. For finance leases, the lessee recognizes interest expense and amortizes the
ROU asset, and, for operating leases, the lessee recognizes lease expense on a straight-line basis.

The new standard was effective for us on January 1, 2019. A modified retrospective transition approach was required, applying the new standard to all leases existing at the date of initial application. An entity may choose to use either (1)
its effective date or (2) the beginning of the earliest comparative period presented in the financial statements as its date of initial application. We adopted the new standard on January 1, 2019 and used the effective date as our date of initial
application. Consequently, financial information was not updated and the disclosures required under the new standard were not provided for dates and periods prior to January 1, 2019.

The new standard provides a number of optional practical expedients in transition. We elected the ‘package of practical expedients,” which permitted us not to reassess, under the new standard, our prior conclusions about lease
identification, lease classification, and initial direct costs. We elected the use-of-hindsight with respect to determining lease terms. We did not elect the practical expedient pertaining to land easements as it is not applicable to us.
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The new standard also provides practical expedients for an entity’s ongoing accounting. We elected the short-term lease recognition exemption for all leases that qualified. This means, for those leases that qualify, we did not recognize
ROU assets or lease liabilities, and this includes not recognizing ROU assets or lease liabilities for existing short-term leases of those assets in transition. Variable payments, including payments for the Company's proportionate share of the
building's property taxes, insurance, and common area maintenance, are treated as non-lease components and are recognized in earnings in the period for which the costs occur.

The new standard had a material effect on our financial statements with the most significant effects relating to the recognition of new ROU assets and lease liabilities on our balance sheet for our facilities operating leases, and providing
significant new disclosures about our leasing activities.

‘We reviewed our existing vendor contracts for potential embedded leases, as well as renewal options and whether exercises of renewal options were reasonably certain. Based on our analyses of our existing operating and financing leases,
we recognized additional operating lease liabilities of approximately $25 million, with corresponding ROU assets of the same amount based on the present value of the remaining minimum lease payments under current leasing standards
for existing operating leases, net of reductions for the impacts of deferred rents and lease incentives. The additional disclosures required by the ASU are included in Note 8, Leases.

ASU 2018-09

In July 2018, the FASB issued ASU 2018-09, "Codification Improvements." The FASB has a standing project to address suggestions received from stakeholders on the ASC and to make other incremental improvements to GAAP. This
perpetual project facilitates ASC updates for technical corrections, clarifications, and other minor improvements, and these amendments are referred to as Codification improvements. ASU 2018-09 includes amendments affecting a wide
variety of topics and applies to all reporting entities within the scope of the affected accounting guidance. The transition and effective date guidance is based on the facts and circumstances of each amendment. Some of the amendments in
the ASU do not require transition guidance and are effective upon issuance of the ASU. However, many of the amendments in the ASU have transition guidance with effective dates for annual periods beginning after December 15, 2018,
for public business entities. Our adoption of ASU 2018-09 as of January 1, 2019 had no material impact on our financial position, results of operations or cash flows.

ASU 2018-07

In June 2018, the FASB issued ASU 2018-07, "Compensation - Stock Compensation (Topic 718) - Improvements to Nonemployee Share-Based Payment Accounting." ASU 2018-07 expands the scope of Topic 718 to include share-based
payment transactions for acquiring goods and services from nonemployees. An entity should apply the requirements of Topic 718 to nonemployee awards with certain exceptions. ASU 2018-07 specifies that Topic 718 applies to all share-
based payment transactions in which a grantor acquires goods or services to be used or consumed in a grantor’s own operations by issuing share-based payment awards. Further, Topic 718 does not apply to share-based payments used to
effectively provide (1) financing to the issuer or (2) awards granted in conjunction with selling goods or services to customers as part of a contract accounted for under Topic 606, Revenue from Contracts with Customers. ASU 2018-07 is
effective for public companies' fiscal years, including interim periods within those fiscal years, beginning after December 15, 2018. Our adoption of ASU 2018-07 as of January 1, 2019 had no material impact on our financial position,
results of operations or cash flows.

ASU 2018-02

In February 2018, the FASB issued ASU 2018-02, "Income Statement - Reporting Comprehensive Income (Topic 220)." ASU 2018-02 allows a reclassification from accumulated other comprehensive income to retained earnings for
stranded tax effects resulting from the TCJA, thereby eliminating the stranded tax effects and improving the usefulness of reported information to financial statement users. ASU 2018-02 is effective for all entities for fiscal years, including
interim periods within those fiscal years, beginning after December 15, 2018. Early adoption is permitted, including adoption in any interim period, for public business entities for which financial statements have not yet been issued. Our
adoption of ASU 2018-02 as of January 1, 2019 had no material impact on our financial position, results of operations or cash flows.

ASU 2017-12

In August 2017, the FASB issued ASU 2017-12, "Derivatives and Hedging (Topic 815) - Targeted Improvements to Accounting for Hedging Activities." ASU 2017-12 provides better alignment of an entity's risk management activities and
financial reporting of hedges through changes to both the designation and measurement guidance for qualifying hedging relationships. In addition, the amendments in ASU 2017-12 also simplify the recognition and presentation of the
effects of the hedging instrument and the hedged item in the financial statements to increase the understandability of the results of an entity's intended hedging strategies. ASU 2017-12 is effective for public companies' fiscal years,
including interim periods within those fiscal years, beginning after December 15, 2018. For cash flow and net investment hedges existing as of the adoption date, an entity should apply a cumulative-effect adjustment related to eliminating
the separate measurement of ineffectiveness to accumulated other comprehensive income
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and opening retaining earnings. Amended presentation and disclosure guidance is required only prospectively, and certain transition elections are available upon adoption. Our adoption of ASU 2017-12 as of January 1, 2019 had no
material impact on our financial position, results of operations or cash flows.

Recently Issued Pronouncements Not Yet Adopted

ASU 2019-01

In March 2019, the FASB issued ASU 2019-01, "Leases (Topic 842): Codification Improvements." The amendments in ASU 2019-01 address three issues (1) determining the fair value of the underlying asset by lessors that are not
manufactures or dealers; (2) presentation on the statement of cash flows of sales-type and direct financing leases; and (3) transition disclosures related to Topic 250, Accounting Changes and Error Corrections. ASU 2019-01 is effective for
public companies' fiscal years, including interim periods within those fiscal years, beginning after December 15, 2019 with early application permitted. While we do not expect the adoption of ASU 2019-01 to have a material effect on our
business, we are evaluating the potential impact that ASU 2019-01 may have on our financial position, results of operations and cash flows.

ASU 2018-15

In August 2018, the FASB issued ASU 2018-15, "Intangibles - Goodwill and Other - Internal-Use Software (Subtopic 350-40): Customer's Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a
Service Contract." The amendments in ASU 2018-15 align the requirements for capitalizing implementation costs incurred in a cloud computing hosting arrangement ("CCA") that is a service contract with the requirements for capitalizing
implementation costs incurred to develop or obtain internal-use software. The accounting for the service element of a hosting arrangement that is a service contract is not affected. ASU 2018-15 also includes provisions for expensing the
capitalized implementation costs over the term of the hosting arrangement, and application of impairment and abandonment guidance under Subtopics 350-40 and 360-10, respectively. Further, the amendments include presentation
requirements in the entity's financial statements for the capitalized implementation costs and related amortization expense. ASU 2018-15 is effective for public business entities for fiscal years, and interim periods within those fiscal years,
beginning after December 15, 2019. Early adoption is permitted, and the amendments should be applied either retrospectively or prospectively to all implementation costs incurred after the date of adoption. We expect to have presentation
changes to our consolidated balance sheets, otherwise, we do not expect the adoption of ASU 2018-15 to have a material impact to our financial statements or to our business processes.

ASU 2018-13

In August 2018, the FASB issued ASU 2018-13, "Fair Value Measurement (Topic 820): Disclosure Framework - Changes to the Disclosure Requirements for Fair Value Measurement." The amendments in ASU 2018-13 modify the
disclosure requirements on fair value measurements in Topic 820 based on the concepts in the FASB Concepts Statement, Conceptual Framework for Financial Reporting - Chapter 8: Notes to Financial Statements, which was finalized in
August 2018. The main provisions include removals, modifications, and additions of specific disclosure requirements. ASU 2018-13 is effective for all entities for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2019. Certain amendments should be applied prospectively for only the most recent interim or annual period presented in the initial year of adoption, while all other amendments should be applied retrospectively to all
periods presented upon their effective date. Early adoption is permitted, and an entity may early adopt upon issuance of ASU 2018-13 those amendments that remove or modify disclosures and delay adoption of the additional disclosures
until the effective date. While we do not expect the adoption of ASU 2018-13 to have a material effect on our business, we are evaluating the potential impact that the new ASU may have on our financial position, results of operations and
cash flows.

(2) REVENUES

Revenue Recognition

Revenues are recognized when control of the promised goods or services is transferred to our customers, in an amount that reflects the consideration we expect to be entitled to in exchange for those goods or services. Our product sales and
shipping revenues are reported net of promotional discounts, returns allowances, contractual rebates, and consideration payable to our customers. We estimate the revenue impact of retail sales incentive programs based on the planned
duration of the program and historical experience. If the amount of sales incentives is reasonably estimable, the impact of such incentives is recorded at the later of the time the customer is notified of the sales incentive or the time of the
sale. We estimate our liability for product returns based on historical experience, and record the expected customer refund liability as a reduction of revenue, and the expected inventory right of recovery, net of estimated scrap, as a
reduction of cost of sales. If actual return costs differ from previous estimates, the amount of the liability and corresponding revenue are adjusted in the period in which such costs occur.

‘We provide standard assurance-type warranties on our products which cover defective materials or nonconforming products, and is included with each product at no additional charge. In addition, we offer service-type/extended warranties
for an additional fee to our Direct channel customers and Retail specialty and commercial customers. These warranty contracts provide coverage on

9
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labor and parts beyond the standard assurance warranty period.

For our product sales, services, and freight and delivery fees, we are the principal in the contract and recognize revenue at a point in time. For our Direct channel extended warranty contracts, we are the agent and recognize revenue on a net
basis because our performance obligation is to facilitate the arrangement between our customers and the third-party performance obligor.

For customer contracts that include multiple performance obligations, we allocate revenue to each performance obligation based on its relative standalone selling price. We generally determine standalone selling price based on prices

charged to customers or using expected cost plus margin.

Our revenues from contracts with customers disaggregated by revenue source, excluding sales-based taxes, were as follows (in thousands):

Product sales
Extended warranties and services
Other®

Net sales

M Other revenue is primarily freight and delivery and royalty income.

Our revenues disaggregated by geographic region, based on ship-to address, were as follows (in thousands):

United States
Canada
All other

Net sales

Three Months Ended March 31,

2019 2018

$ 80,132 $ 109,750
2,469 3,482
1,799 1,581

$ 84,400 $ 114,813

Three Months Ended March 31,

2019 2018

$ 70,188 $ 103,590
7,929 5,783
6,283 5,440

$ 84,400 $ 114,813

As of March 31, 2019, estimated revenue expected to be recognized in the future totaled $1.0 million, primarily related to customer order backlog, which includes firm orders for future shipment to our Retail customers, as well as
unfulfilled consumer orders within the Direct channel. Retail orders of $0.9 million and Direct orders of $0.1 million comprise our backlog as of March 31, 2019. The estimated future revenues are net of contractual rebates and
consideration payable for applicable Retail customers, and net of current promotional programs and sales discounts for our Direct customers.

The following table provides information about our liabilities from contracts with customers, primarily customer deposits and deferred revenue, all of which are short-term in nature. The revenue recognized from contract liabilities and the

remaining balances are presented in accrued liabilities and are shown below (in thousands):

Balance, beginning of period
Cash additions
Revenue recognition

Balance, end of period

Three Months Ended March 31,

2019 2018
$ 816 $ 1,084
161 689
(498) (1,080)
$ 479 $ 693

10
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Exemptions and Elections
‘We apply the practical expedient as per ASC 606-10-50-14 and do not disclose information related to remaining performance obligations due to their original expected durations are one year or less.

‘We expense sales commissions when incurred because the amortization period would have been less than one year. These costs are recorded in selling and marketing expense.
‘We generally account for our shipping and handling activities as a fulfillment activity, consistent with the timing of revenue recognition; that is, when our customer takes control of the transferred goods. In the event that a customer were to

take control of a product prior to shipment, we make an accounting policy election to treat such shipping and handling activities as a fulfillment cost.

11



Table of Contents
(3) FAIR VALUE MEASUREMENTS
Factors used in determining the fair value of financial assets and liabilities are summarized into three broad categories:
+ Level 1 - observable inputs such as quoted prices (unadjusted) in active liquid markets for identical securities as of the reporting date;
*  Level 2 - other significant directly or indirectly observable inputs, including quoted prices for similar securities, interest rates, prepayment speeds and credit risk; or observable market prices in markets with insufficient volume
and/or infrequent transactions; and

+  Level 3 - significant inputs that are generally unobservable inputs for which there is little or no market data available, including our own assumptions in determining fair value.

Assets and liabilities measured at fair value on a recurring basis as of March 31, 2019 and December 31, 2018 were as follows (in thousands):

March 31, 2019

Level 1 Level 2 Level 3 Total
Assets:
Cash Equivalents
Money market funds $ 256 $ — $ — $ 256
Total cash equivalents 256 — — 256
Available-for-Sale Securities
Corporate bonds — 5,046 — 5,046
U.S. government bonds — 7,537 — 7,537
Total available-for-sale securities — 12,583 — 12,583
Derivatives
Interest rate swap contract — 230 — 230
Foreign currency forward contracts — 116 — 116
Total derivatives — 346 — 346
Total assets measured at fair value $ 256 $ 12,929 $ — $ 13,185
December 31, 2018
Level 1 Level 2 Level 3 Total
Assets:
Cash Equivalents
Money market funds $ 7,646 $ — $ — $ 7,646
Total cash equivalents 7,646 — — 7,646
Available-for-Sale Securities
Certificates of deposit™® — 10,379 — 10,379
Corporate bonds — 7,522 — 7,522
U.S. government bonds — 7,491 — 7,491
Total available-for-sale securities — 25,392 — 25,392
Derivatives
Interest rate swap contract — 363 — 363
Foreign currency forward contracts — 240 — 240
Total derivatives — 603 — 603
Total assets measured at fair value $ 7,646 $ 25,995 $ — $ 33,641

M All certificates of deposit are within current FDIC insurance limits.

‘We did not have any liabilities measured at fair value on a recurring basis as of March 31, 2019 and December 31, 2018.

12
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For our assets measured at fair value on a recurring basis, we recognize transfers between levels at the actual date of the event or change in circumstance that caused the transfer. There were no transfers between levels during the three
months ended March 31, 2019, nor for the year ended December 31, 2018.

‘We did not have any changes to our valuation techniques during the three months ended March 31, 2019, nor for the year ended December 31, 2018.

We classify our marketable securities as available-for-sale and, accordingly, record them at fair value. Level 1 investment valuations are obtained from real-time quotes for transactions in active exchange markets involving identical assets.
Level 2 investment valuations are obtained from inputs, other than quoted market prices in active markets for identical assets, that are directly or indirectly observable in the marketplace and quoted prices in markets with limited volume or
infrequent transactions. The factors or methodology used for valuing securities are not necessarily an indication of the risk associated with investing in those securities. Unrealized holding gains and losses are excluded from earnings and
are reported net of tax in comprehensive income until realized.

The fair values of our interest rate swap contract and our foreign currency forward contracts are calculated as the present value of estimated future cash flows using discount factors derived from relevant Level 2 market inputs, including
forward curves and volatility levels.

‘We recognize or disclose the fair value of certain assets, such as non-financial assets, primarily property, plant and equipment, goodwill, other intangible assets and certain other long-lived assets in connection with impairment evaluations.
All of our nonrecurring valuations use significant unobservable inputs and therefore fall under Level 3 of the fair value hierarchy. We did not perform any valuations on assets or liabilities that are valued at fair value on a nonrecurring basis
during the first three months of 2019. During the fourth quarter of 2018, we performed our annual goodwill and indefinite-lived trade names impairment analyses effective as of October 1, 2018. During the three months ended March 31,
2019 or the year ended December 31, 2018, we did not record any other-than-temporary impairments on our financial assets required to be measured at fair value on a nonrecurring basis.

The carrying values of cash and cash equivalents, trade receivables, prepaids and other current assets, trade payables and accrued liabilities approximate fair value due to their short maturities. The carrying value of our term loan
approximates its fair value and falls under Level 2 of the fair value hierarchy, as the interest rate is variable and based on current market rates.
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(4) DERIVATIVES

From time to time, we enter into interest rate swaps to fix a portion of our interest expense, and foreign exchange forward contracts to offset the earnings impacts of exchange rate fluctuations on certain monetary assets and liabilities. We
do not enter into derivative instruments for any purpose other than to manage interest rate or foreign currency exposure. That is, we do not engage in interest rate or currency exchange rate speculation using derivative instruments.

As of March 31, 2019, we had a $20.0 million interest rate swap outstanding with JPMorgan Chase Bank, N.A. This interest rate swap matures on June 30, 2020 and has a fixed rate of 1.42% per annum. The variable rate on the interest

rate swap is the one-month LIBOR benchmark. At March 31, 2019, the one-month LIBOR rate was 2.49%.

‘We typically designate all interest rate swaps as cash flow hedges and, accordingly, record the change in fair value for the effective portion of these interest rate swaps in accumulated other comprehensive income rather than current period
earnings until the underlying hedged transaction affects earnings. Gains and losses on the derivative representing hedge ineffectiveness are recognized in current earnings. For the three months ended March 31, 2019, there was no
ineffectiveness. As of March 31, 2019, we expect to reclassify a gain of $0.2 million from accumulated other comprehensive loss to earnings within the next twelve months.

‘We may hedge our net recognized foreign currency assets and liabilities with forward foreign exchange contracts to reduce the risk that our earnings and cash flows will be adversely affected by changes in foreign currency exchange rates.
These derivative instruments hedge assets and liabilities that are denominated in foreign currencies and are carried at fair value with changes in the fair value recorded as other income. These derivative instruments do not subject us to
material balance sheet risk due to exchange rate movements because gains and losses on these derivatives are intended to offset gains and losses on the assets and liabilities being hedged. As of March 31, 2019, total outstanding contract

notional amounts were $14.5 million. At March 31, 2019, these outstanding balance sheet hedging derivatives had maturities of 110 days or less.

The fair value of our derivative instruments was included in our condensed consolidated balance sheets as follows (in thousands):

Derivative instruments designated as cash flow hedges:
Interest rate swap contract Prepaids and other current assets

Derivative instruments not designated as cash flow hedges:
Foreign currency forward contracts Prepaids and other current assets

As of
Balance Sheet Classification March 31, 2019 December 31, 2018
225 291
Other assets 5 72
230 363
116 240
116 240
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The effect of derivative instruments on our condensed consolidated statements of operations was as follows (in thousands):

Derivative instruments designated as cash flow hedges:

Income (loss) recognized in other comprehensive income (loss) before reclassifications
Loss reclassified from accumulated other comprehensive loss to earnings for the effective portion

Income tax expense

Derivative instruments not designated as cash flow hedges:
Loss recognized in earnings
Income tax benefit

For additional information related to our derivatives, see Notes 3 and 11.

(5) INVENTORIES

Three Months Ended March 31,

Statement of Operations Classification 2019 2018
--- $ (35 $ 160
Interest expense 81 21
Income tax (benefit) expense (16) [©)
Other, net $ 505 $ 1,029
Income tax (benefit) expense (101) (244)

Inventories are stated at the lower of cost and net realizable value, with cost determined based on the first-in, first-out method. Our inventories consisted of the following (in thousands):

Finished goods
Parts and components

Total inventories

(6) PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consisted of the following (in thousands):

Automobiles
Leasehold improvements
Computer software and equipment
Machinery and equipment
Furniture and fixtures
Work in progress()

Total cost
Accumulated depreciation

Total property, plant and equipment, net

(M Work in progress includes information technology assets and production tooling.

Depreciation expense was as follows (in thousands):

Depreciation expense

As of
March 31, 2019 December 31, 2018

55,529 $ 63,257
5,363 5,208
60,892 $ 68,465

Estimated As of

Useful Life
(in years) March 31, 2019 December 31, 2018

5 23 $ 23
4 to 20 3,827 3,782
2 to 7 23,563 23,776
3 to 5 16,960 16,756
5 to 20 2,826 2,827
N/A 2,619 1,590
49,818 48,754
(27,995) (26,538)
21,823 $ 22,216

15

Three Months Ended March 31,

2019 2018

$ 1,675 $ 1,629



Table of Contents

(7) GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill
The rollforward of goodwill was as follows (in thousands):

Balance, January 1, 2018
Currency exchange rate adjustment
Business acquisition

Balance, December 31, 2018
Currency exchange rate adjustment
Balance, March 31, 2019

Other Intangible Assets
Other intangible assets consisted of the following (in thousands):

Indefinite-lived trademarks
Definite-lived trademarks
Patents

Customer relationships

Accumulated amortization - definite-lived intangible assets

Other intangible assets, net

Amortization expense was as follows (in thousands):

Amortization expense

Future amortization of definite-lived intangible assets is as follows (in thousands):

Remainder of 2019
2020

2021

2022

2023

Thereafter

16

Direct

Retail

Total

2,335
(185)
1,602

$ 59,695
5

62,030
(180)
1,602

3,752
45

59,700
2

63,452
47

3,797

$ 59,702

63,499

Estimated
Useful Life
(in years)

As of

March 31, 2019

December 31, 2018

N/A

23252 $
2,850

14,243

24,700

23,252

2,850
14,243
24,700

65,045
(10,615)

65,045
(9,805)

54,430 $

55,240

Three Months Ended March 31,

2019

2018

$ 810

$ 2,431
3,217

3,187

3,187

3,187

15,969

$ 31,178
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(8) LEASES

‘We have several noncancellable operating leases, primarily for office space that expire at various dates over the next five years. These leases generally contain renewal options to extend for one lease term of five years. For leases that we
are reasonably certain we will exercise the lease renewal options, the options were considered in determining the lease term, and associated potential option payments are included in the lease payments. The payments used in the renewal

term were estimated using the percentage rate increase of historical rent payments for each location where the renewal will be exercised.

Payments due under the lease contracts include annual fixed payments for office space. Variable payments including payments for our proportionate share of the building’s property taxes, insurance, and common area maintenance are
treated as non-lease components and are recognized in the period for which the costs occur.

‘We are obligated under finance leases covering certain IT equipment that expire at various dates during the next three years.

The components of lease cost were as follows (in thousands):

Three Months Ended
March 31, 2019

Operating lease expense $ 1,118
Finance lease expense:

Amortization of right of use assets 25

Interest on lease liabilities 4

Total finance lease expense 29

Total lease expense $ 1,147

Depreciation of assets held under capital leases is included in depreciation expense.

Leases with an initial term of 12 months or less ("short-term lease") are not recorded on the balance sheet and are recognized on a straight-line basis over the lease term. The short-term lease expense for the three months ended March 31,
2019 was $0.2 million.

Minimum rental lease payments under operating leases are recognized on a straight-line basis over the term of the lease including any periods of rent abatement and incentives. Rental expense for operating leases for the three months ended
March 31, 2018 was $1.1 million.

Certain information regarding our operating and finance leases were as follows (in thousands):

As of
March 31, 2019

Operating leases:

Operating lease right of use assets $ 23,401
Operating lease liabilities, current portion 3,561
Operating lease liabilities, long-term portion 21,836
Total operating lease liabilities $ 25,397

Finance leases:

Finance lease right of use asset $ 235
Accumulated depreciation (26)
Total finance lease asset, net $ 209
Current installments of obligations under finance lease $ 121
Long-term portion of obligations under finance leases 135
Total finance lease liabilities $ 256
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As of December 31, 2018, we were obligated under capital leases covering certain office equipment that expire at various dates over subsequent years. Amounts were reported in the condensed consolidated balance sheets as accrued
liabilities and other non-current liabilities were as follows (in thousands):

As of
December 31, 2018
Capital leases:
Office equipment $ 515
Accumulated depreciation (275)
Capital leases, net $ 240
Other information related to leases were as follows (dollars in thousands):
As of

March 31, 2019

Supplemental cash flow information:
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flow from operating leases $ 1,122
Financing cash flow from finance leases 29
ROU assets obtained in exchange for lease obligations:
Operating leases $ 24,212
Finance leases 235
Reductions to ROU assets resulting from reductions to lease obligations:
Operating leases $ 811
Finance leases 26
Weighted average remaining lease term:
Operating leases 4.7 years
Finance leases 2.1 years
Weighted average discount rate:
Operating leases 4.49%
Finance leases 5.73%

Amounts disclosed for ROU assets obtained in exchange for lease obligations include amounts added to the carrying amount of ROU assets resulting from lease modifications and reassessments including transition liabilities upon adoption
of ASC 842 on January 1, 2019. We determined the discount rate for leases using an incremental borrowing rate to calculate the ROU assets and lease liabilities.

Maturities of lease liabilities under noncancellable leases were as follows (in thousands):

As of
March 31, 2019
Operating leases Finance leases

2019 - remaining $ 3,476 $ 99
2020 4,689 126
2021 4,721 48
2022 4,569 —
2023 3,814 —
2024 3,899 —
Thereafter 4,181 —

Total undiscounted lease payments 29,349 273
Less imputed interest (3,952) a17)

Total lease liabilities $ 25,397 $ 256
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Under ASC 840, Leases, future minimum lease payments under noncancellable operating leases and future minimum capital lease payments were as follows (in thousands):

As of
December 31, 2018
Operating leases Finance leases

Year ending:

2019 5,366 $ 132

2020 5,279 126

2021 4,147 47

2022 2,729 —

2023 1,698 —
Thereafter 2,647 —

Total minimum lease payments 21,866 305
Less amount representing interest, rates 5.22% to 5.99% (21)
Obligations under capital leases $ 284
(9) ACCRUED LIABILITIES
Accrued liabilities consisted of the following (in thousands):
As of
March 31, 2019 December 31, 2018

Payroll and related liabilities $ 3,061 $ 3,620
Other 3,117 4,750

Total accrued liabilities $ 6,178 $ 8,370

(10) PRODUCT WARRANTIES

Our products carry defined warranties for defects in materials or workmanship which, according to their terms, generally obligate us to pay the costs of supplying and shipping replacement parts to customers and, in certain instances, pay
for labor and other costs to service products. Outstanding product warranty periods range from thirty days to, in limited circumstances, the lifetime of certain product components. We record a liability at the time of sale for the estimated
costs of fulfilling future warranty claims. If necessary, we adjust the liability for specific warranty-related matters when they become known and are reasonably estimable. Estimated warranty expense is included in cost of sales, based on
historical warranty claim experience and available product quality data. Warranty expense is affected by the performance of new products, significant manufacturing or design defects not discovered until after the product is delivered to the
customer, product failure rates, and higher or lower than expected repair costs. If warranty expense differs from previous estimates, or if circumstances change such that the assumptions inherent in previous estimates are no longer valid,
the amount of product warranty obligations is adjusted accordingly.

Changes in our product warranty obligations were as follows (in thousands):

Three Months Ended March 31,

2019 2018
Balance, beginning of period $ 5,575 $ 6,117
Accruals 1,348 1,234
Payments (1,500) (1,293)
Balance, end of period $ 5,423 $ 6,058
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(11) ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

The following tables set forth the changes in accumulated other comprehensive income (loss), net of tax (in thousands) for the periods presented:

Balance, January 1, 2019

Current period other comprehensive income before reclassifications
Reclassification of amounts to earnings

Net other comprehensive income (loss) during period

Balance, March 31, 2019

Balance, January 1, 2018

Current period other comprehensive income before reclassifications
Reclassification of amounts to earnings

Net other comprehensive income during period

Balance, March 31, 2018

(12) STOCK REPURCHASE PROGRAM

Unrealized Gain (Loss) on
Available-for-Sale Securities

Gain (Loss) on Derivative Securities

Foreign Currency

Translation Adjustments

Accumulated Other
Comprehensive Income (Loss)

$ () 23§ (1,126) $ (909)
15 (35) 128 108
— (65) — (65)
15 (100) 128 43

$ 9 123§ (998) % (866)

Unrealized Gain (Loss) on
Available-for-Sale Securities

Gain on Derivative Securities

Foreign Currency

Translation Adjustments

Accumulated Other
Comprehensive Income (Loss)

$ (64) 216 $ @11) $ (259)
(37) 160 (117) 6
= (16) — (16)
(37) 144 (117) (10)

$ (101) 360 $ (528) $ (269)

On February 21, 2018 our Board of Directors authorized a $15.0 million share repurchase program. Under this program, shares of our common stock may be repurchased from time to time through February 21, 2020. As of March 31,

2019, repurchases under this program totaled $1.0 million.

Repurchases may be made under the programs in open market transactions at prevailing prices, in privately negotiated transactions, or by other means in accordance with federal securities laws. Share repurchases will be funded from
existing cash balances, and repurchased shares will be retired and returned to unissued authorized shares.

As of March 31, 2019, there was $14.0 million remaining available for repurchases under the share repurchase program.

Cumulative repurchases pursuant to the program are as follows:

Quarter Ended

Number of Shares

Repurchased Amount

Average Price Per Share

December 31, 2018
Totals to date

75,813 $

1,008,652

13.30

75,813 $

1,008,652

13.30
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(13) INCOME (LOSS) PER SHARE

Basic per share amounts were computed using the weighted average number of common shares outstanding. Diluted per share amounts were calculated using the number of basic weighted average shares outstanding increased by dilutive
potential common shares related to stock-based awards, as determined by the treasury stock method. The weighted average numbers of shares outstanding used to compute income (loss) per share were as follows (in thousands):

Three Months Ended March 31,

2019 2018
Shares used to calculate basic income (loss) per share 29,573 30,314
Dilutive effect of outstanding stock options, performance stock units and restricted stock units — 277
Shares used to calculate diluted income (loss) per share 29,573 30,591

The weighted average numbers of shares outstanding listed in the table below were anti-dilutive and excluded from the computation of diluted income per share. In the case of stock options, this is because the average market price did not
exceed the exercise price.
Three Months Ended March 31,
2019 2018

Stock options 30 —
Restricted stock units 39 —

In the case of restricted stock units, this is because unrecognized compensation expense exceeds the current value of the awards (i.e., grant date market value was higher than current average market price). These shares may be dilutive
potential common shares in the future (in thousands):

Three Months Ended March 31,
2019 2018

Stock options 91 13
Restricted stock units 341 1

(14) SEGMENT AND ENTERPRISE-WIDE INFORMATION
‘We have two operating segments, Direct and Retail. There have been no changes in our operating segments during the three months ended March 31, 2019.

We evaluate performance using several factors, of which the primary financial measures are net sales and reportable segment contribution. Contribution is the measure of profit or loss, defined as net sales less product costs and directly
attributable expenses. Directly attributable expenses include selling and marketing expenses, general and administrative expenses, and research and development expenses that are directly related to segment operations. Segment assets are
those directly assigned to an operating segment's operations, primarily accounts receivable, inventories, goodwill and other intangible assets. Unallocated assets primarily include cash and cash equivalents, available-for-sale securities,
derivative securities, shared information technology infrastructure, distribution centers, corporate headquarters, prepaids and other current assets, deferred income tax assets and other assets. Capital expenditures directly attributable to the
Direct and Retail segments were not significant in any period.
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Following is summary information by reportable segment (in thousands):

Three Months Ended March 31,

2019 2018
Net sales:
Direct $ 46,714  $ 71,201
Retail 36,821 42,993
Royalty 865 619
Consolidated net sales $ 84,400 $ 114,813
Contribution:
Direct $ (4,542) $ 11,291
Retail (722) 3,921
Royalty 865 617
Consolidated contribution $ (4399) $ 15,829
Reconciliation of consolidated contribution to (loss) income from continuing operations:
Consolidated contribution $ (4399) $ 15,829
Amounts not directly related to segments:
Operating expenses (5,768) (5,132)
Other expense, net (433) (34)
Income tax benefit (expense) 2,116 (2,523)
(Loss) income from continuing operations $ (8,484) $ 8,140

There was no material change in the allocation of assets by segment during the three months ended March 31, 2019, and, accordingly, assets by segment are not presented.
For the three months ended March 31, 2019 and 2018, the following customer accounted for 10% or more of total net sales as follows:
Three Months Ended March 31,

2019 2018
L 10.4%

Dick's Sporting Goods

*Less than 10% of total net sales.
(15) BORROWINGS

Line of Credit

On March 29, 2019 we entered into a Credit Agreement with JPMorgan Chase Bank, N.A. (“Chase Bank™) that provides for a $40.0 million revolving line of credit. The term of the Credit Agreement expires on March 29, 2022 and is
secured by substantially all of our assets.

The Credit Agreement contains customary covenants for financings of this type, including, among other terms and conditions, revolving availability subject to a calculated borrowing base, minimum cash reserves and minimum fixed
charge cover ratio covenants, as well as limitations and conditions on our ability to (i) create, incur, assume or be liable for indebtedness; (ii) dispose of assets outside the ordinary course of business; (iii) acquire, merge or consolidate with
or into another person or entity; (iv) create, incur or allow any lien on any of our property; (v) make investments; or (vi) pay dividends or make distributions, in each case subject to certain exceptions. In addition, the Credit Agreement
provides for certain events of default such as nonpayment of principal and interest when due thereunder, breaches of representations and warranties, noncompliance with covenants, acts of insolvency and default on indebtedness held by
third parties (subject to certain limitations and cure periods), as well as a subjective acceleration clause.

The interest rate applicable to each advance under the revolving line of credit is based on either Chase Bank's floating prime rate or adjusted LIBOR, plus an applicable margin. As of March 31, 2019, our borrowing rate for line of credit
advances was 4.49%.
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As of March 31, 2019, we had $20.5 million of outstanding borrowings under the line of credit. As of March 31, 2019, we were in compliance with the financial covenants of the Credit Agreement and $13.9 million was available for
borrowing under the line of credit. Any outstanding balance is due and payable on March 29, 2022.

(16) COMMITMENTS AND CONTINGENCIES

Guarantees, C i and Off-Balance Sheet Arr
As of March 31, 2019, we had zero standby letters of credit.

‘We have long lead times for inventory purchases and, therefore, must secure factory capacity from our vendors in advance. As of March 31, 2019, we had approximately $32.1 million in noncancelable market-based purchase obligations,
primarily for inventory purchases expected to be received within the next twelve months. Purchase obligations can vary from quarter-to-quarter and versus the same period in prior years due to a number of factors, including the amount of
products that are shipped directly to Retail customer warehouses versus through Nautilus warehouses.

In the ordinary course of business, we enter into agreements that require us to indemnify counterparties against third-party claims. These may include: agreements with vendors and suppliers, under which we may indemnify them against
claims arising from use of their products or services; agreements with customers, under which we may indemnify them against claims arising from their use or sale of our products; real estate and equipment leases, under which we may
indemnify lessors against third-party claims relating to the use of their property; agreements with licensees or licensors, under which we may indemnify the licensee or licensor against claims arising from their use of our intellectual
property or our use of their intellectual property; and agreements with parties to debt arrangements, under which we may indemnify them against claims relating to their participation in the transactions.

The nature and terms of these indemnification obligations vary from contract to contract, and generally a maximum obligation is not stated within the agreements. We hold insurance policies that mitigate potential losses arising from
certain types of indemnification obligations. Management does not deem these obligations to be significant to our financial position, results of operations or cash flows, and therefore, no related liabilities were recorded as of March 31,
2019.

Legal Matters
From time to time, in the ordinary course of business, we may be involved in various claims, lawsuits and other proceedings. These legal and tax proceedings involve uncertainty as to the eventual outcomes and losses which may be
realized when one or more future events occur or fail to occur.

We regularly monitor our estimated exposure to these contingencies and, as additional information becomes known, may change our estimates accordingly. We evaluate, on a quarterly basis, developments in legal proceedings,
investigations or claims that could affect the amount of any accrual, as well as any developments that would make a loss probable or reasonably possible, and whether the amount of a probable or reasonably possible loss is estimable.
Among other factors, we evaluate the advice of internal and external counsel, the outcomes from similar litigation, current status of the lawsuits (including settlement initiatives), legislative developments and other factors. Due to the
numerous variables associated with these judgments and assumptions, both the precision and reliability of the resulting estimates of the related loss contingencies are subject to substantial uncertainties. Further, while we face contingencies
that are reasonably possible to occur, we are unable to estimate the possible loss or range of loss at this time. As such, zero liability is recorded as of March 31, 2019.

As of the date of filing of this Quarterly Report on Form 10-Q, we were not involved in any material legal proceedings.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis is based upon our financial statements as of the dates and for the periods presented in this section. You should read this discussion and analysis in conjunction with the financial statements and notes
thereto found in Part I, Item 1 of this Form 10-Q and our consolidated financial statements and notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2018 (the “2018 Form 10-K”). All references to
the first quarter and first three months of 2019 and 2018 mean the three-month periods ended March 31, 2019 and 2018, respectively. Unless the context otherwise requires, “Nautilus,” “we,” “us” and “our” refer to Nautilus, Inc. and its
subsidiaries. Unless indicated otherwise, all information regarding our operating results pertains to our continuing operations.

Our results of operations may vary significantly from period-to-period. Our revenues typically fluctuate due to the seasonality of our industry, customer buying patterns, product innovation, the nature and level of competition for health and
fitness products, our ability to procure products to meet customer demand, the level of spending on, and effectiveness of, our media and advertising programs and our ability to attract new customers and maintain existing sales
relationships. In addition, our revenues are highly susceptible to economic factors, including, among other things, the overall condition of the economy and the availability of consumer credit in both the U.S. and Canada. Our profit margins
may vary in response to the aforementioned factors and our ability to manage product costs. Profit margins may also be affected by fluctuations in the costs or availability of materials used to manufacture our products, costs associated with
acquisition or license of products and technologies, product warranty costs, the cost of fuel, foreign currency exchange rates, and changes in costs of other distribution or manufacturing-related services. Our operating profits or losses may
also be affected by the efficiency and effectiveness of our organization. Historically, our operating expenses have been influenced by media costs to produce and distribute advertisements of our products on television, the Internet and other
media, facility costs, operating costs of our information and communications systems, product supply chain management, customer support and new product development activities. In addition, our operating expenses have been affected
from time-to-time by asset impairment charges, restructuring charges and other significant unusual or infrequent expenses.

As a result of the above and other factors, our period-to-period operating results may not be indicative of future performance. You should not place undue reliance on our operating results and should consider our prospects in light of the
risks, expenses and difficulties typically encountered by us and other companies, both within and outside our industry. We may not be able to successfully address these risks and difficulties and, consequently, we cannot assure you of any
future growth or profitability. For more information, see our discussion of risk factors located at Part I, Item 1A of our 2018 Form 10-K.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Words such as "plan," "expect," "aim," "believe," "project," "intend," "estimate," "will,"
"should," "could," and other terms of similar meaning typically identify forward-looking statements. Forward-looking statements include any statements related to our future business, financial performance or operating results; anticipated
fluctuations in net sales due to seasonality; plans and expectations regarding gross and operating margins; plans and expectations regarding research and development expenses and capital expenditures and anticipated results from such
expenditures and other investments in our capabilities and resources; anticipated losses from discontinued operations; plans for new product introductions, strategic partnerships and anticipated demand for our new and existing products;
and statements regarding our inventory and working capital requirements and the sufficiency of our financial resources. These forward-looking statements, and others we make from time-to-time, are subject to a number of risks and
uncertainties. Many factors could cause actual results to differ materially from those projected in forward-looking statements, including our ability to timely acquire inventory that meets our quality control standards from sole source
foreign manufacturers at acceptable costs, changes in consumer fitness trends, changes in the media consumption habits of our target consumers or the effectiveness, availability and price of media time consistent with our cost and audience
profile parameters, greater than anticipated costs or delays associated with launch of new products, weaker than expected demand for new or existing products, a decline in consumer spending due to unfavorable economic conditions,
softness in the retail marketplace or the availability from retailers of heavily discounted competitive products, an adverse change in the availability of credit for our customers who finance their purchases, our ability to pass along vendor
raw material price increases and other cost pressures, including increased shipping costs and unfavorable foreign currency exchange rates, our ability to hire and retain key management personnel, our ability to effectively develop, market
and sell future products, our ability to protect our intellectual property, the introduction of competing products, and our ability to get foreign-sourced product through customs in a timely manner. Additional assumptions, risks and
uncertainties are described in Part I, Item 1A, "Risk Factors," in our 2018 Form 10-K as supplemented or modified in our quarterly reports on Form 10-Q. We do not undertake any duty to update forward-looking statements after the date
they are made or conform them to actual results or to changes in circumstances or expectations.
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Overview

‘We are committed to providing innovative, quality solutions to help people achieve a fit and healthy lifestyle. Our principal business activities include designing, developing, sourcing and marketing high-quality cardio and strength fitness
products and related accessories for consumer use, primarily in the U.S., Canada, Europe and Asia. Our products are sold under some of the most-recognized brand names in the fitness industry: Nautilus®, Bowflex®, Octane Fitness®,
Schwinn® and Universal®.

‘We market our products through two distinct distribution channels, Direct and Retail, which we consider to be separate business segments. Our Direct business offers products directly to consumers through television advertising, the
Internet and catalogs. Our Retail business offers our products through a network of independent retail companies and specialty retailers with stores and websites located in the U.S. and internationally. We also derive a portion of our

revenue from the licensing of our brands and intellectual property.

Net sales for the first three months of 2019 were $84.4 million, reflecting a 26.5% decrease as compared to net sales of $114.8 million for the first three months of 2018. Net sales of our Direct segment decreased by $24.5 million, or
34.4%, in the first three months of 2019, compared to the first three months of 2018, primarily due to lower sales of our Bowflex Max Trainer® product.

Net sales of our Retail segment decreased by $6.2 million, or 14.4%, in the first three months of 2019, compared to the first three months of 2018, reflecting lower order volume from certain customers.

Royalty income for the first three months of 2019 increased by $0.2 million compared to the same period in the prior year, primarily due to payment of royalties related to a new agreement executed in late 2018.

Gross profit for the first three months of 2019 was $35.8 million, or 42.5% of net sales, a decrease of $23.0 million, or 39.1%, as compared to gross profit of $58.9 million, or 51.3% of net sales, for the first three months of 2018. The
decrease in gross profit dollars was primarily due to lower Direct sales coupled with lower gross margin percentages in both the Direct and Retail segments. Gross margin percentage points decreased 8.8% due to unfavorable product-mix

and under absorption of operations fixed costs due to lower revenues.

Operating expenses for the first three months of 2019 were $46.0 million, a decrease of $2.2 million, or 4.5%, as compared to operating expenses of $48.2 million for the first three months of 2018. The decrease in operating expenses was
primarily related to lower media spending and stock compensation expense.

Operating loss for the first three months of 2019 was $10.2 million, a decrease of $20.9 million, or 195.0%, as compared to operating income of $10.7 million for the first three months of 2018. The decrease in operating income for the first
three months of 2019 compared to the first three months of 2018 was driven primarily by the lower gross margins associated with our sales during the period.

Loss from continuing operations was $8.5 million for the first three months of 2019, or $0.29 per diluted share, compared to income from continuing operations of $8.1 million, or $0.27 per diluted share, for the first three months of 2018.
The effective tax rates for the first three months of 2019 and 2018 were 20.0% and 23.7%, respectively. The 3.7% year-over-year percentage rate decrease was due primarily to the impact of R&D credits on the lower income from

operations.

Net loss for the first three months of 2019 was $8.6 million, compared to net income of $8.1 million for the first three months of 2018. Net loss per diluted share was $0.29 for the first three months of 2019, compared to net income per
diluted share of $0.26 for the first three months of 2018.

Discontinued Operations
Results from discontinued operations relate to the disposal of our former Commercial business, which was completed in April 2011. We reached substantial completion of asset liquidation at December 31, 2012. Although there was no

revenue related to the Commercial business in either the 2019 or 2018 periods, we continue to incur product liability and other legal expenses associated with product previously sold into the Commercial channel.
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RESULTS OF OPERATIONS

Results of operations information was as follows (dollars in thousands):

Net sales
Cost of sales
Gross profit
Operating expenses:
Selling and marketing
General and administrative
Research and development
Total operating expenses
Operating (loss) income
Other income (expense):
Interest income
Interest expense
Other, net

Total other expense, net

(Loss) income from continuing operations before income taxes

Income tax (benefit) expense

(Loss) income from continuing operations

Loss from discontinued operations, net of income taxes

Net (loss) income

Results of operations information by segment was as follows (dollars in thousands):

Net sales:
Direct
Retail
Royalty

Cost of sales:
Direct
Retail
Royalty

Gross profit:
Direct
Retail
Royalty

Gross margin:
Direct
Retail
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Three Months Ended March 31, Change
2019 2018 %
84,400 $ 114,813 (30,413) (26.5)%
48,558 55,942 (7,384) (13.2)%
35,842 58,871 (23,029) (39.1)%
34,043 36,763 (2,720) (7.4)%
7,655 6,910 745 10.8 %
4,311 4,501 (190) (4.2)%
46,009 48,174 (2,165) (4.5)%
(10,167) 10,697 (20,864) (195.0)%
165 272 (107)
(205) (293) 88
(393) (13) (380)
(433) (34) (399)
(10,600) 10,663 (21,263)
(2,116) 2,523 (4,639)
(8,484) 8,140 (16,624)
(1) (81) (10)
(8,575) $ 8,059 (16,634)
Three Months Ended March 31, Change
2019 2018 %
46,714 $ 71,201 (24,487) (34.49%
36,821 42,993 (6,172) (14.4)%
865 619 246 39.7 %
84,400 $ 114,813 (30,413) (26.5)%
20,318 $ 26,356 (6,038) (22.9)%
28,240 29,584 (1,344) (4.5)%
— 2 ) (100.0)%
48,558 $ 55,942 (7,384) (13.2)%
26,396 $ 44,845 (18,449) (41.1)%
8,581 13,409 (4,828) (36.0)%
865 617 248 40.2 %
35,842 $ 58,871 (23,029) (39.1)%
56.5% 63.0% (650) basis points
23.3% 31.2% (790) basis points
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The following table compares the net sales of our major product lines within each business segment (dollars in thousands):

Three Months Ended March 31, Change
2019 2018 $ %

Direct net sales:
Cardio products® $ 39,607 $ 64,209 $ (24,602) (38.3)%
Strength products® 7,107 6,992 115 1.6 %
46,714 71,201 (24,487) (34.4)%

Retail net sales:
Cardio products®) 30,696 36,210 (5,514) (15.2)%
Strength products® 6,125 6,783 (658) 9.7)%
36,821 42,993 (6,172) (14.4)%
Royalty 865 619 246 39.7 %
$ 84,400 $ 114,813 $ 30,413 26.5)%

s , (30,413) (26.5)

M Cardio products include: Max Trainer®, TreadClimber®, HVT®, Zero Runner®, Lateral X, treadmills, exercise bikes and ellipticals.

@ Strength products include: home gyms, selectorized dumbbells, kettlebell weights and accessories.
Direct
Direct net sales decreased by 34.4% for the three month period ended March 31, 2019 compared to the same period of 2018 primarily from lower sales of our Bowflex Max Trainer® product.

Combined consumer credit approvals by our primary and secondary U.S. third-party financing providers for the first quarter of 2019 were 54.3%, compared to 53.5% in the same period of 2018. The increase in approval rates reflects a
consumer credit environment that continues to be strong.

The $6.0 million decrease in cost of sales of our Direct business for the three month period ended March 31, 2019 compared to the same period of 2018 was due to the decrease in net sales.

For the three month period ended March 31, 2019, Direct gross margin decreased by 650 basis points as compared to the same period of 2018 due to unfavorable overhead absorption related to decreased net sales and unfavorable product
mix.

Retail
Retail net sales decreased by 14.4% for the three month period ended March 31, 2019 compared to the same period of 2018. The decrease reflected lower order volume from certain customers reducing their inventory stocking levels.
The decrease in cost of sales of our Retail business for the three month period ended March 31, 2019 compared to the same period of 2018 was primarily related to the decrease in net sales.

For the three month period ended March 31, 2019, Retail gross margin decreased by 790 basis points compared to the same period of 2018 due to unfavorable overhead absorption related to decreased net sales and unfavorable product mix.

Selling and Marketing
Dollars in thousands Three Months Ended March 31, Change

2019 2018 $ %
Selling and marketing $34,043 $36,763 $(2,720) (7.4)%
As % of net sales 40.3% 32.0%

The $2.7 million decrease in selling and marketing expense in the three month period ended March 31, 2019 as compared to the same period of 2018 was primarily related to a $1.6 million decrease in media advertising and a $0.8 million
decrease in financing fees.
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Media advertising expense of our Direct business is the largest component of selling and marketing and was as follows:
Dollars in thousands Three Months Ended March 31, Change
2019 2018 $ %
Media advertising $19,702 $21,286 $(1,584) (7.4)%

The decrease in media advertising in the three month period ended March 31, 2019 compared to the same period of 2018 reflected a scale back in spending resulting from unfavorable media return on investments.

General and Administrative

Dollars in thousands Three Months Ended March 31, Change

2019 2018 $ %
General and administrative $7,655 $6,910 $745 10.8%
As % of net sales 9.1% 6.0%

The increase in general and administrative for the three months ended March 31, 2019 compared to the same period of 2018 was primarily due to an increase in litigation costs of $1.6 million, partially offset by reduced stock compensation
expense of $0.8 million.

Research and Development

Dollars in thousands Three Months Ended March 31, Change

2019 2018 $ %
Research and development $4,311 $4,501 $(190) (4.2)%
As % of net sales 5.1% 3.9%

The decrease in research and development in the three month period ended March 31, 2019 compared to the same period of 2018 was primarily due to a decrease in third party application development expense.

Interest Expense
Interest expense of $0.2 million for the three month period ended March 31, 2019 decreased $0.1 million compared to the same period of 2018 due to reductions in borrowings.

Other, Net
Other, net primarily relates to the effect of exchange rate fluctuations between the U.S. and our foreign subsidiaries.

Income Tax (Benefit) Expense

Dollars in thousands Three Months Ended March 31, Change

2019 2018 $ %
Income tax (benefit) expense $(2,116) $2,523 $(4,639) (183.9)%
Effective tax rate 20.0% 23.7%

Income tax benefit and effective tax rate from continuing operations for the three month period ended March 31, 2019 were primarily due to our losses generated in the U.S. The lower effective tax rate from continuing operations for the
three month period ended March 31, 2019 compared to the same period of 2018 was primarily due to a pro rata increase in certain income tax benefits.
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LIQUIDITY AND CAPITAL RESOURCES

As of March 31, 2019, we had $23.6 million of cash and investments compared to $63.5 million as of December 31, 2018. Cash used in operating activities was $24.5 million for the three months ended March 31, 2019, compared to cash
provided by operating activities of $15.6 million for the three months ended March 31, 2018. We expect our cash, cash equivalents and available-for-sale securities at March 31, 2019, along with cash expected to be generated from
operations, to be sufficient to fund our operating and capital requirements for at least twelve months from March 31, 2019.

The decrease in cash flows from operating activities for the three months ended March 31, 2019 as compared to the same period of 2018 was primarily due to the decrease in operating performance, along with the changes in our operating
assets and liabilities discussed below.

Trade receivables decreased by $23.9 million to $21.9 million as of March 31, 2019, compared to $45.8 million as of December 31, 2018, primarily due to the seasonality of the business. Trade receivables as of March 31, 2019 compared
to March 31, 2018 decreased by $7.9 million due to the year-over-year decrease in Retail net sales.

Inventories decreased by $7.6 million to $60.9 million as of March 31, 2019, compared to $68.5 million as of December 31, 2018 due to seasonality and our efforts to reduce the high level of ending inventory from the previous year.
Inventories as of March 31, 2019 compared to March 31, 2018 increased by $23.2 million, due to a much higher ending inventory balance as of December 31, 2018 compared to the prior year end.

Prepaid and other current assets decreased by $1.1 million to $6.9 million as of March 31, 2019, compared to $8.0 million as of December 31, 2018, primarily due to lower prepaid marketing expenses. This was partially offset by prepaid
insurance and information technology expenses.

Trade payables decreased by $46.6 million to $40.7 million as of March 31, 2019, compared to $87.3 million as of December 31, 2018, due to seasonality of the business and inventory related payments. Trade payables as of March 31,
2019, compared to March 31, 2018, decreased by $1.1 million.

Accrued liabilities decreased by $2.2 million to $6.2 million as of March 31, 2019, compared to $8.4 million as of December 31, 2018, primarily due to payroll and related liabilities and other accruals.

Cash provided by investing activities of $9.0 million for the first three months of 2019 was primarily related to $12.8 million of net maturities of marketable securities, partially offset by an equity investment of $2.3 million and $1.6
million of capital expenditures for implementation of new software systems, and production tooling and equipment. We anticipate spending between $8.0 million and $10.0 million in 2019 for digital platform enhancements, systems
integration, and production tooling.

Equity Investments
During the quarter, the Company invested $2.3 million in non-controlling financial instruments without readily determinable fair values. The carrying amount of the investments were recorded at cost and will be adjusted for observable
price changes under the election of the measurement alternative, with changes in the investments carrying value recognized in earnings.

Cash used in financing activities of $11.5 million for the first three months of 2019 was primarily related to loan principal repayments of $11.7 million.

Financing Arrangements
We have a Credit Agreement with JPMorgan Chase Bank, N.A. (“Chase Bank”) that provides for a $40.0 million revolving line of credit. The term of the Credit Agreement expires on March 29, 2022 and is secured by substantially all of
our assets.

The Credit Agreement contains customary covenants for financings of this type, including, among other terms and conditions, revolving availability subject to a calculated borrowing base, minimum cash reserves and minimum fixed
charge cover ratio covenants, as well as limitations and conditions on our ability to (i) create, incur, assume or be liable for indebtedness; (ii) dispose of assets outside the ordinary course of business; (iii) acquire, merge or consolidate with
or into another person or entity; (iv) create, incur or allow any lien on any of our property; (v) make investments; or (vi) pay dividends or make distributions, in each case subject to certain exceptions. In addition, the Credit Agreement
provides for certain events of default such as nonpayment of principal and interest when due thereunder, breaches of representations and warranties, noncompliance with covenants, acts of insolvency and default on indebtedness held by
third parties (subject to certain limitations and cure periods), as well as a subjective acceleration clause.
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The interest rate applicable to each advance under the revolving line of credit is based on either Chase Bank's floating prime rate or adjusted LIBOR, plus an applicable margin. As of March 31, 2019, our borrowing rate for line of credit
advances was 4.49%.

As of March 31, 2019, we had $20.5 million of outstanding borrowings under the line of credit. As of March 31, 2019, we were in compliance with the financial covenants of the Credit Agreement and $13.9 million was available for
borrowing under the line of credit.

As of March 31, 2019, we paid down our existing term loan of $32.0 million and refinanced the remaining portion with borrowings under our new line of credit.

As of March 31, 2019, we had a $20.0 million receive-variable, pay-fixed interest rate swap outstanding with Chase Bank. The interest rate swap is classified as a cash flow hedge. The swap matures on June 30, 2020 and has a fixed rate of
1.42% per annum. The variable rate on the interest rate swap is the one-month LIBOR benchmark. At March 31, 2019, the one-month LIBOR rate was 2.49%.
C i and Contil ie:

For a description of our commitments and contingencies, refer to Note 16 to our condensed consolidated financial statements in Part I, Item 1 of this Form 10-Q.

Off-Balance Sheet Arrangements

In the ordinary course of business, we enter into agreements that require us to indemnify counterparties against third-party claims. These may include: agreements with vendors and suppliers, under which we may indemnify them against
claims arising from our use of their products or services; agreements with customers, under which we may indemnify them against claims arising from their use or sale of our products; real estate and equipment leases, under which we may
indemnify lessors against third-party claims relating to the use of their property; agreements with licensees or licensors, under which we may indemnify the licensee or licensor against claims arising from their use of our intellectual
property or our use of their intellectual property; and agreements with parties to debt arrangements, under which we may indemnify them against claims relating to their participation in the transactions.

The nature and terms of these indemnifications vary from contract to contract, and generally a maximum obligation is not stated. We hold insurance policies that mitigate potential losses arising from certain types of indemnifications.
Management does not deem these obligations to be significant to our financial position, results of operations or cash flows, and therefore, no liabilities were recorded at March 31, 2019.

Stock Repurchase Program
On February 21, 2018 our Board of Directors authorized a $15.0 million share repurchase program. Under this program, shares of our common stock may be repurchased from time to time through February 21, 2020. As of December 31,
2018 we had repurchased 75,813 shares under this program at a weighted average price of $13.30 per share for a total purchase price of $1.0 million.

For the three months ended March 31, 2019 no shares were repurchased. As of March 31, 2019, $14.0 million remained available for future repurchases under the share repurchase program.

Repurchases under the program may be made in open market transactions at prevailing prices, in privately negotiated transactions, or by other means in accordance with federal securities laws. Share repurchases will be funded from
existing cash balances, and repurchased shares will be retired and returned to unissued authorized shares.

SEASONALITY

‘We expect our sales from fitness equipment products to vary seasonally. Sales are typically strongest in the first and fourth quarters, followed by the third quarter, and are generally weakest in the second quarter. We believe that consumers
tend to be involved in outdoor activities during the spring and summer months, including outdoor exercise, which impacts sales of indoor fitness equipment. This seasonality can have a significant effect on our inventory levels, working
capital needs and resource utilization.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Effective January 1, 2019, we adopted ASC 842, Leases (Topic 842). For information on the adoption of Topic 842, see Notes 1 and 8 of Notes to Condensed Consolidated Financial Statements included in Part I, Item 1.
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Other than the changes related to adoption of ASC 842, our critical accounting policies and estimates have not changed from those discussed in our 2018 Form 10-K.
NEW ACCOUNTING PRONOUNCEMENTS

See Notes 1 and 8 of Notes to Condensed Consolidated Financial Statements included in Part I, Item 1 for a discussion of new accounting pronouncements.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate and Foreign Exchange Risk

Our exposure to market risk from changes in interest rates relates primarily to our cash equivalents, marketable securities, derivative assets and variable-rate debt obligations. As of March 31, 2019, we had cash equivalents of $0.3 million
held in money market funds and commercial paper, and marketable securities of $12.6 million, held in a combination of certificates of deposit, corporate bonds, and U.S. government bonds. Our cash equivalents mature within three months
or less from the date of purchase. Marketable securities with original maturities of greater than three months and remaining maturities of less than one year are classified as short-term investments. Investments with maturities beyond one
year may be classified as short-term based on their highly liquid nature and because such marketable securities represent the investment of cash that is available for current operations. We have classified our marketable securities as
available-for-sale and, therefore, we may choose to sell or hold them as changes in the market occur. Because of the short-term nature of the instruments in our portfolio, a decline in interest rates would reduce our interest income over
time, and an increase in interest rates may negatively affect the market price or liquidity of certain securities within the portfolio.

Our negotiated credit facilities generally charge interest based on a benchmark rate such as LIBOR. Fluctuations in short-term interest rates may cause interest payments on term loan principal and drawn amounts on the revolving line to
increase or decrease. As of March 31, 2019, the outstanding balances on our credit facilities totaled $20.5 million.

As of March 31, 2019, we had a $20.0 million receive-variable, pay-fixed interest rate swap outstanding with Chase Bank. The swap is classified as a cash flow hedge and effectively fixes the interest rate on our variable-rate term loan. The
interest rate swap matures on June 30, 2020 and has a fixed interest rate of 1.42% per annum. The variable rate on the interest rate swap is the one-month LIBOR benchmark, which was 2.49% at March 31, 2019.

The fair value of our interest rate swap agreement represents the estimated receipts or payments that would be made to terminate the agreement. The amounts related to our cash flow hedge are recorded as deferred gains or losses in our
consolidated balance sheets with the offset recorded in accumulated other comprehensive income, net of tax. At March 31, 2019, the fair value of our interest rate swap agreement was an asset of $0.2 million. The estimated amount
expected to be reclassified into earnings within the next twelve months was $0.2 million at March 31, 2019.

We enter into foreign exchange forward contracts to offset the earnings impacts of exchange rate fluctuations on certain monetary assets and liabilities. Total notional amounts outstanding at March 31, 2019 were $14.5 million.

A hypothetical 10% increase in interest rates, or a 10% movement in the currencies underlying our foreign currency derivative positions, would not have material impacts on our results of operations, financial position or cash flows. We do
not enter into derivative instruments for any purpose other than to manage our interest rate or foreign currency exposure. That is, we do not engage in interest rate or currency exchange rate speculation using derivative instruments.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

In accordance with Rule 13a-15 of the Securities Exchange Act of 1934 (the “Exchange Act”), as of the end of the period covered by this Quarterly Report on Form 10-Q, our management evaluated, with the participation of our interim
Chief Executive Officer and our Chief Financial Officer, the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) and Rule 15d-15(e) under the Exchange Act). Based upon their evaluation of these
disclosure controls and procedures, our management, including the interim Chief Executive Officer and Chief Financial Officer, have concluded that our disclosure controls and procedures were effective as of the end of the period covered
by this report.

Changes in Internal Control over Financial Reporting

During the three months ended March 31, 2019, we implemented a new lease accounting process in response to the adoption of ASU No. 2016-02, "Leases (Topic 842)," effective January 1, 2019. This implementation resulted in a new
change in a component of our internal control over financial reporting.

There were no other changes in our internal control over financial reporting that occurred during the three months ended March 31, 2019, that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, in the ordinary course of business, we may be involved in various claims, lawsuits and other proceedings. These legal and tax proceedings involve uncertainty as to the eventual outcomes and losses which may be

realized when one or more future events occur or fail to occur.
As of the date of filing of this Quarterly Report on Form 10-Q, we were not involved in any material legal proceedings.

Item 1A. Risk Factors

‘We operate in an environment that involves a number of risks and uncertainties. The risks and uncertainties described in our 2018 Form 10-K are not the only risks and uncertainties that we face. Additional risks and uncertainties that
presently are not considered material or are not known to us, and therefore are not mentioned herein, may impair our business operations. If any of the risks described in our 2018 Form 10-K actually occur, our business, operating results

and financial position could be adversely affected. There has not been a material change to the risk factors as set forth in our 2018 Form 10-K.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities
The following table provides information about our repurchases of our equity securities during the first quarter ended March 31, 2019:

()
(a)
(c) ()
Average Total Number of Shares Purchased Approximate Dollar
Total Number of Shares Price Paid as Part of Publicly Announced Plans ~ Value of Shares that May Yet Be Purchased
Period Purchased per Share or Programs Under the Plans or Programs
January 1 - January 31 — $ —  $ 13,991,344
February 1 - February 28 14,362 — 13,991,344
March 1 - March 31 — — 13,991,344
Total 14,362 $ — $ 13,991,344

(M Includes shares withheld from the vesting portions of stock unit awards made to our executive officers and certain management personnel to satisfy their tax withholding obligations incident to said vesting.
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Item 6. Exhibits

The following exhibits are filed herewith and this list is intended to constitute the exhibit index:

Exhibit No. Description
10.1* Employment Agreement dated May 1, 2018, by and between Nautilus, Inc. and Jay E. McGregor
10.2* Employment Agreement dated January 1, 2018 by and between Nautilus, Inc. and Christopher K. Quatrochi
10.3 Line of Credit Agreement dated March 29, 2019 between Nautilus, Inc. and JPMorgan Chase Bank, N.A
31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as amended.
31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as amended.
32.1 Certification of Chief Executive Officer and Chief Financial Officer pursuant to Rule 13a-14(b) of the Securities and Exchange Act of 1934, as amended, and 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document.
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
* Indicates contract, ¢ 'y or ar in which our directors or executive officers may participate.
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SIGNATURES

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

NAUTILUS, INC.
(Registrant)

May 8, 2019 By: /s/ M. Carl Johnson, IIT

Date M. Carl Johnson, IIT

Interim Chief Executive Officer
(Principal Executive Officer)

NAUTILUS, INC.
(Registrant)

May 8, 2019 By: /s/  Sidharth Nayar

Date Sidharth Nayar

Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (this “Agreement”) is entered into as of May 1, 2018, by
and between Nautilus Inc.. a Washington corporation (the “Company™ or “Employer™), and Jay
McGregor (“Employee”™). In consideration of the premises and the mutual covenants and
agreements hereinafter set forth, the Company and Employee hereby agree as follows:

1; Employment. Employee is being hired the position of Vice President/General Manager,
North America Retail effective May 1, 2018. Employee shall (a) devote his professional entire
time, attention, and energies to his position, (b) use his best efforts to promote the interests of
Employer; (¢) perform faithfully and efficiently his responsibilities and duties, and (d) refrain
from any endeavor outside of employment which interferes with his ability to perform his
obligations hereunder. Employee shall report to the Chief Operating Officer and/or Chief
Executive Officer, and perform his job duties subject to his general supervision, orders, advice
and direction. Employee shall perform the duties normally associated with the position and/or
such duties as delegated and assigned by the Company.

Employee additionally agrees to abide by any pre-employment hiring procedures, general
employment guidelines or policies adopted by Employer such as those detailed in an employer's
handbook, as such guidelines or policies may be implemented and/or amended from time to time,

2. Salarv. As compensation for services to be rendered hereunder, the Company shall pay
Employee an initial annual salary in the gross amount of Two hundred thirty five thousand
dollars ($235.000). Said salary will be paid in accordance with the Company's existing payroll
policies, and shall be subject to normal and/or authorized deductions and withholdings.
Employee will be eligible to receive an annual bonus targeted at fifty-percent (50%) of
Employee’s base salary earned in the applicable year in accordance with the Short Term
Incentive Plan. The amount of such bonus (if any) is determined at the discretion of the
Company and the Board of Directors based on the accomplishment of corporate and individual
performance goals. In addition, you will be provided a one-time signing bonus of $25,000 upon
the beginning of employment. The bonus will vest in 1/12 increments beginning in your first
month of employment and over the next 12 months. Should you resign from the Company or be
terminated for cause before 12 months of employment you agree to re-pay a pro rata amount of
that bonus for any remaining time that you are not employed.

3. Restricted Share Units and Stock Options. Pursuant to the Company’s current 2015
Long Term Incentive Plan (the “Plan™), Employee will receive an initial grant of 5,000
Restricted Stock Units. The terms of the option grant shall be governed by the Plan and a Stock
Grant Agreement (the “Grant Agreement™). Employee will be eligible for additional annual
grants on the same basis as other members of the executive team.

5 Expenses. The Company will reimburse Employee for all necessary and reasonable
travel, entertainment and other business expenses incurred by him in the performance of his
duties hereunder, upon receipt of signed itemized lists of such expenditures with appropriate
back-up documentation, and/or in accordance with such other reasonable procedures as the
Company may adopt generally from time to time.




6. Health and Welfare Benefits. Upon satisfaction of eligibility criteria, the Employee
shall be eligible to receive employee benefits, if any, generally provided to its employees by
Employer, including. if provided. medical, dental, and life insurance and Paid-Time Off. Such
benefits may be amended or discontinued by Employer at any time. Employee shall also be
entitled to four (4) weeks of Paid Time Off in accordance with the Company’s policies.

T Termination. The parties acknowledge that Employee’s employment with the Company
is “at-will” and may be terminated by either party with or without cause. No one other than the
President and Chief Executive Officer of the Company or the Board of Directors has the power
to change the at-will character of the employment relationship. As discussed below, however, the
various possible ways in which Employee’s employment with the Company may be terminated
will determine the payments that may be due to Employee under this Agreement. As used in this
Agreement, the following terms have the following meanings:

(a) Cause. As used in this Agreement, Cause means (i) Employee’s indictment or
conviction in a court of law for any crime or offense that in Employer’s reasonable judgment
makes Employee unfit for continued employment, prevents Employee from performing
Employee’s duties or other obligations or adversely affects the reputation of Employer: (ii)
dishonesty by Employee related to his employment; (iii) violation of a key Employer policy or
this Agreement by Employee (including, but not limited to, acts of harassment or discrimination,
use of unlawful drugs or drunkenness on Employer’s premises during normal work hours): (iv)
insubordination (i.e. conduct such as refusal to follow direct orders of the President or other
individuals(s) to whom Employee reports); (v) dereliction of duty by Employee (e.g.. failure to
perform minimum duties after warning and reasonable opportunity to correct); (vi) Employee’s
competition with Employer, diversion of any corporate opportunity or other similarly serious
conflict of interest or self-dealing incurring to Employee’s direct or indirect benefit and
Employer's detriment; (vii) intentional or grossly negligent conduct by Employee that is
significantly injurious to Employer or its affiliates; (viii) Employee’s failure to meet the
minimum goals of his position if such are provided in writing to Employee, and as such goals
may be amended from time to time; and (ix) Employee’s death or disability (i.e.. Employee’s
inability to perform the essential job functions of the position with or without a reasonable
accommodation).

(b) At-Will. At-will termination shall mean a termination by the Company where it
does not seek to establish Cause or by Employee for any reason.  If Employee exercises his
right to terminate his employment, the Employee agrees to provide the Company with 21 days’
prior written notice of the termination of his employment (Notice of Termination). After
receiving such Notice from the Employee, the Company retains the right to accept Employee’s
resignation, and hence, terminate the employment relationship without the need for further
payments, at an earlier date than provided in the Employee’s Notice of Termination.

8. Severance Upon Termination.

(a) Upon termination of Employee’s employment under this Agreement by the
Company without Cause, then, in lieu of any further salary, bonus, or other payments for periods
subsequent to the Date of Termination, the Company shall pay to the Employee severance equal




to four months average monthly annual base salary at the rate then in effect’. Such severance
payment shall be made according to the Company’s normal payroll process spread out equally
over the severance period. Company will also continue, at its cost, the Company portion of the
current medical and dental coverage elected by Employee as of the date of termination for the
duration of the severance period. Employee will be required to timely sign up and elect COBRA
benefits in order to be eligible for continued coverage under this Agreement and to pay any
employee portion of the coverage. Violation of this Agreement or the Business Protection
Agreement and/or failure to sign the Release and Waiver Agreement shall immediately relieve
the Company from its payment obligation under this paragraph and entitle it to recover any
amounts paid under this paragraph. This Section 8 shall be read in conjunction with Section 7,
and entitles the Employee to a maximum of four months salary and benefits under this
Agreement.

(b) If the Company terminates the Employee’s employment during the term of this
Agreement for Cause or if the Employee terminates her employment for any reason, then the
Company shall have no further payment obligations to Employee.

(c) Except as it relates to the receipt of severance (which shall be solely granted
under the terms of this Agreement), this Agreement shall not affect any payments due to
Employee under applicable law as a result of the termination of his employment (such as
payment of earned wages).

(d)  The severance amounts in Section 8(a) will immediately cease in the event that
Employee becomes employed at any time during the severance period at a monthly base salary
rate equal to or greater than the monthly base salary rate paid by the Company as of the date of
termination. In the event the Employee is employed during that severance period at a monthly
base salary rate less than the monthly base salary rate previously paid by the Company,
Employee will be provided a maximum severance benefit in the amount of the difference
between the 4 months average monthly annual base salary paid by the Company and the 4
months average monthly annual base salary paid, or to be paid, by the subsequent Employer over
the severance period. In either event continued health care benefits will cease if Employee
accepts employment during the severance period following termination with Company.
Following termination by the Company and during the severance period, Employee will exercise
reasonable efforts to seek, obtain, and accept comparable employment.

9. Relocation Assistance

You will be provided the movement of yvour household goods paid by Nautilus up to a
maximum of billed amount of $25.000. In addition, the Company will provide temporary
lodging for up to 6 months after you begin employment as well as two house hunting trips for
you and your family.

| The average annual monthly base salary shall be calculated using the average of the cash compensation received
by Employee in the twelve months prior to the Date of Termination.




9. Return of Documents. Employee understands and agrees that all equipment, records,
files, manuals, forms, materials, supplies, computer programs, and other materials furnished to
the Employee by Employer or used on Employer's behalf, or generated or obtained during the
course of his/her employment shall remain the property of Employer. Upon termination of this
employment or at any other time upon the Company’s request, Employee agrees to return all
documents and property belonging to the Company in his possession including, but not limited
to, customer lists, contracts, agreements, licenses, business plans, equipment, software, software
programs, products, work-in-progress, source code, object code, computer disks, Confidential
Information, books, notes and all copies thereof, whether in written, electronic or other form. In
addition, Employee shall certify to the Company in writing as of the effective date of termination
that none of the assets or business records belonging to the Company is in his/her possession,
remain under his control, or have been transferred to any third person.

10. Confidential Information/Non-Competition. By virtue of his employment, Employee
will have access to confidential, proprietary and trade secret information, the ownership and

protection of which is very important to the Company. Employee hereby agrees to enter into a
Business Protection Agreement with the Company concurrent with his entry into this Agreement.

11.  Release of Claims. As a precondition to receipt of the severance provided in Section 8
of this Agreement, Employee acknowledges and understands that he must sign a Waiver and
Release of Claims Agreement. Such Agreement shall be substantially similar to the Agreement
attached as Exhibit A. Employee understands that he will not be entitled to receive any
payments under this Agreement until he executes and delivers the Waiver and Release of Claims
Agreement, and the revocation period set forth in the Waiver and Release of Claims Agreement
has run.

12.  Assignment. This Agreement is personal, and is being entered into based upon the
singular skill, qualifications and experience of Employee. Employee shall not assign this
Agreement or any rights hereunder without the express written consent of Employer which may
be withheld with or without reason. This Agreement will bind and benefit any successor of the
Employer, whether by merger, sale of assets, reorganization or other form of business
acquisition, disposition or business reorganization.

13. Notices. Any Notice of Termination or notice of good reason shall be in writing and
shall be deemed to have been given or submitted (i) upon actual receipt if delivered in person or
by facsimile transmission with confirmation of transmission, (ii) upon the earlier of actual receipt
or the expiration of two (2) business days after sending by express courier (such as U.P.S. or
Federal Express), and (iii) upon the earlier of actual receipt or the expiration of seven (7)
business days after mailing if sent by registered or certified mail, postage prepaid. to the parties
at the following addresses:

To the Company: Nautilus, Inc.
17750 SE 6" Way
Vancouver, WA 98683
Attention: Senior Vice President Law and
Human Resources




With a Copy to: Garvey, Schubert & Barer
1191 Second Avenue, 18" Floor
Seattle, WA 98101-2939
Attention: Chelsea Anderson




To Employee: Employee: Jay McGregor

At the last address and fax number
Shown on the records of the Company

Employee shall be responsible for providing the Company with a current address. Either party
may change its address (and facsimile number) for purposes of notices under this Agreement by
providing notice to the other party in the manner set forth above within ten business days.

14.  Effect of Waiver. The waiver by either party of a breach of any provision of this
Agreement shall not operate or be construed as a waiver of any subsequent breach hereof. No
waiver shall be valid unless in writing.

15.  Entire Agreement. This Agreement, along with the Business Protection Agreement, sets
forth the entire agreement of the parties hereto and supersedes any and all prior agreements and
understandings concerning Employee’s employment by the Company. This Agreement may be
changed only by a written document signed by Employee and the Company.

16. Emplovment Guidelines. Employee understands that while not constituting a contract,
the Employer sets certain policies and standards that it expects employees to comply with as part
of general expectations of employee behavior. Employee agrees to abide by any general
employment guidelines or policies adopted by the Company such as those detailed in an
employee handbook, as such guidelines may be implemented and amended from time to time.

17.  Governing Law/Jurisdiction/Venue. This Agreement shall be governed by, and
construed and enforced in accordance with, the substantive and procedural laws of the State of
Washington without regard to rules governing conflicts of law. For all disputes under this
Agreement, the parties agree that any suit or action between them shall be instituted and
commenced exclusively in the state courts in Clark County or King County Washington (U.S.A)
or the United States District Court for the Western District of Washington, sitting in Seattle,
Washington. Both parties waive the right to change such venue and hereby consent to the
jurisdiction of such courts for all potential claims under this Agreement.

18.  Acknowledgment. The Emplovee acknowledges that he has read and understands this
Agreement, that he has had the opportunity to consult with an attorney regarding the terms and
conditions hereof, and that he accepts and signs this Agreement as his own free act and in full
and complete understanding of its present and future legal effect.




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

Employer: NAUTILUS, INC.

= === d(3()m

Date

@@- ApRIL 27, 2019

Emp]o@ Date







Exhibit 10.2

EMPLOYMENT AGREEMENT

This Employment Agreement (this “Agreement”) is entered into as of January 1, 2018,
by and between Nautilus Inc.. a Washington corporation (the “Company” or “Employer™), and
Christopher Quatrochi (“Employee™). In consideration of the premises and the mutual covenants
and agreements hereinafter set forth, the Company and Employee hereby agree as follows:

1. Employment. Employee is being employed in the position of Senior Vice President
Product Development effective January 1, 2018. Employee shall (a) devote his professional
entire time, attention, and energies to his position, (b) use his best efforts to promote the interests
of Employer; (¢) perform faithfully and efficiently his responsibilities and duties, and (d) refrain
from any endeavor outside of employment which interferes with his ability to perform his
obligations hereunder. Employee shall report to the Chief Operating Officer and/or Chief
Executive Officer, and perform his job duties subject to his general supervision, orders, advice
and direction. Employee shall perform the duties normally associated with the position and/or
such duties as delegated and assigned by the Company.

Employee additionally agrees to abide by any general employment guidelines or policies
adopted by Employer such as those detailed in an employer's handbook, as such guidelines or
policies may be implemented and/or amended from time to time.

2. Salary. Ascompensation for services to be rendered hereunder, the Company shall pay
Employee an annual salary in the gross amount of Two hundred sixty five thousand dollars
(8265,000). Said salary will be paid in accordance with the Company's existing payroll policies,
and shall be subject to normal and/or authorized deductions and withholdings. Emplovyee will be
eligible to receive an annual bonus targeted at fifty-percent (50%) of Employee’s base salary
earned in the applicable year in accordance with the Short Term Incentive Plan. The amount of
such bonus (if any) is determined at the discretion of the Company and the Board of Directors
based on the accomplishment of corporate and individual performance goals.

3. Restricted Share Units and Stock Options. Employee has been granted equity
incentives of 10,000 restricted stock units in accordance with the terms of the Company’s 2015

Long Term Incentive Plan. These restricted stock units have a 3 year time-based cliff vest.

Employee will be eligible for additional annual grants on the same basis as other members of the
executive team.

5. Expenses. The Company will reimburse Employee for all necessary and reasonable
travel, entertainment and other business expenses incurred by him in the performance of his
duties hereunder, upon receipt of signed itemized lists of such expenditures with appropriate
back-up documentation, and/or in accordance with such other reasonable procedures as the
Company may adopt generally from time to time.

6. Health and Welfare Benefits. Upon satisfaction of eligibility criteria, the Employee
shall be eligible to receive employee benefits, if any, generally provided to its employees by
Employer, including, if provided, medical, dental, and life insurance and Paid-Time Off. Such
benefits may be amended or discontinued by Employer at any time. Employee shall also be
entitled to four (4) weeks of Paid Time Off in accordance with the Company’s policies.




T Termination. The parties acknowledge that Employee’s employment with the Company
is “at-will” and may be terminated by either party with or without cause. No one other than the
President and Chief Executive Officer of the Company or the Board of Directors has the power
to change the at-will character of the employment relationship. As discussed below, however, the
various possible ways in which Employee’s employment with the Company may be terminated
will determine the payments that may be due to Employee under this Agreement. As used in this
Agreement, the following terms have the following meanings:

(a) Cause. As used in this Agreement, Cause means (i) Employee’s indictment or
conviction in a court of law for any crime or offense that in Employer’s reasonable judgment
makes Employee unfit for continued employment, prevents Employee from performing
Employee’s duties or other obligations or adversely affects the reputation of Employer; (ii)
dishonesty by Employee related to his employment; (iii) violation of a key Employer policy or
this Agreement by Employee (including, but not limited to, acts of harassment or discrimination,
use of unlawful drugs or drunkenness on Employer’s premises during normal work hours); (iv)
insubordination (i.e. conduct such as refusal to follow direct orders of the President or other
individuals(s) to whom Employee reports); (v) dereliction of duty by Employee (e.g.. failure to
perform minimum duties after warning and reasonable opportunity to correct); (vi) Employee’s
competition with Employer, diversion of any corporate opportunity or other similarly serious
conflict of interest or self-dealing incurring to Employee’s direct or indirect benefit and
Employer’s detriment; (vii) intentional or grossly negligent conduct by Employee that is
significantly injurious to Employer or its affiliates; (viii) Employee’s failure to meet the
minimum goals of his position if such are provided in writing to Employee, and as such goals
may be amended from time to time: and (ix) Employee’s death or disability (i.e., Employee’s
inability to perform the essential job functions of the position with or without a reasonable
accommodation).

(b)  At-Will. At-will termination shall mean a termination by the Company where it
does not seek to establish Cause or by Employee for any reason. If Employee exercises his
right to terminate his employment, the Employee agrees to provide the Company with 21 days’
prior written notice of the termination of his employment (Notice of Termination). After
receiving such Notice from the Employee, the Company retains the right to accept Employee’s
resignation, and hence, terminate the employment relationship without the need for further
payments, at an earlier date than provided in the Employee’s Notice of Termination.

8. Severance Upon Termination.

(a) Upon termination of Employee’s employment under this Agreement by the
Company without Cause, then, in licu of any further salary, bonus, or other payments for periods
subsequent to the Date of Termination, the Company shall pay to the Employee severance equal
to four months average monthly annual base salary at the rate then in effect’. Such severance
payment shall be made according to the Company’s normal payroll process spread out equally
over the severance period. Company will also continue, at its cost, the Company portion of the

! The average annual monthly base salary shall be calculated using the average of the cash compensation received
by Employee in the twelve months prior to the Date of Termination.




current medical and dental coverage elected by Employee as of the date of termination for the
duration of the severance period. Employee will be required to timely sign up and elect COBRA
benefits in order to be eligible for continued coverage under this Agreement and to pay any
employee portion of the coverage. Violation of this Agreement or the Business Protection
Agreement and/or failure to sign the Release and Waiver Agreement shall immediately relieve
the Company from its payment obligation under this paragraph and entitle it to recover any
amounts paid under this paragraph. This Section 8 shall be read in conjunction with Section 7,
and entitles the Employee to a maximum of four months salary and benefits under this
Agreement.

(b) If the Company terminates the Employee’s employment during the term of this
Agreement for Cause or if the Employee terminates her employment for any reason, then the
Company shall have no further payment obligations to Employee.

(c)  Except as it relates to the receipt of severance (which shall be solely granted
under the terms of this Agreement), this Agreement shall not affect any payments due to
Employee under applicable law as a result of the termination of his employment (such as
payment of earned wages).

(d)  The severance amounts in Section 8(a) will immediately cease in the event that
Employee becomes employed at any time during the severance period at a monthly base salary
rate equal to or greater than the monthly base salary rate paid by the Company as of the date of
termination. In the event the Employee is employed during that severance period at a monthly
base salary rate less than the monthly base salary rate previously paid by the Company,
Employee will be provided a maximum severance benefit in the amount of the difference
between the 4 months average monthly annual base salary paid by the Company and the 4
months average monthly annual base salary paid, or to be paid, by the subsequent Employer over
the severance period. In either event continued health care benefits will cease if Employee
accepts employment during the severance period following termination with Company.
Following termination by the Company and during the severance period, Employee will exercise
reasonable efforts to seck, obtain, and accept comparable employment.

9, Return of Documents. Employee understands and agrees that all equipment, records,
files, manuals, forms, materials, supplies, computer programs, and other materials furnished to
the Employee by Employer or used on Employer's behalf, or generated or obtained during the
course of his/her employment shall remain the property of Employer. Upon termination of this
employment or at any other time upon the Company’s request, Employee agrees to return all
documents and property belonging to the Company in his possession including, but not limited
to, customer lists, contracts, agreements, licenses, business plans, equipment, software, software
programs, products, work-in-progress, source code, object code, computer disks, Confidential
Information, books, notes and all copies thereof, whether in written, electronic or other form. In
addition, Employee shall certify to the Company in writing as of the effective date of termination
that none of the assets or business records belonging to the Company is in his/her possession,
remain under his control, or have been transferred to any third person.

10.  Confidential Information/Non-Competition. By virtue of his employment, Employee
will have access to confidential, proprietary and trade secret information, the ownership and




protection of which is very important to the Company. Employee has previously entered into a
Business Protection Agreement with the Company which remains enforceable and in place.

11.  Release of Claims. As a precondition to receipt of the severance provided in Section §
of this Agreement, Employee acknowledges and understands that he must sign a Waiver and
Release of Claims Agreement. Such Agreement shall be substantially similar to the Agreement
attached as Exhibit A. Employee understands that he will not be entitled to receive any
payments under this Agreement until he executes and delivers the Waiver and Release of Claims
Agreement, and the revocation period set forth in the Waiver and Release of Claims Agreement
has run.

12.  Assignment This Agreement is personal, and is being entered into based upon the
singular skill, qualifications and experience of Employee. Employee shall not assign this
Agreement or any rights hereunder without the express written consent of Employer which may
be withheld with or without reason. This Agreement will bind and benefit any successor of the
Employer, whether by merger, sale of assets, reorganization or other form of business
acquisition, disposition or business reorganization.

13. Notices. Any Notice of Termination or notice of good reason shall be in writing and
shall be deemed to have been given or submitted (i) upon actual receipt if delivered in person or
by facsimile transmission with confirmation of transmission, (ii) upon the earlier of actual receipt
or the expiration of two (2) business days after sending by express courier (such as U.P.S. or
Federal Express), and (iii) upon the earlier of actual receipt or the expiration of seven (7)
business days after mailing if sent by registered or certified mail, postage prepaid, to the parties
at the following addresses:

To the Company: Nautilus, Inc.
17750 SE 6™ Way
Vancouver, WA 98683
Attention: Senior Vice President Law and
Human Resources

With a Copy to: Garvey, Schubert & Barer
1191 Second Avenue, 18" Floor
Seattle, WA 98101-2939
Attention: Chelsea Anderson




To Employee: Employee: Christopher Quatrochi

At the last address and fax number
Shown on the records of the Company

Employee shall be responsible for providing the Company with a current address. Either party
may change its address (and facsimile number) for purposes of notices under this Agreement by
providing notice to the other party in the manner set forth above within ten business days.

14.  Effect of Waiver. The waiver by either party of a breach of any provision of this
Agreement shall not operate or be construed as a waiver of any subsequent breach hereof. No
waiver shall be valid unless in writing.

15.  Entire Agreement. This Agreement, along with the Business Protection Agreement, sets
forth the entire agreement of the parties hereto and supersedes any and all prior agreements and
understandings concerning Employee’s employment by the Company. This Agreement may be
changed only by a written document signed by Employee and the Company.

16. Employment Guidelines. Employee understands that while not constituting a contract,
the Employer sets certain policies and standards that it expects employees to comply with as part
of general expectations of employee behavior. Employee agrees to abide by any general
employment guidelines or policies adopted by the Company such as those detailed in an
employee handbook, as such guidelines may be implemented and amended from time to time.

17. Governing Law/Jurisdiction/Venue. This Agreement shall be governed by, and
construed and enforced in accordance with, the substantive and procedural laws of the State of
Washington without regard to rules governing conflicts of law. For all disputes under this
Agreement, the parties agree that any suit or action between them shall be instituted and
commenced exclusively in the state courts in Clark County or King County Washington (U.S.A)
or the United States District Court for the Western District of Washington, sitting in Seattle,
Washington. Both parties waive the right to change such venue and hereby consent to the
jurisdiction of such courts for all potential claims under this Agreement.

18.  Acknowledgment. The Employee acknowledges that he has read and understands this
Agreement, that he has had the opportunity to consult with an attorney regarding the terms and
conditions hereof, and that he accepts and signs this Agreement as his own free act and in full
and complete understanding of its present and future legal effect.




IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the
date first written above.

Employer: NAUTILUS, INC.

Qw—/ "{(M/

By Lkhm Date

Jisl

Employee Date
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EXECUTION VERSION
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CREDIT AGREEMENT
dated as of
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among
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as the Borrowers,
The Other Loan Parties Hereto,
The Lenders Party Hereto

and

JPMORGAN CHASE BANK, N.A

as Administrative Agent

JPMORGAN CHASE BANK, N.A
as Sole Bookrunner and Sole Lead Arranger
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CREDIT AGREEMENT dated as of March 29, 2019 (as it may be anended or modified from time
OCTANE FITNESS, LLC, a Minnesota limited liability company (*Octane Fitness" and together with
the Company and any other Person (as defined below) that joins this Agreement as a Borrower in
accordance with the terms hereof are referred to hereinafter each individudly as a “Borrower”, and
individually and collectively, jointly and severdly, as the “ Borrowers'), the other Loan Parties from time
to time party hereto, the Lenders from time to time party hereto, and JPMORGAN CHASE BANK, N.A.,
as Administrative Agent.

The parties hereto agree as follows:
ARTICLE | Définitions

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

“Account” has the meaning assigned to such term in the Security Agresment.
“ Account Debtor” means any Person obligated on an Account.

“Acquisition” means any transaction, or any series of related transactions, consummated on or after
the Effective Date, by which any Loan Party (a) acquires any going business or al or substantidly al of
the assets of any Person, whether through purchase of assets, merger or otherwise or (b) directly or
indirectly acquires (in one transaction or as the most recent transaction in a series of transactions) at least a
majority (in number of votes) of the Equity Interests of a Person which has ordinary voting power for the
election of directors or other simil ar management personnel of a Person (other than Equity Interests having
such power only by reason of the happening of a contingency) or a majority of the outstanding Equity
Interests of a Person.

“Adjusted LIBO Rate’ means, with respect to any Eurodollar Borrowing for any Interest Period or
for any CBFR Borrowing, an interest rate per annum (rounded upwards, if necessary, to the next 1/16 of
1%) equa to (a) the LIBO Rate for such Interest Period multiplied by (b) the Statutory Reserve Rate.

“Adjusted One Month LIBOR Rate” means, for any day, an interest rate per annum equal to the
sum of (i) 2.50% plus (ii) the Adjusted LIBO Rate for a one month interest period on such day (or if such
day is not a Business Day, the immediately preceding Business Day); provided that, for the avoidance of
doubt, the Adjusted LIBO Rate for any day shall be based on the LIBO Screen Rate at approximately 11:00
a.m. London time on such day; provided further, that, if the LIBO Screen Rate a such time shal be less
than zero, such rate shal be deemed to be zero for purposes of this Agreement.

“ Administrative Agent” means JPMorgan Chase Bank, N.A., inits capacity as administrative agent
for the Lenders hereunder.

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

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

* Agent Indemnites’ has the meaning assigned to it in Section 9.03(c).
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“Agreement” has the meaning assigned to such in the preamble to this Agreement.

“Aggregate Revolving Commitment” means, a any time, the aggregate of the Revolving
Commitments of adl of the Lenders, as increased or reduced from time to time pursuant to the terms and
conditions hereof. As of the Effective Date, the Aggregate Revolving Commitment is $40,000,000.

“ Aggregate Revolving Exposure” means, at any time, the aggregate Revolving Exposure of al the
Lenders at such time.

“Allocable Amount” has the meaning assigned to it in Section 9.03(c).
“ALTA" meansthe American Land Title Association.

“Anti-Corruption Laws’™ means all laws, rules, and regulations of any jurisdiction applicableto any
Borrower or any of its Subsidiaries from time to time concerning or relating to bribery or corruption.

“ Applicable Parties’ has the meaning assigned to it in Section 8.03(c).

“Applicable Percentage” means, with respect to any Lender, (a) with respect to Revolving Loans,
LC Exposure, Overadvances or Swingline Loans, a percentage equal to a fraction the numerator of which
is such Lender's Revolving Commitment and the denominator of which is the Aggregate Revalving
Commitment; provided that, if the Revolving Commitments have terminated or expired, the Applicable
Percentages shal be determined based upon such Lender's share of the Aggregate Revolving Exposure at
that time, and (b) with respect to Protective Advances or with respect to the Aggregate Revol ving Exposure,
a percentage based upon its share of the Aggregate Revolving Exposure and the unused Commitments;
provided that, in accordance with Section 2.20, so long as any Lender shall be a Defaulting Lender, such
Defaulting Lender's Commitment shall be disregarded in the calculations under clauses (a) and (b) above.

“Applicable Rate” means, for any day, with respect to any Loan, or with respect to the commitment
fees payable hereunder, as the case may be, the applicable rate per annum set forth below under the caption
“Revolver REVLIBOR30 Spread’, “Revolver CBFR Spread’, “Revolver Eurodollar Spread” or
“Commitment Fee Rate”, as the case may be, based upon the Fixed Charge Coverage Ratio as of the most
recent determination date, provided that the * Applicable Rate’ shal be the gpplicable rates per annum set
forth below in Category 2 during the period from the Effective Date to, and including, the last day of the
fiscal quarter of the Company ending on or sbout March 29, 2020:
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Revolver
: . Revolver Revolver CB :
Covm;dg o Ratio | Euoddlar | REVLIBORM | Floating Cg:?é e
- Spread
Category 1 1.75% 1.75% 0.00% 0.10%
>15t01.0
Category 2 2.00% 200% 0.00% 0.20%
<1.50 to 1.0 but
>1.25t0 1.0
Calegory 3 2.25% 225% 0.00% 0.30%
<1.25t0 1.0

For purposes of the foregoing,(a) the Applicable Rate shall be determined as of the end of each
fiscal quarter of the Company based upon the Company's annua or quarterly consolidated financia
statements delivered pursuant to Section 5.01 and (b) each change in the Applicable Rate resulting from a
change in the Fixed Charge Coverage Ratio shall be effective during the period commencing on and
including the date of delivery to the Administrative Agent of such consolidated financia statements
indicating such change and ending on the date immediately preceding the effective date of the next such
change, provided that the Fixed Charge Coverage Ratio shall be desmed to be in Category 3 (A) at any time
that an Event of Default has occurred and is continuing or (B) at the option of the Administrative Agent or
at the request of the Required Lenders if the Borrowers fail to deliver the annua or quarterly consolidated
financial statements required to be delivered by it pursuant to Section 5.01, during the period from the
expiration of the time for delivery thereof until such consolidated financial statements are delivered.

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

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

“ Assignment and Assumption” means an assignment and assumption agreement entered into by a
Lender and an assignee (with the consent of any party whose consent is required by Section 9.04), and
accepted by the Administrative Agent, in the form of Exhibit A or any other form (including electronic
records generated by the use of an electronic platform) approved by the Administrative Agent.

“Availability” means, at any time, an amount equa to (a) the lesser of (i) the Aggregate Revolving
Commitment and (ii) the Borrowing Base minus (b) the Aggregate Revolving Exposure (calculated, with
respect to any Defaulting Lender, asif such Defaulting Lender had funded its Applicable Percentage of all
outstanding Borrowings).

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

“Available Revolving Commitment” means, at any time, the Aggregate Revolving Commitment
minus the Aggregate Revolving Exposure (calculated, with respect to any Defaulting Lender, as if such
Defaulting Lender had funded its Applicable Percentage of al outstanding Borrowings).
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“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the gpplicable
EEA Resolution Authority in respect of any liability of an EEA Financid Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55
of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law for such EEA Member Country from time to time which is described in the EU Bail-In
Legislation Schedule.

“Banking Services” means each and any of the following bank services provided to any Loan Party
or its Subsidiariesby JPMCB or any of its Affiliates: (a) credit cards for commercia customers (including,
without limitation, “commercial credit cards” and purchasing cards), (b) stored value cards, (c) merchant
processing services, and (d) treasury management services (including, without limitation, controlled
disbursement, automated clearinghouse transactions, return items, any direct debit scheme or arrangement,
overdrafts, cash pooling services, and interstate depository network services), and (e) Lease Financing.

“Banking Services Obligations’ means any and al obligations of the Loan Parties and their
Subsidiaries, whether absolute or contingent and howsoever and whensoever created, arising, evidenced or
acquired (including al renewals, extensions and modifications thereof and substitutions therefor) in
connection with Banking Services; provided, however, Banking Services Obligations in respect of Lease
Financing shall be limited to Lease Deficiency Obligations.

Banking Services Reserves' means al Reserves which the Administrative Agent from time to
time establishesin its Permitted Discretion for Banking Services then provided or outstanding.

“Bankruptcy Code” means Title 11 of the United States Code entitled “ Bankruptey”, as now and
hereafter in effect, or any successor statute.

“Bankruptcy Event" means, with respect to any Person, when such Person becomes the subject of
a voluntary or involuntary bankruptcy or insol vency proceeding, or has had areceiver, conservator, trustee,
administrator, custodian, assignee for the benefit of creditors or similar Person charged with the
reorganization or liquidation of its business, appointed for it, or, in the good faith determination of the
Administrative Agent, has taken any action in furtherance of, or indicating its consent to, approva of, or
acquiescence in, any such proceeding or appointment or has had any order for relief in such proceeding
entered in respect thereof, provided that a Bankruptcy Event shal not result soldy by virtue of any
ownership interest, or the acquisition of any ownership interest, in such Person by a Governmenta
Authority or instrumentality thereof, unless such ownership interest resultsin or provides such Person with
immunity from the jurisdiction of courts within the U.S. or from the enforcement of judgments or writs of
attachment on its assets or permits such Person (or such Governmental Authority or instrumentality), to
reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person.

“Beneficid Ownership Certification” means a certification regarding beneficia ownership as
required by the Beneficial Ownership Regulation.

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

“Benefit Flan” means any of (a) an “ employee benefit plan” (as defined in Section 3(3) of ERISA)
that is subject to Title | of ERISA, (b) a “plan” as defined in Section 4975 of the Code to which Section
4975 of the Code applies, and (c) any Person whose assets include (for purposes of the Plan Asset
Regulations or otherwise for purposes of Title | of ERISA or Section 4975 of the Code) the assets of any
such “employee benefit plan” or “plan”.
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“Borrower” or “Borrowers’ has the meaning assigned to such term in the preamble to this
Agreement.

“Borrower Representative” has the meaning assigned to such term in Section 11.01.

“Borrowing” means (a) Revolving Loans of the same Type, made, converted or continued on the
same date and, in the case of Eurodollar Loans, asto which asingle Interest Period isin effect, (b) aLoans
of the same Type, made, converted or continued on the same date and, in the case of Eurodollar Loans, as
to which a single Interest Period is in effect, (c) a Swingline Loan, (d) a Protective Advance and (e) an
Overadvance.

“Borrowing Base" means, at any time, the sum of (a) 85% of the Borrowers' Eligible Accounts at
such time, plus (b) the lesser of (i) 65% of the Borrowers' Eligible Inventory, at such time, valued at the
lower of cost or market value, determined on afirst-in-first-out basisand (ii) the product of 85% multiplied
by the Net Orderly Liquidation Vaue percentage identified in the most recent inventory appraisal ordered
by the Administrative Agent multiplied by the Borrowers' Eligible Inventory, val ued at the lower of cost or
market value, determined on a first-in-first-out basis, minus (¢) Reserves. The Administrative Agent may,
in its Permitted Discretion, adjust Reserves or reduce one or more of the other elements used in computing
the Borrowing Base, or after the occurrence of a Default, reduce the advance rates set forth above.

“Borrowing Base Certificate” means a certificate, signed and certified as accurate and complete by
a Financial Officer of the Borrower Representative, in substantialy the form of Exhibit B or another form
which is acceptable to the Administrative Agent in its sole discretion.

“Borrowing Request” means a request by the Borrower Representative for a Borrowing in
accordance with Section 2.03.

“Burdensome Restrictions” means any consensua encumbrance or restriction of the type described
in clause (a) or (b) of Section 6.10.

“Business Day" means any day that is not a Saturday, Sunday or other day on which commercia
banks in New York City are authorized or required by law to remain closed; provided that, when used in
connection with a Eurodollar Loan or aLoan accruing interest at REVLIBOR30 Rate without giving effect
to the proviso contained in the definition for “REVLIBOR30 Rate, the term “Business Day” shdl dso
exclude any day on which banks are not open for genera business in London.

“Capital Expenditures’ means, without duplication, any expenditure or commitment to expend
money for any purchase or other acquisition of any asset which would be classified as a fixed or capitd
asset on a consolidated balance sheet of the Company and its Subsidiaries prepared in accordance with
GAAP.

“Capital | ease Obligations” of any Person means the obligations of such Person to pay rent or other
amounts under any lease of (or other arrangement conveying the right to use) red or persona property, or
a combination thereof, which obligations are required to be classified and accounted for as capital leases or
financing leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall
be the capitalized amount thereof determined in accordance with GAAP.

“CB Floating Rate" means the Prime Rate; provided that the CB Floating Rate shall never be less

than the Adjusted One Month LIBOR Rate on such day (or if such day is not a Business Day, the
immediately preceding Business Day). Any change in the CB Floating Rate due to a change in the Prime
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Rate or the Adjusted One Month LIBOR Rate shall be effective from and including the effective date of
such change in the Prime Rate or the Adjusted One Month LIBOR Rate, respectively.

“CBFR" means when used in reference to: (a) a rate of interest, refers to the REVLIBOR30 Rate
and (b) any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing,
bear interest at a rate determined by reference to the REVLIBOR30 Rate

“Changein Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or
of record, by any Person or group (within the meaning of the Securities Exchange Act of 1934 and therules
of the SEC thereunder as in effect on the date hereof) of Equity Interests representing more than 25% of
the aggregate ordinary voting power represented by the issued and outstanding Equity Interests of the
Company; (b) occupation at any time of a magjority of the seats (other than vacant seats) on the board of
directors of the Company by Persons who were not (i) directors of the Company on the date of this
Agreement, nominated, appointed or gpproved for consideration by shareholders for election by the board
of directors of the Company (ii} approved by the board of directors of the Company as director candidates
prior to their dection, nor (iii) appointed by directors so nominated, gppointed or approved; (c) the
acquisition of direct or indirect Control of the Company by any Person or group; or (d) the Company shall
cease to own, free and clear of al Liens or other encumbrances, at least 100% of the outstanding voting
Equity Interests of the other Loan Parties on a fully diluted basis.

“Change in Law” means the occurrence after the date of this Agreement (or, with respect to any
Lender, such later date on which such Lender becomes a party to this Agreement) of any of the following:
(a) the adoption of or taking effect of any law, rule, regulation or treaty; (b) any change in any law, rule,
regulation or treaty or in the administration, interpretation, implementation or gpplication thereof by any
Governmental Authority; or (c) compliance by any Lender or the Issuing Bank (or, for purposes of Section
2.15(b), by any lending office of such Lender or by such Lender’ s or the Issuing Bank' s holding company,
if any) with any request, guideline, requirement or directive (whether or not having the force of law) of any
Governmental Authority made or issued after the date of this Agreement; provided that notwithstanding
anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and
dl requests, rules, guidelines, requirements or directives thereunder or issued in connection therewith or in
the implementation thereof, and (y) al requests, rules, guidelines, requirements or directives promulgated
by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor
or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel
111, shall in each case be deemed to be a“Changein Law”, regardless of the date enacted, adopted, issued
or implemented.

“Charges” has the meaning assigned to such term in Section 9.17.

Loans comprising such Borrowing, are Revolving Loans, Swingline Loans or Protective Advances or
Overadvances.

“Code" means the Internd Revenue Code of 1986, as amended from time to time.

“Collateral” means any and dl property owned, leased or operated by a Person covered by the
Collatera Documents and any and all other property of any Loan Party, now existing or hereafter acquired,
that may at any time be, become or be intended to be, subject to a security interest or Lien in favor of the
Administrative Agent, on behaf of itself and the Lenders and other Secured Parties, to secure the Secured
Obligations.

Collateral Access Agreement” has the meaning assigned to such term in the Security Agreement.
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“Collateral Documents’ means, collectively, the Security Agreement, and any other agreements,
instruments and documents executed i n connection with this Agreement that are intended to create, perfect
or evidence Liens to secure the Secured Obligations, including, without limitation, al other security
agreements, pledge agreements, mortgages, deeds of trust, loan agreements, notes, guarantees,
subordination agreements, pledges, powers of attorney, consents, assignments, contracts, fee letters,
notices, leases, financing statements and al other written matter whether theretofore, now or hereafter
executed by any Loan Party and ddivered to the Administrative Agent.

“Collection Account” has the meaning assigned to such term in the Security Agreement.

“Commercial LC Exposure’ means, at any time, the sum of (a) the aggregate undrawn amount of
all outstanding commercial Letters of Credit plus (b) the aggregate amount of all LC Disbursementsrelating
to commercid Letters of Credit that have not yet been reimbursed by or on behalf of the Borrowers. The
Commercia LC Exposure of any Revolving Lender & any time shall be its Applicable Percentage of the
aggregate Commercial LC Exposure at such time.

“Commitment” means, with regpect to each Lender, the sum of such Lender's Revolving
Commitment, together with the commitment of such Lender to acquire participations in Protective
Advances hereunder. The initial amount of each Lender’s Commitment is set forth on the Commitment
Schedule, or in the Assignment and Assumption or other documentation or record (as such term is defined
in Section 9-102(a)(70) of the New Y ork Uniform Commercial Code) as provided in Section 9.04(b)(ii )(C),
pursuant to which such Lender shall have assumed its Commitment, as gpplicable.

* Commitment Schedule” means the Schedule attached hereto identified as such.

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

“Company” has the meaning assigned to such in the preamble to this Agreement.

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

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

“Controlled Disbursement Account” means, collectively, any accounts of the Borrowers
maintained with the Administrative Agent as a zero balance, cash management account pursuant to and
under any agreement between a Borrower and the Administrative Agent, as modified and amended from
time to time, and through which al disbursements of aBorrower, any other Loan Party and any designated
Subsidiary of a Borrower are made and settled on a daily basis with no uninvested baance remaining
overnight.

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

“DDA Access Product” means the bank service provided to any Loan Party by JPMCB inits sole
discretion consisting of direct accessto schedul e payments from the Funding A ccount by electronic, internet
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or other access mechanisms that may be agreed upon from time to time by JPMCB and the funding of such
payments under the Loan Borrowing Option in the DDA Access Product Agreement.

“DDA Access Product Agreement” means JPMCB's Treasury Services End of Day Investment &
Loan Sweep Service Terms, as in effect on the date of this Agreement, as the same may be amended from
timetotime.

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

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

“Deficiency Funding Date” has the meaning assigned to it in Section 2.05(a).

“Disclosed Matters” means the actions, suits, proceedings and environmenta matters disclosed in
Schedule 3.06.

“Document” has the meaning assigned to such term in the Security Agreement.
“dollars” or “$" referstolawful money of the U.S.

“ Domestic Subsidiary” means a Subsidiary organized under thelaws of ajurisdiction located in the
us.

“EBITDA" means, for any period, Net Income for such period plus (a) without duplication and to
the extent deducted in determining Net Income for such period, the sum of (i) Interest Expense for such
period, (ii) income tax expense for such period net of credits, (iii) all amounts attributable to depreciation
and amortization expense for such period, (iv) any extraordinary non-cash charges for such period and (v)
any other non-cash charges for such period (but excluding any non-cash charge in respect of an item that
was included in Net Incomein aprior pericd), minus (b) without duplication and to the extent included in
Net Income, (i) any cash payments made during such period in respect of non-cash charges described in
clause (a)(v) taken in aprior period and (ii) any extraordinary gains and any non-cash items of income for
such period, dl caculated for the Company and its Subsidiaries on a consolidated basisin accordance with
GAAP.
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“ECP" means an “dligible contract participant” as defined in Section 1(a)(18) of the Commoadity
Exchange Act or any regulations promul gated thereunder and the applicable rules issued by the Commodity
Futures Trading Commission and/or the SEC.

“EEA Financid Institution” means (a) any institution established in any EEA Member Country
which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA
Member Country which is a parent of an institution described in clause (a) of this definition, or (c) any
institution established in an EEA Member Country which is a subsidiary of an institution described in
clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent.

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

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

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

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

“Electronic System” means any electronic system, including e-mail, e-fax, web portal access for
such Borrower and any other Internet or extranet-based site, whether such e ectronic system is owned,
operated or hosted by the Admiinistrative Agent or any | ssuing Bank and any of its respective Related Parties
or any other Person, providing for access to data protected by passcodes or other security system.

Eligible Accounts” means, at any time, the Accounts of a Borrower which the Administrative
Agent determines in its Permitted Discretion are eligible as the basis for the extension of Revolving Loans
and Swingline Loans and the issuance of Letters of Credit. Without limiting the Administrative Agent's
discretion provided herein, Eligible Accounts shall not include any Account of a Borrower:

(a) which is not subject to a first priority perfected security interest in favor of the
Administrative Agent;

(b) which is subject to any Lien other than (i) aLien in favor of the Administrative Agent and
(i) a Permitted Encumbrance which does not have priority over the Lien in favor of the Administrative
Agent;

(c) (i) which is unpaid more than 120 days &fter the date of the original invoice therefor or
more than 60 days after the origina due date therefor, or (i) which has been written off the books of such
Borrower or otherwise designated as uncollectible;

(d) which is owing by an Account Debtor for which more than 50% of the Accounts owing
from such Account Debtor and its Affiliates areindigible hereunder;

(e) which is owing by an Account Debtor to the extent the aggregate amount of Accounts

owing from such Account Debtor and its Affiliates to such Borrower exceeds (i) 40% in the case of Dicks
Sporting Goods, Inc. and its Affiliates, or 35% in the case of Amazon.com, Inc. and its Affiliates or (ii)
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25% in the case of any other Account Debtor and its Affiliates, in each case, of the aggregate amount of
Eligible Accounts of such Borrower;

(f) with respect to which any covenant, representation or warranty containedin this Agreement
or in the Security Agreement has been breached or isnot true;

(9) which (i) does not arise from the sale of goods or performance of services in the ordinary
course of business, (ii) is not evidenced by an invoice or other documentation satisfactory to the
Administrative Agent which has been sent to the Account Debtor, (iii) represents aprogressbilling, (iv) is
contingent upon such Borrower's completion of any further performance, (v) represents a sale on a bill-
and-hold, guaranteed sale, sale-and-return, sale on approval, consignment, cash-on-delivery or any other
repurchase or return basis or (vi) rel ates to payments of interest, finance charges or late charges;

(h) for which the goods giving rise to such Account have not been shipped to the Account
Debtor or for which the services giving rise to such Account have not been performed by such Borrower or
if such Account was invoiced more than once;

(i) with respect to which any check or other instrument of payment has been returned
uncollected for any reason;

() which is owed by an Account Debtor which has (i) applied for, suffered, or consented to
the appointment of any receiver, custodian, trustee, or liquidator of its assets, (ii) had possession of dl or a
materid part of its property taken by any receiver, custodian, trustee or liquidator, (iii) filed, or had filed
againgt it, any request or petition for liquidation, reorganization, arrangement, adjustment of debts,
adjudication as bankrupt, winding-up, or voluntary or involuntary case under any state or federd
bankruptcy laws (other than post-petition accounts payable of an Account Debtor that is a debtor-in-
possession under the Bankruptcy Code and reasonably acceptable to the Administrative Agent), (iv)
admitted in writing its inability, or is generally unable to, pay its debts as they become due, (v) become
insolvent, or (vi) ceased operation of its business;

(k) which is owed by any Account Debtor which has sold al or substantialy al of its assels;

N which is owed by an Account Debtor which (i) does not maintain its chief executive office
inthe U.S. or Canada or (ii) is not organized under applicable law of the U.S,, any state of the U.S,, or the
District of Columbia, Canada, or any province of Canada unless, in any such case, such Account is backed
by a Letter of Credit acceptable to the Administrative Agent which isin the possession of, and is directly
drawable by, the Administrative Agent;

(m)  whichisowedinany currency other than U.S. dollars;

(n) which is owed by (i) any government (or any department, agency, public corporation, or
instrumentd ity thereof) of any country ather than the U.S. unless such Account is backed by a Letter of
Credit acceptable to the Administrative Agent which is in the possession of, and is directly drawzable by,
the Administrative Agent, or (ii) any government of the U.S., or any department, agency, public
corporation, or instrumentdity thereof, unless the Federal Assignment of Claims Act of 1940, as amended
(31 U.S.C. § 3727 et seq. and 41 U.S.C. § 15 et seq.), and any other steps necessary to perfect the Lien of
the Administrative Agent in such Account have been complied with to the Administrative Agent's
satisfaction;

(0) which is owed by any Affiliate of any Loan Party or any employee, officer, director, agent
or stockholder of any Loan Party or any of its Affiliates;
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P which, for any Account Debtor, exceeds a credit limit determined by the Administrative
Agent, to the extent of such excess;

(g)  whichisowed by an Account Debtor or any Affiliate of such Account Debtor to which any
Loan Party isindebted, but only to the extent of such indebtedness, or is subject to any security, deposit,
progress payment, retainage or other similar advance made by or for the benefit of an Account Debtor, in
each case to the extent thereof;

(r) which is subject to any counterclaim, deduction, defense, setoff or dispute but only to the
extent of any such counterclaim, deduction, defense, setoff or dispute;

(s) which is evidenced by any promissory note, chattel paper or instrument;

(t) which is owed by an Account Debtor (i) located in any jurisdiction which requires filing
of a“Notice of Business Activities Report” or other similar report in order to permit such Borrower to seek
judicial enforcement in such jurisdiction of payment of such Account, unless such Borrower hasfiled such
report or qualified to do businessin such jurisdiction or (ii} which isa Sanctioned Person;

(u) with respect to which such Borrower has made any agreement with the Account Debtor for
any reduction thereof, other than discounts and adjustments given in the ordinary course of business but
only to theextent of any such reduction, or any Account which waspartially paid and such Borrower created
a new receivable for the unpaid portion of such Account;

(v) which does not comply in al material respects with the requirements of al applicablelaws
and regulations, whether Federa, state or local, including without limitation the Federal Consumer Credit
Protection Act, the Federal Truth in Lending Act and Regulation Z of the Board;

(w)  whichisfor goods that have been sold under a purchase order or pursuant to the terms of
a contract or other agreement or understanding (written or oral) that indicates or purports that any Person
other than such Borrower has or has had an ownership interest in such goods, or which indicates any party
other than such Borrower as payee or remittance party;

(x) which was created on cash on delivery terms;

(y) unless otherwise waived by the Administrative Agent in its sole discretion, Accounts
owned or generated by atarget or business acquired in connection with an Acquisition until the completion
of an gppraisad and field examination with respect to such target or business, in each case reasonably
satisfactory to the Administrative Agent; or

(2) which the Administrative Agent determines may not be paid by reason of the Account
Debtor's inability to pay or which the Administrative Agent otherwise determines is unacceptable for any
reason whatsoever.

In the event that an Account of a Borrower which was previously an Eligible Account ceases to be
an Eligible Account hereunder, such Borrower or the Borrower Representative shall notify the
Administrative Agent thereof on and at the time of submission to the Administrative Agent of the next
Borrowing Base Certificate. In determining the amount of an Eligible Account of a Borrower, the face
amount of an Account may, in the Administrative Agent’s Permitted Discretion, be reduced by, without
duplication, to the extent not reflected in such face amount, (i) the amount of all accrued and actua
discounts, claims, credits or credits pending, promotional program allowances, price adjustments, finance
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charges or other dlowances (including any amount that such Borrower may be obligated to rebate to an
Account Debtor pursuant to the terms of any agreement or understanding (written or ord)) and (ii) the
aggregate amount of all cash received in respect of such Account but not yet zpplied by such Borrower to
reduce the amount of such Account.

“Eligible Inventory” means, at any time, the Inventory of a Borrower which the Administrative
Agent determines in its Permitted Discretion is eligible as the basis for the extension of Revolving Loans
and Swingline Loans and the issuance of Letters of Credit. Without limiting the Administrative Agent's
discretion provided herein, Eligible Inventory of a Borrower shall not include any Inventory:

(a) which is not subject to afirst priority perfected Lien in favor of the Administrative
Agent;

(b) which is subject to any Lien other than (i) a Lien in favor of the Administrative
Agent and (ii) a Permitted Encumbrance which does not have priority over the Lien in favor of the
Administrative Agent;

(c) which is, in the Administrative Agent’'s opinion, slow moving, obsolete,
unmerchantable, defective, used, unfit for sale, not salable at prices goproximeting at |east the cost
of such Inventory in the ordinary course of business or unacceptable due to age, type, category
and/or quantity;

(d) with respect to which any covenant, representation or warranty contained in this
Agreement or in the Security Agreement has been breached or is not true and which does not
conform to all standards imposed by any Governmental Authority;

(e) in which any Person other than such Borrower shall (i) have any direct or indirect
ownership, interest or title or (ii) beindicated on any purchase order or invoice with respect to such
Inventory as having or purporting to have an interest therein;

(f) which is not finished goods or which constitutes work-in-process, raw materials,
spare or replacement parts, subassemblies, packaging and shipping material, manufacturing
supplies, samples, prototypes, displays or display items, bill-and-hold or ship-in-place goods, goods
that are returned or marked for return, repossessed goods, defective or damaged goods, goods held
on consignment, or goods which are not of atype held for sale in the ordinary course of business;

(g) whichisnot locatedinthe U.S. or isin transit with a common carrier from vendors
and suppliers; provided that, up to $8,000,000 of Inventory in transit from vendors and suppliers
may be included as Eligible Inventory in the aggregate in the calculation of dause (b) of the
definition of Borrowing Base despite the foregoing provision of this clause (g) so long as

(i) the Administrative Agent shall have received (1) a true and correct copy
of the bill of lading and other shipping documents for such Inventory and (2) evidence of
satisfactory casuaty insurance naming the Administrative Agent as lender |oss payee and
otherwise covering such risks as the Administrative Agent may reasonably request,

(i) if the bill of lading is non-negotiable, (A) the inventory must be in transit
within the U.S., and the Administrative Agent shall have received, if requested, a duly
executed Collatera Access Agreement, in form and substance sdtisfactory to the
Administrative Agent, from the gpplicable customs broker, freight forwarder or carrier for
such Inventory, and (B) the Administrative Agent shall have received (1) evidence(inform
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and substance reasonably satisfactory to the Administrative Agent) that the Borrowers have
prepaid dl freight forwarder fees and expenses or (2) an estimate from the Borrowers of
the freight forwarder fees and expenses associated with the Inventory in order to establish
an gppropriae Reserve;

(iii)  if the bill of lading is negotiable, the inventory must be in transit from
outside the U.S,, and the Administrative Agent shall have received (1) confirmation that
the bill is issued in the name of such Borrower and consigned to the order of the
Administrative Agent, and an acceptable agreement has been executed with such
Borrower's customs broker, in which the customs broker agreesthat it holds the negotiable
bill asagent for the Administrative Agent and has granted the Administrative Agent access
to the Inventory, (2) confirmation that such Borrower has paid for the goods, and (3) an
estimate from such Borrower of the customs duties and customs fees associated with the
Inventory in order to establish an appropriate Reserve;

(iv) the common carrier isnot an Affiliate of the applicable vendor or supplier;
(v) the customs broker is not an Affiliate of any Borrower; and

(vi)  such Inventory has been in transit for fifty (50) days or less from the date
of shipment of such Inventory;

(h) which islocated in any location leased by such Borrower unless (i) (A) the lessor
has delivered to the Administrative Agent a Collateral Access Agreement or (B) aReservefor rent,
charges and other amounts due or to become due with respect to such facility has been established
by the Administrative Agent in its Permitted Discretion, and (ii) at least $100,000 of Inventory of
the Borrowers is located such |ocation;

(i) (i) which islocated in any third party warehouse or isin the possession of abailee
(other than athird party processor) and is not evidenced by a Document (other than bills of lading
to the extent permitted pursuant to clause (g) above), unless (A) such warehouseman or bailee has
delivered to the Administrative Agent a Collatera Access Agreement and such other
documentation as the Administrative Agent may require or (B) an gppropriate Reserve has been
established by the Administrative Agent in its Permitted Discretion, and (ii) at least $100,000 of
Inventory of the Borrowersislocated at such third party warehouse or in possession of such baileg;

() which is being processed offsite at athird party location or outside processor, or is
in-transit to or from such third party location or outside processor;

(k) which is adiscontinued product or component thereof;

(1) which is the subject of a consignment by such Borrower as consignor;

(m)  whichisperishablg;

(n) which contains or bears any intellectual property rightslicensed to such Borrower
unless the Administrative Agent is satisfied that it may sell or otherwise dispose of such Inventory
without (i) infringing the rights of such licensor, (ii) violating any contract with such licensor, or

(iii) incurring any liability with respect to payment of royalties other than royaties incurred
pursuant to sale of such Inventory under the current licensing agreement;
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(o) which is not reflected in a current perpetua inventory report of such Borrower
(unless such Inventory isreflected in areport to the Administrative Agent as“in transit” Inventory);

(p) for which reclamation rights have been asserted by the seller;
(a) which has been acquired from a Sanctioned Person;

(r) unless otherwise waived by the Administrative Agent in its sole discretion,
Inventory owned or generated by a target or business acquired in connection with a Permitted
Acquisition until the completion of an appraisal and field examination with respect to such target
or business, in each case reasonably satisfactory to the Administrative Agent; or

(s) which the Administrative Agent otherwise determines is unacceptable for any
reason whatsoever.

In the event that Inventory of a Borrower which was previously Eligible Inventory ceases to be
Eligible Inventory hereunder, such Borrower or the Borrower Representative shall notify the Administrative
Agent thereof on and at the time of submission to the Administrative Agent of the next Borrowing Base
Certificate.

“Environmental Laws' means al laws, rules, regulations, codes, ordinances, orders, decrees,
judgments, injunctions, notices or binding agreements issued, promulgated or entered into by any
Governmental Authority, relating in any way to (i) the environment, (ii) preservation or reclamation of
natural resources, (iii) the management, Release or threatened Release of any Hazardous Materid or (iv)
hedth and safety matters.

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

Equipment” has the meaning assigned to such term in the Security Agreement.

“Equity Interests” means shares of capita stock, partnership interests, membership interestsin a
limited liability company, beneficial interestsin atrust or other equity ownership interests in a Person, and
any warrants, options or other rights entitling the holder thereof to purchase or acquire any of the foregoing,
but excluding any debt securities convertible into any of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to
time, and the rules and regul ations promul gated thereunder.

Loan Party, is treated as a single empl oyer under Section 414(b) or (c) of the Code or Section 4001(14) of
ERISA or, soldly for purposes of Section 302 of ERISA and Section 412 of the Code, is treated asasingle
employer under Section 414 of the Code.

regul ations i ssued thereunder, with respect to a Plan (cother than an event for which the 30-day notice period

DB1/ 102580159.10 14




iswaived); (b) thefail ureto satisfy the “ minimum funding standard” (as defined in Section 412 of the Code
or Section 302 of ERISA), whether or not waived; (c) the filing pursuant to Section 412(c) of the Code or
Section 302(c) of ERISA of an gpplication for a waiver of the minimum funding standard with respect to
any Plan; (d) the incurrence by any Loan Party or any ERISA Affiliate of any liability under Title IV of
ERISA with respect to the termination of any Plan; (e) the receipt by any Loan Party or any ERISA Affiliate
from the PBGC or aplan administrator of any notice relating to an intention to terminate any Plan or Plans
or to appoint atrustee to administer any Plan; (f) theincurrence by any Loan Party or any ERISA Affiliate
of any liability with respect to the withdrawd or partiad withdrawal of any Loan Party or any ERISA
Affiliate from any Plan or Multiemployer Plan; or (g) the receipt by any L oan Party or any ERISA Affiliate
of any notice, or the receipt by any Multiemployer Plan from any Loan Party or any ERISA Affiliate of any
notice, concerning the imposition upon any Loan Party or any ERISA Affiliate of Withdrawa Liability or
a determination that a Multiemployer Plan is, or is expected to be, insolvent, in critica status or in
reorganization, within the meaning of Title IV of ERISA.

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

“Eurodollar”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or
the Loans comprising such Borrowing, bears interest at a rate determined by reference to the Adjusted
LIBO Rate.

“Event of Default” has the meaning assigned to such termin Article V1.

“ Excess Availability” shall mean Availability minus the aggregate amount of all outstanding trade
payables of the Loan Parties which have been unpaid for more than 30 days after the due date therefor
(other than trade payables being contested or disputed by the Loan Parties in good faith), as determined by
the Administrative Agent in its Permitted Discretion.

“Excluded Swep Obligation” means, with respect to any Loan Guarantor, any Swap Obligation if,
and to the extent that, all or aportion of the Guarantee of such Loan Guarantor of, or the grant by such Loan
Guarantor of a security interest to secure, such Swap Obligation (or any Guarantee thereof) is or becomes
illegal under the Commoadity Exchange Act or any rule, regulation or order of the Commodity Futures
Trading Commission (or the application or official interpretation of any thereof) by virtue of such Loan
Guarantor’s fail ure for any reason to constitute an ECP at the time the Guarantee of such Loan Guarantor
or the grant of such security interest becomes or would become effective with respect to such Swap
Obligation. If a Swap Obligation arises under a master agreement governing more than one swap, such
exclusion shal apply only to the portion of such Swap Obligation that is attributable to swaps for which
such Guarantee or security interest is or becomesillegal.

“Excluded Taxes" means any of the following Taxes imposed on or with respect to a Recipient or
required to be withheld or deducted from a payment to a Recipient: (a) Taxes imposed on or measured by
net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as
a result of such Recipient being organized under the laws of, or having its principal office or, in the case of
any Lender, its gpplicable lending office located in, the jurisdiction imposing such Tax (or any political
subdivision thereof) or (ii) that are Other Connection Taxes; (b) in the case of a Lender, U.S. Federa
withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an
gpplicable interest in a Loan, Letter of Credit or Commitment pursuant to a law in effect on the date on
which (i) such Lender acquires such interest in the Loan, Letter of Credit or Commitment (other than
pursuant to an assignment request by the Borrowers under Section 2.19(b)) or (ii) such Lender changesits
lending office, except in each case to the extent that, pursuant to Section 2.17, amounts with respect to such
Taxes were payable either to such Lender's assignor immediately before such Lender acquired the
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gpplicable interest in a Loan, Letter of Credit or Commitment or to such Lender immediately before it
changed itslending office; (c) Taxesattributable to such Recipient’s failure to comply with Section 2.17(f);
and (d) any withholding Taxes imposed under FATCA.

Extenuating Circumstance” means any period during which the Administrative Agent has
determined in its sole discretion (i) that due to unforeseen and/or nonrecurring circumstances, it is
impractica and/or not feasible to submit or receive a Borrowing Request or Interest Election Request by
emall or fax or through Electronic System, and (ii) to accept a Borrowing Request or Interest Election
Request telephonicaly.

amended or successor version that is substantively comparable and not materialy more onerous to comply
with), any current or future regulations or officia interpretations thereof and any agreement entered into
pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices
adopted pursuant to any intergovernmenta agreement, treaty or convention among Governmental
Authorities and implementing such Sections of the Code.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB based on
such day’s federa funds transactions by depositary indtitutions (as determined in such manner as the
NYFRB shall set forth on its public website from time to time) and published on the next succeeding
Business Day by the NY FRB asthe effective federal fundsrate, provided that, if the Federal Funds Effective
Rate as so determined would be less than zero, such rate shal be deemed to be zero for the purposes of this
Agreement.

“Federa Reserve Board” means the Board of Governors of the Federal Reserve System of the
United States of America.

“Financial Covenant Testing Trigger Period” means, from and after the Closing Date and until the
receipt by Agent of the Borrowers' audited financid statements for the fiscal year ending December 31,
2019 (the “2019 Audited Financial Statements”) as required pursuant to Section 5.01(a), each period (a)
commencing on any day that Excess Availability is less than an amount equal to 12.5% of the Aggregate
Revolving Commitment and (b) continuing until Excess Availability has been greater than or equal to an
amount equal to 12.5% of the Aggregate Revolving Commitment at al times for thirty (30) consecutive
Business Days.

“Financial Officer” means the chief financia officer, principa accounting officer, treasurer or
controller of a Borrower.

“Financial Statements” has the meaning assigned to it in Section 5.01(t).

“Fixed Charge Coverage Ratio” means, at any date, the ratio of (a) EBITDA minus Unfinanced
Capita Expendituresto (b) Fixed Charges, dl cdculated for the period of four consecutive fisca quarters
ended on such date (or, if such date is not the last day of afisca quarter, ended on the | ast day of the fiscal
quarter most recently ended prior to such date).

Fixed Charges” means, for any period, without duplication, cash Interest Expense, plus
prepayments and schedul ed principal payments on Indebtedness actually made, plus expenses for taxes paid
in cash (net receipt of tax refunds paid in cash), plus Restricted Payments paid in cash, plus Capita Lease
Obligation payments, all caculated for the Company and its Subsidiaries on a consolidated basis in
accordance with GAAP.
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“Fixtures” has the meaning assigned to such term in the Security Agreement.

“Flood Laws” has the meaning assigned to such term in Section 8.10.
“Foreign Lender” means(a) if aBorrower isaU.S. Person, aLender, with respect to such Borrower,
that isnot aU.S. Person, and (b) if aBorrower isnot aU.S. Person, a Lender, with respect to such Borrower,
that is resident or organized under the laws of a jurisdiction other than that in which such Borrower is
resident for tax purposes.

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

Funding Account” has the meaning assigned to such term in Section 4.01(h).
“GAAP" means generally accepted accounting principlesin the U.S,

“ Governmental Authority” means the government of the U.S., any other nation or any political
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body,
court, central bank or other entity exercising executive, legislative, judicia, taxing, regulatory or
administrative powers or functions of or pertaining to government.

“ Guarantee” of or by any Person (the “ guarantor” ) means any obligation, contingent or otherwise,
of the guarantor guaranteeing or having the economic effect of guarantesing any Indebtedness or other
including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance
or supply funds for the purchase of ) any security for the payment therecf, (b) to purchase or |ease property,
securities or services for the purpose of assuring the owner of such Indebtedness or other obligation of the
payment thereof, (c) to maintain working capita, equity capital or any other financid statement condition
or liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other
obligation or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support
such Indebtedness or obligation; provided, that the term Guarantee shall not include endorsements for
collection or deposit in the ordinary course of business.

“Guaranteed Obligations” has the meaning assigned to such termin Section 10.01.

“ Guarantor Payment” has the meaning assigned to it in Section 10.11.

“Hazardous Materials” means: (a) any substance, materia, or waste that is included within the
definitions of “hazardous substances,” “hazardous materias,” “hazardous waste,” “toxic substances,”
“toxicmaterials,” “toxic waste,” or words of similar import in any Environmental Law; (b) those substances
listed as hazardous substances by the United States Department of Transportation (or any successor agency)
(49 C.F.R. 172.101 and amendments thereto) or by the Environmental Protection Agency (or any successor
agency) (40 C.F.R. Part 302 and amendments thereto); and (c) any substance, materia, or waste that is
petroleum, petroleum-related, or a petroleum by-product, asbestos or asbestos-containing material,
polychlorinated biphenyls, flammable, explosive, radioactive, freon gas, radon, or apesticide, herbicide, or
any other agricultura chemical.

“IBA" has the meaning assigned to such term in Section 1.05.

* Impacted I nterest Period” has the meaning assigned to such termin the definition of “LIBO Rate”.

DB1/ 102580159.10 17




“Indebtedness’ of any Person means, without duplication, (&) all obligations of such Person for
borrowed money or with respect to deposits or advances of any kind, (b) al obligations of such Person
evidenced by bonds, debentures, notesor similar instruments, (c) all obligations of such Person upon which
interest charges are customarily paid, (d) all obligations of such Person under conditional sde or other title
retention agreements relating to property acquired by such Person, (e) all obligations of such Person in
respect of the deferred purchase price of property or services (excluding current accounts payable incurred
in the ordinary course of business), (f) all Indebtedness of others secured by (or for which the holder of
such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property
owned or acquired by such Person, whether or not the Indebtedness secured thereby has been assumed,
(g) dl Guarantees by such Person of Indebtedness of others, (h) all Capita Lease Obligations of such
Person, (i) all obligations, contingent or otherwise, of such Person as an account party in respect of letters
of credit and letters of guaranty, (j) al obligations, contingent or otherwise, of such Person in respect of
bankers' acceptances, (k) obligations under any earn-out (which for all purposes of this Agreement shall be
valued at the maximum potential amount payable with respect to such earn-out) (1) any other Off-Balance
Sheet Liability, and (m) obligations, whether absolute or contingent and howsoever and whensoever
created, arising, evidenced or acquired (including all renewas, extensions and modifications thereof and
subsdlitutionstherefor), under (i) any and dl Swap Agreements, and (ii) any and al cancellations, buy backs,
reversa s, terminati ons or assignments of any Swap Agreement transaction. The Indebtedness of any Person
shall include the Indebtedness of any other entity (including any partnership in which such Person is a
genera partner) to the extent such Person isliable therefor as a result of such Person’s ownership interest
in or other relationship with such entity, except to the extent the terms of such Indebtedness provide that
such Person is not liable therefor.

“Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, impased on or with respect to
any payment made by, or on account of any obligation of any Loan Party under any Loan Document and
(b) to the extent not otherwise described in the foregoing clause (a) hereof, Other Taxes.

“Indemniteg” has the meaning assigned to such term in Section 9.03(b).
“Ineligible Institution” has the meaning assigned to such termin Section 9.04(b).
“Information” has the meaning assigned to such termin Section 9.12.

“Interest Election Request” means a request by the Borrower Representative to convert or continue
a Borrowing in accordance with Section 2.08.

Interest Expense” means, for any period, total interest expense (including that attributable to
Capitd Lease Obligations) of the Company and its Subsidiaries for such period with respect to 4l
outstanding Indebtedness of the Company and its Subsidiaries (including all commissions, discounts and
other fees and charges owed with respect to letters of credit and bankers' acceptances and net costs under
Swap Agreements in respect of interest rates to the extent such net costs are alocable to such period in
accordance with GAAP), calculated on a consolidated basis for the Company and its Subsidiaries for such
period in accordance with GAAP.

“ Interest Payment Date” means (a) with respect to any CBFR Loan (other than a Swingline Loan),
the first Business Day of each calendar month and the Maturity Date, (b) with respect to any Eurodollar
Loan, the last day of each Interest Period applicable to the Borrowing of which such Loanisapart (and, in
the case of a Eurodollar Borrowing with an Interest Period of more than three months duration, each day
prior to the last day of such Interest Period that occurs at intervals of three months' duration after the first
day of such Interest Period) and the Maturity Date, and (c) with respect to any Swingline Loan, the day that
such Swingline Loan is required to be repaid and the Maturity Date.
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“Interest Period” means, with respect to any Eurodollar Borrowing, the period commencing on the
date of such Eurcdollar Borrowing and ending on the numerically corresponding day in the calendar month
that is one, two, three or six months thereafter, as the Borrower Representative may el ect; provided, that (i)
if any Interest Period would end on a day other than a Business Day, such Interest Period shall be extended
to the next succeeding Business Day unless, such next succeeding Business Day would fall in the next
calendar month, in which case such Interest Period shall end on the next preceding Business Day and (ii)
any Interest Period that commences on the |ast Business Day of a calendar month (or on a day for which
thereis no numericaly corresponding day in the last calendar month of such Interest Period) shall end on
the last Business Day of the last calendar month of such Interest Period. For purposes hereof, the date of a
Borrowing initially shdl be the date on which such Borrowing is made and, in the case of a Revolving
Borrowing, thereafter shall be the effective date of the most recent conversion or continuation of such
Borrowing.

“ Interpolated Rate” means, at any time, for any Interest Period, the rate per annum (rounded to the
same number of decimal places as the LIBO Screen Rate) determined by the Administrative Agent (which
determination shall be conclusive and binding absent manifest error) to be equal to therate that resultsfrom
interpolating on a linear basis between: (a) the LIBO Screen Rate for the longest period (for which the
LIBO Screen Rate is available) that is shorter than the Impacted Interest Period and (b) the LIBO Screen
Rate for the shortest period (for which the LIBO Screen Rateis available) that exceeds the Impacted Interest
Period, in each case, a such time; provided, that if any Interpolated rate shall be less than zero, such rate
shdl be deemed to be zero for purposes of this Agreement.

“Inventory" has the meaning assigned to such term in the Security Agreement.
“IRS” means the United States Interna Revenue Service.

“1ssuing Bank” means, individualy and collectively, each of JPMCB, in its capacity as the issuer
of Letters of Credit hereunder, and any other Revolving Lender from time to time designated by the
Borrower Representative as an Issuing Bank, with the consent of such Revalving Lender and the
Administrative Agent, and their respective successors in such capacity asprovided in Section 2.06(i). Any
Issuing Bank may, in its discretion, arrange for one or more Letters of Credit to be issued by its Affiliates,
in which case the term “Issuing Bank” shall include any such Affiliate with respect to Letters of Credit
issued by such Affiliate (it being agreed that such | ssuing Bank shall, or shall cause such Affiliate to, comply
with the requirements of Section 2.06 with respect to such Letters of Credit). At any time there is more
than one Issuing Bank, dl singular references to the Issuing Bank shall mean any Issuing Bank, either
Issuing Bank, each Issuing Bank, the Issuing Bank that has issued the gpplicable Letter of Credit, or both
(or al) Issuing Banks, as the context may require.

(i) such amount as shall be designated to the Administrative Agent and the Borrower Representative in
writing by an Issuing Bank; provided that any Issuing Bank shall be permitted at any time to increase or
reduce its Issuing Bank Sublimit upon providing five (5) days' prior written notice thereof to the
Administrative Agent and the Borrower Representative.

* Joinder Agreement” means a Joinder Agreement in substantially the form of Exhibit D.

“JPMCB” means JPMorgan Chase Bank, N.A., a nationa banking association, in its individua
capacity, and its successors.

“JPMCB Parties" has the meaning assigned to it in Section 9.19.
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“LC Cdllateral Account” has the meaning assigned to such term in Section 2.06(j).

“LC Disbursement” means any payment made by an Issuing Bank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of the Commercial LC Exposure and the Standby LC
Exposure at such time. The LC Exposure of any Revolving Lender at any time shall be its Applicable
Percentage of the aggregate L C Exposure at such time,

“Lease Financing” means (i) a lease of specific Equipment as defined in Article 2-A of the UCC,
and (ii) a secured financing transaction secured by specific Equipment, whether thet transactioniscaled a
lease or aloan, entered into by any Loan Party or its Subsidiaries with any Lender or any of its Affiliates
(in this context, the * Lessor”).

“Lease Deficiency Obligation” means after default, repossession and disposition of the Equipment
which is the subject of or which secures a Lease Financing, the amount, if any, by which (i) any and al
obligations of the Loan Parties or their Subsidiaries to a Lessor, arising, evidenced or acquired (including
dl renewals, extensions and modifications thereof and substitutions therefor) in connection with a specific
L ease Financing, exceeds (ii) the Net Proceeds realized by the Lessor upon the disposition of the Equipment
which is the subject of or which secures the specific Lease Financing.

“Lenders’ means the Persons listed on the Commitment Schedule and any other Person that shall
have become a L ender hereunder pursuant to Section 2.09 or an Assignment and Assumption or otherwise,
other than any such Person that ceases to be aLender hereunder pursuant to an Assignment and Assumption
or otherwise. Unless the context otherwise requires, the term “Lenders’ includes the Swingline Lender and
the Issuing Bank.

“Letters of Credit” means the |etters of credit issued pursuant to this Agreement, and the term
“Letter of Credit” means any one of them or each of them singularly, as the context may require.

“Letter of Credit Agreement” has the meaning assigned to it in Section 2.06(b).

“LIBO Rate” means, with respect to any Eurodollar Borrowing for any applicable Interest Period
or for any CBFR Borrowing, LIBO Screen Rate at gpproximatey 11:00 am., London time, two
(2) Business Days prior to the commencement of such Interest Period; provided that, if the LIBO Screen
Rate shall not be available at such time for such Interest Period (an *|mpacted Interest Period”), then the
LIBO Rate shall bethe Interpolated Rate, subject to Section 2.14 in the event that the Administrative Agent
shall conclude that it shall not be possible to determine such Interpol ated Rate (which conclusion shall be
conclusive and binding absent manifest error). Notwithstanding the above, to the extent that “ L IBO Rate”
or “Adjusted LIBO Rate” is used in connection with an CBFR Borrowing, such rate shal be determined as
modified by the definition of Adjusted One Month LIBOR Rate.

any Interest Period or for any CBFR Borrowing, the London interbank offered rate as administered by ICE
Benchmark Administration (or any other Person that takes over the administration of such rate for Dollars)
for aperiod equa in length to such Interest Period as displayed on such day and time on pages LIBORO1
or LIBORO02 of the Reuters screen that displays such rate (or, in the event such rate does not appear on a
Reuters page or screen, on any successor or substitute page on such screen that displays such rate, or on the
appropriate page of such other information service that publishes such rate from time to time as sel ected by
the Administrative Agent in its reasonable discretion); provided that if the LIBO Screen Rate as so
determined would be |less than zero, such rate shall be deemed to zero for the purposes of this Agreement.

DB1/ 102580159.10 20




“Lien” means, with respect to any asset, (a)any mortgage, deed of trust, lien, pledge,
hypothecation, encumbrance, charge or security interest in, on or of such asset, (b) the interest of a vendor
or alessor under any conditional sale agresment, capital lease or title retention agreement (or any financing
lease having substantially the same economic effect as any of the foregoing) relating to such asset and (c) in
the case of securities, any purchase option, cal or similar right of a third party with respect to such
securities.

“Loan Borrowing Option” has the meaning assigned to such term in the DDA Access Product
Agreement.

this Agreement, any Letter of Credit Agreement, the Collatera Documents, the Loan Guaranty, the Pacific
Direct Collatera Assignment, and al other agreements, instruments, documents and certificates identified
in Section 4.01 executed and delivered to, or in favor of, the Administrative Agent or any Lender and
including all other pledges, powers of attorney, consents, assignments, contracts, notices, |etter of credit
agreements, |etter of credit applications and any agreements between the Borrower Representative and the
Issuing Bank regarding the Issuing Bank's I'ssuing Bank Sublimit or the respective rights and obligations
between the Borrower and the |ssuing Bank in connection with the i ssuance by the | ssuing Bank of Letters
of Credit, and all other written matter whether heretofore, now or hereafter executed by or on behaf of any
Loan Party, or any employee of any Loan Party, and delivered to the Administrative Agent or any Lender
in connection with this Agreement or the transactions contemplated hereby. Any reference in this
Agreement or any other Loan Document to a Loan Document shall include all appendices, exhibits or
schedules thereto, and all anendments, restatements, supplements or other modifications thereto, and shall
refer to this Agreement or such Loan Document as the same may be in effect at any and all times such
reference becomes operative.

“Loan Guarantor” means each Loan Party.

“Loan Guaranty” means Article X of this Agreement.

“Loan Parties” means, collectively, the Borrowers, the Borrowers' Domestic Subsidiaries and any
other Person who becomes a party to this Agreement pursuant to a Joinder Agreement and their respective
successors and assigns, and the term “Loan Party” shall mean any one of them or dl of them individudly,
as the context may require.

“Loans’ means the |oans and advances made by the Lenders pursuant to this Agreement, including
Swingline Loans, Overadvances and Protective Advances.

“Margin Stock” means margin stock within the meaning of Regulations T, U and X, as gpplicable.

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, operations,
prospects or condition, financia or otherwise, of the Company and its Subsidiaries, or the Loan Parties and
their Subsidiaries, in each case taken as a whole, (b) the ability of any Loan Party to perform any of its
obligations under the Loan Documents to which it is a party, (c) the Collateral, or the Administrative
Agent’s Liens (on behaf of itself and other Secured Parties) on the Collateral or the priority of such Liens,
or (d) therights of or benefits available to the Adminisirative Agent, the Issuing Bank or the Lenders under
any of the Loan Documents.

“Materia Contracts” means, collectively, (a) the Pacific Direct License Agreement, and (b) any

other contract or agreement, the loss of which could reasonably be expected to result in a Material Adverse
Effect.
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“Materia Indebtedness’ means Indebtedness (other than the Loans and Letters of Credit), or
obligations in respect of one or more Swap Agreements, of any one or more of the Company and its
Subsidiaries in an aggregate principal amount exceeding $1,000,000. For purposes of determining Material
Indebtedness, the “ principal amount” of the obligations of the Company or any Subsidiary in respect of any
Swep Agreement a any time shall be the maximum aggregate amount (giving effect to any netting
agreements) that the Company or such Subsidiary would be required to pay if such Swap Agreement were
terminated at such time.

“Maturity Date” means March 29, 2022 or any earlier date on which the Commitments are reduced
to zero or otherwise terminated pursuant to the terms hereof.

“Maximum Rate” has the meaning assigned to such termin Section 9.17.
“Moody’s” means Moody’ s Investors Service, Inc.

“Mortgage” means any mortgage, deed of trust or other agreement which conveys or evidences a
Lieninfavor of the Administrative Agent, for the benefit of the Administrative Agent and the other Secured
Parties, on red property of a Loan Party, incuding any amendment, restatement, modification or
supplement thereto.

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

“Net Income” means, for any period, the consolidated net income (or loss) of the Company and its
Subsidiaries, determined on a consolidated basis in accordance with GAAP; provided that there shal be
excluded (a) the income (or deficit) of any Person accrued prior to the date it becomes a Subsidiary or is
merged into or consolidated with the Company or any of its Subsidiaries, (b) the income (or deficit) of any
Person (other than a Subsidiary) in which the Company or any of its Subsidiaries has an ownership interest,
except to the extent that any such income is actually received by the Company or such Subsidiary in the
form of dividends or similar distributions and (c) the undistributed earnings of any Subsidiary to the extent
that the declaration or payment of dividends or similar distributions by such Subsidiary is not at the time
permitted by the terms of any contractual obligation (other than under any Loan Document) or Requirement
of Law applicable to such Subsidiary.

“Net Orderly Liquidation Value" means, with respect to Inventory of any Person, the orderly
liquidation val ue thereof as determined in a manner acceptable to the Administrative Agent by an gppraiser
acceptable to the Administrative Agent, net of al costs of liquidation thereof.

“Net Proceeds’ means, with respect to any event, (a) the cash proceeds received in respect of such
event including (i) any cash received in respect of any non-cash proceeds (including any cash payments
received by way of deferred payment of principa pursuant to a note or installment receivable or purchase
price adjustment receivable or otherwise, but excluding any interest payments), but only as and when
received, (ii) in the case of a casualty, insurance proceeds and (iii) in the case of a condemnation or similar
event, condemnation awards and similar payments, minus (b) the sum of (i) all reasonable fees and out-of -
pocket expenses paid to third parties (other than Affiliates) in connection with such event, (ii) in the case
of asde, transfer or other disposition of an asset (including pursuant to a sale and leaseback transaction or
a casudty or a condemnation or similar proceeding), the amount of al payments required to be made as a
result of such event to repay |ndebtedness (other than Loans) secured by such asset or otherwise subject to
mandatory prepayment as a result of such event and (iii) the amount of al taxes paid (or reasonably
estimated to be payable) and the amount of any reserves established to fund contingent li abilities reasonably
estimated to be payable, in each case during the year that such event occurred or the next succeeding year
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and that are directly attributable to such event (as determined reasonably and in good faith by a Financiad
Officer of the Borrower Representative).

“Non-Consenting Lender” has the meaning assigned to such term in Section 9.02(d).

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

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective Ratein effect on
such day and (b) the Overnight Bank Funding Ratein effect on such day(or for any day that isnot aBusiness
Day, for the immediately preceding Business Day); provided that if none of such rates are published for
any day that is a Business Day, the term “NYFRB Rate” means the rate for a federal funds transaction
quoted at 11:00 am. on such day received by the Administrative Agent from a federa funds broker of
recognized standing selected by it; provided, further, that if any of the aforesaid rates as so determined
would be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Obligated Party” has the meaning assigned to such term in Section 10.02.

“Obligations” means al unpaid principal of and accrued and unpaid interest on the Loans, dl LC
Exposure, dl accrued and unpaid fees and all expenses, rei mbursements, indemnities and other obligations
and indebtedness (including interest and fees accruing during the pendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regardless of whether dlowed or dlowable in such proceeding),
obligations and liabilities of any of the Loan Parties to any of the Lenders, the Administrative Agent, the
Issuing Bank or any indemnified party, individually or collectively, existing on the Effective Date or arising
thereafter, direct or indirect, joint or severa, absolute or contingent, matured or unmatured, liquidated or
unliquidated, secured or unsecured, arising by contract, operation of law or otherwise, arising or incurred
under this Agreement or any of the other Loan Documents or in respect of any of the Loans made or
reimbursement or other obligationsincurred or any of the Letters of Credit or other instruments at any time
evidencing any thereof.

“OFAC" means the Office of Foreign Assets Control of the United States Department of the
Treasury.

* Off-Balance Sheet Liability" of a Person means (a) any repurchase obligation or ligbility of such
Person with respect to accounts or notes receivable sold by such Person, (b) any indebtedness, liability or
obligation under any so-caled “synthetic lease” transaction entered into by such Person, or (c) any
indebtedness, liability or obligation arising with respect to any other transaction which is the functiona
equivalent of or takes the place of borrowing but which does not constitute a lighility on the balance sheet
of such Person (other than operating leases).

Original Indebtedness’ has the meaning assigned to it in Section 6.01(f).

present or former connection between such Recipient and the jurisdiction imposing such Taxes (other than
a connection arising from such Recipient having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest under, engaged in any
other transaction pursuant to, or enforced, any L oan Document, or sold or assigned an interest in any Loan,
Letter of Credit or any Loan Document).

“ Other Taxes” meansall present or future stamp, court or documentary, intangible, recording, filing

or similar Taxes that arise from any payment made under, from the execution, delivery, performance,
enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with
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respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed with
respect to an assignment (other than an assignment made pursuant to Section 2.19).

“Overadvance” has the meaning assigned to such term in Section 2.05(b).

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federa
funds and overnight Eurodollar borrowings by U.S.-managed banking offices of depository institutions (as
such composite rate shal be determined by the NYFRB as set forth on its public website from time to time)
and published on the next succeeding Business Day by the NYFRB as an overnight bank funding rate.

“Pacific Direct” means Pacific Direct, LLC, aDelaware limited liability company.

“Pacific Direct Collateral Assignment” means that certain Collateral Assignment (including any
and dl supplements thereto), dated as of the date hereof, by and among the Company, Pacific Direct and
the Administrative Agent, as the same may be amended, restated, supplemented or otherwise modified from
time to time.

“Pacific Direct License Agreement” means that certain Trademark License Agreement, dated as of
September 20, 2001, by and among the Company, Pacific Direct and Schwinn Acquisition LLC, as the
same may be amended, restated, supplemented or otherwise modified from time to time as permitted
pursuant to the terms of the Pacific Direct Collateral Assignment.

“Paid in Full” or “Payment in Full" means, (i) the indefeasible payment in full in cash of all
outstanding Loans and LC Disbursements, together with accrued and unpaid interest thereon, (ii) the
termination, expiration, or cancellation and return of all outstanding L etters of Credit (or alternatively, with
respect to each such Letter of Credit, the furnishing to the Administrative Agent of a cash deposit, or at the
discretion of the Administrative Agent a backup standby |etter of credit satisfactory to the Administrative
Agent and the Issuing Bank, in an amount equd to 103% of the LC Exposure as of the date of such
payment), (iii) the indefeasible payment in full in cash of the accrued and unpaid fees, (iv) theindefeasible
payment in full in cash of al reimbursabl e expenses and other Secured Obligations (other than Unliquidated
Obligations for which no clam has been made and other obligations expressly stated to survive such
payment and termination of this Agreement), together with accrued and unpaid interest thereon, (v) the
termination of dl Commitments, and (vi) the termination of the Swap Agreement Obligations and the
Banking Services Obligations or entering into other arrangements satisfactory to the Secured Parties
counterparties thereto.

“Payment Condition” shall be deemed to be stisfied in connection with a Restricted Payment,
Investment, or Permitted Acquisition if:

(a) no Default has occurred and is continuing or would result immediately after giving
effect to such Restricted Payment, Investment, or Permitted Acquisition;

(b) immediately after giving effect to and at al times during the 30-day period
immediately prior to such Restricted Payment, Investment, Permitted Acquisition, the Borrowers
shal have (i) Excess Availability calculated on a pro forma basis after giving effect to such
Restricted Payment, Investment, or Permitted Acquisition of not |essthan the greater of (A) 15.0%
of the Aggregate Revolving Commitment or (B) $7,500,000, and (ii) a Fixed Charge Coverage
Ratio for the trailing four fiscal quarters calculated on apro formabasis after giving effect to such
Restricted Payment, Investment, or Permitted Acquisition of not less than 1.20 to 1.00; and
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(c) the Borrower Representdtive shall have delivered to the Administrative Agent a
certificate in form and substance reasonably satisfactory to the Administrative Agent certifying as
to the items described in (a) and (b) above and attaching calculations for dlause (b).

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

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

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

“Permitted Acquisition” means any Acquisition by any Loan Party in a transaction that satisfies
each of the following requirements:

(a) such Acquisition is not a hostile or contested acquisition;

(b) the business acquired in connection with such Acquisitionis(i) locatedinthe U.S,,
(i) organized under applicable U.S. and state laws, and (iii) not engaged, directly or indirectly, in
any lineof business other than the businessesin which the L oan Parties are engaged on the Effective
Date and any business activities that are substantialy similar, related, or incidental thereto;

(c) both before and after giving effect to such Acquisition and the Loans (if any)
requested to be made in connection therewith, each of the representations and warranties in the
Loan Documents is true and correct (except any such representation or warranty which relatestoa
specified prior date) and no Default exists, will exist, or would result therefrom;

(d) as soon as available, but not less than thirty (30) days prior to such Acquisition,
the Borrower Representative has provided the Administrative Agent (i) notice of such Acquisition
and (ii) acopy of al businessand financia information reasonably requested by the Administrative
Agent including pro forma financial statements, statements of cash flow, and Availability
projections;

(e) if the Accounts and Inventory acquired in connection with such Acquisition are
proposed to beincluded in the determination of the Borrowing Base, the Administrative Agent shall
have conducted an audit and field examination of such Accounts and Inventory, the results of which
shal be satisfactory to the Administrative Agent;

(f) the tota consideration (including the maximum potentia total amount of all
deferred payment obligations (including earn-outs) and |ndebtedness assumed or incurred) paid (i)
in connection with any single Acquisition shall not exceed $1,000,000 and (ii) for al Acquisitions
made during the term of this Agreement shal not exceed $5,000,000;

(9) if such Acquisition is an acquisition of the Equity Interests of a Person, such
Acquisition is structured so that the acquired Person shal| become a wholly-owned Subsidiary of a
Borrower and a Loan Party pursuant to the terms of this Agreement;

(h) if such Acquisition isan acquisition of assats, such Acguisition is structured sothat
aBorrower shall acquire such assets;
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(i) if such Acquisition is an acquisition of Equity Interests, such Acquisition will not
result in any violation of Regulation U;

G) if such Acquisition involves a merger or a consolidation involving a Borrower or
any other Loan Party, such Borrower or such Loan Party, asapplicable, shall bethe surviving entity;

(k) no Loan Party shall, as a result of or in connection with any such Acquisition,
assume or incur any direct or contingent liabilities (whether relating to environmental, tax,
litigation, or other matters) that could have a Materia Adverse Effect;

(1 in connection with an Acquisition of the Equity Interests of any Person, all Liens
on property of such Person shall be terminated unless the Administrative Agent and the Lendersin
their sole discretion consent otherwise, and in connection with an Acquisition of the assets of any
Person, al| Liens on such assetsshall be terminated (except for Lienspermitted under Section 6.02);

(m)  the Payment Conditions are satisfied with respect to such Acquisition;

(n) dl actions required to be taken with respect to any newly acquired or formed
wholly-owned Subsidiary of aBorrower or alLoan Party, asapplicable, required under Section 5.14
shall have been taken; and

(o) the Borrower Representative shall have delivered to the Administrative Agent (i)
the substantially final form documentation relating to such Acquisition within five (5) days prior
to the consummation thereof, and (ii) the find executed materia documentation relating to such
Acquisition within ten (10) days following the consummation thereof.

“ Permitted Discretion” means a determination made in good faith and in the exercise of reasonable
(from the perspective of a secured asset-based lender) business judgment.

“ Permitted Encumbrances’ means:

(a) Liens imposed by law for Taxes that are not yet due or are being contested in
compliance with Section 5.04;

(b) carriers’, warehousemen's, mechanics', materiamen’s, repairmen’s and other like
Liens imposed by law, arising in the ordinary course of business and securing obligations that are
not overdue by more than forty-five (45) days or are being contested in compliance with Section
5.04;

(c) pledges and deposits made in the ordinary course of business in compliance with
workers' compensation, unemployment insurance and other socia security |aws or regulations;

(d) deposits to secure the performance of bids, trade contracts, leases, statutory
obligations, surety and appeal bonds, performance bonds and other obligations of a like nature, in
each case in the ordinary course of business;

(e) judgment Liensin respect of judgments that do not constitute an Event of Default
under clause (k) of Article VII; and

(f) easements, zoning restrictions, rights-of-way and similar encumbrances on red
property imposed by law or arising in the ordinary course of business that do not secure any
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monetary obligations and do not materialy detract from the value of the affected property or
interfere with the ordinary conduct of business of any Loan Party or any Subsidiary;

provided that the term “ Permitted Encumbrances’ shall not include any Lien securing Indebtedness,
except with respect to clause (e) above.

“ Permitted Investments” means:

(a) direct obligations of, or obligations the principa of and interest on which are
unconditionaly guaranteed by, the U.S. (or by any agency thereof to the extent such obligations
are backed by the full faith and credit of the U.S.), in each case maturing within one year from the
date of acquisition thereof;

(b) investments in commercia paper maturing within 270 days from the date of
acquisition thereof and having, at such date of acquisition, the highest credit rating obtainable from
S&P or from Moody's;

(c) investments in certificates of deposit, bankers' acceptances and time deposits
maturing within 180 days from the date of acquisition thereof issued or guaranteed by or placed
with, and money market deposit accounts issued or offered by, any domestic office of any
commercia bank organized under the |aws of the U.S. or any State thereof which has a combined
capita and surplus and undivided profits of not less than $500,000,000;

(d) fully collateralized repurchase agreements with a term of not more than 30 days
for securities described in clause (a) above and entered into with a financid institution satisfying
the criteria described in clause (c) above;

(e) money market funds that (i) comply with the criteria set forth in Securities and
Exchange Commission Rule 2a-7 under the Investment Company Act of 1940, (ii) are rated AAA
by S& P and Aaa by Moody’s and (iii) have portfolio assets of at least $5,000,000,000; and

(f) other investments permitted in accordance with the Company’s investment policy
delivered to the Administrative Agent prior to the Effective Dale and adopted by the Company's
board of directors asin effect as of the Effective Date and otherwise reasonably satisfactory to the
Administrative Agent.

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

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the
provisions of TitlelV of ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect of

which any L oan Party or any ERISA Affiliateis(or, if such plan wereterminated, would under Section 4069
of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

ERISA, as amended fr fromtlmetotima

“ Prepayment Event” means:
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(a) any sde, transfer or other disposition (including pursuant to a sale and leaseback
transaction) of any property or asset of any Loan Party or any Subsidiary, other than dispositions
described in Section 6.05(a) or (b); or

(b) any casualty or other insured damage to, or any taking under power of eminent
domain or by condemnation or similar proceeding of, any property or asset of any Loan Party or
any Subsidiary; or

(c) the issuance by the Company of any Equity Interests, or the receipt by the
Company of any capita contribution; or

(d) theincurrence by any L oan Party or any Subsidiary of any |ndebtedness, other than
Indebtedness permitted under Section 6.01.

in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per annum interest rate
published by the Federa ReserveBoard in Federa Reserve Statistica Release H.15 (519) (Selected Interest
Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted
therein (as determined by the Administrative Agent) or any similar release by the Federal Reserve Board
(as determined by the Administrative Agent). Each change in the Prime Rate shall be effective from and
including the date such changeis publicly announced or quoted as being effective.

Projections’ has the meaning assigned to such term in Section 5.01(f).
“Protective Advance” has the meaning assigned to such term in Section 2.04.

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

“Public-Sider” means a Lender whose representatives may trade in securities of the Company or
its Controlling Person or any of its Subsidiaries whilein possession of the financial statements provided by
the Company under the terms of this Agreement.

“Quadlified ECP Guarantor” means, in respect of any Swap Obligation, each Loan Party that has
total assets exceeding $10,000,000 at the time the relevant Loan Guaranty or grant of the relevant security
interest becomes or would become effective with respect to such Swap Obligation or such other person as
constitutes an “digible contract participant” under the Commodity Exchange Act or any regulations
promul gated thereunder and can cause another person to qudify asan “ eligible contract participant” at such
time by entering into a keepwel |l under Section 1a(18)(A)(v)(11) of the Commodity Exchange Act.

Bank, or any combination thereof (as the context requires).
“ Refinance Indebtedness’ has the meaning assigned to such term in Section 6.01(f).
“Register” has the meaning assigned to such term in Section 9.04(b).

“Regulation D" means Regulation D of the Federal Reserve Board, asin effect from time to time
and all officid rulings and interpretations thereunder or thereof.

DB1/ 102580159.10 28




“Regulation T" means Regulation T of the Federal Reserve Board, as in effect from time to time
and all officia rulings and interpretations thereunder or thereof.

“Regulation U" means Regulation U of the Federa Reserve Board, asin effect from time to time
and all officia rulings and interpretations thereunder or thereof.

“Regulation X" means Regulation X of the Federal Reserve Board, as in effect from time to time
and dl officid rulings and interpretations thereunder or thereof.

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

“Release” means any releasing, spilling, lesking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, migrating, disposing or dumping of any substance into the
environment.

“Relevant Entities” has the meaning assigned to it in Section 5.01(t).

“Report” means reports prepared by the Administrative Agent or another Person showing the
results of appraisals, field examinations or audits pertaining to the assets of the Loan Parties from
information furnished by or on behaf of the Borrowers, after the Administrative Agent has exercised its
rights of inspection pursuant to this Agreement, which Reports may be distributed to the Lenders by the
Administrative Agent.

“Reporting Trigger Period” means each period (a) commencing on any day that Excess Availability
is less than an amount equa to 12.5% of the Aggregate Revolving Commitment and (b) continuing until
Excess Availability hasbeen greater than or equal to an amount equa to 12.5% of the Aggregate Revolving
Commitment at all times for thirty (30) consecutive caendar days.

“Reqguired Lenders’ means, subject to Section 2.20, at any time, Lenders having Revolving
Exposure and unused Commitments representing more than 50% of the sum of the Aggregate Revolving
Exposure and unused Commitments at such time; provided that, as long as there are only two Lenders,
Required Lenders shall mean both Lenders.

“Requirement of Law” means, with respect to any Person, (a) the charter, articles or certificate of
organization or incorporation and bylaws or operating, management or partnership agreement, or cther
organizationa or governing documents of such Person and (b) any statute, law (including common law),
treaty, rule, regulation, code, ordinance, order, decree, writ, judgment, injunction or determination of any
arbitrator or court or other Governmenta Authority (including Environmental Laws), in each case
goplicable to or binding upon such Person or any of its property or to which such Person or any of its
property is subject.

“Reserves” means any and dl reserves which the Administrative Agent deems necessary, in its
Permitted Discretion, to maintain (including, without limitation, an avail ability reserve, reserves for accrued
and unpaid interest on the Secured Obligations, Banking Services Reserves, voldtility reserves, reservesfor
rent at locations leased by any Loan Party and for consignee's, warehousemen's and bailee’s charges,
reserves for dilution of Accounts, reserves for Inventory shrinkage, reserves for customs charges and
shipping charges rel ated to any Inventory in transit, reserves for Swap Agreement Obligations, reserves for
contingent ligbilities of any Loan Party, reserves for uninsured losses of any Loan Party, reserves for
uninsured, underinsured, un-indemnified or under-indemnified liabilities or potential liabilitieswith respect
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to any litigation and reserves for taxes, fees, assessments, and other governmenta charges) with respect to
the Callateral or any Loan Party.

“Responsible Officer” means the president, Financia Officer or other executive officer of the
Borrower Representative.

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other
property) with respect to any Equity Interests in the Company or any Subsidiary, or any payment (whether
in cash, securities or other property), including any sinking fund or similar deposit, on account of the
purchase, redemption, retirement, acquisition, cancellation or termination of any such Equity Interests or
any option, warrant or other right to acquire any such Equity Interests.

“REVLIBOR30 Rate" means the London interbank offered rate administered by ICE Benchmark
Administration (or any other Person that takes over the administration of such rate for Dollars) for a one
(1) month period as displayed on pages LIBORO1 or LIBORO02 of the Reuters screen that displays such rate
(or, in the event such rate does not appear on a Reuters page or screen, on any successor or substitute page
on such screen that displays such rate, or on the appropriate page of such other information service that
publishes such rate from time to time as shall be selected by the Administrative Agent in its reasonable
discretion; in each case the “REVLIBORS30 Screen Rate” ) at approximately 11:00 am., London time, two
(2) Business Days prior to the first (1st) Business Day of each month, adjusted monthly on the first (1st)
Business Day of each month; provided that, (x) if the REVLIBOR30 Screen Rate shall be less than zero,
such rate shal be deemed to be zero for purposes of this Agreement and (y) if the REVLIBOR30 Screen
Rate shall not be available at such time for such aperiod, then the REVLIBOR30 Rate shall be equal to the
CB Floating Rate.

“REVLIBOR30 Screen Rate" has the meaning assigned to it in the definition of “REVLIBOR30
Rate’.

“Revolving Commitment” means, with respect to each Lender, the commitment, if any, of such
Lender to make Revolving Loans and to acquire participations in Letters of Credit, Overadvances and
Swingline Loans hereunder, expressed as an amount representing the maximum aggregate permitted
amount of such Lender' s Revolving Exposure hereunder, as such commitment may be reduced or increased
from time to time pursuant to (a) Section 2.09 and (b) assignments by or to such Lender pursuant to Section
9.04. The initid amount of each Lender's Revolving Commitment is set forth on the Commitment
Schedule, or in the Assignment and Assumption pursuant to which such Lender shall have assumed its
Revolving Commitment, as gpplicable. The initial aggregate amount of the Lenders' Revolving
Commitment is $40,000,000.

“Revolving Exposure” means, with respect to any Lender at any time, the sum of (a) the outstanding
principal amount of such Lender’s Revolving Loans, its LC Exposure and its Swingline Exposure at such
time, plus (b) an amount equal to its Applicable Percentage of the aggregate principa amount of Protective
Advances outstanding at such time, plus (c) an amount equal to its Applicable Percentage of the aggregate
principal amount of Overadvances outstanding at such time.

“Revolving Lender” means, as of any date of determination, a Lender with a Revolving
Commitment or, if the Revolving Commitments have terminated or expired, a Lender with Revolving
Exposure.

“Revolving L oan" means a Loan made pursuant to Section 2.01.
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“S& P" means Standard & Poor’s Ratings Services, a Standard & Poor’s Financia Services LLC
business.

“ Sale and L easeback Transaction” has the meaning assigned to such term in Section 6.06.

or target of any Sanctions (at the time of this Agreement, Crimea, Cuba, Iran, North Korea and Syria).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of
designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the U.S. Department of State, the United Nations Security Council, the European Union or any
European Union member state, Her Mgesty's Treasury of the United Kingdom or other relevant sanctions
authority, (b) any Person operating, organized or resident in a Sanctioned Country, (c) any Person owned
or controlled by any such Person or Persons described in the foregoing clauses, (a) or (b), or (d) any Person
otherwise the subject of any Sanctions.

“ Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered
or enforced from time to time by (a) the U.S. government, including those administered by the Office of
Foreign Assets Contral of the U.S. Department of the Treasury or the U.S. Department of State, or (b) the
United Nations Security Council, the European Union, any European Union member state, Her Majesty's
Treasury of the United Kingdom or other rel evant sanctions authority.

“SEC” means the Securities and Exchange Commission of the U.S.

“ Secured Obligations’ means all Obligations, together with al (i) Banking Services Obligations
and (ii) Swap Agreement Obligations owing to one or more Lenders or their respective Affiliates; provided,
however, that the definition of “ Secured Obligations” shall not create any guarantee by any Loan Guarantor
of (or grant of security interest by any Loan Guarantor to support, as gpplicable) any Excluded Swap
Obligations of such Loan Guarantor for purposes of determining any obligations of any Guarantor.

“ Secured Parties” means (a) the Administrative Agent, (b) the Lenders, (c) each Issuing Bank, (d)
each provider of Banking Services, to the extent the Banking Services Obligations in respect thereof
constitute Secured Obligations, (e) each counterparty to any Swap Agreement, to the extent the obligations
thereunder constitute Secured Obligations, (f) the beneficiaries of each indemnification obligation
undertaken by any Loan Party under any Loan Document, and (g) the successors and assigns of each of the
foregoing.

“ Security Agreement” means that certain Pledge and Security Agreement (including any and all
supplements thereto), dated as of the date hereof, among the Loan Parties and the Administrative Agent,
for the benefit of the Administrative Agent and the other Secured Parties, and any other pledge or security
agreement entered into, after the date of this Agreement by any other Loan Party (as reguired by this
Agreement or any other Loan Document) or any other Person for the benefit of the Administrative Agent
and the other Secured Parties, as the same may be amended, restated, supplemented or otherwise modified
from time to time.

“ Settlement” has the meaning assigned to such term in Section 2.05(d).
“ Settlement Date” has the meaning assigned to such term in Section 2.05(d).

“ Standby L C Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all
standby Letters of Credit outstanding at such time plus (b) the aggregate amount of al LC Disbursements
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relating to standby L etters of Credit that have not yet been reimbursed by or on behalf of the Borrowers at
such time. The Standby LC Exposure of any Revolving Lender a& any time shall be its Applicable
Percentage of the aggregate Standby LC Exposure at such time.

“ Statements” has the meaning assigned to such term in Section 2.18(f).

“ Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the
number one and the denominator of which isthe number one minus the aggregate of the maximum reserve
percentage (including any margina, special, emergency or supplemental reserves) established by the
Federal Reserve Board to which the Administrative Agent is subject with respect to the Adjusted LIBO
Rate, for eurocurrency funding (currently referred to as * Eurocurrency liabilities” in Regulation D). Such
reserve percentages shal include those imposed pursuant to Regulation D of the Board. Euroddllar Loans
shall be deemed to constitute eurocurrency funding and to be subject to such reserve requirements without
benefit of or credit for proration, exemptions or offsets that may be available from time to time to any
Lender under Regulation D of the Board or any comparable regulation. The Statutory Reserve Rate shall
be adjusted automatically on and as of the effective date of any change in any reserve percentage.

“ Subordinated Indebtedness” of a Person means any |ndebtedness of such Person the payment of
which is subordinated to payment of the Secured Obligations to the written satisfaction of the
Administrative Agent.

“subsidiary” means, with respect to any Person (the “ parent” ) at any date, any corporation, limited
liability company, partnership, association or other entity the accounts of which would be consolidated with
those of the parent in the parent's consolidated financia statements if such financial statements were
prepared in accordance with GAAP as of such date, as well as any other corporation, limited liability
company, partnership, association or other entity (a) of which securities or other ownership interests
representing more than 50% of the equity or more than 50% of the ordinary voting power or, in the case of
a partnership, more than 50% of the general partnership interests are, as of such date, owned, controlled or
held, or (b) that is, as of such date, otherwise Controlled, by the parent and/or one or more subsidiaries of
the parent.

“ Subsidiary” meansany direct or indirect subsidiary of the Company or alLoan Party, asapplicable.

“Swap Agreement” means any agreement with respect to any swap, forward, spot, future, credit
default or derivative transaction or option or similar agreement involving, or settled by reference to, one or
more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or
pricing indices or measures of economic, financia or pricing risk or vaue or any similar transaction or any
combination of these transactions; provided that no phantom stock or similar plan providing for payments
only on account of services provided by current or former directors, officers, employees or consultants of
the Borrowers or the Subsidiaries shall be a Swap Agreement.

“Swap Agreement Obligations”™ means any and al obligations of the Loan Parties and their
Subsidiaries, whether absolute or contingent and howsoever and whensoever created, arising, evidenced or
acquired (including all renewal s, extensi ons and modificati ons thereof and substitutions therefor), under (a)
any and all Swap Agreements permitted hereunder with a Lender or an Affiliate of a Lender, and (b) any
and all cancellations, buy backs, reversas, terminations or assignments of any Swap Agreement transaction
permitted hereunder with a Lender or an Affiliate of aLender.

“Swap Obligation” means, with respect to any Loan Guarantor, any obligation to pay or perform

under any agreement, contract or transaction that constitutes a“swap” within the meaning of section 1a(47)
of the Commodity Exchange Act or any rules or regul ations promul gated thereunder.
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“ Swingline Exposure” means, at any time, the aggregate principal amount of al Swingline Loans
outstanding at such time. The Swingline Exposure of any Revolving Lender at any time shal be its
Applicable Percentage of the total Swingline Exposure at such time.

“Swingline Lender” means JPMCB, in its capacity as lender of Swingline Loans hereunder. Any
consent required of the Administrative Agent or the Issuing Bank shall be deemed to be required of the
Swingline Lender and any consent given by JPMCB in its capacity as Administrative Agent or Issuing
Bank shall be deemed given by JPMCB in its capacity as Swingline Lender.

“Swingline Loan" has the meaning assigned to such term in Section 2.05(a).
“Target Baance’ has the meaning assigned to such term in the DDA Access Product Agreement.

“Taxes’ meansany and dl present or futuretaxes, levies, imposts, duties, deductions, withholdings,
(including backup withholding), value added taxes, or any other goods and services, use or sales taxes,
assessments, fees or other charges imposed by any Governmental Authority, including any interest,
additions to tax or pendties applicable thereto.

and the other Loan Documents, the borrowing of Loans and other credit extensions, the use of the proceeds
thereof and the issuance of Letters of Credit hereunder.

“Type', when used in reference to any Loan or Borrowing, refers to whether the rate of interest on
such Loan, or on the Loans comprising such Borrowing, is determined by reference to the Adjusted LIBO
Rate or the CBFR.

“UCC" means the Uniform Commercial Code as in effect from time to time in the State of New
York or in any other state the laws of which are required to be gpplied in connection with the issue of
perfection of security interests.

“Unfinanced Capital Expenditures’ means, for any period, Capital Expenditures made during such
period which are not financed from the proceeds of any Indebtedness (other than the Revolving Loans; it
being understood and agreed that, to the extent any Capital Expenditures are financed with Revolving
Loans, such Capital Expenditures shall be deemed Unfinanced Capital Expenditures).

“Unliquidated Obligations’ means, at any time, any Secured Obligations (or portion thereof) that
are contingent in nature or unliquidated at such time, including any Secured Obligation that is: (i) an
obligation to reimburse a bank for drawings not yet made under a letter of credit issued by it; (ii) any other
obligation (including any guarantee) that i scontingent in natureat such time; or (iii) an obligationto provide
collatera to secure any of the foregoing types of abligations.

“U.S." means the United States of America.

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

“U.S. Tax Compliance Certificate” has the meaning assigned to such term in
Section 2.17(f)(ii)(B)(3).

Tools Required to Intercept and Obstruct Terrorism Act of 2001.
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“Withdrawd Liability” meansliability to a Multiemployer Plan as aresult of a complete or partial
withdrawa from such Multiemployer Plan, as such terms are defined in Part | of Subtitle E of Title IV of
ERISA.

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

SECTION 1.02 Classification of Loans and Borrowings. For purposes of this Agreement, Loans
may be classified and referred to by Class (e.g., a“ Revolving Loan" ) or by Type (e.g., a" Eurodollar Loan")
or by Classand Type (e.g., a“Eurodollar RevolvingLoan”). Borrowingsalso may beclassified and referred
to by Class (e.q., a “Revolving Borrowing”) or by Type (e.q., a“Eurodollar Borrowing”) or by Class and
Type (e.g., a“Eurodollar Revolving Borrowing”).

SECTION 1.03 Terms Generally. The definitions of terms herein shall gpply equaly to the
singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall
include the corresponding masculine, feminine and neuter forms. The words “include”, “includes’ and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “law” shall be
construed asreferring to al statutes, rules, regulations, codes and other |laws (including officid rulings and
interpretations thereunder having the force of law or with which affected Persons customarily comply) and
all judgments, orders and decrees of all Governmental Authorities. The word “will” shall be construed to
have the same meaning and effect as the word “shall”. Unless the context requires otherwise (a) any
definition of or reference to any agreement, instrument or other document herein shall be construed as
referring to such agreement, instrument or other document as from time to time amended, restated,
supplemented or otherwise modified (subject to any restrictions on such amendments, restatements,
supplements or modifications set forth herein), (b) any definition of or reference to any statute, rule or
regul ation shall be construed as referring thereto as from time to time amended, supplemented or otherwise
modified (including by succession of comparable successor laws), (c) any reference herein to any Person
shal be construed to include such Person's successors and assigns (subject to any restrictions on
assignments set forth herein) and, in the case of any Governmental Authority, any other Governmenta
Authority that shall have succeeded to any or dl functions thereof, (d) the words “herein”, “hereof” and
“hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and
not to any particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and Schedules
shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (f)
any reference in any definition to the phrase “at any time” or “for any period” shd| refer to the sametime
or period for al cdculations or determinations within such definition, and (g) the words “asset” and
“property” shall be construed to have the same meaning and effect and to refer to any and all tangible and
intangible assets and properties, including cash, securities, accounts and contract rights.

SECTION 1.04 Accounting Terms; GAAP.

(a) Except as otherwise expressly provided herein, al terms of an accounting or financia
nature shall be construed in accordance with GAAP, as in effect from time to time; provided that, if after
the date hereof there occurs any change in GAAP or in the application thereof on the operation of any
provision hereof and the Borrower Representative notifies the Administrative Agent that the Borrowers
request an amendment to any provision hereof to eiminate the effect of such change in GAAP or in the
gpplication thereof (or if the Administrative Agent notifies the Borrower Representative that the Required
Lenders request an amendment to any provision hereof for such purpose), regardless of whether any such
noticeisgiven before or after such changein GAAP or in the application thereof, then such provision shall
be interpreted on the basis of GAAP as in effect and gpplied immediately before such change shall have
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become effective until such notice shal have been withdrawn or such provision amended in accordance
herewith. Notwithstanding any other provision contained herein, dl terms of an accounting or financia
nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall
be made (i) without giving effect to any election under Financid Accounting Standards Board Accounting
Standards Codification 825-10-25 (or any other Accounting Standards Codification or Financia
Accounting Standard having a similar result or effect) to value any Indebtedness or other ligbilities of the
Company or any Subsidiary at “fair value”, asdefined therein and (i) without giving effect to any treatment
of Indebtedness in respect of convertible debt instruments under Financiad Accounting Standards Board
Accounting Standards Codification 470-20 (or any other Accounting Standards Codification or Financia
Accounting Standard having a similar result or effect) to value any such Indebtedness in a reduced or
bifurcated manner as described therein, and such Indebtedness shall at al times be valued at the full stated
principal amount thereof.

(b) Notwithstanding anything to the contrary contained in Section 1.04(a) or in the definition
of “Capital Lease Obligations,” in the event of an accounting change requiring all leases to be capitalized,
only those leases (assuming for purposes hereof that such leases were in existence on the date hereof) that
would congtitute capitd leases in conformity with GAAP on the date hereof shall be considered capitd
leases, and dl calculations and deliverables under this Agreement or any other Loan Document shal be
made or delivered, as applicable, in accordance therewith.

SECTION 1.05 Interest Rates; L IBOR Notifications. The interest rate on Eurodollar Loans is
determined by reference to the LIBO Rate, which is derived from the London interbank offered rate. The
London interbank offered rate is intended to represent the rate at which contributing banks may obtain
short-term barrowings from each other in the London interbank market. In July 2017, the U.K. Financid
Conduct Authority announced that, after the end of 2021, it would no longer persuade or compel
contributing banks to make rate submissions to the ICE Benchmark Administration (together with any

interbank offered rate. Asaresult, it ispossible that commencing in 2022, the London interbank offered
rate may no longer be available or may no longer be deemed an appropriate reference rate upon which to
determine the interest rate on Eurodollar Loans. In light of this eventuaity, public and private sector
industry initiatives are currently underway to identify new or aternative reference rates to be used in place
of the London interbank offered rate. In the event that the London interbank offered rate is no longer
available or in certain other circumstances as set forth in Section 2.14(c) of this Agreement, such Section
2.14(c) provides a mechanism for determining an aternative rate of interest. The Administrative Agent
will notify the Borrower, pursuant to Section 2.14, in advance of any change to the reference rate upon
which the interest rate on Eurodollar Loansisbased. However, the Administrative Agent does not warrant
or accept any responsibility for, and shall not have any liability with respect to, the administration,
submission or any other matter related to the London interbank offered rate or other rates in the definition
of “LIBO Rate’ or with respect to any alternative or successor rate thereto, or replacement rate thereof,
including without limitation, whether the composition or characteristics of any such aternative, successor
or replacement reference rate, asit may or may not be adjusted pursuant to Section 2.14(c), will be similar
to, or produce the same value or economic equivalence of, the LIBO Rate or have the same volume or
liquidity as did the London interbank offered rate prior to its disconti nuance or unavail ability.

SECTION 1.06 Status of Obligetions. In the event that any Borrower or any other Loan Party
shall at any time issue or have outstanding any Subordinated Indebtedness, such Borrower shal take or
cause such other Loan Party to take all such actions as shall be necessary to cause the Secured Obligations
to constitute senior indebtedness (however denominated) in respect of such Subordinated Indebtedness and
to enable the Administrative Agent and the Lenders to have and exercise any payment blockage or other
remedies available or potentially available to holders of senior indebtedness under the terms of such
Subordinated Indebtedness. Without limiting the foregoing, the Secured Obligations are hereby designated
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as " senior indebtedness” and as “desi gnated senior indebtedness’ and words of similar import under and in
respect of any indenture or other agreement or instrument under which such Subordinated Indebtednessis
outstanding and are further given all such other designations as shall be required under the terms of any
such Subordinated Indebtedness in order that the L enders may have and exercise any payment blockage or
other remedies available or potentially available to holders of senior indebtedness under the terms of such
Subordinated I ndebtedness.

ARTICLE Il The Credits

SECTION 2.01 Commitments. Subject to the terms and conditions set forth herein, each Lender
severaly (and not jointly) agrees to make Revolving Loans in dollars to the Borrowers from time to time
during the Availability Period in an aggregate principal amount that will not result in (i) such Lender's
Revolving Exposure exceeding such Lender’s Revolving Commitment or (ii) the Aggregate Revolving
Exposure exceeding the lesser of (x) the Aggregate Revolving Commitment and (y) the Borrowing Base,
subject to the Administrative Agent’s authority, in its sole discretion, to make Protective Advances and
Overadvances pursuant to the terms of Sections 2.04 and 2.05. Within the foregoing limits and subject to
the terms and conditions set forth herein, the Borrowers may borrow, prepay and reborrow Revolving
Loans.

SECTION 2.02 Loans and Borrowings.

(a) Each Loan (other than a Swingline Loan) shall be made as part of a Borrowing
consisting of Loans of the same Class and Type made by the Lenders ratably in accordance with
their respective Commitments of the gpplicable Class. Thefailure of any Lender to make any Loan
required to be made by it shall not relieve any other Lender of its abligations hereunder; provided
that the Commitments of the Lenders are several and no Lender shall be responsible for any other
Lender's failure to make Loans as required. Any Protective Advance, any Overadvance and any
Swingline Loan shall be made in accordance with the procedures set forth in Sections 2.04 and
2.05.

(b)  Subject to Section 2.14, each Revolving Borrowing shal be comprised entirely of
CBFR Loans or Eurodollar Loans as the Borrower Representative may request in accordance
herewith; provided that al Borrowings made on the Effective Date must be made as CBFR
Borrowings but may be converted into Eurodollar Borrowings in accordance with Section 2.08.
Each Swingline Loan shall be an CBFR Loan. Each Lender at its option may make any Eurodollar
Loan by causing any domestic or foreign branch or Affiliate of such Lender to make such Loan
(and in the case of an Affiliate, the provisions of Sections 2.14, 2.15, 2.16 and 2.17 shal gpply to
such Affiliate to the same extent as to such Lender); provided that any exercise of such option shall
not affect the obligation of the Borrowers to repay such Loan in accordance with the terms of this
Agreement.

(c) At the commencement of each Interest Period for any Eurodollar Borrowing, such
Borrowing shall be in an aggregate amount that is an integra multiple of $500,000 and not less
than $1,000,000. CBFR Borrowings may be in any amount. Borrowings of more than one Type
and Class may be outstanding at the same time; provided that there shal not at any time be more
than a total of six (6) Eurodollar Borrowings outstanding.

(d) Notwithstanding any other provison of this Agreement, the Borrower

Representative shal not be entitled to requedt, or to elect to convert or continue, any Barrowing if
the Interest Period requested with respect thereto would end after the Maturity Date.
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SECTION 2.03 Reguestsfor Borrowings. To request a Borrowing, the Borrower Representative
shall notify the Administrative Agent of such request either in writing (delivered by hand or fax) by
delivering a Borrowing Request signed by a Responsible Officer of the Borrower Representative or through
Electronic System if arrangements for doing so have been goproved by the Administrative Agent (or if an
Extenuating Circumstance shall exist, by telephane) not |ater than (a) in the case of aEurodollar Borrowing,
10:00 am., Chicago time, three (3) Business Days before the date of the proposed Borrowing or (b) in the
of an CBFR Borrowing, noon, Chicago time, on the date of the proposed Borrowing; provided that
any such notice of an CBFR Borrowing to finance the reimbursement of an LC Disbursement as
contempl ated by Section 2.06(e) may be given not |ater than 9:00 am., Chicago time, on the date of such
proposed Borrowing. Each such Borrowing Request shal be irrevocable and each such telephonic
Borrowing Request, if permitted, shall be confirmed immediately upon the cessation of the Extenuating
Circumstance by hand delivery, facsimile or a communication through Electronic System to the
Administrative Agent of awritten Borrowing Reguest in a form approved by the Administrative Agent and
signed by a Responsible Officer of the Borrower Representative. Each such written (or if permitted,
telephonic) Borrowing Request shall specify the following information in compliance with Section 2.02:

(i) the name of the applicable Borrower(s);

(i) the aggregate amount of the requested Borrowing and abreakdown of the separate
wires comprising such Borrowing;

(iii)  thedate of such Borrowing, which shall be a Business Day;

(iv)  whether such Borrowing is to be an CBFR Borrowing or a Eurodollar Borrowing;

(v) in the case of a Eurodollar Borrowing, the initial Interest Period to be applicable
thereto, which shall be aperiod contemplated by the definition of the term “ Interest Period.”

If no dection as to the Type of Borrowing is specified, then the requested Borrowing shall be a
CBFR Borrowing. If no Interest Period is specified with respect to any requested Eurodollar Borrowing,
then the applicable Borrower(s) shal be deemed to have sel ected an I nterest Period of onemonth’ sduration.
Promptly following receipt of a Borrowing Request in accordance with this Section, the Administrative
Agent shall advise each Lender of the details thereof and of the amount of such Lender’s Loan to be made
as part of the requested Borrowing.

SECTION 2.04 Protective Advances.

(@  Subject to the limitations set forth below, the Administrative Agent is authorized by the
Borrowers and the Lenders, from time to timein the Administrative Agent’s sole discretion (but shall have
absolutely no obligation to), to make Loans to the Borrowers, on behdf of dl Lenders, which the
Administrative Agent, in its Permitted Discretion, deems necessary or desirable (i) to preserve or protect
the Collatera, or any portion thereof, (ii) to enhance the likelihood of, or maximize the amount of,
repayment of the Loans and other Obligations, or (iii) to pay any other amount chargeable to or required to
be paid by the Borrowers pursuant to the terms of this Agreement, induding payments of reimbursable
expenses (including costs, fees, and expenses as described in Section 9.03) and other sums payable under
the Loan Documents (any of such Loans are herein referred to as “ Protective Advances”); provided that,
the aggregate amount of Protective Advances outstanding at any time shall not at any time exceed the
greater of (x) 10% of the Aggregate Revol ving Commitment and (y) $5,000,000; provided further that, the
Aggregate Revolving Exposure after giving effect to the Protective Advances being made shall not exceed
the Aggregate Revolving Commitment. Protective Advances may be made even if the conditions precedent
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set forth in Section 4.02 have not been satisfied. The Protective Advances shall be secured by theLiensin
favor of the Administrative Agent in and to the Collateral and shdl constitute Obligations hereunder. All
Protective Advances shall be CBFR Borrowings. The making of a Protective Advance on any one occasion
shall not obligate the Administrative Agent to make any Protective Advance on any other occasion. The
Administrative Agent’s authorization to make Protective Advances may be revoked at any time by the
Required Lenders. Any such revocation must bein writing and shall become effective prospectively upon
the Administrative Agent's receipt thereof. At any time that there is sufficient Availability and the
conditions precedent set forth in Section 4.02 have been satisfied, the Administrative Agent may request
the Revolving Lenders to make a Revolving Loan to repay a Protective Advance. At any other time, the
Administrative Agent may require the Lenders to fund their risk participations described in Section 2.04(b).

(b) Upon the making of a Protective Advance by the Administrative Agent (whether before or
after the occurrence of a Default), each Lender shall be deemed, without further action by any party hereto,
to have unconditiondly and irrevocably purchased from the Administrative Agent, without recourse or
warranty, an undivided interest and participation in such Protective Advancein proportion to its Applicable
Percentage. From and after the date, if any, on which any Lender isrequired to fund its participation in any
Protective Advance purchased hereunder, the Administrative Agent shall promptly distribute to such
Lender, such Lender’s Applicable Percentage of all payments of principa and interest and all proceeds of
Collatera received by the Administrative Agent in respect of such Protective Advance.

SECTION 2.05 Swingline Loans and Overadvances.

(a) The Administrative Agent, the Swingline Lender and the Revolving Lenders agree that in
order to facilitate the administration of this Agreement and the other Loan Documents, promptly after the
Borrower Representative requests an CBFR Borrowing, the Swingline Lender may elect to have the terms
of this Section 2.05(a) apply to such Borrowing Request by advancing, on behaf of the Revolving Lenders
and in the amount requested, same day funds to the Borrowers, on the date of the applicable Borrowing to
the Funding Account(s) (each such Loan made solely by the Swingline Lender pursuant to this Section
2.05(a) is referred to in this Agreement as a " Swingline Loan”), with settlement among them as to the
Swingline Loans to take place on a periodic basis as set forth in Section 2.05(d). Each Swingline Loan
shall be subject to dl the terms and conditions applicable to other CBFR Loans funded by the Revolving
Lenders, except that all payments thereon shal be payable to the Swingline Lender solely for its own
account. In addition, the Borrowers hereby authorize the Swingline Lender to, and the Swingline Lender
may, subject to the terms and conditions set forth herein (but without any further written noti ce required),
not |ater than 1:00 p.m., Chicago time, on each Business Day, make available to the Borrowers by means
of acredit to the Funding Account(s), the proceeds of a Swingline Loan to the extent necessary to pay items
to be drawn on any Controlled Disbursement Account that Business Day; provided that, if on any Business
Day there is insufficient borrowing capacity to permit the Swingline Lender to make available to the
Borrowersa Swingline Loan in the amount necessary to pay al itemsto be so drawn on any such Controlled
Disbursement Account on such Business Day, then the Borrowers shall be deamed to have requested a
CBFR Borrowing pursuant to Section 2.03 in the amount of such deficiency to be made on such Business
Day. Inaddition, the Borrowers hereby authorize the Swingline Lender to, and the Swingline L ender shall,
subject to the terms and conditions set forth herein (but without any further written notice required), to the
extent that from time to time on any Business Day funds are required under the DDA Access Product to
reach the Target Baance (a “Deficiency Funding Date” ), make available to the applicable Borrower the
proceeds of a Swingline Loan in the amount of such deficiency up to the Target Baance, by means of a
credit to the applicable Funding Account on or before the start of business on the next succeeding Business
Day, and such Swingline Loan shall be deemed made on such Deficiency Funding Date. The aggregate
amount of Swingline Loans outstanding at any time shall not exceed the greater of (i) 10% of the Aggregate
Revolving Commitment and (ii) $5,000,000. The Swingline Lender shall not make any Swingline Loan
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if the requested Swingline Loan exceeds Availability (before or after giving effect to such Swingline Loan).
All Swingline Loans shal be CBFR Borrowings.

(b) Any provision of this Agreement to the contrary notwithstanding, at the request of the
Borrower Representative, the Administrative Agent may in its sole discretion (but with absolutely no
obligation), on behaf of the Revolving Lenders, (x) make Revolving Loans to the Borrowers in amounts
that exceed Availability (any such excess Revolving Loans are herein referred to collectively as
“QOveradvances’) or (y) deem the amount of Revolving Loans outstanding to the Borrowers that are in
excess of Availability to be Overadvances; provided that, no Overadvance shall result in a Default due to
Borrowers failure to comply with Section 2.01 for so long as such Overadvance remains outstanding in
accordance with the terms of this paragraph, but solely with respect to the amount of such Overadvance.
In addition, Overadvances may be made even if the condition precedent set forth in Section 4.02(c) has not
been satisfied. All Overadvances shall constitute CBFR Borrowings. The making of an Overadvance on
any one occasion shal not obligate the Administrative Agent to make any Overadvance on any other
occasion. The authority of the Administrative Agent to make Overadvances is limited to an aggregate
amount not to exceed the greater of (i) 10% of the Aggregate Revolving Commitment and (ii) $5,000,000
at any time, no Overadvance may remain outstanding for more than thirty days and no Overadvance shall
cause any Revolving Lender's Revolving Exposure to exceed its Revolving Commitment; provided that,
the Required Lenders may at any time revoke the Adminidrative Agent's authorization to make
Overadvances. Any such revocation must be in writing and shall become effective prospectively upon the
Administrative Agent's receipt thereof.

(c) Upon the making of a Swingline Loan or an Overadvance (whether before or after the
occurrence of a Default and regardless of whether a Seftlement has been requested with respect to such
Swingline Loan or Overadvance), each Revolving Lender shall be deemed, without further action by any
party hereto, to have unconditiondly and irrevocably purchased from the Swingline Lender or the
Administrative Agent, as the case may be, without recourse or warranty, an undivided interest and
participation in such Swingline Loan or Overadvance in proportion to its Applicable Percentage of the
Revolving Commitment. The Swingline Lender or the Administrative Agent may, at any time, require the
Revolving Lenders to fund their participations. From and &fter the date, if any, on which any Revolving
Lender is required to fund its participation in any Swingline Loan or Overadvance purchased hereunder,
the Administrative Agent shall promptly distribute to such Lender, such Lender's Applicable Percentage
of all payments of principal and interest and al proceeds of Collateral received by the Administrative Agent
in respect of such Swingline L oan or Overadvance.

(d)  The Administrative Agent, on behalf of the Swingline Lender, sha| request settlement (a
“ Settlement” ) with the Revolving Lenders on at least a weekly basis or on any date that the Administrative
Agent elects, by notifying the Revol ving Lenders of such requested Settlement by facsimile, telephone, or
e-mail no later than 12:00 noon Chicago time on the date of such requested Settlement (the " Settlement
Date’). Each Revolving Lender (other than the Swingline Lender, in the case of the Swingline Loans) shall
transfer the amount of such Revolving Lender' s Applicable Percentage of the outstanding principa amount
of the gpplicable Loan with respect to which Settlement is requested to the Administrative Agent, to such
account of the Administrative Agent as the Administrative Agent may designate, not later than 2:00 p.m.,
Chicago time, on such Settlement Date. Settlements may occur during the existence of a Default and
whether or not the applicable conditions precedent set forth in Section 4.02 have then been satisfied. Such
amounts transferred to the Administrative Agent shall be applied against the amounts of the Swingline
Lender's Swingline Loans and, together with Swingline Lender' s Applicable Percentage of such Swingline
Loan, shal constitute Revolving Loans of such Revolving Lenders, respectively. If any such amount is not
transferred to the Administrative Agent by any Revolving Lender on such Settlement Date, the Swingline
Lender shall beentitled to recover from such Lender on demand such amount, together with interest thereon,
as specified in Section 2.07.
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SECTION 2.06 Letters of Credit.

(a) Generd. Subject tothe terms and conditions set forth herein, the Borrower Representative
may request the issuance of Letters of Credit for its own account or for the account of another Borrower
denominated in dollars as the applicant thereof for the support of its or its Subsidiaries’ obligations, in a
form reasonably acceptable to the Administrative Agent and the Issuing Bank, at any time and from time
to time during the Availability Period. In the event of any inconsistency between the terms and conditions
of this Agreement and thetermsand conditions of any Letter of Credit Agreement, theterms and conditions
of this Agreement shal control. Notwithstanding anything herein to the contrary, the |ssuing Bank shall
have no obligation hereunder to issue, and shall not issue, any Letter of Credit (i) the proceeds of which
would be made available to any Person (A) to fund any activity or business of or with any Sanctioned
Person, or in any country or territory that, at the time of such funding, is the subject of any Sanctions or (B)
in any manner that would result in a violation of any Sanctions by any party to this Agreement, (ii) if any
order, judgment or decree of any Governmenta Authority or arbitrator shall by its terms purport to enjoin
or restrain the |ssuing Bank from issuing such Letter of Credit, or any Reguirement of Law relating to the
Issuing Bank or any request or directive (whether or not having the force of law) from any Governmental
Authority with jurisdiction over the Issuing Bank shall prohibit, or request that the Issuing Bank refrain
from, the issuance of letters of credit generdly or such Letter of Credit in particular or shall impose upon
the Issuing Bank with respect to such Letter of Credit any restriction, reserve or capital requirement (for
which the Issuing Bank is not otherwise compensated hereunder) not in effect on the Effective Date, or
shall impose upon the Issuing Bank any unreimbursed |oss, cost or expense which was not applicable on
the Effective Date and which the Issuing Bank in good faith deems materia toit, or (iii) if the issuance of
such Letter of Credit would violate one or more policies of the Issuing Bank gpplicable to letters of credit
generdly; provided that, notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Strest
Reform and Consumer Protection Act and all requests, rules, guiddines, requirements or directives
thereunder or issued in connection therewith or in the implementation thereof, and (y) all requests, rules,
guidelines, requirements or directives promulgated by the Bank for Internationa Settlements, the Basel
Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign
regul atory authorities, in each case pursuant to Basdl |11, shall in each case be deemed not to bein effect on
the Effective Date for purposes of clause (ii) above, regardless of the date enacted, adopted, issued or
implemented.

(b) Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the
issuance of a Letter of Credit (or the amendment, renewal or extension of an outstanding Letter of Credit),
the Borrower Representative shal deliver by hand or facsimile (or transmit through Electronic System, if
arrangements for doing so have been approved by the Issuing Bank) to the Issuing Bank and the
Administrative Agent (reasonably in advance of, but in any event no less than three (3) Business Daysprior
to the requested date of issuance, amendment, renewal or extension) a notice requesting the issuance of a
Letter of Credit, or identifying the Letter of Credit to be amended, renewed or extended, and specifying the
date of issuance, amendment, renewa or extension (which shal be a Business Day), the date on which such
Letter of Credit is to expire (which shall comply with dause (c) of this Section), the amount of such Letter
of Credit, the name and address of the benefidiary thereof and such other information as shall be necessary
to prepare, amend, renew or extend such Letter of Credit. In addition, as a condition to any such Letter of
Credit issuance, the gpplicable Borrower shall have entered into a continuing agreement (or other letter of
credit agreement) for theissuance of letters of credit and/or shall submit aletter of credit pplicationineach
case, as required by the Issuing Bank and using such bank's standard form (each, a “Letter of Credit
Agr t"). A Letter of Credit shall beissued, amended, renewed or extended only if (and upon issuance,
amendment, renewa or extension of each Letter of Credit the Borrowers shal be deemed to represent and
warrant that), after giving effect to such issuance, amendment, renewa or extension (i) the aggregate LC
Exposure shal not exceed $2,000,000, (ii) no Revalving Lender’s Revolving Exposure shall exceed its
Revolving Commitment and (jii) the Aggregate Revolving Exposure shal not exceed the lesser of the
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Aggregate Revolving Commitment and the Borrowing Base. Notwithstanding the foregoing or anything
to the contrary contained herein, no Issuing Bank shall be obligated to issue or modify any Letter of Credit
if, immediately after giving effect thereto, the outstanding LC Exposure in respect of dl Letters of Credit
issued by such Person and its Affiliates woul d exceed such Issuing Bank's Issuing Bank Sublimit. Without
limiting the foregoing and without affecting the limitations contained herein, it is understood and agreed
that the Borrower Representative may from time to time request that an Issuing Bank issue L etters of Credit
in excess of itsindividua Issuing Bank Sublimit in effect at the time of such request, and each Issuing Bank
agrees to consider any such request in good faith. Any Letter of Credit so issued by an Issuing Bank in
excess of itsindividual Issuing Bank Sublimit then in effect shal| nonetheless constitute a L etter of Credit
for dl purposes of the Credit Agreement, and shall not affect the | ssuing Bank Sublimit of any other |ssuing
Bank, subject to the limitations on the aggregate L C Exposure set forth in clause (i) of this Section 2.06(b).

(c) Expiration Date. Each Letter of Credit shall expire (or be subject to termination or non-
renewa by notice from the Issuing Bank to the beneficiary thereof) at or prior to the close of business on
the earlier of (i) the date one year after the date of the issuance of such Letter of Credit (or, in the case of
any renewa or extension thereof, including, without limitation, any automatic renewal provision, one year
after such renewal or extension) and (ii) the date that is five Business Days prior to the Maturity Date.

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

(e) Reimbursement. If thelssuing Bank shall makeany LC Disbursement in respect of aLetter
of Credit, the Borrowers shall reimburse such LC Disbursement by paying to the Administrative Agent an
amount equa to such LC Disbursement not |ater than 11:00 am., Chicago time, on (a) (i) the Business Day
that the Borrower Representative receives notice of such L C Disbursement, if such noticeis received prior
to 9:00 a.m., Chicago time, on the day of receipt, or (ii) the Business Day immediately following the day
that the Borrower Representative receives such notice, if such notice is received after 9:00 am. Chicago
time on the day of receipt; provided that, the Borrowers may, subject to the conditions to borrowing set
forth herein, request in accordance with Section 2.03 or 2.05 that such payment be financed with a CBFR
Revolving Borrowing or Swingline Loan in an equivalent amount and, to the extent so financed, the
Borrowers abligation to make such payment shall be discharged and replaced by the resulting CBFR
Revolving Borrowing or Swingline Loan. If the Borrowers fal to make such payment when due, the
Administrative Agent shal notify each Revolving Lender of the applicable L C Disbursement, the payment
then due from the Borrowers in respect thereof and such Lender’ s Applicable Percentage thereof. Promptly
following receipt of such notice, each Revolving Lender shal pay to the Administrative Agent its
Applicable Percentage of the payment then due from the Borrowers, in the same manner as provided in
Section 2,07 with respect to L oans made by such Lender (and Section 2.07 shall gpply, mutatis mutandis,
to the payment obligations of the Revolving Lenders), and the Administrative Agent shall promptly pay to
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the Issuing Bank the amounts so received by it from the Revolving Lenders. Promptly following receipt
by the Administrative Agent of any payment from the Borrowers pursuant to this paragreph, the
Administrative Agent shall distribute such payment to the Issuing Bank or, to the extent that Revolving
Lenders have made payments pursuant to this paragraph to reimburse the Issuing Bank, then to such
Lenders and the Issuing Bank as their interests may sppear. Any payment made by a Revolving Lender
pursuant to this paragraph to reimburse the Issuing Bank for any LC Disbursement (other than the funding
of CBFR Revolving Loans or a Swingline Loan as contemplated above) shall not constitute a Loan and
shdl not relieve the Borrowers of their obligation to reimburse such LC Disbursement.

(f) Obligations Absolute. The Borrowers' joint and severa obligation to reimburse LC
Disbursements as provided in paragraph (e) of this Section shall be absolute, unconditiona and irrevocable,
and shall be performed strictly in accordance with the terms of this Agreement under any and all
circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of
Credit, any Letter of Credit Agreement or this Agreement, or any term or provision therein or herein, (ii)
any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or invalid
in any respect or any statement therein being untrue or inaccurate in any respect, (iii) any payment by the
Issuing Bank under aL etter of Credit against presentation of adraft or other document that does not comply
with the terms of such Letter of Credit, or (iv) any other event or circumstance whatsoever, whether or not
similar to any of the foregoing, that might, but for the provisions of this Section, constitute a lega or
equitable discharge of, or provide a right of setoff against, the Borrowers' obligations hereunder. None of
the Administrative Agent, the Revolving Lenders, the Issuing Bank or any of their Related Parties, shall
have any liability or responsibility by reason of or in connection with the issuance or transfer of any Letter
of Credit or any payment or failure to make any payment thereunder (irrespective of any of the
circumstances referred to in the preceding sentence), or any error, omission, interruption, loss or delay in
transmission or delivery of any draft, notice or other communication under or relating to any L etter of Credit
(including any document required to make a drawing thereunder), any error in interpretation of technica
terms or any consequence arising from causes beyond the control of the Issuing Bank; provided that the
foregoing shall not be construed to excuse the Issuing Bank from liability to the Borrowers to the extent of
any direct damages (as opposed to specid, indirect, consequential or punitive damages, claims in respect
of which are hereby waived by the Borrowers to the extent permitted by applicable |aw) suffered by any
Borrower that are caused by the Issuing Bank's failure to exercise care when determining whether drafts
and other documents presented under a Letter of Credit comply with the terms thereof. The parties hereto
expresdy agree that, in the absence of gross negligence or willful misconduct on the part of the Issuing
Bank (as finally determined by a court of competent jurisdiction), the |ssuing Bank shall be deemed to have
exercised care in each such determination. In furtherance of the foregoing and without limiting the
generdity thereof, the parties agree that, with respect to documents presented which appear on their face to
bein substantial compliance with theterms of a L etter of Credit, the | ssuing Bank may, in its sole discretion,
either accept and make payment upon such documents without responsibility for further investigation,
regardless of any notice or information to the contrary, or refuse to accept and make payment upon such
documents if such documents are not in strict compliance with the terms of such Letter of Credit.

(9) Disbursement Procedures. The Issuing Bank shall, promptly following its receipt thereof,
examine all documents purporting to represent ademand for payment under a Letter of Credit. The Issuing
Bank shall promptly notify the Administrative Agent and the gpplicable Borrower by telephone (confirmed
by fax or through Electronic Systems) of such demand for payment and whether the Issuing Bank has made
or will make an LC Disbursement thereunder; provided that any failure to give or delay in giving such
notice shal not relieve the Barrowers of their obligation to reimburse the Issuing Bank and the Revolving
Lenders with respect to any such LC Disbursement.

(h) Interim Interest. If the Issuing Bank shall make any LC Disbursement, then, unless the
Borrowers shall reimburse such LC Disbursement in full on the date such LC Disbursement is made, the
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unpaid amount thereof shal bear interest, for each day from and including the date such L C Disbursement
ismadeto but excluding the date that the Borrowers reimburse such L C Disbursement, at the rate per annum
then applicable to CBFR Revolving Loans and such interest shall be payable on the date when such
reimbursement is due; provided that, if the Borrowers fail to reimburse such LC Disbursement when due
pursuant to clause (e) of this Section, then Section 2.13(d) shall spply. Interest accrued pursuant to this
paragraph shall be for the account of the Issuing Bank, except that interest accrued on and after the date of
payment by any Revolving Lender pursuant to paragraph (e) of this Section to reimburse the Issuing Bank
shall be for the account of such Lender to the extent of such payment.

(i) Replacement of the Issuing Bank.

(i) The Issuing Bank may be replaced at any time by written agreement among the
Borrower Representative, the Administrative Agent, the replaced Issuing Bank and the successor
Issuing Bank. The Administrative Agent shal notify the Revolving Lenders of any such
replacement of the Issuing Bank. At the time any such replacement shall become effective, the
Borrowers shall pay all unpaid fees accrued for the account of the replaced Issuing Bank pursuant
to Section 2.12(b). From and after the effective date of any such replacement, (x) the successor
Issuing Bank shall have all the rights and obligations of the Issuing Bank under this Agresment
with respect to L etters of Credit to beissued thereafter and (y) references hereinto theterm *Issuing
Bank” shall be deemed to refer to such successor or to any previous Issuing Bank, or to such
successor and all previous |Issuing Banks, as the context shall require. After the replacement of an
Issuing Bank hereunder, the replaced Issuing Bank shall remain a party hereto and shall continue
to have al the rights and obligations of an Issuing Bank under this Agreement with respect to
Letters of Credit then outstanding and issued by it prior to such replacement, but shall not be
required to issue additional Letters of Credit.

(i) Subject to the gppointment and acceptance of a successor Issuing Bank, the Issuing
Bank may resign as an Issuing Bank at any time upon thirty days' prior written notice to the
Administrative Agent, the Borrower Representative and the Lenders, in which case, such Issuing
Bank shall be replaced in accordance with Section 2.06(i) above.

(i)  Cash Collaterdization. If any Default shall occur and be continuing, on the Business Day
that the Borrower Representative receives notice from the Administrative Agent or the Required Lenders
demanding the deposit of cash collateral pursuant to this paragraph, the Borrowers shdl deposit in an
account with the Administrative Agent, in the name of the Administrative Agent and for the benefit of the

Revolving Lenders (the “LC Collateral Account™), an amount in cash equd to 103% of the amount of the

deposit such cash collateral shall become effective immediately, and such deposit shall become
immediately due and payable, without demand or other notice of any kind, upon the occurrence of any
Event of Default with respect to any Borrower described in clause (h) or (i) of ArticleVIl. Such Borrower
dso shall deposit cash collateral in accordance with this paragraph as and to the extent required by Sections
2.10(b), 2.11(b) or 2.20. Each such deposit shal be held by the Administrative Agent as collatera for the
payment and performance of the Secured Obligations. The Administrative Agent shall have exdusive
dominion and control, ind uding the exclusive right of withdrawa , over the LC Collaterd Account and the
Borrowers hereby grant the Administrative Agent a security interest in the LC Collateral Account and al
money or other assets on deposit therein or credited thereto. Other than any interest earned on the
investment of such deposits, which investments shall be made at the option and sole discretion of the
Administrative Agent and at the Borrowers' risk and expense, such depositsshall not bear interest. Interest
or profits, if any, on such investments shall accumulate in the LC Collateral Account. MoneysintheLC
Collatera Account shall be gpplied by the Administrative Agent to reimburse the Issuing Bank for LC
Disbursements for which it has not been reimbursed and, to the extent not so gpplied, shal be held for the
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satisfaction of the rei mbursement obligations of the Borrowers for the LC Exposure at such time or, if the
maturity of the Loans has been accderated, be applied to satisfy other Secured Obligations. If the
Borrowers are required to provide an amount of cash collateral hereunder as aresult of the occurrence of a
Default, such amount (to the extent not applied as aforesaid) shall be returned to the Borrowers within three
(3) Business Days after all such Defaults have been cured or waived as confirmed in writing by the
Administrative Agent.

(k) Issuing Bank Reports to the Administrative Agent. Unless otherwise agreed by the
Administrative Agent, each Issuing Bank (other than JPMCB) shdl, in addition to its notification
chligations set forth elsewhere in this Section, report in writing to the Administrative Agent (i) periodic
activity (for such period or recurrent periods as shal be requested by the Administrative Agent) in respect
of Letters of Credit issued by such Issuing Bank, including all issuances, extensions, amendments and
renewals, dl expirations and cancelations and all disbursements and reimbursements, (ii) reasonably prior
to the time that such Issuing Bank issues, amends, renews or extends any Letter of Credit, the date of such
issuance, amendment, renewal or extension, and the stated amount of the Letters of Credit issued, amended,
renewed or extended by it and outstanding after giving effect to such issuance, amendment, renewal or
extension (and whether the amounts thereof shall have changed), (iii) on each Business Day on which such
Issuing Bank makes any LC Disbursement, the date and amount of such LC Disbursement, (iv) on any
Business Day on which any Borrower fals to reimburse an L C Disbursement required to be reimbursed to
such Issuing Bank on such day, the date of such fail ure and the amount of such LC Disbursement, and (v)
on any other Business Day, such other information as the Administrative Agent shal reasonably request as
to the Letters of Credit issued by such Issuing Bank.

(N L C Exposure Determination. For dl purposes of this Agreement, the amount of a Letter
of Credit that, by itsterms or the terms of any document related thereto, provides for one or more automatic
increases in the stated amount thereof shall be deemed to be the maximum stated amount of such Letter of
Credit after giving effect to all such increases, whether or not such maximum stated amount isin effect at
the time of determination.

(m)  Letters of Credit Issued for Account of Subsidiaries. Notwithstanding that a Letter of
Credit issued or outstanding hereunder supports any obligations of, or is for the account of, a Subsidiary,
or states that a Subsidiary is the “account party,” “applicant,” “customer,” “instructing party,” or the like
of or for such Letter of Credit, and without derogating from any rights of the | ssuing Bank (whether arising
by contract, at law, in equity or otherwise) against such Subsidiary in respect of such Letter of Credit, the
Borrowers (i) shal reimburse, indemnify and compensate the Issuing Bank hereunder for such Letter of
Credit (including to reimburse any and al drawings thereunder) as if such Letter of Credit had been issued
solely for the account of a Borrower and (ii) irrevocably waives any and all defenses that might otherwise
be available to it as a guarantor or surety of any or al of the obligations of such Subsidiary in respect of
such Letter of Credit. Each Borrower hereby acknowledges that the issuance of such Letters of Credit for
its Subsidiariesinures to the benefit of the Borrowers, and that each Borrower’ s busi ness derives substantial
benefits from the businesses of such Subsidiaries.

SECTION 2.07 Funding of Borrowings.

(a) Each Lender shall make each Loan to be made by such Lender hereunder on the proposed
date thereof solely by wire transfer of immediately available funds by 2:00 p.m., Chicago time, to the
account of the Administrative Agent most recently designated by it for such purpose by notice to the
Lendersin an amount equal to such Lender’s Applicable Percentage; provided that, Swingline Loans shall
be made as provided in Section 2.05. The Administrative Agent will make such Loans available to the
Borrower Representative by promptly crediting the funds so received in the aforesaid account of the
Administrative Agent to the Funding Account; provided that CBFR Revolving Loans made to finance the
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reimbursement of (i) an LC Disbursement as provided in Section 2.06(e) shall be remitted by the
Administrative Agent to the Issuing Bank and (ii ) a Protective Advance or an Overadvance shal beretained
by the Administrative Agent.

(b) Unless the Administrative Agent shal have received notice from a Lender prior to the
proposed date of any Borrowing that such Lender will not make available to the Administrative Agent such
Lender's share of such Borrowing, the Administrative Agent may assume that such Lender has made such
share available on such date in accordance with clause (a) of this Section and may, in reliance upon such
assumption, make avail abl e to the gpplicable Borrower a corresponding amount. In such event, if aLender
has not in fact made its share of the applicable Borrowing avail able to the Administrative Agent, then the
applicable Lender and the Borrowers each severdly agree to pay to the Administrative Agent forthwith on
demand such corresponding amount with interest thereon, for each day from and including the date such
amount is made available to the gpplicable Borrower to but excluding the date of payment to the
Administrative Agent, at (i) in the case of such Lender, the greater of the NYFRB Rate and arate determined
by the Administrative Agent in accordance with banking industry rules on interbank compensation and (ii)
in the case of the Borrowers, the interest rate applicable to CBFR Loans. |f such Lender pays such amount
to the Administrative Agent, then such amount shall congtitute such Lender's Loan included in such
Borrowing, provided, that any interest received from a Borrower by the Administrative Agent during the
period beginning when Administrative Agent funded the Borrowing until such Lender pays such amount
shall be solely for the account of the Administrative Agent.

SECTION 2.08 Interest Elections.

(a) Each Borrowing initialy shall be of the Type specified in the applicable Borrowing
Request and, in the case of a Eurodollar Borrowing, shal have aninitia Interest Period as specified in such
Borrowing Request. Theresfter, the Borrower Representative may elect to convert such Borrowing to a
different Type or to continue such Borrowing and, in the case of a Eurodollar Borrowing, may elect Interest
Periods therefor, al as provided in this Section. The Borrower Representative may el ect different options
with respect to different portions of the affected Borrowing, in which case each such portion shall be
alocated ratably among the Lenders holding the Loans comprising such Borrowing, and the Loans
comprising each such portion shal be considered a separate Borrowing. This Section shal not apply to
Swingline Borrowings, Overadvances or Protective Advances, which may not be converted or continued.

(b) To make an e ection pursuant to this Section, the Borrower Representative shall notify the
Administrative Agent of such election either in writing (delivered by hand or fax) by delivering an Interest
Election Request signed by a Responsible Officer of the Borrower Representative or through Electronic
Systemif arrangements for doing so have been approved by the Administrative Agent (or if an Extenuating
Circumstance shall exist, by telephone) by the time that a Borrowing Request would be required under
Section 2.03 if the Borrowers were requesting a Borrowing of the Type resulting from such election to be
made on the effective date of such election. Each such Interest Election Request shall be irrevocable and
each such telephonic Interest Election Request, if permitted, shall be confirmed immediately upon the
cessation of the Extenuating Circumstance by hand delivery, Electronic System or facsimile to the
Administrative Agent of awritten Interest Election Request in aform gpproved by the Administrative Agent
and signed by a Responsible Officer of the Borrower Representative.

(c) Each written (or if permitted, telephonic) Interest Election Request (including requests
submitted through Electronic System) shall specify the following information in compliance with Section
2.02:

(i) the name of the gpplicable Borrower and the Borrowing to which such Interest
Election Request applies and, if different optionsare being elected with respect to different portions
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thereof, the portions thereof to be alocated to each resulting Borrowing (in which case the
information to be specified pursuant to clauses (iii) and (iv) below shal be specified for each
resulting Borrowing);

(i) the effective date of the &l ection made pursuant to such Interest Election Request,
which shall be a Business Day;

(ili)  whether the resulting Borrowing is to be a CBFR Barrowing or a Eurodollar
Borrowing; and

(iv)  if the resulting Borrowing is a Eurodollar Borrowing, the Interest Period to be
applicable thereto after giving effect to such election, which shall be a period contemplated by the
definition of theterm * Interest Period”.

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

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

(e) If the Borrower Representative fails to deliver a timely Interest Election Request with
respect to a Eurodollar Borrowing prior to the end of the Interest Period gpplicable thereto, then, unless
such Borrowing is repaid as provided herein, a the end of such Interest Period such Borrowing shal be
converted to an CBFR Borrowing. Notwithstanding any contrary provision hereof, if a Default has occurred
and is continuing and the Administrative Agent, at the request of the Required Lenders, so notifies the
Borrower Representative, then, so long as a Default is continuing (i) no outstanding Borrowing may be
converted to or continued as a Eurodollar Borrowing and (ii) unless repaid, each Eurodollar Borrowing
shall be converted to an CBFR Borrowing at the end of the Interest Period gpplicable thereto.

SECTION 2.09 Termination and Reduction of Commitments; Increase in_Revolving
Commitments.

(a) Unless previously terminated, the Revolving Commitments shal| terminate on the Maturity
Date.

(b)  TheBorrowers may at any time terminate the Revolving Commitments upon the Payment
in Full of the Secured Obligations.

(c) The Borrowers may from time to time reduce the Revalving Commitments; provided that
(i) each reduction of the Revolving Commitments shall be in an amount that is an integral multiple of
$1,000,000 and not less than $5,000,000, (ii) the Borrowers shal not terminate or reduce the Revolving
Commitments if, after giving effect to any concurrent prepayment of the Revolving Loans in accordance
with Section 2.11, the Aggregate Revolving Exposure would exceed the |esser of the Aggregate Revolving
Commitment and the Borrowing Base, and (iii) in no event shall the Revolving Commitments be reduced
to an amount less than $10,000,000.

(d)  The Borrower Representative shal notify the Administrative Agent of any election to
terminate or reduce the Commitments under clause (b) or (c) of this Section at |east three (3) Business Days
prior to the effective date of such termination or reduction, specifying such election and the effective date
thereof. Promptly following receipt of any notice, the Administrative Agent shall advise the Lendersof the
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contents thereof. Each notice delivered by the Borrower Representative pursuant to this Section shall be
irrevocable; provided tha a notice of termination of the Commitments delivered by the Borrower
Representative may state that such noticeis conditioned upon the effectiveness of other credit facilities, in
which case such notice may be revoked by the Borrower Representative (by notice to the Administrative
Agent on or prior to the specified effective date) if such condition is not satisfied. Any termination or
reduction of the Commitments shall be permanent. Each reduction of the Commitments shall be made
ratably among the Lenders in accordance with their respective Commitments.

(e) The Borrowers shall have the right to increase the Revol ving Commitments by obtaining
additional Revolving Commitments, either from one or more of the Lenders or another lending institution
provided that (i) any such request for an increase shall be in a minimum amount of $5,000,000, (ii) the
Borrower Representative, on behalf of the Borrowers, may make a maximum of five (5) such requests, (iii)
after giving effect thereto, the sum of thetotal of the additional Commitments does not exceed $25,000,000,
(iv) the Administrative Agent and the Issuing Bank have approved the identity of any such new Lender,
such approvas not to be unreasonably withheld, (v) any such new Lender assumes all of the rights and
obligations of a“Lender" hereunder, and (vi) the procedure described in Section 2.09(f) have been satisfied.
Nothing contained in this Section 2.09 shall constitute, or otherwise be deemed to be, a commitment on the
part of any Lender to increase its Commitment hereunder at any time.

(f) Any amendment hereto for such an increase or addition shal be in form and substance
satisfactory to the Administrative Agent and shall only require the written signatures of the Administrative
Agent, the Borrowers and each Lender being added or increasing its Commitment, subject only to the
gpproval of dl Lendersif any such increase or addition would cause the Revol ving Commitments to exceed
$75,000,000. As a condition precedent to such an increase or addition, the Borrowers shall deliver to the
Administrative Agent (i) a certificate of each Loan Party signed by an authorized officer of such Loan Party
(A) certifying and attaching the resolutions adopted by such Loan Party gpproving or consenting to such
increase, and (B) in the case of the Borrowers, certifying that, before and after giving effect to such increase
or addition, (1) the representations and warranties contained in Article 111 and the other Loan Documents
are true and correct, except to the extent that such representations and warranties specificaly refer to an
earlier date, in which they are true and correct as of such earlier date, (2) no Default exists and (3) the
Borrowers are in compliance (on a pro forma basis) with the covenant contained in Section 6.12, and (ii)
legal opinions and documents consistent with those delivered on the Effective Date, to the extent requested
by the Administrative Agent.

(g)  Ontheeffective date of any such increase or addition, (i) any Lender increasing (or, in the
of any newly added Lender, extending) its Revolving Commitment shall make available to the
Administrative Agent such amounts in immediately available funds as the Administrative Agent shall
determine, for the benefit of the other Lenders, as being required in order to cause, after giving effect to
such increase or addition and the use of such amounts to make payments to such other Lenders, each
Lender's portion of the outstanding Revolving Loans of al the Lenders to equd its revised Applicable
Percentage of such outstanding Revolving Loans, and the Administrative Agent shall make such other
adjustments among the Lenders with respect to the Revolving Loans then outstanding and amounts of
principal, interest, commitment fees and other amounts paid or payable with respect thereto as shall be
necessary, in the opinion of the Administrative Agent, in order to effect such redlocation and (ii) the
Borrowers shall be deemed to have repaid and reborrowed all outstanding Revolving Loans as of the date
of any increase (or addition) in the Revol ving Commitments (with such reborrowing to consist of the Types
of Revolving Loans, with related Interest Periods if applicable, specified in a notice delivered by the
Borrower Representative, in accordance with the requirements of Section 2.03). The deemed payments
made pursuant to clause (ii) of theimmediately preceding sentence shall be accompanied by payment of all
accrued interest on the amount prepaid and, in respect of each Eurodollar Loan, shal be subject to
indemnification by the Borrowers pursuant to the provisions of Section 2.16 if the deemed payment occurs
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other than on the last day of the related Interest Periods. Within areasonable time after the effective date
of any increase or addition, the Administrative Agent shall, and is hereby authorized and directed to, revise
the Commitment Schedul eto refl ect such increase or addition and shall distribute such revised Commitment
Schedule to each of the Lenders and the Borrower Representative, whereupon such revised Commitment
Schedule shall replace the old Commitment Schedule and become part of this Agreement.

SECTION 2.10 Repayment of L oans; Evidence of Debt.

(a) The Borrowers hereby unconditionally promise to pay (i) to the Administrative Agent for
the account of each Revolving Lender the then unpaid principal amount of each Revolving Loan on the
Maturity Date, (ii) to the Administrative Agent the then unpaid amount of each Protective Advance on the
earlier of the Maturity Date and demand by the Administrative Agent, and (iii) to the Administrative Agent
the then unpaid principal amount of each Overadvance on the earlier of the Maturity Date and demand by
the Administrative Agent.

(b) At adl times that full cash dominion is in effect pursuant to Section 7.3 of the Security
Agreement, on each Business Day, the Administrative Agent shall gpply all fundscredited to the Collection
Account on such Business Day or the immediately preceding Business Day (at the discretion of the
Administrative Agent, whether or not immediately available), first to prepay any Protective Advances and
Overadvances that may be outstanding, pro rata, and second to prepay the Revolving Loans (including
Swingline Loans) and to cash collateraize outstanding LC Exposure. Notwithstanding the foregoing, to
the extent any funds credited to the Collection Account constitute Net Proceeds, the gpplication of such Net
Proceeds shall be subject to Section 2.11(c).

(c) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the Indebtedness of the Borrowers to such Lender resulting from each Loan made by such
Lender, including the amounts of principal and interest payable and paid to such Lender from time to time
hereunder.

(d) The Administrative Agent shall maintain accounts in which it shal record (i) the amount
of each Loan made hereunder, the Class and Type thereof and the Interest Period applicable thereto, (ii) the
amount of any principal or interest due and payable or to become due and payable from the Borrowers to
each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for
the account of the Lenders and each Lender’ s share thereof.

(e) The entries made in the accounts maintained pursuant to clause (c) or (d) of this Section
that the failure Ereny Lender or the Administrative Agent to maintain such accounts or any error therein
shall not in any manner affect the obligation of the Borrowers to repay the Loans in accordance with the
terms of this Agreement.

(f) Any Lender may request that Loans made by it be evidenced by apromissory note. Insuch
event, the Borrowers shall prepare, execute and ddliver to such Lender a promissory note payable to such
Lender (or, if requested by such Lender, to such Lender and its registered assigns) and in a form approved
by the Administrative Agent. Thereafter, the Loans evidenced by such promissory note and interest thereon
shall at al times (including after assignment pursuant to Section 9.04) be represented by one or more
promissory notes in such form.

SECTION 2.11 Prepayment of Loans.
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(@) The Borrowers shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, subject to prior notice in accordance with clause (f) of this Section and, if
gpplicable, payment of any bresk funding expenses under Section 2.16.

(b)  Except for Overadvances permitted under Section 2.05, in the event and on such occasion
that the Aggregate Revolving Exposure exceeds the |esser of (A) the Aggregate Revolving Commitment
and (B) the Borrowing Base, the Borrowers shal prepay the Revolving Loans, LC Exposure and/or
Swingline Loans or cash collateralize L C Exposure in an account with the Administrative Agent pursuant
to Section 2.06(j), as gpplicable, in an aggregate amount equal to such excess.

(c) In the event and on each occasion that any Net Proceeds are received by or on behalf of
any Loan Party or any Subsidiary in respect of any Prepayment Event, the Borrowers shall, immediately
after such Net Proceeds are received by such Loan Party or such Subsidiary, prepay the Obligations and
cash collateralize the LC Exposure as set forth in Section 2.11(d) below in an aggregate amount equal to
100% of such Net Proceeds.

(d) All such amounts pursuant to Section 2.11(c) shall be gpplied, first to prepay any Protective
Advances and Overadvances that may be outstanding, pro rata, and second to prepay the Revolving Loans
(including Swingline L oans) without a corregponding reduction in the Revol ving Commitments and to cash
collaterdize outstanding LC Exposure. If the precise amount of insurance or condemnation proceeds
dlocable to Inventory as compared to Equipment, Fixtures and red property is not otherwise determined,
the allocation and application of those proceeds shall be determined by the Administrative Agent, in its
Permitted Discretion.

()  The Borrower Representative shall notify the Administrative Agent (and, in the case of
prepayment of a Swingline Loan, the Swingline Lender) by telephone (confirmed by fax) or through
Electronic System, if arrangements for doing so have been gpproved by the Administrative Agent, of any
prepayment hereunder not |ater than 10:00 am., Chicago time, (i) in the case of prepayment of a Eurodollar
Revolving Borrowing, three (3) Business Days before the date of prepayment, or (B) in the case of
prepayment of a CBFR Revolving Borrowing, one (1) Business Day before the date of prepayment. Each
such notice shall be irrevocable and shall specify the prepayment date and the principal amount of each
Borrowing or portion thereof to be prepaid; provided that, if a notice of prepayment is given in connection
with a conditional notice of termination of the Revolving Commitments as contemplated by Section 2.09,
then such notice of prepayment may be revoked if such notice of termination is revoked in accordance with
Section 2.09. Promptly following receipt of any such notice relating to a Revalving Borrowing, the
Administrative Agent shall advise the Lenders of the contents thereof. Each partiad prepayment of any
Revolving Borrowing shal be in an amount that would be permitted in the case of an advance of a
Revolving Borrowing of the same Type as provided in Section 2.02. Each prepayment of a Revolving
Borrowing shall be applied ratably to the Revol ving L oansincluded in the prepaid Borrowing. Prepayments
shall be accompanied by (x) accrued interest to the extent required by Section 2.13 and (y) break funding
payments pursuant to Section 2.16.

(a) The Borrowers agree to pay to the Administrative Agent for the account of each Lender a
commitment fee, which shall accrue at the Applicable Rate on the average daily amount of the Available
Revolving Commitment of such Lender during the period from and including the Effective Date to but
excluding the date on which the Revolving Commitments terminate. Accrued commitment fees shall be
payablein arrears on thefirst Business Day of each calendar month and on the date on which the Revolving
Commitments terminate, commencing on the first such date to occur after the date hereof. All commitment
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fees shall be computed on the basis of ayear of 360 days and shal| be payable for the actud number of days
elapsed, (including the first day but excluding the | ast day).

(b) Borrowers agree to pay (i) to the Administrative Agent for the account of each Revolving
Lender a participation fee with respect to its participations in Letters of Credit, which shall accrue at the
same Applicable Rate used to determine the interest rate applicable to Eurodollar Revolving Loans on the
average daily amount of such Lender's LC Exposure (excluding any portion thereof attributable to
unrei mbursed L C Disbursements) during the period from and including the Effective Date to but excluding
thelater of the date on which such Lender' s Revol ving Commitment terminates and the date on which such
Lender ceases to have any LC Exposure, and (ii) to the Issuing Bank a fronting fes, which shal accrue at
the rate of 0.125% per annum on the average daly amount of the LC Exposure (excluding any portion
thereof attributable to unreéimbursed LC Disbursements) attributable to Letters of Credit issued by the
Issuing Bank during the period from and including the Effective Date to but excluding the |l ater of the date
of termination of the Revolving Commitments and the date on which there ceases to be any LC Exposure,
as well as the Issuing Bank's standard fees and cherges with respect to the issuance, amendment,
cancellation, negotiation, transfer, presentment, renewal or extension of any Letter of Credit or processing
of drawings thereunder. Participation fees and fronting fees accrued through and including the | ast day of
each caendar month shall be payable on the first Business Day of each calendar month following such last
day, commencing on the first such date to occur after the Effective Date; provided that al such fees shall
be payable on the date on which the Revolving Commitments terminate and any such fees accruing after
the date on which the Revolving Commitments terminate shall be payable on demand. Any other fees
payable to the Issuing Bank pursuant to this paragraph shall be payable within ten (10) days after demand.
All participation fees and fronting fees shall be computed on the basis of a year of 360 days and shall be
payable for the actual number of days elapsed (including the first day but excluding the last day).

(c) The Borrowers agree to pay to the Administrative Agent, for its own account, feespayable
in the amounts and at the times separately agreed upon in writing between the Borrowers and the
Administrative Agent.

(d) All fees payable hereunder shall be paid on the dates due, in immediately available funds,
to the Administrative Agent (or to the |ssuing Bank, in the case of fees payableto it) for distribution, in the
case of commitment fees and participation fees, to the Lenders. Fees paid shall not be refundable under
any circumstances.

SECTION 2.13 Interest.

(a The Loans comprising CBFR Borrowings (ind uding Swingline Loans) shal bear interest
at the CBFR plus the Applicable Rate.

(b) The Loans comprising each Eurodollar Borrowing shall bear interest at the Adjusted LIBO
Rate for the Interest Period in effect for such Borrowing plus the Applicable Rate.

(c) Each Protective Advance and each Overadvance shall bear interest at the CBFR plus the
Applicable Rate for Revolving Loans plus 2%.

(d) Notwithstanding the foregoing, during the occurrence and continuance of an Event of
Default under clause (a), (b), (h) or (i) of Article VII, the Administrative Agent or the Required Lenders
may, at their option, by notice to the Borrower Representative (which notice may be revoked at the option
of the Required Lenders notwithstanding any provision of Section 9.02 requiring the consent of “each
Lender affected thereby” for reductions in interest rates), declarethat (i) all Loans shall bear interest at 2%
plus the rate otherwise applicable to such Loans as provided in the preceding paragraphs of this Section or
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(ii) in the case of any other amount outstanding hereunder, such amount shal accrue at 2% plus the rate
gpplicableto such fee or other obligation as provided hereunder..

(e) Accrued interest on each Loan (for CBFR Loans, accrued through the last day of the prior
caendar month) shal be payable in arrears on each Interest Payment Date for such Loan and upon
termination of the Commitments; provided that (i) interest accrued pursuant to clause (d) of this Section
shal be payable on demand, (ii) in the event of any repayment or prepayment of any Loan (other than a
prepayment of a CBFR Revalving Loan prior to the end of the Availability Period), accrued interest on the
principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii)
in the event of any conversion of any Eurodollar Loan prior to the end of the current Interest Period therefor,
accrued interest on such Loan shall be payable on the effective date of such conversion.

(f) All interest hereunder shall be computed on the basis of a year of 360 days, except that
interest computed by reference to the CB Floating Rate shal be computed on the basis of a year of 365
days (or 366 daysin alegp year), and in each case shall be payable for the actual number of days elapsed
(including thefirst day but excluding the last day). The gppliceble CB Floating Rate, Adjusted LIBO Rate,
REVLIBOR30 Rate, or LIBO Rate shall be determined by the Administrative Agent, and such
determination shall be conclusive absent manifest error.

SECTION 2.14 Alternate Rate of Interest; 1llegality.

(a) If prior to the commencement of any Interest Period for a Eurodollar Borrowing:

(i) the Administrative Agent determines (which determination shall be conclusiveand
binding absent manifest error) that adequate and reasonable means do not exist for ascertaining the
Adjusted LIBO Rate or the LIBO Rate, as applicable (including, without limitation, by means of
an Interpolated Rate or because the LIBO Screen Rate is not available or published on a current
basis) for such Interest Period; or

(ii)  the Administrative Agent is advised by the Required Lenders that the Adjusted
LIBO Rate or the LIBO Rate, as gpplicable, for such Interest Period will not adequately and fairly
reflect the cost to such Lenders (or Lender) of making or maintaining their Loans (or its Loan)
included in such Borrowing for such Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower Representative and the
Lenders through Electronic System as provided in Section 9.01 as promptly as practicable thereafter and,
until the Administrative Agent notifies the Borrower Representative and the Lenders that the circumstances
giving rise to such notice no longer exist, (A) any Interest Election Request that requests the conversion of
any Borrowing to, or continuation of any Borrowing as, a Eurodollar Borrowing shall be ineffective and
any such Eurodollar Borrowing shall be repaid or converted into a CBFR Borrowing on the last day of the
then current Interest Period applicable thereto, and (B) if any Borrowing Request requests a Eurcdollar
Borrowing, such Borrowing sha| be made as a CBFR Borrowing.

(b) If any Lender determines that any Requirement of Law has made it unlawful, or if any
Governmental Authority has asserted that it is unlawful, for any Lender or its applicable lending office to
make, maintain, fund or continue any Eurodollar Borrowing, or any Governmenta Authority has imposed
materia restrictions on the authority of such Lender to purchase or sell, or to take deposits of, dollarsin the
London interbank market, then, on notice thereof by such Lender to the Borrower Representative through
the Administrative Agent, any obligations of such Lender to make, maintain, fund or continue Eurodollar
Loans or to convert CBFR Borrowings to Eurodollar Borrowings will be suspended until such Lender
notifies the Administrative Agent and the Borrower Representative that the circumstances giving rise to
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such determination no longer exist. Upon receipt of such nctice, the Borrowers will upon demand from
such Lender (with acopy to the Administrative Agent), either convert or prepay al Eurodollar Borrowings
of such Lender to CBFR Borrowings, either on the last day of the Interest Period therefor, if such Lender
may lawfully continue to maintain such Eurodollar Borrowings to such day, or immediately, if such Lender
may not lawfully continue to maintain such Loans. Upon any such conversion or prepayment, the
Borrowers will also pay accrued interest on the amount so converted or prepaid.

(c) If at any time the Administrative Agent determines (which determination shal be
conclusive absent manifest error) that (i) the circumstances set forth in clause (a)(i) have arisen and such
circumstances are unlikely to betemporary or (ii) the circumstances set forth in clause (a)(i) have not arisen
but either (w) the supervisor for the administrator of the LIBO Screen Rate has made a public statement
that the administrator of the LIBO Screen Rate is insolvent (and there is no successor administrator that
will continue publication of the LIBO Screen Rate), (x) the administrator of the LIBO Screen Rate has
made a public statement identifying a specific date after which the LIBO Screen Rate will permanently or
indefinitel y ceaseto be published by it (and thereis no successor administrator that will continuepublication
of the LIBO Screen Rate), (y) the supervisor for the administrator of the LIBO Screen Rate has made a
public statement identifying a specific date after which the LIBO Screen Rate will permanently or
indefinitely cease to be published or (z) the supervisor for the administrator of the LIBO Screen Rate or a
Governmental Authority having jurisdiction over the Administrative Agent has made a public statement
identifying a specific date after which the LIBO Screen Rate may no longer be used for determining interest
rates for loans, then the Administrative Agent and the Borrower Representative shall endeavor to establish
an dternate rate of interest to the LIBO Rate that gives due consideration to the then prevailing market
convention for determining arate of interest for syndicated |oansin the United States at such time, and shall
enter into an amendment to this Agreement to reflect such dternate rate of interest and such other rel ated
changes to this Agreement as may be applicable (but for the avoidance of doubt, such related changes shall
not include a reduction of the Applicable Rate). Notwithstanding anything to the contrary in Section 9.02,
such amendment shall become effective without any further action or consent of any other party to this
Agreement so long as the Administrative Agent shall not have received, within five Business Days of the
date notice of such alternate rate of interest is provided to the Lenders, a written notice from the Required
Lenders stating that such Required Lenders object to such amendment. Until an aternate rate of interest
shal be determined in accordance with this clause (c) (but, in the case of the circumstances described in
clause (ii) of the first sentence of this Section 2.14(c), only to the extent the LIBO Screen Rate for such
Interest Period is not available or published at such time on a current basis), (x) any Interest Election
Request that requeststhe conversion of any Borrowing to, or continuati on of any Borrowing as, a Eurodollar
Borrowing shall beineffective and any such Eurodollar Borrowing shall be repaid or converted intoa CBFR
Borrowing on the last day of the then current Interest Period applicable thereto, and (y) if any Borrowing
Request requests a Eurodollar Borrowing, such Borrowing shall be made as a CBFR Borrowing; provided
that, if such alternate rate of interest shall be less than zero, such rate shall be deemed to be zero for the
purposes of this Agreement.

SECTION 2.15 Increased Costs.
(a) If any Changein Law shall:

(i) impose, modify or deem applicable any reserve, specia deposit, liquidity or similar
requirement (including any compulsory |oan requirement, insurance charge or other assessment)

against assets of, deposits with or for the account of, or credit extended by, any Lender (except any
such reserve requirement reflected in the Adjusted LIBO Rate) or the Issuing Bank;
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(ii)  impose on any Lender or the Issuing Bank or the London interbank market any
other condition, cost or expense (cther than Taxes) affecting this Agreement or Loans made by
such Lender or any Letter of Credit or participation therein; or

(iii)  subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes
described in clauses (b) through (d) of the definition of Excluded Taxes and (C) Connection Income
Taxes) on its loans, loan principal, letters of credit, commitments, or other obligations, or its
deposits, reserves, other lizbilities or capitd attributable thereto;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other
Recipient of making, continuing, converting into or maintaining any Loan (or of maintaining its obligation
to make any such Loan) or to increase the cost to such Lender, the Issuing Bank or such other Recipient of
participating in, issuing or maintaining any Letter of Credit or to reduce the amount of any sum received or
receivable by such Lender, the Issuing Bank or such other Recipient hereunder (whether of principd,
interest or otherwise), then, upon the written notice by such Lender to the Borrower Representative with a
reasonably detailed explanation thereof, the Borrowers will pay to such Lender, the Issuing Bank or such
other Recipient, as the case may be, such additional amount or amounts as will compensate such Lender,
the Issuing Bank or such other Recipient, as the case may be, for such additiona costs actually incurred or
reduction actualy suffered.

(b) If any Lender or the Issuing Bank determines that any Change in Law regarding capital or
liquidity requirements has or would have the effect of reducing the rate of return on such Lender's or the
Issuing Bank's capita or on the capital of such Lender' s or the Issuing Bank’ s holding company, if any, as
a consequence of this Agreement, the Commitments of, or the Loans made by, or participations in Letters
of Credit or Swingline Loans held by, such Lender, or the Letters of Credit issued by the Issuing Bank, to
a level below that which such Lender or the Issuing Bank or such Lender’s or the Issuing Bank’s holding
company could have achieved but for such Change in Law (taking into consideration such Lender' s or the
Issuing Bank's policies and the palicies of such Lender's or the Issuing Bank’s holding company with
respect to capital adequacy and liquidity), then, upon the written notice by such Lender to the Borrower
Representative with a reasonably detailed explanation thereof, from time to time the Borrowers will pay to
such Lender or the Issuing Bank, asthe case may be, such additional amount or amounts as will compensate
such Lender or the Issuing Bank or such Lender's or the Issuing Bank's holding company for any such
reduction actually suffered.

(c) A certificate of aLender or the | ssuing Bank setting forth the amount or amounts necessary
to compensate such Lender or the Issuing Bank or its holding company, as the case may be, as specified in
clause (a) or (b) of this Section, together with reasonably detailed explanations as required in such clauses,
shdl be ddivered to the Borrower Representative and shall be conclusive absent manifest error. The
Borrowers shall pay such Lender or the Issuing Bank, as the case may be, the amount shown as due on any
such certificate within ten (10) Business Days after receipt thereof.

(d) Failure or delay on the part of any Lender or the Issuing Bank to demand compensation
pursuant to this Section shall not congtitute a waiver of such Lender’s or the Issuing Bank’ s right to demand
Bank pursuant to this Section for any increased costs or reductionsincurred more than 270 days prior to the
date that such Lender or the Issuing Bank, as the case may be, notifies the Borrower Representative of the
Change in Law giving riseto such increased costs or reductions and of such Lender's or the Issuing Bank's
intention to claim compensation therefor; provided further that, if the Change in Law giving rise to such
increased costs or reductions is retroactive, then the 270-day period referred to above shall be extended to
include the period of retroactive effect thereof.
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SECTION 2.16 Break Funding Payments. Intheevent of (a) the payment of any principal of any
Eurodollar Loan other than on the last day of an Interest Period applicable thereto (induding as a result of
an Event of Default or as aresult of any prepayment pursuant to Section 2.11), (b) the conversion of any
Eurodollar Loan other than on thelast day of the Interest Period applicablethereto, (c) thefailureto borrow,
convert, continue or prepay any Eurodollar Loan on the date specified in any notice delivered pursuant
hereto (regardless of whether such notice may be revoked under Section 2.09(d) and is revoked in
accordance therewith), or (d) the assignment of any Eurodollar Loan other than on the |ast day of the Interest
Period applicable thereto as aresult of arequest by the Borrower Representative pursuant to Section 2.19
or 9.02(d), then, in any such event, the Borrowers shall compensate each Lender for the loss, cost and
expense attributable to such event. In the case of a Eurodollar Loan, such loss, cost or expense to any
Lender shall be deemed to include an amount determined by such Lender to be the excess, if any, of (i) the
amount of interest which would have accrued on the principal amount of such Eurodollar Loan had such
event not occurred, at the Adjusted LIBO Rate that would have been applicable to such Eurodollar Loan,
for the period from the date of such event to the last day of the then current Interest Period therefor (or, in
the case of afailure to borrow, convert or continue, for the period that would have been the Interest Period
for such Eurodollar Loan), over (ii) the amount of interest which would accrue on such principal amount
for such period &t the interest rate which such Lender would bid were it to bid, at the commencement of
such period, for dollar deposits of a comparable amount and period from other banks in the eurodollar
market. A certificate of any Lender setting forth any amount or amounts (together with reasonably detailed
explanations supporting such amount or amounts) that such Lender is entitled to receive pursuant to this
Section shall be delivered to the Borrower Representative and shdl be condlusive absent manifest error.
The Borrowers shall pay such Lender the amount shown as due on any such certificate within ten (10)
Business Days after receipt thereof.

SECTION 2.17 Withholding of Taxes: Gross-Up.

(@)  Payments Freeof Taxes. Any and all payments by or on account of any obligation of any
Loan Party under any Loan Document shall be made without deduction or withholding for any Taxes,

except as required by applicable law. If any applicable law (as determined in the good faith discretion of
an gpplicable withhol ding agent) requires the deduction or withholding of any Tax from any such payment
by awithholding agent, then the applicable withholding agent shall be entitled to make such deduction or
withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental
Authority in accordance with gpplicable law and, if such Tax isan Indemnified Tax, then the sum payable
by the applicable Loan Party shall be increased as necessary so that after such deduction or withholding has
been made (including such deductions and withholdings applicable to additional sums payable under this
Section 2.17) the applicable Recipient receives an amount equal to the sum it would have received had no
such deduction or withholding been made.

(b) Payment of Other Taxes by the Loan Parties. The Loan Parties shdl timely pay to the
relevant Governmental Authority in accordance with gpplicable law, or at the option of the Administrative
Agent timely reimburse it for, Other Taxes.

(c) Evidence of Payment. As soon as practicable after any payment of Taxes by any Loan
Party to a Governmental Authority pursuant to this Section 2.17, such Loan Party shall deliver to the
Administrative Agent a certified copy of a receipt issued by such Governmental Authority evidencing such
payment, a copy of the return reporting such payment or other evidence of such payment reasonably
satisfactory to the Administrative Agent.

(d) Indemnification by the Loan Partiess The Loan Parties shall jointly and severally
indemnify each Recipient, within ten (10) Business Days after written demand therefor, for the full amount
of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts
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payable under this Section) payable or paid by such Recipient or required to be withheld or deducted from
apayment to such Recipient and any reasonable expenses arising therefrom or with respect thereto, whether
or not such Indemnified Taxes were correctly or legally imposed or asserted by the rel evant Governmental
Authority. A certificate as to the amount of such payment or liability delivered to any Loan Party by a
Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on
behalf of a Lender (together with a copy of the statement issued by the relevant Governmental Authority,
if available), shall be conclusive absent manifest error.

(e) Indemnification by the Lenders. Each Lender shall severdly indemnify the Administrative
Agent, within ten (10) Business Days after written demand therefor, for (i) any Indemnified Taxes
attributable to such Lender (but only to the extent that any Loan Party has not already indemnified the
Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Loan Parties
to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the provisions of Section
9.04(c) relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to
such Lender, in each case, tha are payable or paid by the Administrative Agent in connection with any
Loan Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not
such Taxes were correctly or legdly imposed or asserted by the relevant Governmental Authority. A
certificate as to the amount of such payment or liability delivered to any Lender by the Administrative
Agent shal be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent
to set off and apply any and all amounts at any time owing to such Lender under any Loan Document or
otherwise payable by the Administrative Agent to such Lender from any other source against any amount
due to the Administrative Agent under this clause ().

(f) Status of Lenders.

(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax
with respect to payments made under any Loan Document shal deliver to the Borrower
Representative and the Administrative Agent, at the time or times reasonably requested by the
Borrower Representative or the Administrative Agent, such properly completed and executed
documentation reasonably requested by the Borrower Representative or the Administrative Agent
as will permit such payments to be made without withholding or &t a reduced rate of withholding.
In addition, any Lender, if reasonably requested by the Borrower Representative or the
Administrative Agent, shall deliver such other documentation prescribed by spplicable law or
reasonably requested by the Borrower Representative or the Administrative Agent as will enable
the Borrowers or the Administrative Agent to determine whether or not such Lender is subject to
backup withholding or information reporting requirements. Notwithstanding anything to the
contrary in the preceding two sentences, the completion, execution and submission of such
documentation (other than such documentation set forth in Section 2.17(f)(ii)(A), (ii)(B) and (ii }(D)
below) shall not be required if in the Lender’ s reasonable judgment such completion, execution or
submission would subject such Lender to any materia unreimbursed cost or expense or would
materially prejudice the legal or commercia position of such Lender.

(i)  Without limiting the generdity of the foregoing, in the event that any Borrower is
alU.S. Person,

(A) any Lender that is a U.S. Person shal deliver to the Borrower
Representative and the Administrative Agent on or prior to the date on which such Lender
becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower Representative or the Administrative Agent), an
executed copy of IRS Form W-9 certifying that such Lender is exempt from U.S. federal
backup withhalding tax;
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(B)  any Foreign Lender shall, totheextent it islegally entitled to do so, deliver
to the Borrower Representative and the Administrative Agent (in such number of copies as
shall be requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower Representative or the Administrative Agent),
whichever of the followingis applicable:

(1)  inthecaseof aForeign Lender claiming the benefits of an income
tax treaty to which the United States is a party (x) with respect to payments of
interest under any Loan Document, an executed copy of IRS Form W-8BEN or
IRS Form W-8BEN-E, as applicable, establishing an exemption from, or reduction
of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty
and (y) with respect to any other gpplicable payments under any Loan Document,
IRS Form W-8BEN or IRS Form W-BBEN-E, as applicable, establishing an
exemption from, or reduction of, U.S. Federa withholding Tax pursuant to the
“business profits’ or “other income™ article of such tax treaty;

(2)  inthecaseof aForeign Lender claiming that its extension of credit
will generate U.S. effectively connected income, an executed copy of IRS Form
W-8ECI,

(3) in the case of a Foreign Lender claming the benefits of the
exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate
in form and substance satisfactory to the Administrative Agent to the effect that
such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A)
of the Code, a “10 percent shareholder” of a Borrower within the meaning of
Section 881(c)(3)(B) of the Code, or a“ controlled foreign corporation” described
in Section 881(c)(3)(C) of the Code (a“U.S. Tax Compliance Certificate” ) and (y)
an executed copy of IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable;
or

(4) to the extent a Foreign Lender is not the beneficia owner, an
executed copy of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS
Form W-8BEN or IRS Form W-8BEN-E, as applicable, a U.S. Tax Compliance
Certificate in form and substance satisfactory to the Administrative Agent, IRS
Form W-9, and/or other certification documents from each beneficiad owner, as
applicable; provided that if the Foreign Lender is a partnership and one or more
direct or indirect partners of such Foreign Lender areclaiming the portfolio interest
exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate
in form and substance satisfactory to the Administrative Agent on behaf of each
such direct and indirect partner;

(C)  any Foreign Lender shall, tothe extent it islegally entitled to do so, deliver
to the Borrower Representative and the Administrative Agent (in such number of copies as
shall be requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower Representative or the Administrative Agent), executed
copies of any other form prescribed by gpplicable law as a basis for claiming exemption
from or a reduction in U.S. federa withholding Tax, duly completed, together with such
supplementary documentation as may be prescribed by gpplicable law to permit the
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Borrowers or the Administrative Agent to determine the withholding or deduction required
to be made; and

(D)  if apayment madetoalender under any Loan Document would be subject
to U.S. Federa withholding Tax imposed by FATCA if such Lender wereto fail to comply
with the applicable reporting requirements of FATCA (including those contained in
Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shal deliver to the
Borrower Representative and the Administrative Agent at the time or times prescribed by
law and at such time or times reasonably requested by the Borrower Representative or the
Administrative Agent such documentation prescribed by applicable law (including as
prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation
reasonably requested by the Borrower Representative or the Administrative Agent as may
be necessary for the Borrowers and the Administrative Agent to comply with their
obligations under FATCA and to determine that such Lender has complied with such
Lender's obligations under FATCA or to determine the amount to deduct and withhold
from such payment. Solely for purposes of this clause (D), “FATCA" shall include any
amendments made to FATCA after the date of this Agreement.

Each Lender agrees that if any form or certification it previously delivered expires or becomes
chsolete or inaccurate in any respect, it shall update such form or certification or promptly notify the
Borrower Representative and the Administrative Agent in writing of itslegal inability to do so.

(g)  Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in
good faith, that it has received a refund of any Taxes as to which it has been indemnified pursuant to this
Section (including by the payment of additional amounts pursuant to this Section), it shall pay to the
indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made
under this Section with respect to the Taxes giving rise to such refund), net of all reasonable out-of-pocket
expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by
the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the
request of such indemnified party, shal repay to such indemnified party the amount paid over pursuant to
this clause (g) (plus any pendties, interest or other charges imposed by the relevant Governmental
Authority) in the event that such indemnified party is required to repay such refund to such Governmenta
Authority. Notwithstanding anything to the contrary in this clause (g), in no event will the indemnified
party be required to pay any amount to an indemnifying party pursuant to this dlause (g) the payment of
which would place the indemnified party in a less favorable net after-Tax position than the indemnified
party would have been in if the Tax subject to indemnification and giving rise to such refund had not been
deducted, withheld or otherwise imposed and the indemnification payments or additional amounts giving
rise to such refund had never been paid. This clause (g) shall not be construed to require any indemnified
party to make available its Tax returns (or any other information relating to its Taxes that it deems
confidentia) to the indemnifying party or any other Person.

(h) Survival. Each party’'s obligations under this Section shall survive the resignation or
replacement of the Administrative Agent or any assignment of rights by, or the replacement of, a Lender,
the termination of the Commitments and the repayment, satisfaction or discharge of dl obligations under
any Loan Document (including the Payment in Full of the Secured Obligations).

(i) Defined Terms. For purposes of this Section 2.17, theterm “Lender” includes any Issuing
Bank and the term “ applicablelaw” includes FATCA.

SECTION 2.18 Payments Generdly: Allocation of Proceeds; Sharing of Setoffs.
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(a)  TheBorrowers shal make each payment required to be made by them hereunder (whether
of principal, interest, fees or reimbursement of LC Disbursements, or of amounts payable under Section
2.15, 2.16 or 2.17, or cotherwise) prior to 2:00 p.m., Chicago time, on the date when due, in immediately
available funds, without setoff, recoupment or counterclaim. Any amounts received after such time on any
date may, in the discretion of the Administrative Agent, be deemed to have been received on the next
succeeding Business Day for purposes of calculating interest thereon. All such payments shall be made to
the Administrative Agent at its offices at 10 South Dearborn Street, Floor L2, Chicago, lllinois, except
payments to be made directly to the Issuing Bank or Swingline Lender as expressly provided herein and
except that payments pursuant to Sections 2.15, 2.16, 2.17 and 9.03 shall be made directly to the Persons
entitied thereto. The Administrative Agent shall distribute any such payments received by it for the account
of any other Person to the appropriate recipient promptly following receipt thereof. Unless otherwise
provided for herein, if any payment hereunder shall be due on a day that is not a Business Day, the date for
payment shall be extended to the next succeeding Business Day, and, in the case of any payment accruing
interest, interest thereon shall be payablefor the period of such extension. All payments hereunder shall be
made in dollars.

(b) Any proceeds of Collateral received by the Administrative Agent (i) not constituting either
(A) aspecific payment of principa, interest, fees or other sum payable under the Loan Documents (which
shall be applied as specified by the Borrowers), (B) a mandatory prepayment (which shal be applied in
accordance with Section 2.11) or (C) amounts to be gpplied from the Collection Account when full cash
dominion is in effect (which shall be gpplied in accordance with Section 2.10(b)) or (ii) after an Event of
Default has occurred and is continuing and the Administrative Agent so elects or the Required Lenders so
direct, shall be gpplied ratably first, to pay any fees, indemnities, or expense reimbursements then due to
the Administrative Agent and the Issuing Bank from the Borrowers (other than in connection with Banking
Services Obligations or Swap Agreement Obligations), second, to pay any fees, indemnities, or expense
reimbursements then due to the Lenders from the Borrowers (other than in connection with Banking
Services Obligations or Swap Agreement Obligations), third, to pay interest due in respect of the
Overadvances and Protective Advances, fourth, to pay the principa of the Overadvances and Protective
Advances, fifth, to pay interest then due and payable on the Loans (other than the Overadvances and
Protective Advances) ratably, sixth, to prepay principal on the Loans (other than the Overadvances and
Protective Advances) and unreimbursed LC Disbursements and to pay any amounts owing in respect of
Swap Agreement Obligations up to and including the amount most recently provided to the Administrative
Agent pursuant to Section 2.22, for which Reserves have been established, ratably, seventh, to pay an
amount to the Administrative Agent equa to one hundred three percent (103%) of the aggregate LC
Exposure, to be held as cash collatera for such Obligations, eighth, to payment of any amounts owing in
respect of Banking Services Obligations and Swap Agreement Obligations up to and including the amount
most recently provided to the Administrative Agent pursuant to Section 2.22 and to the extent not paid
pursuant to clause sixth above, and ninth, to the payment of any other Secured Obligation due to the
Administrative Agent or any Lender by the Borrowers. Notwithstanding the foregoing amounts received
from any Loan Party shal not be gpplied to any Excluded Swap Obligation of such Loan Party.
Notwithstanding anything to the contrary contained in this Agreement, unless so directed by the Borrower
Representative, or unless a Default is in existence, neither the Administrative Agent nor any Lender shall
apply any payment which it receives to any Eurodollar Loan of a Class, except (x) on the expiration date
of the Interest Period applicable thereto or (y) in the event, and only to the extent, that there are no
outstanding CBFR Loans of the same Class and, in any such event, the Borrowers shall pay the bresk
funding payment required in accordance with Section 2.16. The Administrative Agent and the Lenders
shal have the continuing and exclusive right to apply and reverse and regpply any and al such proceeds
and payments to any portion of the Secured Obligations.

(c) At the dection of the Administrative Agent, all payments of principa, interest, LC
Disbursements, fees, premiums, reimbursable expenses (including, without limitation, all reimbursement
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for fees, costs and expenses pursuant to Section 9.03), and other sums payable under the Loan Documents,
may be paid from the proceeds of Borrowings made hereunder whether made following a request by the
Borrower Representative pursuant to Section 2.03 or a deemed request as provided in this Section or may
be deducted from any deposit account of any Borrower maintai ned with the Administrative Agent. The
Borrowers hereby irrevocably authorize (i) the Administrative Agent to make a Borrowing for the purpose
of paying each payment of principal, interest and fees as it becomes due hereunder or any other amount due
under the Loan Documents and agrees that all such amounts charged shall constitute Loans (including
Swingline Loans and Overadvances, but such a Borrowing may only constitute a Protective Advance if it
isto reimburse costs, fees and expenses as described in Section 9.03) and that dl such Borrowings shall be
deemed to have been requested pursuant to Section 2.03, 2.04 or 2.05, as gpplicable, and (ii) the
Administrative Agent to charge any deposit account of any Borrower maintained with the Administrative
Agent for each payment of principal, interest and fees as it becomes due hereunder or any other amount due
under the Loan Documents.

(d) If, except as otherwise expressly provided herein, any Lender shall, by exercising any right
of setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of
its Loans or participations in LC Disbursements resulting in such Lender receiving payment of a greater
proportion of the aggregate amount of its Loans and participations in LC Disbursements and Swingline
Loansand accrued interest thereon than the proportion received by any other similarly situated Lender, then
the Lender receiving such greater proportion shall purchase (for cash at face value) participations in the
Loansand participationsin L C Disbursements and Swingline L oans of other Lenders tothe extent necessary
so that the benefit of al such payments shall be shared by al such Lenders ratably in accordance with the
aggregate amount of principal of and accrued interest on their respective Loans and participationsin LC
Disbursements and Swingline Loans; provided that (i) if any such participations are purchased and all or
any portion of the payment giving rise thereto is recovered, such participations shall be rescinded and the
purchase price restored to the extent of such recovery, without interest, and (ii) the provisions of this
paragraph shall not be construed to apply to any payment made by the Borrowers pursuant to and in
accordance with the express terms of this Agreement or any payment obtained by aL ender as consideration
for the assignment of or sale of aparticipation in any of its Loans or participationsin LC Disbursements or
Swingline Loans to any assignee or participant, other than to the Borrowers or any Subsidiary or Affiliate
thereof (asta which the provisions of thisparagraph shall apply). Each Borrower consents to the foregoing
and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a
participation pursuant to the foregoing arrangements may exercise against such Borrower rights of setoff
and counterclaim with respect to such participation as fully asif such Lender were adirect creditor of such
Borrower in the amount of such participation.

(e) Unless the Administrative Agent shall have received notice from the Borrower
Representative prior to the date on which any payment is due to the Administrative Agent for the account
of the Lenders or the Issuing Bank hereunder that the Borrowers will not make such payment, the
Administrative Agent may assume that the Borrowers have made such payment on such date in accordance
herewith and may, in reliance upon such assumption, distribute to the Lenders or the Issuing Bank, as the
case may be, the amount due. In such event, if the Borrowers have not in fact made such payment, then
each of the Lenders or the Issuing Bank, as the case may be, severally agrees to repay to the Administrative
Agent forthwith on demand the amount so distributed to such Lender or Issuing Bank with interest thereon,
for each day from and including the date such amount is distributed to it to but excl uding the date of payment
to the Administrative Agent, at the greater of the NY FRB Rate and arate determined by the Administrative
Agent in accordance with banking industry rules on interbank compensation.

(f) The Administrative Agent may from time to time provide the Borrowers with account
statements or invoices with respect to any of the Secured Obligations (the “Statements’). The
Administrative Agent is under no duty or obligation to provide Statements, which, if provided, will be
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solely for the Borrowers' convenience. Statements may contain estimates of the amounts owed during the
relevant billing period, whether of principa, interest, fees or other Secured Obligations. If the Borrowers
pay the full amount indicated on a Statement on or before the due date indicated on such Statement, the
Borrowers shall not be in default of payment with respect to the billing period indicated on such Statement;
provided, that acceptance by the Administrative Agent, on behalf of the Lenders, of any payment that is
less than the total amount actudly due at that time (including but not limited to any past due amounts) shall
not constitute a waiver of the Administrative Agent’s or the Lenders’ right to receive payment in full at
another time.

SECTION 2.19 Mitigation Obligations; Replacement of Lenders.

(a) If any Lender requests compensation under Section 2.15, or if the Borrowers are required
to pay any Indemnified Taxes or additiona amounts to any Lender or any Governmental Authority for the
account of any Lender pursuant to Section 2.17, then such Lender shall use reasonable efforts to designate
a different lending office for funding or booking its Loans hereunder or to assign its rights and obligations
hereunder to ancther of its offices, branches or affiliates, if, in the judgment of such Lender, such
designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 2.15 or 2.17,
asthe case may be, inthe future and (i) would not subject such Lender to any unreimbursed cost or expense
and would not otherwise be disadvantageous to such Lender. The Borrowers hereby agree to pay all
reasonable costs and expenses incurred by any Lender in connection with any such designation or
assignment.

(b) If any Lender requests compensation under Section 2.15, or if the Borrowers are required
to pay any Indemnified Taxes or additiona amounts to any Lender or any Governmental Authority for the
account of any Lender pursuant to Section 2.17, or if any Lender becomes a Defaulting Lender, then the
Borrowers may, at their sole expense and effort, upon notice to such Lender and the Administrative Agent,
require such Lender to assign and delegate, without recourse (in accordance with and subject to the
restrictions contained in Section 9.04), al its interests, rights (other than its existing rights to payments
pursuant to Section 2.15 or 2.17) and obligations under this Agreement and other Loan Documents to an
assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts
such assignment); provided that (i) the Borrowers shall have received the prior written consent of the
Administrative Agent (and in circumstances where its consent would be required under Section 9.04, the
|ssuing Bank and the Swingline Lender), which consent shall not unreasonably bewithheld, (ii) such Lender
shal have received payment of an amount equa to the outstanding principa of its Loans and funded
participations in LC Disbursements and Swingline Loans, accrued interest thereon, accrued fees and dl
other amounts payable to it hereunder, from the assignee (to the extent of such outstanding principa and
accrued interest and fees) or the Borrowers (in the case of al other amounts) and (iii) in the case of any
such assignment resulting from a claim for compensation under Section 2.15 or payments required to be
made pursuant to Section 2.17, such assignment will result in a reduction in such compensation or
payments. A Lender shall not be required to make any such assignment and delegation if, prior thereto, as
aresult of awaiver by such Lender or otherwise, the circumstances entitling the Borrowers to require such
assignment and delegation cease to gpply. Each party hereto agrees that an assignment required pursuant
to this clause may be effected pursuant to an Assignment and Assumption executed by the Borrower
Representative, the Administrative Agent and the assignee (or, to the extent gpplicable, an agreement
incorporating an Assignment and Assumption by reference pursuant to an Approved Electronic Platform
as to which the Administrative Agent and such parties are participants), and the Lender required to make
such assignment need not be aparty thereto in order for such assignment to be effective and shall be deemed
to have consented to an be bound by the terms thereof; provided that, following the effectiveness of any
such assignment, the other parties to such assignment agree to execute and deliver such documents
necessary to evidence such assignment as reasonably requested by the gpplicable Lender, provided that any
such documents shall be without recourse to or warranty by the parties thereto.
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SECTION 2.20 Defaulting Lenders. Notwithstanding any provision of this Agreement to the
contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall gpply for so long
as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the unfunded portion of the Revolving Commitment of such
Defaulting L ender pursuant to Section 2.12(a);

(b) any payment of principa, interest, fees or other amounts received by the Administrative
Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to
Section 2.18(b) or otherwise) or received by the Administrative Agent from a Defaulting Lender pursuant
to Section 9.08 shall be gpplied at such time or times as may be determined by the Administrative Agent as
follows: first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent
hereunder; second, to the payment on a pro rata basis of any amounts owing by such Defaulting Lender to
any Issuing Bank or Swingline Lender hereunder; third, to cash collateralize the Issuing Bank's LC
Exposure with respect to such Defaulting Lender in accordance with this Section; fourth, as the Borrower
Representative may reguest (so long as no Default or Event of Default exists), to the funding of any Loan
in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this
Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative Agent
and the Borrower Representative, to be held in adeposit account and rel eased proratain order to (x) satisfy
such Defaulting Lender’ s potentia future funding obligations with respect to Loans under this Agreement
and (y) cash collateralize the Issuing Bank’s future LC Exposure with respect to such Defaulting Lender
with respect to future Letters of Credit issued under this Agreement, in accordance with this Section; sixth,
to the payment of any amounts owing to the Lenders, the Issuing Bank or Swingline Lender as a result of
any judgment of a court of competent jurisdiction obtained by any Lender, the Issuing Bank or Swingline
Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations
under this Agreement or under any other Loan Document; seventh, so long as no Default or Event of Default
exists, to the payment of any amounts owing to the Borrowers as a result of any judgment of a court of
competent jurisdiction obtained by any Borrower against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement or under any other Loan Document;
and eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction;
provided that if (x) such payment is a payment of the principa amount of any Loans or LC Disbursements
in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such Loans
were made or the related Letters of Credit were issued at a time when the conditions set forth in Section
4.02 were satisfied or waived, such payment shall be gpplied soldy to pay the Loans of, and LC
Disbursements owed to, al non-Defaulting Lenders on a pro ratabasis prior to being applied to the payment
of any Loans of, or LC Disbursements owed to, such Defaulting Lender until such time as dl Loans and
funded and unfunded participations in the Borrowers' obligations corresponding to such Defaulting
Lender's LC Exposure and Swingline Loans are held by the Lenders pro rata in accordance with the
Commitments without giving effect to clause (d) below. Any payments, prepayments or other amounts
paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting
Lender or to post cash collateral pursuant to this Section shall be deemed paid to and redirected by such
Defaulting Lender, and each Lender irrevocably consents hereto;

(c) such Defaulting Lender shall not have the right to vote on any issue on which voting is
required (other than to the extent expressly provided in Section 9.02(b)) and the Commitment and
Revolving Exposure of such Defaulting Lender shall not be included in determining whether the Required
Lenders have taken or may take any action hereunder (including any consent to any amendment, waiver or
other modification pursuant to Section 9.02) or under any other Loan Document; provided, that, except as
otherwise provided in Section 9.02, this clause (c) shall not apply to the vote of a Defaulting Lender in the
case of an amendment, waiver or other modification requiring the consent of such Lender or each Lender
directly affected thereby;
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(d)  if any Swingline Exposure or LC Exposure exists a the time a Lender becomes a
Defaulting Lender then:

(i) dl or any part of the Swingline Exposure and LC Exposure of such Defaulting
Lender shall be reall ocated among the non-Defaulting Lenders in accordance with their respective
Applicable Percentages but only to the extent that such redlocation does not, as to any non-
Defaulting Lender, cause such non-Defaulting Lender's Revolving Exposure to exceed its
Revolving Commitment;

(i)  if the reallocation described in clause (i) above cannot, or can only partialy, be
effected, the Borrowers shall within one (1) Business Day following notice by the Administrative
Agent (x) first, prepay such Swingline Exposure and (y) second, cash collateraize, for the benefit
of the Issuing Bank, the Borrowers obligations corresponding to such Defaulting Lender's LC
Exposure (after giving effect to any partial reallocation pursuant to clause (i) above) in accordance
with the procedures set forth in Section 2.06(j ) for so long as such LC Exposure is outstanding;

(iii)  if the Borrowers cash collateralize any portion of such Defaulting Lender’'s LC
Exposure pursuant to clause (ii) above, the Borrowers shall not be required to pay any fees to such
Defaulting Lender pursuant to Section 2.12(b) with respect to such Defaulting Lender’'s LC
Exposure during the period such Defaulting Lender’ s LC Exposure is cash collateralized;

(iv)  if theLC Exposure of the non-Defaulting Lenders is realocated pursuant to clause
(i) above, then the fees payable to the Lenders pursuant to Sections 2.12(a) and 2.12(b) shall be
adjusted in accordance with such non-Defaulting Lenders’ Applicable Percentages; and

(v) if dl or any portion of such Defaulting Lender’ s LC Exposureis neither reall ocated
nor cash collateralized pursuant to clause (i) or (ii) above, then, without prejudice to any rights or
remedies of the Issuing Bank or any other Lender hereunder, dl letter of credit feespayable under
Section 2.12(b) with respect to such Defaulting Lender's LC Exposure shall be payable to the
Issuing Bank until and to the extent that such LC Exposure is reall ocated and/or cash coll ateralized;
and

(e) so long as such Lender is a Defaulting Lender, the Issuing Bank shall not be required to
issue, amend, renew, extend or increase any Letter of Credit, unless it is satisfied that such Defaulting
Lender' s then outstanding L C Exposure will be 100% covered by the Commitments of the non-Defaulting
Lenders and/or cash collateral will be provided by the Borrowers in accordance with Section 2.20(d), and
LC Exposure related to any newly issued or increased Letter of Credit shall be allocated among non-
Defaulting Lenders in a manner consistent with Section 2.20(d)(i) (and such Defaulting Lender shall not
participate therein).

(f) If (i) a Bankruptcy Event or aBail-In Action with respect to the Parent of any Lender shall
occur following the date hereof and for so long as such event shall continue or (ii) the Swingline Lender or
the Issuing Bank has a good faith belief that any Lender has defaulted in fulfilling its obligations under one
or more other agreements in which such Lender commits to extend credit, the Swingline Lender shall not
be required to fund any Swingline Loan and the Issuing Bank shall not be required to issue, amend or
increase any Letter of Credit, unless the Swingline Lender or the Issuing Bank, as the case may be, shall
have entered into arrangements with the Borrowers or such Lender, satisfactory to the Swingline Lender or
the Issuing Bank, as the case may be, to defease any risk to it in respect of such Lender hereunder

In the event that each of the Administrative Agent, the Borrowers, the Swingline Lender and the
Issuing Bank agrees that a Defaulting Lender has adequately remedied all matters that caused such Lender
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tobe a Defaulting L ender, then the Swingline Exposure and L C Exposure of the Lenders shall be readj usted
to reflect theinclusion of such Lender’s Revolving Commitment and on the date of such readjustment such
Lender shall purchase at par such of the Loans of the other Lenders (other than Swingline Loans) as the
Administrative Agent shall determine may be necessary in order for such Lender to hold such Loans in
accordance with its Applicable Percentage

SECTION 2.21 Returned Payments. |f after receipt of any payment which is gpplied to the
payment of dl or any part of the Obligations (including a payment effected through exercise of aright of
setoff), the Administrative Agent or any Lender is for any reason compelled to surrender such payment or
proceeds to any Person because such payment or application of proceedsisinvalidated, declared fraudulent,
set aside, determined to be void or voidable as a preference, impermissible setoff, or a diversion of trust
funds, or for any other reason (including pursuant to any settlement entered into by the Administrative
Agent or such Lender in its discretion), then the Obligations or part thereof intended to be satisfied shall be
revived and continued and this Agreement shal continuein full force as if such payment or proceeds had
not been received by the Administrative Agent or such Lender. The provisions of this Section 2.21 shall
be and remain effective notwithstanding any contrary action which may have been taken by the
Administrative Agent or any Lender in reliance upon such payment or gpplication of proceeds. The
provisions of this Section 2.21 shall survive the termination of this Agreement.

SECTION 2.22 Banking Services and Swap Agreements. Each Lender or Affiliate thereof
praviding Banking Services (excluding Lease Financing) for, or having Swap Agreements with, any Loan
Party or any Subsidiary or Affiliate of a Loan Party shall deliver to the Administrative Agent, promptly
after entering into such Banking Services or Swap Agreements, written notice setting forth the aggregate
amount of all Banking Services Obligations and Swap Agreement Obligations of such Loan Party or
Subsidiary or Affiliate thereof to such Lender or Affiliate (whether matured or unmatured, absolute or
contingent). In addition, each such Lender or Affiliate thereof shall deliver to the Administrative Agent,
from time to time after a significant change therein or upon a request therefor, a summary of the amounts
due or to become due in respect of such Banking Services Obligations and Swap Agreement Obligations.
Themost recent information provided to the Administrative Agent shal be used in determining the amounts
to be gpplied in respect of such Banking Services Obligations and/or Swap Agreement Obligations pursuant
to Section 2.18(b) and which tier of the waterfall, contained in Section 2.18(b), such Banking Services
Obligations and/or Swap Agreement Obligations will be placed.

ARTICLE Il Representations and Warranties

Each Loan Party represents and warrants to the L enders that:

SECTION 3.01 Organization; Powers. Each Loan Party and each Subsidiary is duly organized
or formed, validly existing and in good standing under the laws of the jurisdiction of its organization, has
dl requisite power and authority to carry on its business as now conducted and, except where thefailure to
do so, individualy or in the aggregate, could not reasonably be expected to result in a Material Adverse
Effect, is qualified to do business, and isin good standing, in every jurisdiction where such qudification is
required.

SECTION 3.02 Authorization; Enforceability. The Transactions are within each Loan Party's
corporate or other organizationa powers and have been duly authorized by al necessary corporate or other
organizationa actionsand, if required, actionsby equity holders. Each Loan Document to which each Loan
Party is aparty has been duly executed and delivered by such Loan Party and constitutes alegal, valid and
binding obligation of such Loan Party, enforceable in accordance with its terms, subject to gpplicable
bankruptcy, insolvency, reorganization, moratorium or other |aws affecting creditors’ rights generaly and
subject to general principles of equity, regardless of whether considered in aproceeding in equity or at law.
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SECTION 3.03 Governmental Approvals; No Conflicts. The Transactions (a) do not require any
consent or approval of, registration or filing with, or any other action by, any Governmental Authority,
except such as have been obtained or made and are in full force and effect and except for filings necessary
to perfect Liens created pursuant to the Loan Documents, (b) will not violate any Requirement of Law
gpplicableto any Loan Party or any Subsidiary, (c) will not vialate or result in adefault under any indenture,
agreement or other instrument binding upon any Loan Party or any Subsidiary or the assets of any Loan
Party or any Subsidiary, or give rise to a right thereunder to require any payment to be made by any Loan
Party or any Subsidiary, and (d) will not result in the creation or impaosition of, or the requirement to create,
any Lien on any asset of any Loan Party or any Subsidiary, except Liens created pursuant to the Loan
Documents.

SECTION 3.04 Financid Condition; No Material Adverse Effect.

(a) The Company has heretofore furnished to the Lenders its consolidated bal ance sheet and
statements of income, stockholders equity and cash flows (i) as of and for the fisca year ended December
31, 2018, reported on by KPMG LLP, independent public accountants, and (ii) as of and for thefiscal month
and the portion of the fiscal year ended January 31, 2019, certified by its Financial Officer. Such financid
statements present fairly, in al materia respects, the financid position and results of operations and cash
flows of the Company and its consolidated Subsidiaries as of such dates and for such periods in accordance
with GAAP, subject to normal year-end audit adjustments and the absence of footnotes in the case of the
statements referred to in clause (ii) above.

(b) No event, change or condition has occurred that has had, or could reasonably be expected
to have, a Materia Adverse Effect, since December 31, 2018.

SECTION 3.05 Properties.

(a) As of the date of this Agreement, Schedule 3.05(a) sets forth the address of each parcdl of
rea property that is owned or leased by any Loan Party. Each of such leases and subleases is vaid and
enforceable in accordance with its terms and is in full force and effect, and no default by any party to any
such lease or sublease exists. Each of the L oan Partiesand each of its Subsidiaries hasgood and indefeasible
titleto, or vaid leasehold interestsin, all of its red and persona property, free of dl Liens other than those
permitted by Section 6.02.

(b) Each Loan Party and each Subsidiary owns, or is licensed to use, al trademarks,
tradenames, copyrights, patents and other intellectual property necessary to its business as currently
conducted, the use thereof by each Loan Party, each Subsidiary does not infringe in any material respect
upon the rights of any other Person, and each Loan Party's and each Subsidiary’s rights thereto are not
subject to any licensing agreement or similar arrangement, and a correct and complete list (other than any
intellectual property licensed by any Loan Party or its Subsidiaries) of al trademarks, tradenames,
copyrights, patents and other owned intellectua property, as of the date of this Agreement, is set forth on
Schedule 3.05(b).

SECTION 3.06 Litigation and Environmental Matters.

(a) There are no actions, suits or proceedings by or before any arbitrator or Governmental
Authority pending against or, to the knowledge of any Loan Party, threatened against or affecting any Loan
Party or any Subsidiary (i) as to which there is a reasonable possibility of an adverse determination and
that, if adversely determined, could reasonably be expected, individualy or in the aggregate, toresultina
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Material Adverse Effect (other than the Disclosed Matters) or (ii) that involve any Loan Document or the
Transactions.

(b) Except for the Disclosed Matters (i) no Loan Party or any Subsidiary has received notice
of any claim with respect to any Environmental Liability or knows of any basis for any Environmenta
Liability and (ii) and except with respect to any other matters that, individually or in the aggregate, could
not reasonably be expected to result in a Materia Adverse Effect, no Loan Party or any Subsidiary (A) has
failed to comply with any Environmental Law or to obtain, maintain or comply with any permit, license or
other approval required under any Environmentad Law, (B) has become subject to any Environmental
Liability, (C) has received notice of any claim with respect to any Environmenta Liability or (D) knows of
any basisfor any Environmental Liability.

(c) Since the date of this Agreement, there has been no change in the status of the Disclosed
Matters that, individually or in the aggregate, has resulted in, or materially increased the likelihood of, a
Material Adverse Effect.

SECTION 3.07 Compliance with Laws and Agreements; No Default. Except where the failure
to do so, individualy or in the aggregate, could not reasonably be expected to result in aMaterid Adverse
Effect, each Loan Party and each Subsidiary is in compliance with (i) all Requirement of Law applicable
toit or itsproperty and (ii) all indentures, agreements and other instruments binding upon it or its property.
No Default has occurred and is continuing.

SECTION 3.08 Investment Company Status. No Loan Party or any Subsidiary isan “investment
company” as defined in, or subject to regulation under, the Investment Company Act of 1940.

SECTION 3.09 Taxes. Each Loan Party and each Subsidiary has timely filed or caused to be
filed dl Tax returns and reports required to have been filed and has paid or caused to be paid dl Taxes
required to have been paid by it, except Taxes that are being contested in good faith by appropriate
proceedings and for which such Loan Party or such Subsidiary, as epplicable, has set aside on its books
adequate reserves. No tax liens have been filed and no claims are being asserted with respect to any such
taxes.

SECTION 3.10 ERISA. No ERISA Event has occurred or is reasonably expected to occur that,
when taken together with all other such ERISA Events for which liability is reasonably expected to occur,
could reasonably be expected to result in a Material Adverse Effect. The present value of al accumul ated
benefit obligations under each Plan (based on the assumptions used for purposes of Statement of Financial
Accounting Standards No. 87) did not, as of the date of the most recent financia statements reflecting such
amounts, exceed the fair market val ue of the assets of such Plan.

SECTION 3.11 Disclosure.

(a) The Loan Parties have disclosed to the Lenders al agreements, instruments and corporate
or other restrictions to which any Loan Party or any Subsidiary is subject, and al other matters known to
it, that, individually or in the aggregate, could reasonably be expected toresult in aMateria Adverse Effect.
None of the reports, financia statements, certificates or other information furnished by or on behalf of any
Loan Party or any Subsidiary to the Administrative Agent or any Lender in connection with the negotiation
of this Agreement or any other Loan Document (as modified or supplemented by other information so
furnished) contains any material misstatement of fact or omits to state any materia fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not mideading;
provided that, with respect to projected financid information, the Loan Parties represent only that such
information was prepared in good faith based upon assumptions believed to be reasonable at the time

DB1/ 102580159.10 65




delivered and, if such projected financid information was delivered prior to the Effective Date, as of the
Effective Date.

(b) As of the Effective Date, to the best knowledge of any Borrower, the information included
in the Beneficial Ownership Certification provided on or prior to the Effective Date to any Lender in
connection with this Agreement is true and correct in al respects.

SECTION 3.12 Materid Agreements. All material agreements and contracts (including, without
limitation, any Materid Contract) to which any Loan Party or any Subsidiary is a party or is bound as of
the date of this Agreement are listed on Schedule 3.12. No Loan Party or any Subsidiary isin default in
the performance, observance or fulfillment of any of the obligations, covenants or conditions contained in
(i) any materid agreement towhichitisaparty or (ii) any agreement or instrument evidencing or governing
Indebtedness.

SECTION 3.13 Solvency.

(a) Immediately after the consummation of the Transactions to occur on the Effective Date, (i)
the fair value of the assets of each Loan Party, at a fair valuation, will exceed its debts and liabilities,
subordinated, contingent or otherwise; (ii) the present fair sd eable value of the property of each Loan Party
will be greater than the amount that will be required to pay the probable liability of its debts and other
liabilities, subordinated, contingent or otherwise, as such debts and other liabilities become absol ute and
matured; (iii) each Loan Party will be able to pay its debts and liabilities, subordinated, contingent or
otherwise, as such debts and liabilities become absolute and matured; and (iv) no Loan Party will have
unreasonably small capital with which to conduct the business in which it is engaged as such business is
now conducted and is proposed to be conducted after the Effective Date.

(b) No Loan Party intends to, nor will permit any Subsidiary to, and no Loan Party believes
that it or any Subsidiary will, incur debts beyond its ability to pay such debts as they mature, taking into
account thetiming of and amounts of cash to be received by it or any such Subsidiary and the timing of the
amounts of cash to be payable on or in respect of its Indebtedness or the Indebtedness of any such
Subsidiary.

SECTION 3.14 Insurance. Schedule 3.14 sets forth a description of al insurance maintained by
or on behalf of the Loan Parties and their Subsidiaries as of the Effective Date. As of the Effective Date,
al premiums in respect of such insurance have been paid. Each Loan Party maintains, and has caused each
Subsidiary to maintain, with financially sound and reputable insurance companies, insurance on all their
red and personal property in such amounts, subject to such deductibles and self-insurance retentions and
covering such properties and risks as are adequate and customarily maintained by companies engaged in
the same or similar businesses operating in the same or similar |ocations.

SECTION 3.15 Capitalization and Subsidiaries. Schedule 3.15 sets forth (a) a correct and
complete list of the name and relationship to the Company and the other Loan Parties of each and all of the
Company’ s Subsidiaries and the Loan Parties, (b) a true and complete listing of each class of each Loan
Party’s (other than the Company’s) authorized Equity Interests, dl of which issued Equity Interests are
validly issued, outstanding, fully paid and non-assessable, and owned beneficidly and of record by the
Persons identified on Schedule 3.15, and (c) the type of entity of the Company, each of its Subsidiaries, and
each other Loan Party. All of the issued and outstanding Equity Interests owned by any Loan Party have
been (to the extent such concepts are relevant with respect to such ownership interests) duly authorized and
issued and are fully paid and non-assessable. There are no outstanding commitments or other obligations
of any Loan Party to issue, and no options, warrants or other rights of any Person to acquire, any shares of
any class of capital stock or other equity interests of any Loan Party.
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SECTION 3.16 Security Interest in Collateral. The provisions of this Agreement and the other
Loan Documents create legal and valid Liens on al of the Collateral in favor of the Administrative Agent,
for the benefit of the Secured Parties, and such Liens constitute perfected and continuing Liens on the
Collaterd, securing the Secured Obligations, enforceable against the applicable Loan Party and dl third
parties, and having priority over all other Liens on the Callateral except in the case of (a) Permitted
Encumbrances, to the extent any such Permitted Encumbrances would have priority over the Liensin favor
of the Administrative Agent pursuant to any applicablelaw or agreement permitted hereunder and (b) Liens
perfected only by possession (including possession of any certificate of title) to the extent the
Administrative Agent has not obtained or does not maintain possession of such Collaterd.

SECTION 3.17 Employment Matters. Asof the Effective Date, there are no strikes, lockouts or
slowdowns against any Loan Party or any Subsidiary pending or, to the knowledge of any Loan Party,
threatened. The hours worked by and payments made to employees of the Loan Parties and their
Subsidiaries have not been in violation of the Fair Labor Standards Act or any other applicable Federal,
state, local or foreign law dedling with such matters. All payments due from any Loan Party or any
Subsidiary, or for which any claim may be made against any Loan Party or any Subsidiary, on account of
wages and employee hedlth and welfareinsurance and other benefits, have been paid or accrued as aliability
on the books of such Loan Party or such Subsidiary.

SECTION 3.18 Margin Regulations. No Loan Party is engaged and will not engage, principaly
or as one of its important activities, in the business of purchasing or carrying Margin Stock, or extending
credit for the purpose of purchasing or carrying Margin Stock, and no part of the proceeds of any Borrowing
or Letter of Credit hereunder will be used to buy or carry any Margin Stock. Following the gpplication of
the proceeds of each Borrowing or drawing under each Letter of Credit, not more than 25% of the value of
the assets (either of any Loan Party only or of the Loan Parties and their Subsidiaries on a consolidated
basis) will be Margin Stock.

whether directly or indirectly as set forth in Section 5.08.

SECTION 3.20 No Burdensome Restrictions. No Loan Party is subject to any Burdensome
Restrictions except Burdensome Restrictions permitted under Section 6.10.

SECTION 3.21 Anti-Corruption Laws and Sanctions. Each Loan Party has implemented and
maintains in effect policies and procedures designed to ensure compliance by such Loan Party, its
Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and
applicable Sanctions, and such Loan Party, its Subsidiaries and their respective officers and directors and,
to the knowledge of such Loan Party, its employees and agents, are in compliance with Anti-Corruption
Laws and applicable Sanctionsin al material respects. None of (a) any Loan Party, any Subsidiary or any
of their respective directors, officers or, to the actua knowledge of any such Loan Party or Subsidiary,
employees, or (b) to the actual knowledge of any such Loan Party or Subsidiary, any agent of such Loan
Party or any Subsidiary that will act in any capacity in connection with or benefit from the credit facility
established hereby, isa Sanctioned Person. No Borrowing or Letter of Credit, use of proceeds, Transaction
or other transaction contemplated by this Agreement or the other Loan Documents will violate Anti-
Corruption Laws or gpplicable Sanctions.

SECTION 3.22 [Intentionally Omitted].

SECTION 3.23 Common Enterprise. The successful operation and condition of each of the Loan
Parties is dependent on the continued successful performance of the functions of the group of the Loan
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Parties as awhole and the successful operation of each of the Loan Parties is dependent on the successful
performance and operation of each other Loan Party. Each Loan Party expects to derive benefit (and its
board of directors or other governing body has determined that it may reasonably be expected to derive
benefit), directly and indirectly, from (i) successful operations of each of the other Loan Parties and (ii) the
credit extended by the Lenders to the Borrowers hereunder, both in their separate capacities and asmembers
of the group of companies. Each Loan Party has determined that execution, delivery, and performance of
this Agreement and any other Loan Documents to be executed by such Loan Party is within its purpose, in
furtherance of its direct and/or indirect business interests, will be of direct and/or indirect benefit to such
Loan Party, and isin its best interest.

SECTION 3.24 EEA Financia Ingtitutions. No Loan Party is an EEA Financid Institution.

SECTION 3.25 Plan Assets; Prohibited Transactions. No Loan Party or any of its Subsidiaries
is an entity deemed to hold “plan assets” (within the meaning of the Plan Asset Regulations), and neither
the execution, delivery or performance of the transactions contemplated under this Agreement, including
the making of any Loan and the issuance of any Letter of Credit hereunder, will giverise to a non-exempt
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code.

ARTICLE IV Conditions

SECTION 4.01 Effective Date. The obligations of the Lenders to make Loans and of the Issuing
Bank to issue Letters of Credit hereunder shall not become effective until the date on which each of the
following conditions is satisfied (or waived in accordance with Section 9.02):

(a) Credit Agreement and Other Loan Documents. The Administrative Agent (or its counsel)
shall have received (i) from each party hereto either (A) a counterpart of this Agreement signed on behaf
of such party or (B) written evidence satisfactory to the Administrative Agent (which may include facsimile
or other el ectronic transmission of a signed signature page of this Agreement) that such party has signed a
counterpart of this Agreement, (ii) either (A) a counterpart of each other Loan Document signed on behd f
of each party thereto or (B) written evidence satisfactory to the Administrative Agent (which may include
facsimile or other el ectronic transmi ssion of a signed signature page thereof) that each such party has signed
a counterpart of such Loan Document and (iii) such other certificates, documents, instruments and
agreements as the Administrative Agent shall reasonably request in connection with the transactions
contempl ated by this Agreement and the other Loan Documents, including any promissory notes requested
by a Lender pursuant to Section 2.10 payable to the order of each such requesting Lender and written
opinions of the Loan Parties' counsel, addressed to the Administrative Agent, the Issuing Bank and the
Lenders and the other Secured Parties, dl in form and substance satisfactory to the Administrative Agent
and its counsdl.

(b) Financid Statements and Projections. The Lenders shall have received (i) audited
consolidated financia statements of the Company for the 2018 fisca year, (ii) unaudited interim
consolidated financid statements of the Company for each fiscd month and quarter ended after the date of
thelatest gpplicablefinancial statements delivered pursuant to clause (i) of this paragraph as to which such
financial statements are available, and such financial statements shall not, in the reasonable judgment of
the Administrative Agent, reflect any material adverse change in the consolidated financid condition of the
Company and its Subsidiaries, as reflected in the audited, consolidated financial statements described in
dlause (i) above and (iii) satisfactory projections from 2019 and through and including 2021 (prepared on
amonthly basis for the first eighteen (18) months and quarterly thereafter).

(c) Closing Certificates; Certified Certificate of Incorporation; Good Standing Certificates.
The Administrative Agent shall have received (i) a certificate of each Loan Party, dated the Effective Date
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and executed by its Secretary or Assistant Secretary, which shall (A) certify the resol utions of its Board of
Directors, members or other body authorizing the execution, delivery and performance of the Loan
Documents to which it is a party, (B) identify by name and title and bear the signatures of the officers of
such Loan Party authorized to sign the Loan Documents to which it is a party and, in the of the
Borrower, its Financial Officers, and (C) contain gppropriate attachments, including the certificate or
articles of incorporation or organization of each Loan Party certified by the relevant authority of the
jurisdiction of organization of such Loan Party and a true and correct copy of its by-laws or operating,
management or partnership agreement, or other organizational or governing documents, and (ii) a good
standing certificate for each Loan Party from its jurisdiction of organization or the substantive eguivalent
availablein the jurisdiction of organization for each Loan Party from the gppropriate governmental officer
in such jurisdiction.

(d) No Default Certificate. The Administrative Agent shal have received a certificate, signed
by aFinancia Officer of each Borrower and each other Loan Party, deted as of the Effective Date (i) stating
that no Default has occurred and is continuing, (ii) stating that the representati ons and warranties contained
in the Loan Documents aretrue and correct as of such date, and (iii) certifying as to any other factual matters
as may be reasonably requested by the Administrative Agent.

(e) Fees. The Lenders and the Administrative Agent shal have received al fees required to
be paid, and al expenses for which invoices have been presented (including the reasonable fees and
expenses of legal counsel), on or before the Effective Date. All such amounts will be paid with proceeds
of Loans made on the Effective Date and will be reflected in the funding instructions given by the Borrower
Representative to the Administrative Agent on or before the Effective Date.

(f) Lien Searches. The Administrative Agent shall have received the results of a recent lien
search in each jurisdiction where the Loan Parties are organized and where the assets of the Loan Parties
are located, and such search shall reved no Liens on any of the assets of the Loan Parties except for Liens
permitted by Section 6.02 or discharged on or prior to the Effective Date pursuant to a pay-off letter or

other documentation satisfactory to the Administrative Agent.

(9) Pay-Off Letter. The Administrative Agent shall have received satisfactory pay-off |etters
for al existing Indebtedness to be repaid from the proceeds of the initia Borrowing, confirming that all
Liens upon any of the property of the Loan Parties congtituting Collateral will be terminated concurrently
with such payment and al |etters of credit issued or guaranteed aspart of such Indebtedness shall have been
cash collateralized or supported by a Letter of Credit.

(h) Funding Account. The Administrative Agent shall have received a notice setting forth the
deposit account(s) of the Borrowers (the “Funding Account™) to which the Administrative Agent is
authorized by the Borrowers to transfer the proceeds of any Borrowings requested or authorized pursuant
to this Agreement.

(i) Customer List. The Administrative Agent shall have received a true and complete
customer list for each Borrower and its Subsidiaries, which list shall state the customer’'s name, mailing
address and phone number and shall be certified as true and correct by a Financid Officer of the Borrower

Representative.

() Collateral Accessand Control Agreements. The Administrative Agent shall have received
(i) each Collatera Access Agreement reguired to be provided pursuant to Section 4.13 of the Security
Agreement and (ii) each Deposit Account Control Agreement and Securities Account Control Agreement
(each such term as defined in the Security Agreement) required to be provided pursuant to Section 4.14 of
the Security Agreement.
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(k)  Solvency. The Administrative Agent shall have received a solvency certificate signed by
a Financial Officer of each of the Borrowers dated the Effective Date

(" Borrowing Base Certificate. The Administrative Agent shall have received a Borrowing
Base Certificate (together with supporting documentation and supplementa reporting required by the
Administrative Agent) which calculates the Borrowing Base as of a date specified by the Administrative
Agent.

(m)  Closing Excess Avalability. After giving effect to al Borrowings to be made on the
Effective Date, the issuance of any Letters of Credit on the Effective Date and the payment of all fees and
expenses due hereunder, and with all of the Loan Parties’ indebtedness, liabilities, and obligations current,
Excess Availability shal not be less than $10,000,000.

(n) Pledged Equity Interests; Stock Powers; Pledged Notes. The Administrative Agent shall
have received (i) the certificates representing the Equity Interests pledged pursuant to the Security
Agreement, together with an undated stock power for each such certificate executed in blank by a duly
authorized officer of the pledgor thereof and (ii) each promissory note (if any) pledged to the Administrative
Agent pursuant to the Security Agreement endorsed (without recourse) in blank (or accompanied by an
executed transfer form in blank) by the pledgor thereof.

(o)  Filings, Registrations and Recordings ~Each document (including any Uniform
Commercial Code financing statement) required by the Callateral Documents or under |aw or reasonably
requested by the Administrative Agent to be filed, registered or recorded in order to create in favor of the
Administrative Agent, for the benefit of itself, the Lenders and the other Secured Parties, a perfected Lien
on the Collateral described therein, prior and superior in right to any other Person (other than with respect

to Liens expresdy permitted by Section 6.02), shal bein proper form for filing, registration or recordation.

(p)  [Reserved]
(@)  [Reserved]

(n Insurance. The Adminisirative Agent shall have received evidence of insurance coverage
in form, scope, and substance reasonably satisfactory to the Administrative Agent and otherwise in
compliance with the terms of Section 5.10 hereof and Section 4.12 of the Security Agreement.

(s) Letter of Credit Application. If aLetter of Credit is requested to beissued on the Effective
Date, the Administrative Agent shall have received a properly completed letter of credit application
(whether standal one or pursuant to a master agreement, as applicable).

t) Tax Withholding. The Administrative Agent shall have received aproperly completed and
signed IRS Form W-8 or W-9, as applicable, for each Loan Party.

(u) Corporate Structure. The corporate structure, capitd structure and other material debt
instruments, material accounts and governing documents of the Borrowers and their Affiliates shall be
acceptable to the Administrative Agent in its sole discretion.

(v) Field Examination. The Administretive Agent or its designee shadl have conducted afield
examination of the Loan Parties' Accounts, Inventory and related working capitd metters and of the Loan
Parties' related data processing and other systems, the results of which shal be satisfactory to the
Administrative Agent in its sole discretion.
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(w)  Lega Due Diligence. The Administrative Agent and its counsel shall have completed all
legal due diligence, the results of which shall be satisfactory to Administrative Agent in its sole discretion.
All lega (including tax implications) and regulatory matters shall be satisfactory to the Administrative
Agent and the Lenders, including but not limited to compliance with all applicable requirements of
Regulation U, T and X of the Federa Reserve Board and any other relevant Governmental Authority.

(x) Appraisal(s). The Administrative Agent shall have received an gppraisd of the Borrowers
Inventory from one or more firms satisfactory to the Administrative Agent, which appraisa shal be
satisfactory to the Administrative Agent in its sole discretion.

(y) USA PATRIOT Act, Etc. (i) The Administrative Agent shall have received, at least five
(5) days prior to the Effective Date, al documentation and other information regarding the Loan Parties
requested in connection with gpplicable “know your customer” and anti-money laundering rules and
regul ations, including the USA PATRIOT Act, to the extent requested in writing of the Loan Parties at least
ten (10) days prior to the Effective Date, and (ii) to the extent any Borrower qualifies as a “legal entity
customer” under the Beneficial Ownership Regulation, at least five (5) days prior to the Effective Date, any
Lender thet has requested, in a written notice to the Borrowers at |east ten (10) days prior to the Effective
Date, aBeneficiad Ownership Certification in relation to each Borrower shall have received such Beneficia
Ownership Certification (provided that, upon the execution and delivery by such Lender of its signature
page to this Agreement, the condition set forth in this clause (ii) shall be deemed to be satisfied).

(z) Approvals. All government and third party approvals necessary in connection with the
transactions contemplated hereby and the continuing operations of the Loan Parties and their Subsidiaries
(including shareholder approvals, if any) shal have been obtained on terms satisfactory to the
Administrative Agent and shall be in full force and effect.

(aa)  Other Documents. The Administrative Agent shall have received such other documents as
the Administrative Agent, the Issuing Bank, any Lender or their respective counsel may have reasonably
requested.

The Administrative Agent shall notify the Borrowers, the Lenders and the Issuing Bank of the
Effective Date, and such notice shall be conclusive and binding.

SECTION 4.02 Each Credit Event. The obligation of each Lender to make a Loan on the
occasion of any Borrowing, and of the Issuing Bank to issue, amend, renew or extend any Letter of Credit,
is subject to the satisfaction of the following conditions:

(a) The representations and warranties of the Loan Parties set forth in the Loan Documents
shdl be true and correct in all materia respects with the same effect as though made on and as of the date
of such Borrowing or the date of issuance, amendment, renewal or extension of such Letter of Credit, as
gpplicable (it being understood and agreed that any representation or warranty which by its termsis made
asof aspecified date shall be required to be true and correct in all material respects only as of such specified
date, and that any representation or warranty which is subject to any materiality qualifier shal be required
to betrue and correct in dl respects).

(b) At the time of and immediately after giving effect to such Borrowing or the issuance,
amendment, renewd or extension of such Letter of Credit, as applicable, (i) no Default shal have occurred
and be continuing and (ii) no Protective Advance shall be outstanding.

(c)  After giving effect to any Borrowing or the issuance, amendment, renewal or extension of
any Letter of Credit, Availability shal not be |ess than zero.
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Each Borrowing and each issuance, amendment, renewa or extension of aLetter of Credit shall be
deemed to constitute a representation and warranty by the Borrowers on the date thereof as to the matters
specified in clauses (a), (b), and (c) of this Section.

ARTICLEV Affirmative Covenants

Until all of the Secured Obligations have been Paid in Full, each Loan Party executing this
Agreement covenants and agrees, jointly and severaly with all of the other Loan Parties, with the Lenders
that:

SECTION 5.01 Financia Statements; Borrowing Base and Other Information. The Borrowers
will furnish to the Administrative Agent and each Lender:

(@)  within ninety (90) days after the end of each fiscd year of the Company, its audited
consolidated balance sheet and related statements of operations, stockholders' equity and cash flows as of
the end of and for such year, setting forth in each case in comparative form the figures for the previous
fiscal year, dl reported on by independent public accountants acceptable to the Administrative Agent
(without a" going concern” or like qualification, commentary or exception and without any qualification or
exception as to the scope of such audit) to the effect that such consolidated financia statements present
fairly in all materia respects the financial condition and results of operations of the Company and its
consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied,
accompanied by any management letter prepared by said accountants;

(b)  within forty-five (45) days after the end of each of the first three fiscal quarters of each
fiscal year of the Company, its consolidated balance sheet and related statements of operations,
stockholders’ equity and cash flows as of the end of and for such fiscal quarter and the then elgpsed portion
of such fiscd year, setting forth in each case in comparative form the figures for the corresponding period
or periods of (or, in the case of the balance sheet, as of the end of ) the previous fiscal year, al certified by
aFinancia Officer of the Borrower Representative as presenting fairly in al materia respects the financia
condition and results of operations of the Company and its consolidated Subsidiaries on a consolidated
basisin accordance with GAAP consistently applied, subject to normal year-end audit adjustments and the
absence of footnotes;

(c) within twenty (20) days after the end of each fiscal month of the Company, its consolidated
balance sheet and related statements of operations, stockholders' equity and cash flows as of the end of and
for such fiscal month and the then elgpsed portion of thefiscal year, setting forth in each casein comparative
form the figures for the corresponding period or periods of (or, in the case of the balance sheet, as of the
end of) the previous fiscal year, dl certified by a Financia Officer of the Borrower Representative as
presenting fairly in al material respects the financial condition and resuilts of operations of the Company
and its consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied,
subject to normal year-end audit adjustments and the absence of footnotes;

(d)  concurrently with any delivery of financia statements under clause (a), (b) or (c) above, a
certificate of a Financia Officer of the Borrower Representative in substantially the form of Exhibit C (i)
certifying, in the case of thefinancia statements delivered under clause (b) or (c), aspresenting fairly indl
materia respects the financial condition and results of operations of the Company and its consolidated
Subsidiaries on aconsolidated basis in accordance with GAAP consistently gpplied, subject to normal year-
end audit adj ustments and the absence of footnotes, (ii) certifying as to whether a Default has occurred and,
if a Default has occurred, specifying the details thereof and any action taken or proposed to be taken with
respect thereto, (iii) setting forth reasonably detailed calculations demonstrating compliance with Section
6.12 and (iv) stating whether any change in GAAP or in the application therecf has occurred since the date
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of the audited financia statements referred to in Section 3.04 and, if any such change has occurred,
specifying the effect of such change on the financia statements accompanying such certificate;

(e) concurrently with any delivery of financiad statements under clause (a) ebove, acertificae
of the accounting firm that reported on such financial statements stating whether they obtained knowledge
during the course of their examination of such financial statements of any Default (which certificate may
be limited to the extent required by accounting rules or guidelines);

(f) as soon as available but in any event no later than thirty (30) days after the end of each
fiscal year of the Company, a copy of the plan and forecast (including a projected consolidated and
consolidating bal ance sheet, income statement and cash flow statement) of the Company for each month of
the upcoming fiscal year (the “Projections’) in form reasonably satisfactory to the Administrative Agent;

(9) as soon as available but in any event within twenty (20) days of the end of each calendar
month (and within three (3) Business Days of the end of each calendar week which ends during a Reporting
Trigger Period or at any time that an Event of Default has occurred and is continuing), and at such other
times as may be requested by the Administrative Agent, as of the period then ended, a Borrowing Base
Certificate, and supporting information in connection therewith, together with any additiona reports with
respect o the Borrowing Base as the Administrative Agent may reasonably request;

(h) as soon as available but in any event within twenty (20) days of the end of each calendar
month (and within three (3) Business Days of the end of each calendar week which ends during a Reporting
Trigger Period or at any time that an Event of Default has occurred and is continuing) and at such other
times as may be requested by the Administrative Agent, as of the period then ended, all delivered
electronically in atext formatted file acceptable to the Administrative Agent;

(i) adetailed aging of the Borrowers' Accounts, includingall invoicesaged by invoice
date and due date (with an explanation of the terms offered), prepared in a manner reasonably
acceptable to the Administrative Agent, together with a summary specifying the name, address,
and balance due for each Account Debtor;

(iil) a schedule detailing the Borrowers Inventory, in form satisfactory to the
Administrative Agent, (1) by location (showing Inventory in transit, any Inventory located with a
third party under any consignment, bailee arrangement, or warehouse agreement), by class (raw
material, work-in-process and finished goods), by product type, and by volume on hand, which
Inventory shall be valued at the lower of cost (determined on a first-in, first-out basis) or market
and adjusted for Reserves as the Administrative Agent has previously indicated to the Borrower
Representative are deemed by the Administrative Agent to be gppropriate, and (2) including a
report of any variances or other results of Inventory counts performed by the Borrowers since the
last Inventory schedule (including information regarding sales or other reductions, additions,
returns, credits issued by Borrowers and complaints and claims made against the Borrowers);

(iii)  a worksheet of calculations prepared by the Borrowers to determine Eligible
Accounts and Eligible Inventory, such worksheets detailing the Accounts and Inventory excluded
from Eligible Accounts and Eligible Inventory and the reason for such exclusion;

(iv)  areconciliation of the Borrowers Accounts and Inventory between (A) the
amounts shown in the Borrowers' genera ledger and financia statements and the reports delivered
pursuant to clauses (i) and (ii) above and (B) the amounts and dates shown in the reports delivered
pursuant to clauses (i) and (ii) above and the Borrowing Base Certificate delivered pursuant to
clause (g) above as of such date; and
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(v)  areconciliation of the loan balance per the Borrowers' general ledger to the loan
balance under this Agresment;

(i) as soon as available but in any event within twenty (20) days of the end of each calendar
month and at such other times as may be requested by the Administrative Agent upon no |ess than five (5)
days' prior written notice, as of the month then ended, a schedule and aging of the Borrowers' accounts
payable, delivered dectronicaly in atext formatted file acceptable to the Administrative Agent;

() [reserved];
(k) promptly upon the Administrative Agent’s written request:

(i) copies of invoicesissued by the Borrowers in connection with any Accounts, credit
memos, shipping and delivery documents, and other information related thereto;

(ii)  copies of purchase orders, invoices, and shipping and delivery documents in
connection with any Inventory or Equipment purchased by any Loan Party;

(iii)  ascheduledetailing the balance of al intercompany accounts of the Loan Parties;

(iv)  an updated customer list for each Borrower and its Subsidiaries, which list shall
state the customer’s name, mailing address and phone number, delivered eectronicdly in a text
formatted file acceptabl e to the Admini strative Agent and certified astrue and correct by aFinancial
Officer of the Borrower Representative; and

(v) as of the period then ended, the Borrowers' sales journal, cash receipts journal
(identifying trade and non-trade cash receipts) and debit memo/credit memo journal;

(" [reserved];

(m)  assoon aspossibleand in any event within twenty (20) days of filing thereof, copies of all
tax returns filed by any Loan Party with the U.S. Internal Revenue Service;

(n) within twenty (20) days after the end of each fiscal year of the Company, a certificate of
good standing or the substantive equivalent available in the jurisdiction of incorporation, formation or
organization for each Loan Party from the gppropriate governmental officer in such jurisdiction;

(0) as soon as possible and in any event within twenty (20) days after the end of each calendar
month, a detailed listing of all advances of proceeds of Loans requested by the Borrower Representative
for each Borrower during the immediately preceding caendar month and a detaled listing of 4l
intercompany loans made by the Borrowers during such caendar month;

{s)] promptly after the same become publicly available, copies of all periodic and other reports,
proxy statements and other materids filed by any Loan Party or any Subsidiary with the SEC, or any
Governmental Authority succeeding to any or all of the functions of the SEC, or with any national securities
exchange, or distributed by any Borrower to its shareholders generally, as the case may be;

(Q) promptly after any written request therefor by the Administrative Agent or any Lender,

copies of (i) any documents described in Section 101(k)(1) of ERISA that any Loan Party or any ERISA
Affiliate may request with respect to any Multiemployer Plan and (ii) any notices described in Section
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101(1)(1) of ERISA that any Loan Party or any ERISA Affiliate may request with respect to any
Multiemployer Plan; provided that if aLoan Party or any ERISA Affiliate has not requested such documents
or notices from the administrator or sponsor of the gpplicable Multiemployer Plan, the gpplicable Loan
Party or the applicable ERISA Affiliate shal promptly make arequest for such documents and noticesfrom
such administrator or sponsor and shall provide copies of such documents and notices promptly after receipt
thereof;

(r) promptly following any written request therefor, (x) such other information regarding the
operations, changes in ownership of Equity Interests, business affairs and financial condition of any Loan
Party or any Subsidiary, or compliance with the terms of this Agreement, as the Administrative Agent or
any Lender may reasonably request, and (y) information and documentation reasonably requested by the
Administrative Agent or any Lender for purposes of compliance with applicable “know your customer”
and anti-money laundering rules and regulations, induding the USA PATRIOT Act and the Beneficia
Ownership Regulation;

(s) promptly after receipt thereof by any Loan Party or any Subsidiary, copies of each notice
or other correspondence received from the SEC (or comparable agency in any applicable non-U.S.
jurisdiction) concerning any investigation or possible investigation or other inquiry by the SEC or such
other agency regarding financial or other operationa results of any Loan Party or any Subsidiary thereof;

(t) promptly following any request therefor, copies of any detailed audit reports, management
letters or recommendations submitted to the board of directors (or the audit committee of the board of
directors) of any Borrower by independent accountants in connection with the accounts or books of the
Borrower or any Subsidiary, or any audit of any of them asthe Adminisirative Agent or any Lender (through
the Administrative Agent) may reasonably request; and

(u) the Loan Parties acknowledge that the Administrative Agent may order once per annum,
at the Borrowers' expense, certificates of good standing or the substantive equivalent in the juri sdiction of
incorporation, formation or organization for each Loan Party from the appropriate government office or
officer in such jurisdiction;

Documents required to be delivered pursuant to Section 5.01(a), (b) or (o) (to the extent any such
documents are included in materias otherwise filed with the SEC) may be delivered electronically and, if
so delivered, shal be deemed to have been delivered on the date (i) on which such materials are publicly
available as posted on the Electronic Data Gathering, Analysis and Retrieval system (EDGARY); or (ii) on
which such documents are posted on a Borrower’ sbehalf on an Internet or intranet website, if any, towhich
each Lender and the Administrative Agent have access (whether a commercia, third-party website or
whether made available by the Administrative Agent); provided that: (A) upon written request by the
Administrative Agent (or any Lender through the Administrative Agent) to the Borrower Representative,
the Borrower Representative shdl deliver paper copies of such documents to the Administrative Agent or
such Lender until a written request to cease delivering paper copies is given by the Administrative Agent
or such Lender and (B) the Borrower Representative shall notify the Administrative Agent and each Lender
(by fax or through Electronic Systems) of the posting of any such documents and provide to the
Administrative Agent through Electronic Systems electronic versions (i.e., soft copies) of such documents.
The Administrative Agent shal have no obligation to request the delivery of or to maintain paper copies of
the documents referred to above, and in any event shall have no responsibility to monitor compliance by
any Borrower with any such request by a Lender for delivery, and each Lender shall be solely responsible
for timely accessing posted documents or requesting delivery of paper copies of such document to it and
maintaining its copies of such documents.
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The Company represents and warrants that each of it, and its Controlling and Controlled entities,
registered or unregistered, publicly traded securities outstanding, or (ii) filesits financia statements with
the SEC and/or makes its financid statements available to potentid holders of its securities, and,
accordingly, the Company hereby (i) authorizes the Administrative Agent to make the financial statements
to be provided under Section 5.01(a), (b) and (c) above (collectively or individudly, as the context requires,
at the time such Financial Statements are provided hereunder, they shall dready have been made available
to holders of any such securities. The Company will not request that any other material be posted to Public-
Siders without expressly representing and warranting to the Administrative Agent in writing that such
materids do not constitute material non-public information within the meaning of the federal securities
laws or that the Relevant Entities have no outstanding SEC registered or unregistered, publicly traded
securities. Notwithstanding anything herein to the contrary, in no event shall the Company request that the
Administrative Agent make available to Public-Siders budgets or any certificates, reports or calculations
with respect to the Borrowers' compliance with the covenants contained herein or with respect to the
Borrowing Base.

SECTION 5.02 Notices of Material Events. The Borrowers will furnish to the Administrative
Agent and each Lender prompt (but in any event within any time period that may be specified below)
written notice of the following:

(a) the occurrence of any Default;

(b) receipt of any notice of any investigation by a Governmenta Authority or any litigation or
proceeding commenced or threatened against any Loan Party or any Subsidiary that (i) seeks damages in
excess of $500,000, (ii) seeksinjunctive relief, (iii) is asserted or instituted against any Plan, its fiduciaries
or its assets, (iv) dleges criminal misconduct by any L oan Party or any Subsidiary, (v) dleges the violation
of, or seeks to impose remedies under, any Environmental Law or rel ated Requirement of Law, or seeks to
impose Environmental Liability, (vi) asserts ligbility on the part of any Loan Party or any Subsidiary in
excess of $250,000 in respect of any tax, fee, assessment, or other governmental charge, or (vii) involves
any product recall;

(c) any Lien (other than Permitted Encumbrances) or claim made or asserted againgt any of
the Callateral;

(d)  any loss, damage, or destruction to the Collateral in the amount of $500,000 or mare,
whether or not covered by insurance;

(e) within two (2) Business Days of receipt thereof, any and all default notices received under
or with respect to any leased location or public warehouse where Collaterd islocated;

(f) all material amendmentsto any documents, agreements and/or instruments executed and/or
delivered in connection with any Material Indebtedness or Subordinated Indebtedness, together with acopy
of each such amendment;

(9) within two (2) Business Days after the occurrence thereof, any Loan Party entering into a

Swap Agreement or an amendment thereto, together with copies of al agreements evidencing such Swap
Agreement or amendment;
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(h)  the occurrence of any ERISA Event that, alone or together with any other ERISA Events
that have occurred, could reasonably be expected to result in liability of the Loan Parties and their
Subsidiaries in an aggregate amount exceeding $500,000;

(i) any material change in accounting or financial reporting practices by any Loan Party or
any Subsidiary;

() [reserved];

(k) any other devel opment that results, or could reasonably be expected to result in, a Material
Adverse Effect; and

)] any changein theinformation provided in the Beneficial Ownership Certification delivered
to such Lender that would result in a change to the list of beneficia owners identified in such certification.

Each notice delivered under this Section shall be accompanied by astatement of a Financia Officer
or other executive officer of the Borrower Representative setting forth the details of the event or
development requiring such notice and any action taken or proposed to be taken with respect thereto.

SECTION 5.03 Existence; Conduct of Business. Each Loan Party will, and will cause each
Subsidiary to, (a) do or cause to be done al things necessary to preserve, renew and keep in full force and
effect its legad existence and the rights, qudifications, licenses, permits, franchises, governmenta
authorizations, intellectual property rights, licenses and permits materia to the conduct of its business, and
maintain all requisite authority to conduct its business in each jurisdiction in which its business is
conducted, provided that the foregoing shall not prohibit any merger, consolidation, liquidation or
dissolution permitted under Section 6.03, and (b) carry on and conduct itsbusinessin substantially the same
manner and in substantially the same fields of enterprise as it is presently conducted.

SECTION 5.04 Payment of Obligations. Each Loan Party will, and will cause each Subsidiary
to, pay or discharge dl Materiad Indebtedness and all other materid liabilities and obligations, including
Taxes, before the same shall become delinquent or in default, except where (a) the validity or amount
thereof is being contested in good faith by appropriate proceedings, (b) such Loan Party or Subsidiary has
set aside on its books adequate reserves with respect thereto in accordance with GAAP and (c) such
liabilities would not result in aggregate ligbilities in excess of $250,000 and none of the Collatera would
become subject to forfeiture or loss as aresult of the contest; provided, however, that each Loan Party will,
and will cause each Subsidiary to, remit withholding taxes and other payroll taxes to eppropriate
Governmental Authorities as and when claimed to be due, notwithstanding the foregoing exceptions.

SECTION 5.05 Maintenance of Properties. Each Loan Party will, and will cause each Subsidiary
to, keep and maintain al property materia to the conduct of its business in good working order and
condition, ordinary wear and tear excepted.

SECTION 5.06 Books and Records; Inspection Rights. Each Loan Party will, and will cause
each Subsidiary to, (a) keep proper books of record and account in which full, true and correct entries are
made of al dealings and transactions in relation to its business and activities and (b) permit any
representatives designated by the Administrative Agent or any Lender (including employees of the
Administrative Agent, any Lender or any consultants, accountants, | awyers, agents and gpprai sers retained
by the Administrative Agent), upon reasonable prior notice, to visit and inspect its properties, to conduct at
such Loan Party’s premises field examinations of such Loan Party’ s assets, liabilities, books and records,
including examining and making extracts from its books and records, environmental assessment reports
and Phase | or Phase Il studies, and to discuss its affairs, finances and condition with its officers and
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independent accountants, all at such reasonable times and as often as reasonably requested. Each Loan
Party acknowledges that the Administrative Agent, after exercising its rights of inspection, may prepare
and distribute to the Lenders certain Reports pertaining to such Loan Party’s assets for interna use by the
Administrative Agent and the Lenders. The L oan Parties shall be responsible for the costs of expenses of
one (1) field examination during any 12-month period and one (1) additiona field examination (for thetotal
of two (2) such fidd examinations during any 12-month period) conducted at any time after Excess
Availability falls bdow 12.5% of the Aggregate Revolving Commitment at any time in such 12-month
period; provided that the Loan Parties shal be responsible for the costs and expenses of al fied
examinations conducted while an Event of Default has occurred and is continuing.

SECTION 5.07 Compliance with Laws and Material Contractual Obligations. Each Loan Party
will, and will cause each Subsidiary to, (i) comply with each Requirement of Law applicable to it or its
property (including without limitation Environmental Laws) and (ii) perform in all material respects its
obligations under materia agreements (including, without limitation, any Material Contract) to whichiitis
aparty. Each Loan Party will maintain in effect and enforce policies and procedures designed to ensure
compliance by such Loan Party, its Subsidiaries and their respective directors, officers, employees and
agents with Anti-Corruption Laws and gpplicable Sanctions.

SECTION 5.08 Use of Proceeds.

(a)  The proceeds of the Loans and the Letters of Credit will be used only for financing the
working capita needs of the Loan Parties in the ordinary course of business, to refinance certain existing
Indebtedness, and for other general corporate purposes of the Loan Parties permitted hereunder. No part
of the proceeds of any Loan and no Letter of Credit will be used, whether directly or indirectly, for any
purpose that entails a violation of any of the regulations of the Federad Reserve Board, including
Regulations T, U and X.

(b)  No Borrower will request any Borrowing or Letter of Credit, and no Borrower shall use,
and each Borrower shall procure that its Subsidiaries and its and their respective directors, officers,
employees and agents shall not use, the proceeds of any Borrowing or Letter of Credit (a) in furtherance of
an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of
value, to any Person in violation of any Anti-Corruption Laws, (b) for the purpose of funding, financing or
facilitating any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned
Country, except to the extent permitted for a Person required to comply with Sanctions, or (c) in any manner
that would result in the violation of any Sanctions applicable to any party hereto.

SECTION 5.09 Accuracy of Information. The Loan Parties will ensure that any information,
including financia statements or other documents, furnished to the Administrative Agent or the Lendersin
connection with this Agreement or any other Loan Document or any amendment or modification hereof or
thereof or waiver hereunder or thereunder contains no materia misstatement of fact or omits to state any
materia fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading, and the furnishing of such information shall be deemed to be a representation
and warranty by the Borrowers on the date thereof as to the matters specified in this Section; provided that,
with respect to projected financial information, the Loan Parties will only ensure that such information was
prepared in good faith based upon assumptions believed to be reasonable a the time.

SECTION 5.10 Insurance. Each Loan Party will, and will cause each Subsidiary to, maintain
with financially sound and reputable carriers having afinancial strength rating of at least A- by A.M. Best
Company (a) insurance in such amounts (with no greater risk retention) and against such risks (induding,
without limitation: loss or damage by fire and loss in transit; theft, burglary, pilferage, larceny,
embezzlement, and other crimind activities; business interruption; and genera liability) and such other
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hazards, as is customarily maintained by companies of established repute engaged in the same or similar
busi nesses operating in the same or similar locationsand (b) all insurance required pursuant to the Collatera
Documents. The Borrowers will furnish to the Lenders, upon request of the Administrative Agent, but no
less frequently than annually, information in reasonable detail as to the insurance so maintained.

SECTION 5.11 Casudty and Condemnation. The Borrowers will (a) furnish to the
Administrative Agent and the Lenders prompt written notice of any casualty or other insured damage to
any materia portion of the Collatera or the commencement of any action or proceeding for the taking of
any material portion of the Collatera or interest therei n under power of eminent domain or by condemnation
or similar proceeding and (b) ensure that the Net Proceeds of any such event (whether in the form of
insurance proceeds, condemnation awards or otherwise) are collected and applied in accordance with the
applicable provisions of this Agreement and the Collateral Documents.

SECTION 5.12 Appraisds. At any time that the Administrative Agent requests, each Loan Party
will provide the Administrative Agent with appraisals or updates thereof of its Inventory from an gppraiser
sdlected and engaged by the Administrative Agent, and prepared on a basis sdatisfactory to the
Administrative Agent, such appraisals and updates to include, without limitation, information required by
any applicable Requirement of Law. The Loan Parties shall be responsible for the costs of expenses of one
(1) Inventory appraisal during any 12-month period and one (1) additional field examination (for the total
of two (2) such Inventory gppraisals during any 12-month period) conducted at any time after Excess
Availability fals bdow 12.5% of the Aggregate Revolving Commitment at any time in such 12-month
period. Additiondly, there shal be no limitation on the number or frequency of Inventory appraisalsif an
Event of Default has occurred and is continuing, and the Loan Parties shall be responsible for the costs and
expenses of any such appraisals conducted while an Event of Default has occurred and is continuing.

SECTION 5.13 Depository Banks. Within ninety (90) days after the Effective Date (or such
longer period as the Administrative Agent may agree to in its sole discretion), each Borrower and each
Subsidiary will maintain the Administrative Agent as its principal depository bank, including for the
maintenance of operating, administrative, cash management (including, without limitation, changesto Loan
Parties' cash management systems in accordance with standard asset-based lending account practicesin a
manner reasonably acceptable to Agent), collection activity and other deposit accounts for the conduct of
its business.

SECTION 5.14 Additiona Collateral; Further Assurances.

(a) Subject to applicable Requirement of Law, each Loan Party will cause each Domestic
Subsidiary formed or acquired after the date of this Agreement to become a Loan Party by executing a
Joinder Agreement. Upon execution and delivery thereof, each such Person (i) shall automatically become
a Loan Guarantor hereunder and thereupon shall have al of the rights, benefits, duties and obligations in
such capacity under the Loan Documents and (ii) will grant Liens to the Administrative Agent, for the
benefit of the Administrative Agent and the other Secured Parties, in any property of such Loan Party which
constitutes Collaterd, including any parcel of red property located in the U.S. owned by any Loan Party.

(b) Each Loan Party will cause (i) 100% of the issued and outstanding Equity Interests of each
of its Domestic Subsidiaries and (ii) 65% (or such greater percentage that could not reasonably be expected
to cause any material adverse tax consequences) of the issued and outstanding Equity Interests entitled to
vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and 100% of the issued and outstanding
Equity Interests not entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2) in each
Foreign Subsidiary directly owned by such Borrower or any Domestic Subsidiary to be subject at all times
to afirst priority, perfected Lien in favor of the Administrative Agent, for the benefit of the Administrative
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Agent and the other Secured Parties, pursuant to the terms and conditions of the Loan Documents or other
security documents as the Administrative Agent shall reasonably request.

(c) Without limiting the foregoing, each Loan Party will, and will cause each Subsidiary to,
execute and deliver, or cause to be executed and delivered, to the Administrative Agent such documents,
agreements and instruments, and will take or cause to be taken such further actions (including thefiling and
recording of financing statements, fixture filings, mortgages, deeds of trust and other documents and such
other actions or deliveries of the type required by Section 4.01, as applicable), which may be required by
any Requirement of Law or which the Administrative Agent may, from time to time, reasonably request to
carry out the terms and conditions of this Agreement and the other L oan Documents and to ensureperfection
and priority of the Liens created or intended to be created by the Collatera Documents, all in form and
substance reasonably satisfactory to the Administrative Agent and dl at the expense of the Loan Parties.
Notwithstanding the foregoing, at any time after an Event of Default, each Loan Party will, upon the request
of the Administrative Agent, cause each Foreign Subsidiary to become a Loan Party and a Loan Guarantor
and to grant Liens to the Administrative Agent on its assets and have the balance of its Equity Interests
pledged to the Administrative Agent.

(d) If any assets (including any real property or improvements thereto or any interest therein)
are acquired by any Loan Party after the Effective Date (other than assets constituting Collateral under the
Security Agreement that become subject to the Lien under the Security Agreement upon acquisition
thereof), the Borrower Representative will (i) notify the Administrative Agent and the Lenders thereof and,
if requested by the Administrative Agent or the Required Lenders, cause such assets to be subjected to a
Lien securing the Secured Obligations and (ii) take, and cause each gpplicable Loan Party to take, such
actions as shall be necessary or reasonably requested by the Administrative Agent to grant and perfect such
Liens, including actions described in paragraph (c) of this Section, al at the expense of the Loan Parties.

SECTION 5.15 Good Standing. Each Loan Party shall remain in good standing under the laws
of thejurisdiction of its organization.

SECTION 5.16 Post-Closing Matters. Each Loan Party, as gpplicable, shall execute and deliver
and complete the tasks set forth on Schedule 5.16 attached hereto (unless otherwise waived by the
Administrative Agent in its sole discretion), in each case within time limits specified on such schedule (or
such |ater times as the Administrative Agent may agreeto in its sole discretion).

Until all of the Secured Obligations have been Paid in Full, each Loan Party executing this
Agreement covenants and agrees, jointly and severaly with all of the other Loan Parties, with the Lenders
that:

SECTION 6.01 Indebtedness. No Loan Party will, nor will it permit any Subsidiary to, creete,
incur, assume or suffer to exist any Indebtedness, except:

(a)  the Secured Obligations;

(b) Indebtedness existing on the date hereof and set forth in Schedule 6.01 and any extensions,
renewals, refinancings and replacements of any such Indebtedness in accordance with dlause (f) hereof;

(c) Indebtedness of any Loan Party to any Subsidiary or any other Loan Party and of any
Subsidiary to any Loan Party or any other Subsidiary, provided that (i) Indebtedness of any Subsidiary that
is not a Loan Party to any Loan Party shall be subject to Section 6.04 and (ii) Indebtedness of any Loan
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Party to any Subsidiary that is not a Loan Party shall be subordinated to the Secured Obligations on terms
reasonably satisfactory to the Administrative Agent;

(d) Guarantess by any Loan Party of Indebtedness of any Subsidiary or another Loan Party
and by any Subsidiary of Indebtedness of any Loan Party or any other Subsidiary; provided that (i) the
Indebtedness so Guaranteed is permitted by this Section 6.01, (ii) Guarantees by any Loan Party of
Indebtedness of any Subsidiary that is not aLoan Party shall, in each case, be subject to the limitations set
forthin Section 6.04 and (iii) Guarantees permitted under thisclause (d) shall be subordinated to the Secured
Obligations on the same terms as the Indebtedness so Guaranteed is subordinated to the Secured
Obligations;

(e) Indebtedness of any Borrower or any Subsidiary incurred to finance the acquisition,
construction or improvement of any fixed or capital assets (whether or not constituting purchase money
Indebtedness), incduding Capital Lease Obligations and any | ndebtedness assumed in connection with the
acquisition of any such assets or secured by a Lien on any such assets prior to the acquisition thereof, and
extensions, renewas and replacements of any such Indebtedness in accordance with clause (f) below;
provided that (i) such Indebtednessis incurred prior to or within ninety (90) days after such acquisition or
the completion of such construction or improvement and (ii ) theaggregate principal amount of Indebtedness
permitted by this clause (e) together with any Refinance Indebtedness in respect thereof permitted by clause
(f) below, shall not exceed $1,000,000 at any time outstanding;

(f) Indebtedness which represents extensions, renewals, refinancing or replacements (such
Indebtedness being so extended, renewed, refinanced or replaced being referred to herein as the * Refinance

being referred to herein asthe " Origina Indebtedness’ ); provided that (i) such Refinance Indebtedness does
not increase the principal amount or interest rate of the Origind Indebtedness, (ii) any Liens securing such
Refinance Indebtedness are not extended to any additional property of any Loan Party or any Subsidiary,
(iii) no Loan Party or any Subsidiary that is not originaly obligated with respect to repayment of such
Original Indebtedness is required to become obligated with respect to such Refinance Indebtedness, (iv)
such Refinance Indebtedness does not result in a shortening of the average weighted maturity of such
Origina Indebtedness, (v) the terms of such Refinance Indebtedness other than fees and interest are not less
favorable to the obligor thereunder than the origina terms of such Criginal Indebtedness and (vi) if such
Original Indebtedness was subordinated in right of payment to the Secured Obligations, then the terms and
conditions of such Refinance Indebtedness must i ncl ude subordination terms and conditions that areat least
as favorable to the Administrative Agent and the Lenders as those that were applicable to such Origina
Indebtedness;

(9) Indebtedness owed to any Person providing workers' compensation, health, disability or
other employee benefits or property, casualty or liability insurance, pursuant to reimbursement or
indemnification obligations to such Person, in each case incurred in the ordinary course of business;

(h) Indebtedness of any Loan Party in respect of performance bonds, bid bonds, appeal bonds,
surety bonds and similar obligations, in each case provided in the ordinary course of business;

(i) Indebtedness of any Person that becomes a Subsidiary after the date hereof; provided that
(i) such Indebtedness exists at the time such Person becomes a Subsidiary and is not created in
contempl ation of or in connection with such Person becoming a Subsidiary and (ii) the aggregate principa
amount of Indebtedness permitted by this clause (i), together with any Refinance Indebtedness in respect
thereof permitted by clause (f) above, shall not exceed $500,000 at any time outstanding;

() [reserved]; and

DB1/ 102580159.10 81




(k) other unsecured |ndebtedness in an aggregate principal amount not exceeding $5,000,000
at any time outstanding.

SECTION 6.02 Liens. No Loan Party will, nor will it permit any Subsidiary to, create, incur,
assume or permit to exist any Lien on any property or asset now owned or hereafter acquired by it, or assign
or sell any income or revenues (including Accounts) or rights in respect of any thereof, except:

(a) Liens created pursuant to any Loan Document;
(b) Permitted Encumbrances;

(c) any Lien on any property or asset of any Borrower or any Subsidiary existing on the date
hereof and set forth in Schedule 6.02; provided that (i) such Lien shall not gpply to any other property or
asset of such Borrower or Subsidiary or any other Borrower or Subsidiary and (ii) such Lien shall secure
only those obligations which it secures on the date hereof, and extensions, renewals and replacements
thereof that do not increase the outstanding principal amount thereof;

(d) Liens on fixed or capital assets acquired, constructed or improved by any Borrower or any
Subsidiary; provided that (i) such Liens secure Indebtedness permitted by clause () of Section 6.01,
(ii) such Liens and the Indebtedness secured thereby are incurred prior to or within ninety (90) days after
such acquisition or the completion of such construction or improvement, (iii) the Indebtedness secured
thereby does not exceed 100% of the cost of acquiring, constructing or improving such fixed or capita
assetsand (iv) such Liens shall not apply to any other property or assets of such Borrower or Subsidiary or
any other Borrower or Subsidiary;

(e) any Lien existing on any property or asset (other than Accounts and Inventary) prior to the
acquisition thereof by any Borrower or any Subsidiary or existing on any property or asset (other than
Accounts and Inventory) of any Person that becomes a Loan Party after the date hereof prior to the time
such Person becomes a Loan Party; provided that (i) such Lien is not created in contemplation of or in
connection with such acquisition or such Person becoming a L oan Party, as the case may be, (ii) such Lien
shall not apply to any other property or assets of the Loan Party and (iii) such Lien shall secure only those
obligations which it secures on the date of such acquisition or the date such Person becomes a Loan Party,
as the case may be;

(f) Liens of a collecting bank arising in the ordinary course of business under Section 4-208
of the UCC in effect in the relevant juri sdiction covering only the items being collected upon;

(9) Liens arising out of Sale and Leaseback Transactions permitted by Section 6.06; and

(h) Liens granted by a Subsidiary that is not a Loan Party in favor of any Borrower or another
Loan Party in respect of Indebtedness owed by such Subsidiary.

Notwithstanding the foregoing, none of the Liens permitted pursuant to this Section 6.02 may at
any time attach to any Loan Party's (1) Accounts, other than those permitted under clause (a) of the

definition of Permitted Encumbrances and clause (a) above and (2) Inventory, other than those permitted
under clauses (a) and (b) of the definition of Permitted Encumbrances and clause (a) above

SECTION 6.03 Fundamental Changes.
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(a) No Loan Party will, nor will it permit any Subsidiary to, merge into or consolidate with
any other Person, or permit any other Person to merge into or consolidate with it, or liquidate or dissolve,
except that, if at the time thereof and immediately after giving effect thereto no Event of Default shall have
occurred and be continuing (i) any Subsidiary of any Borrower may merge into a Borrower in atransaction
inwhich such Borrower (or the Company if multiple Borrowersareinvolved) isthesurviving entity, (ii) any
Loan Party (other than a Borrower) may merge into any other Loan Party in a transaction in which the
surviving entity is aLoan Party and (iii) any Subsidiary that is not a Loan Party may liquidate or dissolve
if the Loan Party which owns such Subsidiary determines in good faith that such liquidation or dissolution
isin the best interests of such Loan Party and is not materidly disadvantageous to the Lenders; provided
that any such merger involving a Person that is not a wholly owned Subsidiary immediately prior to such
merger shall not be permitted unless also permitted by Section 6.04.

(b) No Loan Party will, nor will it permit any Subsidiary to, engage to any materid extent in
any business other than businesses of the type conducted by the Borrowers and their Subsidiaries on the
date hereof and businesses reasonably related thereto.

(c) No Loan Party will, nor will it permit any Subsidiary to, change its fiscal year from the
basisin effect on the Effective Date.

(d) No Loan Party will change the accounting basis upon which its financia statements are
prepared.

(e) No Loan Party will change the tax filing elections it has made under the Code.

SECTION 6.04 Investments, Loans, Advances, Guarantess and Acqguisitions. No Loan Party
will, nor will it permit any Subsidiary to, form any subsidiary after the Effective Date, or purchase, hold or
acquire (induding pursuant to any merger with any Person that was not a Loan Party and awholly owned
Subsidiary prior to such merger) any evidences of Indebtedness or Equity Interests or other securities
(including any option, warrant or other right to acquire any of the foregoing) of, make or permit to exist
any loans or advances to, Guarantee any obligations of, or make or permit to exist any investment or any
other interest in, any other Person, or purchase or otherwise acquire (in one transaction or a series of
transactions) any assets of any other Person constituting abusiness unit (whether through purchase of assets,
merger or otherwise), except:

(a) Permitted Investments, subject to control agreementsin favor of the Administrative Agent
for the benefit of the Secured Parties or otherwise subject to a perfected security interest in favor of the
Administrative Agent for the benefit of the Secured Parties;

(b) investments in existence on the date hereof and described in Schedule 6.04;

(c) investments by the Loan Parties and their Subsidiariesin Equity | nterestsin their respective
Subsidiaries, provided that, in each case (i) any such Equity Interests held by a Loan Party shall be pledged
pursuant to the Security Agreement (subject to the limitations gpplicable to Equity Interests of a Foreign
Subsidiary referred to in Section 5.14) (ii) the aggregate amount of investments by Loan Parties in
Subsidiaries that are not Loan Parties (together, in each case, with outstanding intercompany loans
permitted under clause (B) to the proviso to Section 6.04(d) and outstanding Guarantees permitted under
the proviso to Section 6.04(e)) shal not exceed $500,000 at any time outstanding (in each case determined
without regard to any write-downs or write-offs), and (iii) no such investmentsinto a Subsidiary that is not
a Loan Party may be made while a Default is continuing or would result therefrom;

DB1/ 102580159.10 83




(d)  loansor advances made by any Loan Party to any Subsidiary and made by any Subsidiary
to a Loan Party or any other Subsidiary; provided that (A) any such loans and advances made by a Loan
Party shall be evidenced by a promissory note pledged pursuant to the Security Agreement; (B) the amount
of such loans and advances made by L oan Partiesto Subsidiaries that are not L oan Parties (together, in each
case with outstanding investments permitted under clause (ii) to the proviso to Section 6.04(c) and
outstanding Guarantees permitted under the proviso to Section 6.04(e)) shal not exceed $500,000 at any
time outstanding (in each case determined without regard to any write-downs or write-offs); and (C) no
such loans or advances may be made to aSubsidiary that is not a Loan Party whileany Default is continuing
or would result therefrom;

(e) Guarantess congtituting Indebtedness permitted by Section6.01, provided that the
aggregate principal amount of |ndebtedness of Subsidiaries that are not Loan Parties that is Guaranteed by
any Loan Party (together, in each case with outstanding investments permitted under clause (ii) to the
proviso to Section 6.04(c) and outstanding intercompany loans permitted under clause (B) to theproviso to
Section 6.04(d)) shall not exceed $500,000 at any time outstanding (in each case determined without regard
to any write-downs or write-offs);

(f) loans or advances made by a Loan Party to its employees on an arms-length basis in the
ordinary course of business consistent with past practices for travel and entertainment expenses, rel ocation
costs and similar purposes up to amaximum of $250,000 in the aggregate at any one time outstanding;

(9) notes payable, or stock or other securities issued by Account Debtors to a Loan Party
pursuant to negotiated agreements with respect to seftlement of such Account Debtor's Accounts in the
ordinary course of business, consistent with past practices;

(h) investmentsin the form of Swap Agreements permitted by Section 6.07;

(i) investments of any Person existing at the time such Person becomes a Subsidiary of a
Borrower or consolidates or merges with a Borrower or any of the Subsidiaries (including in connection
with a Permitted Acquisition) so long as such investments were not made in contempl ation of such Person
becoming a Subsidiary or of such merger;

i) investments received in connection with the disposition of assets permitted by
Section 6.05;

(k) Permitted Acquisitions;

(1 investments constituting deposits described in dauses (c) and (d) of the definition of the
term * Permitted Encumbrances’; and

(m) in addition to investments otherwise expressly permitted by this Section 6.04, other
investments by L oan Parties or Subsidiariesin an aggregate amount not to exceed (i) $1,500,000 per Fiscal
Y ear and (ii) $3,000,000 in the aggregate during the term of this Agreement; provided that, in each case the
Payment Conditions are satisfied with respect to such investment.

SECTION 6.05 Asset Sales. No Loan Party will, nor will it permit any Subsidiary to, sdll,
transfer, lease or otherwise dispose of any asset, including any Equity Interest owned by it, nor will any
Borrower permit any Subsidiary to issue any additional Equity Interest in such Subsidiary (other than to
another Borrower or another Subsidiary in compliance with Section 6.04), except:
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(a) sales, transfers and dispositions of (i) Inventory in the ordinary course of business and (ii)
used, obsolete, worn out or surplus equipment or property in the ordinary course of business;

(b) sales, transfers and dispositions of assets that are solely among: (i) Borrowers, (i) Loan
Parties (other than Borrowers), or (jii) Subsidiaries that are not Loan Parties; provided that any such sales,
transfers or dispositions shal be made in compliance with Section 6.09;

(c) sales, transfers and dispositions of Accountsin connecti on with the compromi se, settlement
or collection thereof (including, without limitation, saes, transfers and dispositions of Accounts not in
excess of $500,000, in the aggregate, in connection with supply chain financing, open account services and
similar trade finance services);

(d) sales, transfers and dispositions of Permitted Investments;
(e) Sale and Leaseback Transactions permitted by Section 6.06;

(f) dispositions resulting from any casualty or other insured damage to, or any taking under
power of eminent domain or by condemnation or similar proceeding of, any property or asset of any
Borrower or any Subsidiary; and

(9) sales, transfers and other dispositions of assets (other than Equity Interestsin a Subsidiary,
Accounts, Inventory or intellectual property) that are not permitted by any other clause of this Section,
provided that the aggregate fair market value of all assets sold, transferred or otherwise disposed of in
reliance upon this paragraph (g) shall not exceed $500,000 during any fiscal year of the Company;

provided that al sales, transfers, |eases and other dispositions permitted hereby (other than those
permitted by clauses (b) and (f) above) shall be made for fair value and for at | east 75% cash consideration.

SECTION 6.06 Sale and Leaseback Transactions. No Loan Party will, nor will it permit any
Subsidiary to, enter into any arrangement, directly or indirectly, whereby it shall sell or transfer any
property, red or personal, used or useful in its business, whether now owned or hereafter acquired, and
thereafter rent or lease such property or other property that it intends to use for substantialy the same
purpose or purposes as the property sold or transferred (a * Sale and L easeback Transaction”), except for
any such sae of any fixed or capital assets by any Borrower or any Subsidiary that is made for cash
consideration in an amount not less than the fair value of such fixed or capita asset and is consummated
within ninety (90) days after such Borrower or such Subsidiary acquires or completes the construction of
such fixed or capital asset.

SECTION 6.07 Swap Agreements. No Loan Party will, nor will it permit any Subsidiary to,
enter into any Swap Agreement, except (a) Swap Agreements entered into to hedge or mitigate risks to
which any Borrower or any Subsidiary has actual exposure (other than those in respect of Equity Interests
of any Borrower or any of its Subsidiaries), and (b) Swap Agreements entered into in order to effectively
cap, collar or exchange interest rates (from floating to fixed rates, from one floating rate to another floating
rate or otherwise) with respect to any interest-bearing liability or investment of any Borrower or any
Subsidiary.

SECTION 6.08 Restricted Payments; Certain Payments of Indebtedness.
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(a) No Loan Party will, nor will it permit any Subsidiary to, declare or make, or agree to declare
or make, directly or indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise)
to do so, except:

(i) each of the Borrowers may declare and pay dividends with respect to its common
stock payable solely in additiond shares of its common stock, and, with respect to its preferred
stock, payable solely in additiona shares of such preferred stock or in shares of its common stock,

(i) any Subsidiary may make a Restricted Payment to a Borrower and any Subsidiary
which is not a Loan Party may make a Restricted Payment to another Subsidiary,

(iii)  theBorrowers may make Restricted Payments, not exceeding $250,000 during any
fiscal year of the Company, pursuant to and in accordance with stock option plans or other benefit
plans for management or employees of the Borrowers and their Subsidiaries and

(iv)  the Borrowers may make other Restricted Payments subject to the satisfaction of
the Payment Conditions so long as such Restricted Payments are permitted by applicable law.

(b) No Loan Party will, nor will it permit any Subsidiary to, meke or agree to pay or make,
directly or indirectly, any payment or other distribution (whether in cash, securities or other property) of or
in respect of principal of or interest on any Indebtedness, or any payment or other distribution (whether in
cash, securities or other property), including any sinking fund or similar deposit, on account of the purchase,
redemption, retirement, acquisition, cancellation or termination of any Indebtedness, except:

(i) payment of |ndebtedness created under the Loan Documents;

(i)  payment of regularly scheduled interest and principa payments as and when due
in respect of any Indebtedness permitted under Section 6.01, other than payments in respect of the
Subordinated Indebtedness prohibited by the subordination provisions thereof;

(iii)  refinancings of Indebtedness to the extent permitted by Section 6.01; and

(iv)  payment of secured Indebtedness that becomes due as aresult of the voluntary sdle
or transfer of the property or assets securing such Indebtedness to the extent such sale or transfer is
permitted by the terms of Section 6.05.

SECTION 6.09 Transections with Affiliates. No Loan Party will, nor will it permit any
Subsidiary to, sell, lease or otherwise transfer any property or assets to, or purchase, lease or otherwise
acquire any property or assets from, or otherwise engage in any other transactions with, any of its Affiliates,
except (a) transactions that (i) are in the ordinary course of business and (ii) are at prices and on terms and
conditions not less favorable to such Loan Party or such Subsidiary than could be obtained on an am's-
length basis from unrelated third parties, (b) transactions between or among (i) any Borrowersnot involving
any other Affiliate or (ii) Loan Parties (other than any Borrower) not invalving any other Affiliate, (c) any
investment permitted by Section 6.04(c) or 6.04(d), (d) any Indebtedness permitted under Section 6.01(c),
(e) any Restricted Payment permitted by Section 6.08, (f) loans or advances to empl oyees permitted under
Section 6.04, (g) the payment of reasonable fees to directors of any Borrower or any Subsidiary who are
not employees of such Borrower or Subsidiary, and compensation and empl oyee benefit arrangements paid
to, and indemnities provided for the benefit of, directors, officers or employees of the Borrowers or their
Subsidiariesinthe ordinary course of business and (h) any i ssuances of securities or other payments, awards
or grants in cash, securities or otherwise pursuant to, or the funding of, employment agreements, stock
options and stock ownership plans approved by a Borrower's board of directors.
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SECTION 6.10 Restrictive Agreements. No Loan Party will, nor will it permit any Subsidiary
to, directly or indirectly, enter into, incur or permit to exist any agreement or other arrangement that
prohibits, restricts or imposes any condition upon (a) the ability of such Loan Party or any Subsidiary to
create, incur or permit to exist any Lien upon any of its property or assets, or (b) the ability of any Subsidiary
to pay dividends or other distributions with respect to any of its Equity Interests or to make or repay loans
or advances to any Borrower or any other Subsidiary or to Guarantee Indebtedness of any Borrower or any
other Subsidiary; provided that (i) the foregoing shd! not apply to restrictions and conditions imposed by
any Requirement of Law or by any Loan Document, (ii) the foregoing shall not apply to restrictions and
conditions existing on the dete hereof identified on Schedule 6.10 (but shall apply to any extension or
renewal of, or any amendment or modification expanding the scope of, any such restriction or condition),
(iii) the foregoing shall not apply to customary restrictions and conditions contained in agreements relating
to the sale of a Subsidiary pending such sale, provided that such restrictions and conditions apply only to
the Subsidiary that is to be sold and such sdeis permitted hereunder, (iv) clause (a) of the foregoing shall
not gpply to restrictions or conditions i mposed by any agreement relating to secured | ndebtedness permitted
by this Agreement if such restrictions or conditions apply only to the property or assets securing such
Indebtedness and (v) clause (a) of the foregoing shall not goply to customary provisionsin leases and other
contracts restricting the assignment thereof.

SECTION 6.11 Amendment of Material Documents. No Loan Party will, nor will it permit any
Subsidiary to, amend, modify or waive any of its rights under (a) any agreement relating to any
Subordinated Indebtedness, (b) its charter, articles or certificate of incorporation or organization, by-laws,
operating, management or partnership agreement or other organizationa or governing documents, (c) any
Material Contract (other than the Pacific Direct License Agreement), to the extent any such amendment,
modification or waiver would be adverse to the Lenders, and (d) the Pacific Direct License Agresment
unless such amendment, modification or waiver is permitted pursuant to the terms of the Pacific Direct
Collatera Assignment.

SECTION 6.12 Fixed Charge Coverage Ratio. Upon the occurrence of and during the
continuation of the Financial Covenant Testing Trigger Period, the Loan Parties will not permit the Fixed
Charge Coverage Ratio to be less than 1.10 to 1.00 at dl times when measured on any trailing four quarter
basis. At dl times after the Administrative Agent’s receipt of the 2019 Audited Financiad Statements, the
Loan Partieswill not permit the Fixed Charge Coverage Ratio, as of thelast day of any fisca quarter of the
Company, to be less than 1.10 to 1.00 when measured on any trailing four quarter basis.

ARTICLE VI Events of Default

(a) the Borrowers shall fail to pay any principa of any Loan or any reimbursement obligation
in respect of any LC Disbursement when and as the same shall become due and payable, whether at the due
date thereof or at adate fixed for prepayment thereof or otherwise;

(b)  the Borrowers shall fail to pay any interest on any Loan or any fee or any other amount
(other than an amount referred to in clause (a) of this Article) payable under this Agreement or any other
Loan Document, when and as the same shall become due and payable;

(¢)  any representation or warranty made or deemed made by or on behalf of any Loan Party or
any Subsidiary in, or in connection with, this Agreement or any other Loan Document or any amendment
or modification hereof or thereof or waiver hereunder or thereunder, or in any report, certificate, financia
statement or other document furnished pursuant to or in connection with this Agreement or any other Loan
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Document or any amendment or modification hereof or thereof or waiver hereunder or thereunder, shall
prove to have been materially incorrect when made or deemed made;

(d) any Loan Party shal fail to observe or perform any covenant, condition or agreement
contained in Section 5.02(a), 5.03 (with respect to a Loan Party's existence) or 5.08 or in Article V1;

()  any Loan Party shall fail to observe or perform any covenant, condition or agreement
contained in this Agreement (other than those which constitute a default under another Section of this
Article), and such failure shall continue unremedied for aperiod of (i) five (5) days after the earlier of any
Loan Party’ s knowledge of such breach or notice thereof from the Administrative Agent (which notice will
be given at the request of any Lender) if such breach relates to terms or provisions of Section 5.01, 5.02
(other than Section 5.02(a)), 5.03 through 5.07, 5.10, 5.11 or 5.13 of this Agreement or (ii) fifteen (15) days
after the earlier of any Loan Party’s knowledge of such breach or notice thereof from the Administrative
Agent (which notice will begiven at the request of any Lender) if such breach relatesto terms or provisions
of any other Section of this Agreement;

(f) any Loan Party or Subsidiary shdl fail to make any payment (whether of principa or
interest and regardless of amount) in respect of any Material Indebtedness, when and as the same shall
become due and payable;

(9) any event or condition occursthat resultsin any Material Indebtedness becoming due prior
to its scheduled maturity or that enables or permits (with or without the giving of notice, the lgpse of time
or both) the holder or holders of any Material Indebtedness or any trustee or agent on its or their behaf to
cause any Materia Indebtedness to become due, or to require the prepayment, repurchase, redemption or
defeasance thereof, prior to its scheduled maturity; provided that this clause (g) shall not apply to secured
Indebtedness that becomes due as a result of the voluntary sale or transfer of the property or assets securing
such Indebtedness to the extent such sale or transfer is permitted by Section 6.05;

(h) an involuntary proceeding shall be commenced or an involuntary petition shal be filed
seeking (i) liquidation, reorganization or other relief in respect of a Loan Party or Subsidiary or its debts,
or of asubstantia part of its assets, under any federal, state or foreign bankruptcy, insol vency, receivership
or similar law now or hereafter in effect or (ii) the appointment of a receiver, trustee, custodian,
sequestrator, conservator or similar officia for any Loan Party or Subsidiary or for a substantial part of its
assets, and, in any such case, such proceeding or petition shall continue undismissed for sixty (60) days or
an order or decree gpproving or ordering any of the foregoing shall be entered;

(i) any Loan Party or Subsidiary shall (i) voluntarily commence any proceeding or file any
petition seeking liquidation, reorganization or other relief under any Federal, state or foreign bankruptcy,
insolvency, receivership or similar law now or hereafter in effect, (ii) consent to the institution of , or fal to
contest in atimely and gppropriate manner, any proceeding or petition described in clause (h) of this Article,
(iii) apply for or consent to the gppointment of a receiver, trustee, custodian, sequestrator, conservator or
similar officid for such Loan Party or Subsidiary or for a substantial part of its assets, (iv) file an answer
admitting the material alegations of apetition filed against it in any such proceeding, (v) make a general
assignment for the benefit of creditors or (vi) take any action for the purpose of effecting any of the
foregoing;

() any Loan Party or Subsidiary shal become unable, admit in writing itsinability, or publicly
declareitsintention not to, or fail generdly to pay its debts as they become due;

(k) (i) one or more judgments for the payment of money in an aggregate amount in excess of
$500,000 shall be rendered against any Loan Party, any Subsidiary or any combination thereof and the same
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shal remain undischarged for a period of thirty (30) consecutive days during which execution shal not be
effectively stayed, or any action shall be legally taken by a judgment creditor to attach or levy upon any
assets of any Loan Party or Subsidiary to enforce any such judgment; or (ii) any Loan Party or Subsidiary
shall fail within thirty (30) days to discharge one or more non-monetary judgments or orders which,
individually or in the aggregate, could reasonably be expected to have a Materiad Adverse Effect, which
judgments or orders, in any such case, are not stayed on gopeal or otherwise being appropriately contested
in good faith by proper proceedings diligently pursued;

n an ERISA Event shall have occurred that, in the opinion of the Required Lenders, when
taken together with all other ERISA Events that have occurred, could reasonably be expected to result in
liability of the Loan Parties and their Subsidiaries in an aggregate amount exceeding (i) $500,000 in any
year or (ii) $1,500,000 for dl periods;

(m)  aChangein Control shal occur;

(n) the occurrence of any “default’, as defined in any Loan Document (other than this
Agreement) or the breach of any of the terms or provisions of any Loan Document (other than this
Agreement), which default or breach continues beyond any period of grace therein provided;

(o) the Loan Guaranty shall fail to remainin full force or effect or any action shall be taken to
discontinue or to assert the invdidity or unenforceability of the Loan Guaranty, or any Loan Guarantor
shall fail to comply with any of the terms or provisions of the Loan Guaranty to which it isa party, or any
Loan Guarantor shall deny that it has any further liability under the Loan Guaranty to whichitisaparty, or
shall give notice to such effect, including, but not limited to notice of termination delivered pursuant to
Section 10.08;

(P) except as permitted by the terms of any Collateral Document, (i) any Collateral Document
shdll for any reason fail to create a valid security interest in any Collatera purported to be covered thereby,
or (ii) any Lien securing any Secured Obligation shall cease to be a perfected, first priority Lien;

(q) any Collatera Document shall fail to remain in full force or effect or any action shall be
taken to discontinue or to assert the invalidity or unenforceability of any Collaterd Document;

(n any material provision of any Loan Document for any reason ceases to be valid, binding
and enforcesble in accordance with its terms (or any Loan Party shall chalenge the enforceability of any
Loan Document or shall assert in writing, or engage in any action or inaction that evidences its assertion,
that any provision of any of the Loan Documents has ceased to be or otherwise is not valid, binding and
enforceable in accordance with its terms); or

(s) any Loan Party is criminally indicted or convicted under any law that may reasonably be
expected to lead to a forfeiture of any property of such Loan Party having a fair market value in excess of
$500,000;

then, and in every such event (other than an event with respect to the Borrowers described in clause
(h) or (i) of this Article), and at any time thereafter during the continuance of such event, the Administrative
Agent may, and at the request of the Required Lenders shall, by noticeto the Borrower Representative, take
any or al of the following actions, at the same or different times: (i) terminate the Commitments,
whereupon the Commitments shal | terminateimmediately, (ii) declare the L oansthen outstanding to be due
and payable in whole (or in part, but ratably as among the Classes of Loans and the Loans of each Class a
the time outstanding, in which case any principal not so declared to be due and payable may thereafter be
declared to be due and payable), whereupon the principa of the Loans so declared to be due and payable,
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together with accrued interest thereon and d| fees and other obligations of the Borrowers accrued hereunder,
shdl become due and payable immediately, in each case without presentment, demand, protest or other
notice of any kind, al of which are hereby waived by the Borrowers, and (iii) require cash collateral for the
LC Exposure in accordance with Section 2.06(j) hereof; and in the case of any event with respect to the
Borrowers described in clause (h) or (i) of this Article, the Commitments shall automatically terminate and
the principa of the Loans then outstanding and the cash collatera for the LC Exposure, together with
accrued interest thereon and all fees and other obligations of the Borrowers accrued hereunder, shall
automatically become due and payable, in each case without presentment, demand, protest or other notice
of any kind, all of which are hereby waived by the Borrowers. Upon the occurrence and during the
continuance of an Event of Default, the Administrative Agent may, and at the request of the Required
Lenders shall, increase the rate of interest applicable to the Loans and cother Obligations as set forth in this
Agreement and exercise any rights and remedies provided to the Administrative Agent under the Loan
Documents or at law or equity, including all remedies provided under the UCC.

ARTICLE VI The Administrative Agent

SECTION 8.01 Authorization and Action.

(a) Each Lender, on behalf of itself and any of its Affiliates that are Secured Parties and the
Issuing Bank hereby irrevocably gppoints the entity named as Administrative Agent in the heading of this
Agreement and its successors and assigns to serve as the administrative agent and collatera agent under the
Loan Documents and each Lender and the Issuing Bank authorizes the Administrative Agent to take such
actions as agent on its behalf and to exercise such powers under this Agreement and the other Loan
Documents as are delegated to the Administrative Agent under such agreements and to exercise such
powers as are reasonably incidental thereto. In addition, to the extent required under the laws of any
jurisdiction other than within the United States, each Lender and the Issuing Bank hereby grants to the
Administrative Agent any required powers of attorney to execute and enforce any Collatera Document
governed by thelaws of such jurisdiction on such Lender’s or such Issuing Bank' s behalf. Without limiting
the foregoing, each Lender and the Issuing Bank hereby authorizes the Administrative Agent to execute
and deliver, and to perform its obligati ons under, each of the Loan Documents to which the Administrative
Agent isaparty, to exercise all rights, powers and remedies that the Administrative Agent may have under
such Loan Documents.

(b) As to any matters not expressly provided for herein and in the other Loan Documents
(including enforcement or collection), the Administrative Agent shal not be required to exercise any
discretion or take any action, but shal be required to act or to refrain from acting (and shal be fully
protected in so acting or refraining from acting) upon the written instructions of the Required Lenders (or
such other number or percentage of the Lenders as shall be necessary, pursuant to the terms in the Loan
Documents), and, unless and until revoked in writing, such instructions shall be binding upon each Lender
and the Issuing Bank; provided, however, that the Administrative Agent shal not be required to take any
action that (i) the Administirative Agent in good faith believes exposes it to liability unless the
Administrative Agent receives an indemnification satisfactory to it from the Lenders and the Issuing Bank
with respect to such action or (ii) is contrary to this Agreement or any other Loan Document or applicable
law, including any action that may be in violation of the automatic stay under any requirement of law
relating to bankruptcy, insolvency or reorganization or relief of debtors or that may effect a forfeiture,
modification or termination of property of a Defaulting Lender in violation of any requirement of law
relating to bankruptcy, insolvency or reorganization or relief of debtors; provided, further, that the
Administrative Agent may seek clarification or direction from the Required Lenders prior to the exercise
of any such instructed action and may refrain from acting until such clarification or direction has been
provided. Except as expressly set forth in the Loan Documents, the Administrative Agent shall not have
any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the
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Borrower, any other Loan Party, any Subsidiary or any Affiliate of any of the foregoing that is
communicated to or obtained by the Person serving as Administrative Agent or any of its Affiliatesin any
capacity. Nothingin this Agreement shall require the Administrative Agent to expend or risk its own funds
or otherwiseincur any financid liability in the performance of any of its duties hereunder or in the exercise
of any of itsrights or powersif it shall have reasonable grounds for believing that repayment of such funds
or adequate indemnity against such risk or liability is not reasonably assured to it.

(c) In performing its functions and duties hereunder and under the other Loan Documents, the
Administrative Agent is acting solely on behalf of the Lenders and the Issuing Bank (except in limited
circumstances expressly provided for herein relating to the maintenance of the Register), and its duties are
entirely mechanical and administrative in nature. Without limiting the generdlity of the foregoing:

(i) the Administrative Agent does not assume and shall not be desmed to have
assumed any obligation or duty or any other relationship as the agent, fiduciary or trustee of or for
any Lender, Issuing Bank or Secured Party or holder of any other obligation other than as expresdy
set forth herein and in the other Loan Documents, regardless of whether a Default or an Event of
Default has occurred and is continuing (and it is understood and agreed that the use of the term
“agent” (or any similar term) herein or in any other Loan Document with reference to the
Administrative Agent is not intended to connote any fiduciary duty or other implied (or express)
obligations arising under agency doctrine of any applicable law, and that such term is used as a
matter of market custom and is intended to create or reflect only an administrative relationship
between contracting parties); additionally, each Lender agrees that it will not assert any claim
against the Administrative Agent based on an alleged breach of fiduciary duty by the
Administrative Agent in connection with this Agreement and the transacti ons contemplated hereby;
and

(i) nothing in this Agreement or any Loan Document shall require the Administrative
Agent to account to any Lender for any sum or the profit element of any sum received by the
Administrative Agent for its own account;

(d) The Administrative Agent may perform any of itsduties and exerdiseitsrights and powers
hereunder or under any other Loan Document by or through any one or more sub-agents appointed by the
Administrative Agent. The Administrative Agent and any such sub-agent may perform any of their
respective duties and exercise their respective rights and powers through their respective Related Parties.
The exculpatory provisions of this Article shall apply to any such sub-agent and to the Related Parties of
the Administrative Agent and any such sub-agent, and shall apply to their respective activities pursuant to
this Agreement. The Administrative Agent shall not be responsible for the negligence or misconduct of
any sub agent except to the extent that a court of competent jurisdiction determines in a final and
nonappea able judgment that the Administrative Agent acted with gross negligence or willful misconduct
in the selection of such sub-agent.

(e) In case of the pendency of any proceeding with respect to any Loan Party under any
Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, the
Administrative Agent (irrespective of whether the principal of any Loan or any reimbursement obligation
in respect of any LC Disbursement shall then be due and payable as herein expressed or by declaration or
otherwise and irrespective of whether the Administrative Agent shall have made any demand on any
Borrower) shall be entitied and empowered (but not obligated) by intervention in such proceeding or
otherwise:

(i) to file and prove a claim for the whole amount of the principal and interest owing
and unpaid in respect of the Loans, LC Disbursements and dl other Obligations that are owing and
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unpaid and to file such other documents as may be necessary or advisable in order to have the
claims of the Lenders, the Issuing Bank and the Administrative Agent (including any claim under
Sections 2.12, 2.13, 2.15, 2.17 and 9.03) allowed in such judicia proceeding; and

(i) to collect and receive any monies or other property payable or deliverable on any
such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in
any such proceeding is hereby authorized by each Lender, the Issuing Bank and each other Secured Party
to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall
consent to the making of such payments directly to the Lenders, the Issuing Bank or the other Secured
Parties, to pay to the Administrative Agent any amount duetoit, inits capacity asthe Administrative Agent,
under the Loan Documents (including under Section 9.03). Nothing contained herein shall be deemed to
authorize the Administrative Agent to authorize or consent to or accept or adopt on behdf of any Lender
or Issuing Bank any plan of reorganization, arrangement, adjustment or composition affecting the
Obligations or the rights of any Lender or Issuing Bank or to authorize the Administrative Agent to votein
respect of the claim of any Lender or Issuing Bank in any such proceeding.

The provisions of this Article are soldy for the benefit of the Administrative Agent, the Lenders
and the Issuing Bank, and, except solely to the extent of the Borrowers' right to consent pursuant to and
subj ect to the conditions set forth in this Article, no Borrower nor any Subsidiary, or any of their respective
Affiliates, shal have any rights as a third party beneficiary under any such provisions. Each Secured Party,
whether or not a party hereto, will be deemed, by its acceptance of the benefits of the Collateral and of the
Guarantees of the Secured Obligations provided under the Loan Documents, to have agreed to the
provisions of this Article.

SECTION 8.02 Administrative Agent' s Reliance, Indemnification, Etc.

(a) Neither the Administrative Agent nor any of its Related Parties shall be (i) liable for any
action taken or omitted to be taken by it under or in connection with this Agreement or the other Loan
Documents (x) with the consent of or at the request of the Required Lenders (or such other number or
percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe in good faith
to be necessary, under the circumstances as provided in the Loan Documents) or (y) in the absence of its
own gross negligence or willful misconduct (such absence to be presumed unless otherwise determined by
a court of competent jurisdiction by afina and nonappealable judgment) or (ii) responsible in any manner
to any of the Lenders for any recitd s, statements, representations or warranties made by any Loan Party or
any officer thereof contained in this Agreement or any other Loan Document or in any certificate, report,
statement or other document referred to or provided for in, or received by the Administrative Agent under
or in connection with, this Agreement or any other Loan Document or for the value, validity, effectiveness,
genuineness, enforceability or sufficiency of this Agreement or any other Loan Document or for any failure
of any Loan Party to perform its obligations hereunder or thereunder.

(b) The Administrative Agent shall be deemed not to have knowledge of any Default unless
and until written noti ce thereof (stating that it isa“ notice of default”) is given to the Administrative Agent
by the Borrower Representative, a Lender or the Issuing Bank, and the Administrative Agent shal not be
responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation
made in or in connection with any Loan Document, (ii) the contents of any certificate, report or other
document ddlivered thereunder or in connection therewith, (iii) the performance or observance of any of
the covenants, agreements or other terms or conditions set forth in any Loan Document or the occurrence
of any Default, (iv) the sufficiency, validity, enforcesbility, effectiveness or genuineness of any Loan
Document or any other agreement, instrument or document, (v) the satisfaction of any condition set forth
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in Article 1V or esewhere in any Loan Document, other than to confirm receipt of items expressly required
to be delivered to the Administrative Agent or satisfaction of any condition that expressly refers to the
matters described therein being acceptable or satisfactory to the Administrative Agent, or (vi) the creation,
perfection or priority of Liens on the Collatera.

(c) Without limiting the foregoing, the Administrative Agent (i) may treat the payee of any
promissory note asits holder until such promissory note has been assigned in accordance with Section 9.04,
(ii) may rely on the Register to the extent set forth in Section 9.04(b), (iii) may consult with lega counsel
(including counse! to the Borrowers), independent public accountants and other experts selected by it, and
shall not be ligble for any action taken or omitted to be taken in good faith by it in accordance with the
advice of such counsel, accountants or experts, (iv) makes no warranty or representation to any Lender or
Issuing Bank and shall not be responsible to any Lender or Issuing Bank for any statements, warranties or
representations made by or on behaf of any Loan Party in connection with this Agreement or any other
Loan Document, (v) in determining compliance with any condition hereunder to the making of a Loan, or
the issuance of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or an
Issuing Bank, may presume that such condition is satisfactory to such Lender or Issuing Bank unless the
Administrative Agent snal have received notice to the contrary from such Lender or Issuing Bank
sufficiently in advance of the making of such Loan or the i ssuance of such Letter of Credit and (vi) shall be
entitled to rely on, and shal incur no liability under or in respect of this Agreement or any other Loan
Document by acting upon, any notice, consent, certificate or other instrument or writing (which writing
may be a fax, any electronic message, Internet or intranet website posting or other distribution) or any
statement made to it orally or by telephone and believed by it to be genuine and signed or sent or otherwise
authenticated by the proper party or parties (whether or not such Person in fact meets the requirements set
forth in the Loan Documents for being the maker thereof).

SECTION 8.03 Posting of Communications.

(a) The Borrowers agree that the Administrative Agent may, but shall not be obligated to,
make any Communications available to the Lenders and the Issuing Bank by posting the Communications
on IntraLinks™, DebtDomain, SyndTrak, ClearPar or any other eectronic system chosen by the
Administrative Agent to beits €l ectronic transmission system (the “ Approved Electronic Platform”).

(b)  Although the Approved Electronic Platform and its primary web portal are secured with
generd ly-applicable security procedures and policies implemented or modified by the Administrative
Agent from time to time (including, as of the Effective Date, a user |D/password authorization system) and
the Approved Electronic Platform is secured through a per-deal authorization method whereby each user
may access the Approved Electronic Platform only on adedl-by-dedl basis, each of the Lenders, the Issuing
Bank and each Borrower acknowledges and agrees that the distribution of materia through an electronic
medium is not necessarily secure, that the Administrative Agent is not responsible for approving or vetting
the representatives or contacts of any Lender that are added to the Approved Electronic Platform, and that
there are confidentiality and other risks associated with such distribution. Each of the Lenders, the Issuing
Bank and each Borrower hereby approves distribution of the Communications through the Approved
Electronic Platform and understands and assumes the risks of such distribution.

(c) THE APPROVED ELECTRONIC PLATFORM AND THE COMMUNICATIONS ARE
PROVIDED “ASIS" AND “ASAVAILABLE". THEAPPLICABLE PARTIES (ASDEFINED BELOW)
DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE COMMUNICATIONS, OR
THE ADEQUACY OF THE APPROVED ELECTRONIC PLATFORM AND EXPRESSLY DISCLAIM
LIABILITY FOR ERRORS OR OMISSIONS IN THE APPROVED ELECTRONIC PLATFORM AND
THE COMMUNICATIONS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
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PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM
FROM VIRUSES OR OTHER CODE DEFECTS, 1S MADE BY THE APPLICABLE PARTIES IN
CONNECTION WITH THE COMMUNICATIONS OR THE APPROVED ELECTRONIC PLATFORM.
IN NO EVENT SHALL THE ADMINISTRATIVE AGENT, ANY ARRANGER OR ANY OF THEIR
RESPECTIVE RELATED PARTIES (COLLECTIVELY, “"APPLICABLE PARTIES') HAVE ANY
LIABILITY TO ANY LOAN PARTY, ANY LENDER, ANY ISSUING BANK OR ANY OTHER
PERSON OR ENTITY FOR DAMAGES OF ANY KIND, INCLUDING DIRECT OR INDIRECT,
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER
IN TORT, CONTRACT OR OTHERWISE) ARISING OUT OF ANY LOAN PARTY'S OR THE
ADMINISTRATIVE AGENT'S TRANSMISSION OF COMMUNICATIONS THROUGH THE
INTERNET OR THE APPROVED ELECTRONIC PLATFORM.

“Communications” means, collectively, any notice, demand, communication, information,
document or other materia provided by or on behaf of any Loan Party pursuant to any Loan
Document or the transactions contemplated therein which is distributed by the Administrative
Agent, any Lender or Issuing Bank by means of eectronic communications pursuant to this
Section, including through an Approved Electronic Platform.

(d) Each Lender and Issuing Bank agrees that notice to it (as provided in the next sentence)
specifying that Communications have been posted to the Approved Electronic Platform shall constitute
effective delivery of the Communications to such Lender for purposes of the Loan Documents. Each
Lender and Issuing Bank agrees (i) to notify the Administrative Agent in writing (which could be in the
form of dectronic communication) from time to time of such Lender's or Issuing Bank's (as gppliceble)
emal address to which the foregoing notice may be sent by eectronic transmission and (ii) that the
foregoing notice may be sent to such email address.

(e) Each of the Lenders, |ssuing Bank and each Borrower agreesthat the Administrative Agent
may, but (except as may be required by gpplicablelaw) shall not be obligated to, store the Communications
on the Approved Electronic Platform in accordance with the Administrative Agent's generally applicable
document retention procedures and policies.

(f) Nothing herein shall prejudice theright of the Administrative Agent, any Lender or Issuing
Bank to give any notice or other communication pursuant to any Loan Document in any other manner
specified in such Loan Document.

SECTION 8.04 Reliance. With respect to its Commitment, Loans and Letters of Credit, the
Person serving as the Administrative Agent shall have and may exercise the same rights and powers
hereunder and is subject to the same obligations and liabilities as and to the extent set forth herein for any
other Lender or Issuing Bank, as the case may be. The terms “Issuing Bank”, “Lenders’, "Required
Lenders” and any similar terms shall, unless the context clearly otherwise indicates, include the
Administrative Agent in itsindividual capacity asalender, Issuing Bank or as one of the Required Lenders,
as gpplicable. The Person serving as the Administrative Agent and its Affiliates may accept deposits from,
lend money to, own securities of, act as the financia advisor or in any other advisory capacity for and
generally engage in any kind of banking, trust or other business with, any Loan Party, any Subsidiary or
any Affiliate of any of the foregoing as if such Person was not acting as the Administrative Agent and
without any duty to account therefor to the Lenders or the Issuing Bank.

SECTION 8.05 Successor Administrative Agent.

(a) The Administrative Agent may resign at any time by giving thirty (30) days’ prior written
noticethereof to the Lenders, the Issuing Bank and the Borrower Representative, whether or not a successor
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Administrative Agent has been gppointed. Upon any such resignation, the Required Lenders shal have the
right, to gppoint a successor Administrative Agent. If no successor Administrative Agent shdl have been
so appointed by the Required Lenders and shall have accepted such appointment within thirty (30) days
after the retiring Administrative Agent's giving of notice of resignation, then the retiring Administrative
Agent may, on behaf of the L enders and the | ssuing Bank, appoint a successor Administrative Agent which
shall be a bank with an office in New York, New York or an Affiliate of any such bank. In either case,
such gppointment shall be subject to the prior written approval of the Borrower Representative (which
aoproval may not beunreasonably withheld and shall not be required while an Event of Default has occurred
and is continuing). Upon the acceptance of any appointment as Administrative Agent by a successor
Administrative Agent, such successor Administrative Agent shall succeed to and become vested with, all
the rights, powers, privileges and duties of the retiring Administrative Agent. Upon the acceptance of
gppointment as Administrative Agent by a successor Administrative Agent, the retiring Administrative
Agent shall be discharged from its duties and obligations under this Agreement and the other Loan
Documents. Prior to any retiring Administrative Agent’s resignation hereunder as Administrative Agent,
the retiring Administrative Agent shall take such action as may be reasonably necessary to assign to the
successor Administrative Agent its rights as Administrative Agent under the Loan Documents.

(b) Notwithstanding clause (a) of this Section, in the event no sucoessor Administrative Agent
shall have been so gppointed and shall have accepted such gppointment within 30 days after the retiring
Administrative Agent gives notice of its intent to resign, the retiring Administrative Agent may give notice
of the effectiveness of its resignation to the Lenders, the Issuing Bank and the Borrowers, whereupon, on
the date of effectiveness of such resignation stated in such notice, (i) the retiring Administrative Agent shall
be discharged from its duties and obligations hereunder and under the other Loan Documents; provided
that, solely for purposes of maintaining any security interest granted to the Administrative Agent under any
Collatera Document for the benefit of the Secured Parties, the retiring Administrative Agent shall continue
to be vested with such security interest as collateral agent for the benefit of the Secured Parties and continue
to be entitled to the rights set forth in such Collatera Document and Loan Document, and, in the case of
any Collateral in the possession of the Administrative Agent, shall continue to hold such Collateral, in each
case until such time as a successor Administrative Agent is gopointed and accepts such gppointment in
accordance with this Section (it being understood and agreed that the retiring Administrative Agent shall
have no duty or obligation to take any further action under any Collateral Document, including any action
required to mai ntai n the perfecti on of any such security interest), and (ii) the Required L endersshall succeed
to and become vested with a| therights, powers, privileges and duties of theretiring Administrative Agent;
provided that (A) all payments required to be made hereunder or under any other Loan Document to the
Administrative Agent for the account of any Person other than the Administrative Agent shall be made
directly to such Person and (B) al notices and other communications required or contemplated to be given
or made to the Administrative Agent shall directly be given or made to each Lender and Issuing Bank.
Following the effectiveness of the Administrative Agent’s resignation from its capacity as such, the
provisions of this Article, Section 2.17(d) and Section 9.03, as well as any exculpatory, reimbursement and
indemnification provisions set forth in any other Loan Document, shall continue in effect for the benefit of
such retiring Administrative Agent, its sub-agents and their respective Related Parties in respect of any
actions taken or omitted to be taken by any of them while the retiring Administrative Agent was acting as
Administrative Agent and in repect of the matters referred to in the proviso under clause (a) above.

SECTION 8.06 Acknowledgements of Lenders and Issuing Bank.

(a) Each Lender representsthat it isengaged in making, acquiring or holding commercial loans
in the ordinary course of its business and that it has, independently and without reliance upon the
Administrative Agent, any arranger or any other Lender, or any of the Related Parties of any of the
foregoing, and based on such documentsand information asit has deemed appropriate, made its own credit
analysis and decision to enter into this Agreement as a Lender, and to make, acquire or hold Loans
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hereunder. Each Lender also acknowledges that it will, independently and without reliance upon the
Administrative Agent, any arranger or any other Lender, or any of the Related Parties of any of the
foregoing, and based on such documents and information (which may contain material, non-public
information within the meaning of the United States securities laws concerning the Borrowers and their
Affiliates) as it shall from time to time deem appropriate, continue to make its own decisions in taking or
not taking action under or based upon this Agreement, any other Loan Document or any rel ated agreement
or any document furnished hereunder or thereunder.

(b) Each Lender, by delivering its signature page to this Agreement on the Effective Date, or
delivering its signature page to an Assignment and Assumption or any other Loan Document pursuant to
which it shall become aL ender hereunder, shal be deemed to have acknowledged receipt of, and consented
to and approved, each Loan Document and each other document required to be delivered to, or be spproved
by or satisfactory to, the Administrative Agent or the Lenders on the Effective Date or the effective date of
any such Assignment and Assumption or any other L oan Document pursuant to which it shall have become
a Lender hereunder.

(c) Each Lender hereby agrees that (i) it has requested a copy of each Report prepared by or
on behalf of the Administrative Agent; (ii) the Administrative Agent (A) makes no representation or
warranty, express or implied, as to the completeness or accuracy of any Report or any of the information
contained therein or any inaccuracy or omission contained in or relating to a Report and (B) shall not be
liable for any information contained in any Report; (iii) the Reports are not comprehensive audits or
examinations, and that any Person performing any field examination will inspect only specific information
regarding the Loan Parties and will rely significantly upon the Loan Parties' books and records, as well as
on representations of the Loan Parties' personnel and that the Administrative Agent undertakes no
obligation to update, correct or supplement the Reports; (iv) it will keep all Reports confidentia and strictly
for its internal use, not share the Report with any Loan Party or any other Person except as otherwise
permitted pursuant to this Agreement; and (v) without limiting the generdity of any other indemnification
provision contained in this Agresment, (A) it will hold the Admi nistrative Agent and any such other Person
preparing a Report harmiess from any action the indemnifying Lender may take or conclusion the
indemnifying Lender may reach or draw from any Report in connection with any extension of credit that
the indemnifying Lender has made or may make to the Borrower, or the indemnifying Lender's
participation in, or theindemnifying Lender’ s purchase of, aLoan or Loans; and (B) it will pay and protect,
and indemnify, defend, and hold the Administrative Agent and any such other Person preparing a Report
harmless from and against, the claims, actions, proceedings, damages, costs, expenses, and other amounts
(including reasonable attorneys' fees) incurred by the Administrative Agent or any such other Person as the
direct or indirect result of any third parties who might obtain al or part of any Report through the
indemnifying Lender.

SECTION 8.07 Collateral Matters.

(a) Except with respect to the exercise of setoff rightsin accordance with Section 9.08 or with
respect to a Secured Party's right to file a proof of claim in an insolvency proceeding, no Secured Party
shall have any right individually to realize upon any of the Collateral or to enforce any Guarantee of the
Secured Obligations, it being understood and agreed that al powers, rights and remedies under the Loan
Documents may be exercised solely by the Administrative Agent on behdf of the Secured Parties in
accordance with the terms thereof. In its capacity, the Administrative Agent is a “representative” of the
Secured Parties within the meaning of the term “secured party” as defined in the UCC. In the event that
any Collatera is hereafter pledged by any Person as collateral security for the Secured Obligations, the
Administrative Agent is hereby authorized, and hereby granted apower of attorney, to execute and deliver
on behalf of the Secured Parties any Loan Documents necessary or appropriate to grant and perfect aLien
on such Collateral in favor of the Administrative Agent on behaf of the Secured Parties.
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(b) In furtherance of the foregoing and not in limitation thereof, no arrangementsin respect of
Banking Services the obligations under which constitute Secured Obligations and no Swap Agreement the
obligations under which constitute Secured Obligations, will create (or be deemed to create) in favor of any
Secured Party that is a party thereto any rights in connection with the management or release of any
Collaterd or of the obligations of any Loan Party under any Loan Document. By accepting the benefits of
the Collateral, each Secured Party that isa party to any such arrangement in respect of Banking Services or
Swap Agreement, as gpplicable, shall be deemed to have appointed the Administrative Agent to serve as
administrative agent and collateral agent under the L oan Documents and agreed to be bound by the Loan
Documents as a Secured Party thereunder, subject to the limitations set forth in this paragraph.

(c) The Secured Partiesirrevocebly authorize the Administrative Agent, at itsoption and iniits
discretion, to subordinate any Lien on any property granted to or held by the Administrative Agent under
any Loan Document to the holder of any Lien on such property that is permitted by Section 6.02(b). The
Administrative Agent shal not be responsible for or have a duty to ascertain or inquire into any
representation or warranty regarding the existence, value or collectability of the Collatera, the existence,
priority or perfection of the Administrative Agent's Lien thereon or any certificate prepared by any Loan
Party in connection therewith, nor shall the Administrative Agent be responsible or liable to the Lenders or
any other Secured Party for any failure to monitor or maintain any portion of the Collateral.

SECTION 8.08 Credit Bidding. The Secured Parties hereby irrevocably authorize the
Administrative Agent, at the direction of the Required Lenders, to credit bid al or any portion of the
Obligations (including by accepting some or al of the Collateral in satisfaction of some or dl of the
Obligations pursuant to a deed in lieu of foreclosure or otherwise) and in such manner purchase (either
directly or through one or more acquisition vehicles) al or any portion of the Collaterd (a) at any sae
thereof conducted under the provisions of the Bankruptcy Code, including under Sections 363, 1123 or
1129 of the Bankruptcy Code, or any similar lawsin any other jurisdictions to which a Loan Party is subject,
or (b) at any other sale, foreclosure or acceptance of collaterd in lieu of debt conducted by (or with the
consent or at the direction of) the Administrative Agent (whether by judicia action or otherwise) in
accordance with any applicablelaw. In connection with any such credit bid and purchase, the Obligations
owed to the Secured Parties shall be entitled to be, and shall be, credit bid by the Administrative Agent a
the direction of the Required Lenders on a ratable basis (with Obligations with respect to contingent or
unliquidated claims receiving contingent interests in the acquired assets on a ratable basis that shal vest
upon the liquidation of such claims in an amount proportiond to the liquidated portion of the contingent
daim amount used in dlocating the contingent interests) for the assel or assets so purchased (or for the
equity interests or debt instruments of the acquisition vehicle or vehicles that are issued in connection with
such purchase). In connection with any such bid (i) the Administrative Agent shal be authorized to form
one or more acquisition vehides and to assign any successful credit bid to such acquisition vehicle or
vehidles (ii) each of the Secured Parties’ ratable interests in the Obligati ons which were credit bid shall be
deemed without any further action under this Agreement to be assigned to such vehicle or vehicles for the
purpose of closing such sale, (iii) the Administrative shall be authorized to adopt documents providing for
the governance of the acquisition vehicleor vehicles (provided that any actionsby the Administrative Agent
with respect to such acquisition vehicle or vehid es, including any disposition of theassets or equity interests
thereof, shall be governed, directly or indirectly, by, and the governing documents shall provide for, control
by the vote of the Required Lenders or their permitted assignees under the terms of this Agreement or the
governing documents of the gpplicable acquisition vehicle or vehicles, as the case may be, irrespective of
the termination of this Agreement and without giving effect to the limitations on actions by the Required
Lenders contained in Section 9.02 of this Agreement), (iv) the Administrative Agent on behalf of such
acquisition vehicle or vehicles shall be authorized to i ssueto each of the Secured Parties, ratably on account
of the relevant Obligations which were credit bid, interests, whether as equity, partnership, limited
partnership interests or membership interests, in any such acquisition vehicle and/or debt instruments i ssued
by such acquisition vehicle, all without the need for any Secured Party or acquisition vehicle to take any
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further action, and (v) to the extent that Obligations that are assigned to an acquisition vehicle are not used
to acquire Collateral for any reason (as a result of another bid being higher or better, because the amount
of Obligations assigned to the acquisition vehicle exceeds the amount of Obligations credit bid by the
acquisition vehicle or otherwise), such Obligations sha | automatically be reassigned to the Secured Parties
pro rata with their origind interest in such Obligations and the equity interests and/or debt instruments
issued by any acquisition vehicle on account of such Obligations shall automatically be cancelled, without
the need for any Secured Party or any acquisition vehicle to take any further action. Notwithstanding that
the ratable portion of the Obligations of each Secured Party are desmed assigned to the acquisition vehicle
or vehicles as set forth in clause (ii) above, each Secured Party shall execute such documents and provide
such information regarding the Secured Party (and/or any designee of the Secured Party which will receive
interests in or debt instruments issued by such acquisition vehicle) as the Administrative Agent may
reasonably request in connection with the formation of any acquisition vehicle, the formulation or
submission of any credit bid or the consummation of the transactions contemplated by such credit bid.

SECTION 8.09 Certain ERISA Matters,

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party
hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such
Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, each arranger and
their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of any Borrower or any
other Loan Party, that at |east one of the following is and will be true:

(i) such Lender is not using “plan assets’ (within the meaning of the Plan Asset
Regulations) of one or more Benefit Plans in connection with the Loans, the Letters of Credit or
the Commitments,

(i)  the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a
class exemption for certain transactions determined by independent qualified professional asset
managers), PTE 95-60 (a class exemption for certain transactions involving insurance company
general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance
company pooled separate accounts), PTE 91-38 (a cdlass exemption for certain transactions
involving bank collective investment funds) or PTE 96-23 (a class exemption for certain
transactions determined by in-house asset managers), is applicable with respect to such Lender's
entrance into, participation in, administration of and performance of the Loans, the Letters of
Credit, the Commitments and this Agreement, and the conditions for exemptive relief thereunder
are and will continue to be satisfied in connection therewith,

(iii)  (A)such Lender isaninvestment fund managed by a" Qualified Professional Asset
Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset
Manager made the investment decision on behalf of such Lender to enter into, participate in,
administer and perform the L oans, the L etters of Credit, the Commitmentsand this Agreement, (C)
the entrance into, participation in, administration of and performance of the Loans, the Letters of
Credit, the Commitments and this Agreement sati sfies the requi rements of sub-sections (b) through
(g) of Part | of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of
subsection (a) of Part | of PTE 84-14 are satisfied with respect to such Lender's entrance into,
participation in, administration of and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement, or

(iv)  such other representation, warranty and covenant as may be agreed in writing
between the Administrative Agent, in its sole discretion, and such Lender.
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(b) In addition, unless sub-clause (i) in the immediately preceding clause (a) is true with
respect to a Lender or such Lender has not provided another representation, warranty and covenant as
provided in sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents and
warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the
benefit of, the Administrative Agent, any arranger and their respective Affiliates, and not, for the avoidance
of doubt, to or for the benefit of any Borrower or any other Loan Party, that:

(i) none of the Administrative Agent, or any arranger or any of their respective
Affiliates is afiduciary with respect to the assets of such Lender (including in connection with the
reservation or exercise of any rights by the Administrative Agent under this Agreement, any Loan
Document or any documents rel ated to hereto or thereto),

(i)  the Person making the investment decision on behalf of such Lender with respect
to the entrance into, participation in, administration of and performance of the Loans, the Letters
of Credit, the Commitments and this Agreement is independent (within the meaning of 29 CFR §
2510.3-21, as amended from timeto time) and isabank, an insurance carrier, an investment adviser,
a broker-dedler or other person that holds, or has under management or control, total assets of at
least $50 million, in each case as described in 29 CFR §2510.3-21(c)(1)(i )(A)-(E),

(iii)  the Person making the investment decision on behalf of such Lender with respect
to the entrance into, participation in, administration of and performance of the Loans, the Letters
of Credit, the Commitments and this Agreement is cgpable of evauating investment risks
independently, both in general and with regard to particular transactions and investment strategies
(including in respect of the Obligations),

(iv)  the Person making the investment decision on behalf of such Lender with respect
to the entrance into, participation in, administration of and performance of the Loans, the Letters
of Credit, the Commitments and this Agreement is afiduciary under ERISA or the Code, or bath,
with respect to the Loans, the Letters of Credit, the Commitments and this Agreement and is
responsible for exercising independent judgment in evaluating the transactions hereunder, and

(v) no fee or other compensation is being paid directly to the Administrative Agent,
any arranger or any of their respective Affiliates for investment advice (as opposed to other
services) in connection with the Loans, the L etters of Credit, the Commitments or this Agreement.

(c) The Administrative Agent and each arranger hereby informs the Lenders that each such
Person is not undertaking to provide impartia investment advice, or to give advicein afiduciary capacity,
in connection with the transactions contempl ated hereby, and that such Person has afinancid interest in the
transactions contempl ated hereby in that such Person or an Affiliate thereof (i) may receiveinterest or other
payments with respect to the Loans, the Letters of Credit, the Commitments and this Agreement, (i) may
recognize again if it extended the Loans, the Letters of Credit or the Commitments for an amount less than
the amount being paid for an interest in the Loans, the L etters of Credit or the Commitments by such Lender
or (iii) may receive fees or other payments in connection with the transactions contemplated hereby, the
Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility fees,
upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or collatera agent fess,
utilization fees, minimum usage fees, letter of credit fees, fronting fees, deal-away or dternate transaction
fees, amendment fees, processing fees, term out premiums, banker's acceptance fees, breakage or other
early termination fees or fees similar to the foregaing.
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SECTION 8.10 Flood Laws. JPMCB has adopted interna policies and procedures that address
requirements placed on federd |y regul ated lenders under the National Flood Insurance Reform Act of 1994
and related legislation (the “Flood Laws'). JPMCB, as administrative agent or collateral agent on a
syndicated facility, will post on the applicable electronic platform (or otherwise distribute to each Lender
in the syndicate) documents that it receives in connection with the Flood Laws. However, JPMCB reminds
each Lender and Participant in the facility that, pursuant to the Flood Laws, each federdly regulated Lender
(whether acting as a Lender or Participant in the facility) is responsible for assuring its own compliance
with the flood insurance requirements.

ARTICLE IX Miscellaneous
SECTION 9.01 Notices.

(a)  Exceptinthe case of notices and other communicati ons expressly permitted to be given by
telephone or Electronic Systems (and subject in each case to paragraph (b) below), al notices and other
communications provided for herein shall bein writing and sha| be delivered by hand or overnight courier
service, mailed by certified or registered mail or sent by facsimile, asfollows:

(i) if to any Loan Party, to the Borrower Representative at:

Nautilus, Inc.

17750 SE 6th Way

Vancouver, WA 98683

Attention: Sidharth Nayar, Chief Financial Officer
Facsimile No: (360) 859-2515

E-mail: snayar@nautilus.com
With a copy to (which shall not constitute notice):

Garvey Schubert Barer, P.C.
Second & Seneca Building

1191 Second Avenue, 18th Floor
Seattle, WA 98101

Attention: Chelsea Anderson, Esq.
Facsimile No: (206) 464-0125
E-mail: canderson@gsblaw.com

(i) if to the Administrative Agent, JAMCB in its capacity as an Issuing Bank or the
Swingline Lender, to JPMorgan Chase Bank, N.A. at:

3 Park Plaza, Suite 900
Irvine, CA 92614

Attention: Account Executive
Facsimile No: (949) 471-9872

With a copy to (which shall not constitute natice):
Morgan, Lewis & BockiusLLP

300 South Grand Avenue, 22nd Floor

Los Angeles, CA 90071

Afttention: Marsha| Stoddard, Jr., Esq.
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Facsimile No.: (213) 612-2501

(iii)  if to any other Lender or Issuing Bank, to it at its address or facsimile number set
forth in its Administrative Questionnaire.

All such notices and other communications (i) sent by hand or overnight courier service, or mailed
by certified or registered mail, shal be deemed to have been given when received, (ii) sent by facsimile
shall be deemed to have been given when sent, provided that if not given during normal business hours of
the recipient, such notice or communication shall be deemed to have been given at the opening of business
on the next Business Day of the recipient, or (iii) delivered through Electronic Systems or Approved
Electronic Platforms, as applicable, to the extent provided in clause (b) below shall be effective as provided
in such paragraph.

(b) Notices and other communications to the Lenders and the Administrative Agent hereunder
may bedelivered or furnished by using Electronic Systems or Approved Electronic Platforms, as gpplicable,
or pursuant to procedures approved by the Administrative Agent; provided that the foregoing sha | not apply
to notices pursuant to Article 11 or to compliance and no Default certificates delivered pursuant to Section
5.01(d) unless otherwise agreed by the Administrative Agent and the applicable Lender. Each of the
Administrative Agent and the Borrower Representative (on behaf of the Loan Parties) may, in its
discretion, agree to accept notices and other communications to it hereunder by Electronic Systems or
Approved Electronic Platforms, as gpplicable, pursuant to procedures approved by it; provided that
gpproval of such procedures may be limited to particular notices or communications. Unless the
Administrative Agent otherwise proscribes, all such notices and other communications (i) sent to an e-mail
address shal be deemed received upon the sender’'s receipt of an acknowledgement from the intended
recipient (such as by the “return receipt requested” function, as available, return e-mail or other written
acknowledgement), provided that if not given during the normal busi ness hours of the recipient, such notice
or communication shall be deemed to have been given at the opening of business on the next Business Day
for the recipient, and (ii) posted to an Internet or intranet website shall be deemed received upon the deemed
receipt by theintended recipient, at its e-mail address as described in the foregoing clause (i), of notification
that such notice or communication is available and identifying the website address therefor; provided that,
for both clauses (i) and (ii) above, if such notice, e-mail or other communication is not sent during the
norma business hours of the recipient, such notice or communication shall be deemed to have been sent at
the opening of business on the next Business Day of the recipient.

(c) Any party hereto may change its address, facsimile number or e-mail address for notices
and other communications hereunder by notice to the other parties hereto.

SECTION 9.02 Waivers, Amendments.

(a) No failure or delay by the Administrative Agent, the Issuing Bank or any Lender in
exercising any right or power hereunder or under any other Loan Document shall operate as a waiver
thereof, nor shal any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such aright or power, preclude any other or further exercise thereof or
the exercise of any other right or power. The rights and remedies of the Administrative Agent, the Issuing
Bank and the Lenders hereunder and under any other Loan Document are cumulative and are not exclusive
of any rights or remedies that they would otherwise have. No waiver of any provision of any Loan
Document or consent to any departure by any Loan Party therefrom shall in any event be effective unless
the same shall be permitted by paragraph (b) of this Section, and then such waiver or consent shall be
effective only in the specific instance and for the purpose for which given. Without limiting the generality
of the foregoing, the making of a Loan or issuance of a Letter of Credit shal not be construed as a waiver
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of any Default, regardless of whether the Administrative Agent, any Lender or the |ssuing Bank may have
had notice or knowledge of such Default at thetime.

(b) Except as provided in thefirst sentence of Section 2.09(f) (with respect to any commitment
increase) and subject to Section 2.14(c) and Section 9.02(e) below, neither this Agreement nor any other
Loan Document nor any provision hereof or thereof may be waived, amended or modified except (x) in the
case of this Agreement, pursuant to an agreement or agreements in writing entered into by the Borrowers
and the Required Lenders or (y) in the case of any other Loan Document, pursuant to an agreement or
agreementsin writing entered into by the Administrative Agent and the Loan Party or Loan Parties that are
parties thereto, with the consent of the Required Lenders; provided that no such agreement shall (i) increase
the Commitment of any Lender without the written consent of such Lender (including any such Lender that
is a Defaulting Lender), (ii) reduce or forgive the principal amount of any Loan or LC Disbursement or
reduce the rate of interest thereon, or reduce or forgive any interest or fees payable hereunder, without the
written consent of each Lender (including any such Lender that is a Defaulting Lender) directly affected
thereby (provided that any amendment or modification of thefinancia covenantsin this Agreement (or any
defined term used therein) shall not constitute a reduction in the rate of interest or fees for purposes of this
dause (ii)), (iii) postpone any scheduled date of payment of the principal amount of any Loan or LC
Disbursement, or any date for the payment of any interest, fees or other Obligations payable hereunder, or
reduce the amount of, waive or excuse any such payment, or postpone the scheduled date of expiration of
any Commitment, without the written consent of each Lender (including any such Lender that is a
Defaulting L ender) directly affected thereby, (iv) change Section 2.09(d), Section 2.18(b) or (d) in a manner
that would alter the ratabl e reducti on of Commitments or the manner in which payments are shared, without
the written consent of each Lender (other than any Defaulting Lender), (v) increase the advance rates set
forth in the definition of Borrowing Base or add new categories of eligible assets, without the written
consent of each Revolving Lender (other than any Defaulting Lender), (vi) change any of the provisions of
this Section or the definition of “Required Lenders’ or any other provision of any Loan Document
specifying the number or percentage of Lenders (or Lenders of any Class) required to waive, amend or
modify any rights thereunder or make any determination or grant any consent thereunder, without the
written consent of each Lender (other than any Defaulting Lender) directly affected thereby, (vii) change
Section 2.20 without the consent of each Lender (other than any Defaulting Lender), (viii) rdleaseany Loan
Guarantor from its obligation under its Loan Guaranty (except as otherwise permitted herein or in the other
Loan Documents), without the written consent of each Lender (other than any Defaulting Lender), or (ix)
except as provided in clause (c) of this Section or in any Collateral Document, release al or substantidly
al of the Collatera, without the written consent of each Lender (other than any Defaulting Lender);
provided further that no such agreement shall amend, modify or otherwise affect the rights or duties of the
Administrative Agent, the Issuing Bank or the Swingline Lender hereunder without the prior written
consent of the Administrative Agent, the |ssuing Bank or the Swingline Lender, as the case may be (it being
understood that any amendment to Section 2.20 shall require the consent of the Administrative Agent, the
Issuing Bank and the Swingline Lender); provided further that no such agreement shall amend or modify
the provisions of Section 2.07 or any letter of credit application and any bilateral agreement between the
Borrower Representative and the | ssuing Bank regarding the Issuing Bank' s Issuing Bank Sublimit or the
respective rights and obligations between the Borrower and the Issuing Bank in connection with the
issuance of Letters of Credit without the prior written consent of the Administrative Agent and the |ssuing
Bank, respectively. The Administrative Agent may dso amend the Commitment Schedule to reflect
assignments entered into pursuant to Section 9.04. Any amendment, waiver or other modification of this
Agreement or any other Loan Document that by its terms affects the rights or duties under this Agreement
of the Lenders of one or more Classes (but not the Lenders of any other Class), may be effected by an
agreement or agreements in writing entered into by the Borrower and the requisite number or percentage in
interest of each affected Class of Lenders that would be required to consent thereto under this Section if
such Class of Lenders were the only Class of Lenders hereunder at thetime.
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(c) The Lenders and the Issuing Bank hereby irrevocably authorize the Administrative Agent,
at its option and in its sole discretion, to release any Liens granted to the Administrative Agent by the Loan
Parties on any Collatera (i) upon the Payment in Full of dl Secured Obligations, and the cash
collateraization of al Unliguidated Obligations in a manner satisfactory to each affected Lender,
(ii) constituting property being sold or disposed of if the L oan Party disposing of such property certifiesto
the Administrative Agent that the sale or di sposition is made in compliance with theterms of thisAgreement
(and the Administrative Agent may rely conclusively on any such certificate, without further inquiry), (iii)
constituting property leased to a Loan Party under a lease which has expired or been terminated in a
transaction permitted under this Agreement, or (iv) as required to effect any sale or cther disposition of
such Collateral in connection with any exercise of remedies of the Administrative Agent and the Lenders
pursuant to Article VII. Except as provided in the preceding sentence, the Administrative Agent will not
release any Liens on Collatera without the prior written authorization of the Required Lenders; provided
that, the Administrative Agent may in its discretion, release its Liens on Collaterad valued in the aggregate
not in excess of $5,000,000 during any calendar year without the prior written authorization of the Required
Lenders{it being agreed that the Administrative Agent may rely conclusively on one or more certificates of
the Borrowers asto the val ue of any Collatera to be so rel eased, without further inquiry). Any such release
shall not in any manner discharge, affect, or impair the Obligations or any Liens (other than those expressly
being released) upon (or obligations of the Loan Parties in respect of) al interests retained by the Loan
Parties, including the proceeds of any sde, dl of which shall continue to constitute part of the Collateral.
Any execution and delivery by the Administrative Agent of documents in connection with any such release
shal be without recourse to or warranty by the Administrative Agent.

(d) If, in connection with any proposed amendment, waiver or consent requiring the consent
of “each Lender” or “each Lender affected thereby,” the consent of the Required Lenders is obtained, but
the consent of other necessary Lenders is not obtained (any such Lender whose consent is necessary but
has not been obtained being referred to herein as a "Non-Consenting Lender”), then the Borrowers may
elect to replace a Non-Consenting Lender as a Lender party to this Agreement, provided that, concurrently
with such replacement, (i) another bank or other entity which is reasonably satisfactory to the Borrowers,
the Administrative Agent and the |ssuing Bank shall agree, as of such date, to purchase for cash the Loans
and other Obligations due to the Non-Consenting L ender pursuant to an Assignment and Assumption and
to become a Lender for dl purposes under this Agreement and to assume all obligations of the Non-
Consenting Lender to be terminated as of such date and to comply with the requirements of clause (b) of
Section 9.04, and (ii) the Borrowers shall pay to such Non-Consenting Lender in same day funds on the
day of such replacement (1) al interest, fees and other amounts then accrued but unpaid to such Non-
Consenting L ender by the Borrowers hereunder to and including the date of termination, indluding without
limitation payments due to such Non-Consenting Lender under Sections 2.15 and 2.17, and (2) an amount,
if any, equal to the payment which would have been due to such Lender on the day of such replacement
under Section 2.16 had the Loans of such Non-Consenting Lender been prepaid on such date rather than
sold to the replacement Lender. Each party hereto agrees that an assignment required pursuant to this
paragraph may be effected pursuant to an Assignment and Assumption executed by the Borrower
Representative, the Administrative Agent and the assignee (or, to the extent gpplicable, an agreement
incorporating an Assignment and Assumption by reference pursuant to an Approved Electronic Platform
asto which the Admini strative Agent and such parties are participants), and (b) the Lender required to make
such assignment need not be aparty thereto in order for such assignment to be effective and shall be deemed
to have consented to an be bound by the terms thereof; provided that, following the effectiveness of any
such assignment, the other parties to such assignment agree to execute and deliver such documents
necessary to evidence such assignment as reasonably requested by the gpplicable Lender, provided that any
such documents shall be without recourse to or warranty by the parties thereto.
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(e) Notwithstanding anything to the contrary herein the Administrative Agent may, with the
consent of the Borrower Representative only, amend, modify or supplement this Agreement or any of the
other Loan Documents to cure any ambiguity, omission, mistake, defect or inconsistency.

SECTION 9.03 Expenses. Indemnity; Damage Waiver.

(a) The Loan Parties shall, jointly and severdly, pay all (i) reasonable out-of-pocket expenses
incurred by the Administrative Agent and its Affiliates, induding the reasonable fees, charges and
disbursements of counsel for the Administrative Agent, in connection with the syndication and distribution
(including, without limitation, via the internet or through any Electronic System or Approved Electronic
Platform) of the credit facilities provided for herein, the preparation and administration of the Loan
Documents and any amendments, modifications or waivers of the provisions of the Loan Documents
(whether or not the transactions contempl ated hereby or thereby shall be consummated), (ii) reasonable out-
of-pocket expenses incurred by the Issuing Bank in connection with the issuance, amendment, renewa or
extension of any Letter of Credit or any demand for payment thereunder and (iii) out-of-pocket expenses
incurred by the Administrative Agent, the Issuing Bank or any Lender, including the fees, charges and
disbursements of any counsel for the Administrative Agent, the |ssuing Bank or any Lender, in connection
with the enforcement, collection or protection of its rights in connection with the Loan Documents,
including its rights under this Section, or in connection with the Loans made or Letters of Credit issued
hereunder, including all such out-of-pocket expenses incurred during any workout, restructuring or
negotiations in respect of such Loans or Letters of Credit. Expenses being reimbursed by the Loan Parties
under this Section include, without limiting the generdity of the foregoing, fees, costs and expenses
incurred in connection with:

(A)  appraisalsand insurance reviews,

(B) field examinations and the preparation of Reports based on the fees
charged by a third party retained by the Administrative Agent or the interndly allocated
fees for each Person employed by the Administrative Agent with respect to each field
examination (subject to the limitations set forth in Section 5.06);

(C)  background checks regarding senior management and/or key investors, as
deemed necessary or appropriate in the sole discretion of the Administrative Agent;

(D)  Taxes, fees and other charges for (1) lien and title searches and title
insurance and (2) recording the Mortgages, filing financing statements and continuations,
and other actions to perfect, protect, and continue the Administrative Agent's Liens;

(E)  sumspaid orincurred to take any action required of any Loan Party under
the Loan Documents that such Loan Party fails to pay or take; and

(F)  forwarding loan proceeds, collecting checks and other items of payment,
and establishing and maintaining the accounts and lock boxes, and costs and expenses of
preserving and protecting the Collateral.

All of the foregoing fees, costs and expenses may be charged to the Borrowers as Revolving Loans
or to another deposit account, al as described in Section 2.18(c).

(b) The Loan Parties shdl, jointly and severally, indemnify the Administrative Agent, any
arranger, the Issuing Bank and each Lender, and each Related Party of any of the foregoing Persons (each
such Person being called an *Indemniteg” ) against, and hold each Indemnitee harmless from, any and all
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losses, claims, damages, pendties, incrementa taxes, liabilities and related expenses, including the fees,
charges and disbursements of any counsel for any Indemnitee, incurred by or asserted against any
Indemnitee arising out of, in connection with, or as a result of (i) the execution or delivery of the Loan
Documents or any agreement or instrument contempl ated thereby, the performance by the parties hereto of
their respective obligations thereunder or the consummation of the Transactions or any other transactions
contempl ated hereby, (ii) any Loan or Letter of Credit or the use of the proceeds therefrom (including any
refusal by the Issuing Bank to honor a demand for payment under a Letter of Credit if the documents
presented in connection with such demand do not strictly comply with the terms of such Letter of Credit),
(iii) any actud or aleged presence or Release of Hazardous Materials on or from any property owned or
operated by a Loan Party or a Subsidiary, or any Environmental Liability related in any way to aLoan Party
or a Subsidiary, (iv) thefailure of aL.oan Party to deliver to the Administrative Agent the required receipts
or other required documentary evidence with respect to apayment made by a L oan Party for Taxes pursuant
to Section 2.17, or (v) any actua or prospective claim, litigation, investigation, arbitration or proceeding
relating to any of the foregoing, whether or not such claim, litigation, investigation, arbitration or
proceeding is brought by any Loan Party or their respective equity holders, Affiliates, creditors or any other
third Person and whether based on contract, tort or any other theory and regardless of whether any
Indemniteeis aparty therelo; provided that such indemnity shdl not, as to any Indemnitee, be available to
the extent that such losses, claims, damages, penalties, liabilities or related expenses are determined by a
court of competent jurisdiction by find and nonappealable judgment to have resulted from the gross
negligence or willful misconduct of such Indemnitee. This Section 9.03(b) shall not gpply with respect to
Taxes other than any Taxes that represent losses or damages arising from any non-Tax claim.

(c) Each Lender severally agrees to pay any amount required to be paid by any Loan Party
under clause(a) or (b) of this Section 9.03 to the Administrative Agent, each Issuing Bank and the Swingline
Lender, and each Related Party of any of theforegoing Persons (each, an “ Agent Indemnitee” ) (to the extent
not reimbursed by a Loan Party and without limiting the obligation of any Loan Party to do so), ratably
according to their respective Applicabl e Percentage in effect on the date on which indemnification is sought
under this Section (or, if indemnification is sought after the date upon which the Commitments shall have
terminated and the Loans shal have been paid in full, ratably in accordance with such Applicable
Percentage immediately prior to such date), from and against any and al losses, claims, damages, liabilities
and related expenses, ind uding the fees, charges and disbursements of any kind whatsoever that may at any
time (whether before or after the payment of the Loans) be imposed on, incurred by or asserted against such
Agent Indemnitee in any way relating to or arising out of the Commitments, this Agreement, any of the
other L oan Documents or any documents contemplated by or referred to herein or therein or thetransactions
contemplated hereby or thereby or any action taken or omitted by such Agent Indemnitee under or in
connection with any of the foregoing; provided that the unreimbursed expense or indemnified |oss, claim,
damage, liability or related expense, as the case may be, was incurred by or asserted against such Agent
Indemnitee in its capacity as such; provided, further, that no Lender shall beliable for the payment of any
portion of such liabilities, obligations, |osses, damages, pendties, actions, judgments, suits, costs, expenses
or disbursements that are found by a fina and nonappeal able decision of a court of competent jurisdiction
to have resulted from such Agent Indemnitee’ s gross negligence or willful misconduct. The agreementsin
this Section shal survive the termination of this Agreement and the Payment in Full of the Secured
Obligations.

(d) Tothe extent permitted by applicable law, no Loan Party shall assert, and each Loan Party
hereby waives, any claim against any Indemnitee (i) for any damages arising from the use by others of
information or other materials obtained through telecommunications, eectronic or other information
transmission systems (including the Internet) or (ii) on any theory of liability, for specid, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection
with, or as a result of, this Agreement, any other Loan Document or any agreement or instrument
contempl ated hereby or thereby, the Transactions, any Loan or Letter of Credit or the use of the proceeds
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thereof; provided that, nothing in this paragraph (d) shall relieve any Loan Party of any obligation it may
have to indemnify an Indemnitee against specia, indirect, consequentia or punitive damages asserted
agai nst such Indemnitee by a third party.

(e) All amounts due under this Section shal be payable promptly after written demand
therefor.

SECTION 9.04 Successors and Assigns.

(8)  The provisions of this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns permitted hereby (including any Affiliate of the
Issuing Bank that issues any Letter of Credit), except that (i) no Borrower may assign or otherwise transfer
any of its rights or obligations hereunder without the prior written consent of each Lender (and any
attempted assignment or transfer by any Borrower without such consent shall be null and void) and (ii) no
Lender may assign or otherwise transfer its rights or obligations hereunder except in accordance with this
Section. Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person
(other than the parties hereto, their respective successors and assigns permitted hereby (including any
Affiliate of the Issuing Bank that issues any L etter of Credit), Participants (to the extent provided in clause
(c) of this Section) and, to the extent expressly contemplated hereby, the Related Parties of each of the
Administrative Agent, the Issuing Bank and the Lenders) any legal or equitable right, remedy or clam
under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in clause (b)(ii) below, any Lender may assign to one
or more Persons (other than an Ineligible Institution) al or a portion of its rights and obligations under this
Agreement (including al or aportion of its Commitment, participations in Letters of Credit and the Loans
at the time owing to it) with the prior written consent (such consent not to be unreasonably withheld) of:

(A)  the Borrower Representative, provided that the Borrower Representative
shall be deemed to have consented to any such assignment of al or a portion of the
Revolving Loans and Commitments unless it shal object thereto by written notice to the
Administrative Agent within ten (10) Business Days after having received notice thereof
and provided further that no consent of the Borrower Representative shall be required for
an assignment to a Lender, an Affiliate of a Lender, an Approved Fund or, if an Event of
Default has occurred and is continuing, any other assignes;

(B)  the Administrative Agent;

(C)  thelssuing Bank; and

(D)  the Swingline Lender.

(ii)  Assignments shall be subject to the following additional conditions:

(A)  exceptinthe case of an assignment to a Lender or an Affiliate of aLender
or an Approved Fund or an assignment of the entire remaining amount of the assigning
Lender' s Commitment or Loans of any Class, the amount of the Commitment or Loans of
the assigning Lender subject to each such assignment (determined as of the date the
Assignment and Assumption with respect to such assignment is delivered to the

Administrative Agent) shal not be less than $5,000,000 unless each of the Borrower
Representative and the Administrative Agent otherwise consent, provided that no such
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consent of the Borrower Representative shall be required if an Event of Default has
occurred and is continuing;

(B)  each partid assignment shall be made as an assignment of a proportionate
part of al the assigning Lender’ s rights and obligations under this Agreement;

(C) the paties to each assignment shal execute and deliver to the
Administrative Agent (x) an Assignment and Assumption or (y) to the extent applicable,
an agreement incorporating an Assignment and Assumption by reference pursuant to an
Approved Electronic Platform as to which the Administrative Agent and the parties to the
Assignment and Assumption are participants, together with a processing and recordation
fee of $3,500; and

(D)  theassignes, if it shal not be aLender, shal deliver to the Administrative
Agent an Administrative Questionnairein which the assignee designates one or more credit
contacts to whom all syndicate-level information (which may contain materia non-public
information about the Company, the other Loan Parties and their Related Parties or their
respective securities) will be made available and who may receive such information in
accordance with the assignee's compliance procedures and gpplicable laws, including
Federal and state securitieslaws.

For the purposes of this Section 9.04(b), the terms “Approved Fund” and “Ineligible
Institution” have the following meanings:

“Approved Fund” means any Person (other than a natural person) that is engaged in
making, purchasing, holding or investing in bank loans and similar extensions of credit in the
ordinary course of its business and that is administered or managed by (a) aLender, (b) an Affiliate
of aLender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Ineligible Intitution" means a (a) natural person, (b) a Defaulting Lender or its Parent,
(c) company, investment vehicle or trust for, or owned and operated for the primary benefit of, a
natural person or relative(s) thereof; provided that, with respect to dause (c), such company,
investment vehicle or trust shal not constitute an Ineligible Ingtitution if it (x) has not been
established for the primary purpose of acquiring any Loans or Commitments, (y) is managed by a
professiona advisor, who is not such natural person or a relative thereof, having significant
experience in the business of making or purchasing commercia loans, and (z) has assets greater
than $25,000,000 and a significant part of its activities consist of making or purchasing commercial
loans and similar extensions of credit in the ordinary course of its business or (d) aLoan Party or a
Subsidiary or other Affiliate of a Loan Party.

(iii)  Subject to acceptance and recording thereof pursuant to clause (b)(iv) of this
Section, from and after the effective date specified in each Assignment and Assumption, the
assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Agreement,
and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment
and Assumption, be released from its obligations under this Agreement (and, in the case of an
Assignment and Assumption covering all of the assigning Lender’s rights and obligations under
this Agreement, such Lender shall cease to be a party hereto but shal continue to be entitled to the
benefits of Sections 2.15, 2.16, 2.17 and 9.03). Any assignment or transfer by a Lender of rights
or obligations under this Agreement that does not comply with this Section shall be treated for
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purposes of this Agreement as a sale by such Lender of aparticipation in such rights and obligations
in accordance with clause (c) of this Section.

(iv)  The Administrative Agent, acting for this purpose as a non-fiduciary agent of the
Borrowers, shal maintain at one of its officesa copy of each Assignment and Assumption delivered
to it and a register for the recordation of the names and addresses of the Lenders, and the
Commitment of, and principal amount of the Loans and L C Disbursements owing to, each Lender
pursuant to the terms hereof from time to time (the “ Register”). The entries in the Register shall
be conclusive, and the Borrowers, the Administrati ve Agent, the Issuing Bank and the Lenders shall
treat each Person whose name is recorded in the Register pursuant to the terms hereof asa Lender
hereunder for al purposes of this Agreement, notwithstanding notice to the contrary. The Register
shdl be available for inspection by the Borrowers, the Issuing Bank and any Lender, at any
reasonable time and from time to time upon reasonable prior notice.

(v) Upon its receipt of (x) a duly completed Assignment and Assumption executed by
an assigning Lender and an assignes, or (y) to the extent applicable, an agreement incorporating an
Assignment and Assumption by reference pursuant to an Approved Electronic Platform astowhich
the Administrative Agent and the parties to the Assignment and Assumption are participants, the
assignee’ s compl eted Administrative Questionnaire (unless the assignee shall aready be aLender
hereunder), the processing and recordation fee referred to in paragraph (b) of this Section and any
written consent to such assignment required by paragraph (b) of this Section, the Administrative
Agent shall accept such Assignment and Assumption and record the information contained therein
in the Register; provided that if either the assigning L ender or the assignee shall have failed to make
any payment required to be made by it pursuant to Section 2.05, 2.06(d) or (e), 2.07(b), 2.18(d) or
9.03(c), the Administrative Agent shal have no obligation to accept such Assignment and
Assumption and record the information therein in the Register unless and until such payment shall
have been madein full, together with all accrued interest thereon. No assignment shall be effective
for purposes of this Agreement unless it has been recorded in the Register as provided in this
paragraph.

(¢)  Any Lender may, without the consent of, or natice to, the Borrowers, the Administrative
Agent, the Issuing Bank or the Swingline Lender, sdll participations to one or more banks or other entities
(a“Participant” ) other than an Indligible Institution in al or aportion of such Lender’ srights and obligations
under this Agreement (including all or a portion of its Commitment and/or the Loans owing toit); provided
that (A) such Lender's obligations under this Agreement shall remain unchanged; (B) such Lender shall
remain solely responsible to the other parties hereto for the performance of such obligations; and (C) the
Borrowers, the Administrative Agent, the Issuing Bank and the other Lenders shall continue to ded solely
and directly with such Lender in connection with such Lender's rights and cbligations under this
Agreement. Any agreement or instrument pursuant to which a Lender sdlls such a participation shall
provide that such Lender shall retain the sole right to enforce this Agreement and to approve any
amendment, modification or waiver of any provision of this Agreement; provided that such agreement or
instrument may provide that such Lender will not, without the consent of the Participant, agree to any
amendment, modification or waiver described in the first proviso to Section 9.02(b) that affects such
Participant. The Borrowers agree that each Participant shall be entitled to the benefits of Sections 2.15,
2.16 and 2.17 (subject to the requirements and limitations therein, including the requirements under
Section 2.17(f) and (g) (it being understood that the documentation required under Section 2.17(f) shall be
delivered to the participating L ender and the information and documentation required under Section 2.17(g)
will be delivered to the Borrowers and the Administrative Agent)) to the same extent asif it were aLender
and had acquired its interest by assignment pursuant to paragraph (b) of this Section; provided that such
Participant (A) agrees to be subject to the provisions of Sections 2.18 and 2.19 as if it were an assignee
under paragraph (b) of this Section; and (B) shall not be entitled to receive any greater payment under
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Section 2.15 or 2.17, with respect to any participation, than itsparticipating L ender would have been entitled
to receive, except to the extent such entitlement to receive a greater payment results from a Changein Law
that occurs after the Participant acquired the applicable participation.

Each Lender that sdlls a participation agrees, at the Borrowers request and expense, to use
reasonable efforts to cooperate with the Borrowers to effectuate the provisions of Section 2.19(b) with
respect to any Participant. To the extent permitted by |aw, each Participant also shall be entitled to the
benefits of Section 9.08 as though it were a Lender, provided such Participant agrees to be subject to
Section 2.18(c) as though it were a Lender. Each Lender that sells a participation shall, acting solely for
this purpose as a non-fiduciary agent of the Borrowers, maintain a register on which it enters the name and
address of each Participant and the principa amounts (and stated interest) of each Participant'sinterest in
the Loans or other obligations under this Agreement or any other Loan Document (the *Participant
Register" ); provided that no L ender shall have any obligation to discloseall or any portion of the Participant
Register (including the identity of any Participant or any information relating to a Participant’ s interest in
any Commitments, Loans, Letters of Credit or its other obligati ons under this Agreement or any other Loan
Document) to any Person except to the extent that such disclosure is necessary to establish that such
Commitment, Loan, Letter of Credit or other obligation isin registered form under Section 5f.103-1(c) of
the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent
manifest error, and such Lender shall treat each Person whose nameis recorded in the Participant Register
as the owner of such participation for al purposes of this Agreement notwithstanding any notice to the
contrary. For the avoidance of doubt, the Administrative Agent (in its cgpacity as Administrative Agent)
shall have no responsibility for maintaining a Participant Register.

(d) Any Lender may at any time pledge or assign a security interest in dl or any portion of its
rights under this Agreement to secure obligations of such Lender, including without limitation any pledge
or assignment to secure obligations to a Federad Reserve Bank, and this Section shall not apply to any such
pledge or assignment of asecurity interest; provided that no such pledge or assignment of a security interest
shall release a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for
such Lender as aparty hereto.

SECTION 9.05 Survivel. All covenants, agreements, representations and warranties made by
the Loan Partiesin the L oan Documents and in the certificates or other instruments delivered in connection
with or pursuant to this Agreement or any other Loan Document shall be considered to have been relied
upon by the other parties hereto and shal survive the execution and ddlivery of the Loan Documents and
the making of any Loans and issuance of any Letters of Credit, regardless of any investigation made by any
such other party or on its behalf and notwithstanding that the Administrative Agent, the Issuing Bank or
any Lender may have had notice or knowledge of any Default or incorrect representation or warranty at the
time any credit is extended hereunder, and shall continue in full force and effect as long as the principal of
or any accrued interest on any Loan or any fee or any other amount payable under this Agreement is
outstanding and unpaid or any Letter of Credit is outstanding and so long as the Commitments have not
expired or terminated. The provisions of Sections 2.15, 2.16, 2.17 and 9.03 and Article V111 shall survive
and remain in full forceand effect regardless of the consummation of the transacti ons contempl ated hereby,
the repayment of the L oans, the expiration or termination of the Letters of Credit and the Commitments or
the termination of this Agreement or any other Loan Document or any provision hereof or thereof.

SECTION 9.06 Counterparts; Integration; Effectiveness; Electronic Execution.

(a) This Agreement may be executed in counterparts (and by different parties hereto on
different counterparts), each of which shall constitute an original, but al of which when taken together shall
constitute asingle contract. This Agreement, the other Loan Documents and any separate |etter agreements
with respect to (i) fees payable to the Administrative Agent and (ii) increases or reductions of the Issuing
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Bank Sublimit of the Issuing Bank constitute the entire contract among the parties relating to the subject
matter hereof and supersede any and all previous agreements and understandings, oral or written, relating
to the subject matter hereof. Except as provided in Section 4.01, this Agreement shall become effective
when it shal have been executed by the Administrative Agent and when the Administrative Agent shall
have received counterparts hereof which, when taken together, bear the signatures of each of the other
parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

(b) Ddivery of an executed counterpart of a signature page of this Agreement by telecopy,
emailed pdf, or any other electronic means that reproduces an image of the actual executed signature page
shall be effective asdelivery of amanually executed counterpart of this Agreement. Thewords " execution,”
“signed,” “signature,” “delivery,” and words of like import in or relating to any document to be signed in
connection with this Agreement and the transactions contemplated hereby or thereby shall be deemed to
include Electronic Signatures, ddiveries or the kesping of records in eectronic form, each of which shall
be of the same legd effect, validity or enforceability as a manually executed signature, physical delivery
thereof or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided
for in any agpplicable law, including the Federa Electronic Signatures in Globa and Nationd Commerce
Act, the New Y ork State Electronic Signatures and Records Act, or any other similar state laws based on
the Uniform Electronic Transactions Act; provided that nothing herein shall require the Administrative
Agent to accept electronic signaturesin any form or format without its prior written consent.

SECTION 9.07 Severability. Any provision of any Loan Document held to beinvalid, illegal or
unenforceablein any jurisdiction shall, asto such jurisdiction, be ineffective to the extent of suchinvaidity,
illegality or unenforceability without affecting the validity, legdity and enforceability of the remaining
provisionsthereof; and theinvalidity of aparticular provisionin aparticul ar jurisdiction shal not invalidate
such provision in any other jurisdiction.

SECTION 9.08. Right of Setoff. If an Event of Default shall have occurred and be continuing,
each Lender, the Issuing Bank and each of their respective Affiliates is hereby authorized at any time and
from time to time, to the fullest extent permitted by Iaw, to set off and apply any and al deposits (general
or specid, time or demand, provisiond or final) at any time held, and other obligations at any time owing,
by such Lender, the | ssuing Bank or any such Affiliate, to or for the credit or the account of any L oan Party
against any and all of the Secured Obligations held by such Lender, the Issuing Bank or their respective
Affiliates, irrespective of whether or not such Lender, the Issuing Bank or their respective Affiliates shdl
have made any demand under the Loan Documents and athough such obligations may be contingent or
unmatured or are owed to a branch office or Affiliate of such Lender or the Issuing Bank different from the
branch office or Affiliate holding such deposit or obligated on such indebtedness; provided that in the event
that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be paid
over immediately to the Administrative Agent for further gpplication in accordance with the provisions of
Section 2.20 and, pending such payment, shall be segregated by such Defaulting Lender from its other
funds and deemed held in trust for the benefit of the Administrative Agent, the Issuing Bank, and the
Lenders, and (y) the Defaulting Lender shal provide promptly to the Administrative Agent a statement
describing in reasonable detail the Secured Obligations owing to such Defaulting Lender as to which it
exercised such right of setoff. The gpplicable Lender, the Issuing Bank or such Affiliate shal notify the
Borrower Representative and the Administrative Agent of such setoff or application, provided that any
failureto give or any delay in giving such notice shal not affect the validity of any such setoff or application
under this Section. The rights of each Lender, the Issuing Bank and their respective Affiliates under this
Section are in addition to other rights and remedies (including other rights of setoff) that such Lender, the
Issuing Bank or their respective Affiliates may have. NOTWITHSTANDING THE FOREGOING, AT
ANY TIME THAT ANY OF THE SECURED OBLIGATIONS SHALL BE SECURED BY REAL
PROPERTY LOCATED IN CALIFORNIA, NO LENDER SHALL EXERCISE A RIGHT OF SETOFF,
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LENDER'S LIEN OR COUNTERCLAIM OR TAKE ANY COURT OR ADMINISTRATIVE ACTION
OR INSTITUTE ANY PROCEEDING TO ENFORCE ANY PROVISION OF THIS AGREEMENT OR
ANY LOAN DOCUMENT UNLESS IT IS TAKEN WITH THE CONSENT OF THE LENDERS
REQUIRED BY SECTION 9.02 OF THIS AGREEMENT, IF SUCH SETOFF OR ACTION OR
PROCEEDING WOULD ORMIGHT (PURSUANT TO SECTIONS 580a, 580b, 580d AND 726 OF THE
CALIFORNIA CODE OF CIVIL PROCEDURE OR SECTION 2924 OF THE CALIFORNIA CIVIL
CODE, IF APPLICABLE, OR OTHERWISE) AFFECT OR IMPAIR THE VALIDITY, PRIORITY, OR
ENFORCEABILITY OF THE LIENS GRANTED TO ADMINISTRATIVE AGENT PURSUANT TO
THE COLLATERAL DOCUMENTS OR THE ENFORCEABILITY OF THE SECURED
OBLIGATIONS HEREUNDER, AND ANY ATTEMPTED EXERCISE BY ANY LENDER OF ANY
SUCH RIGHT WITHOUT OBTAINING SUCH CONSENT OF THE PARTIES AS REQUIRED
ABOVE, SHALL BE NULL AND VOID. THIS PARAGRAPH SHALL BE SOLELY FOR THE
BENEFIT OF EACH OF THE LENDERS,

SECTION 9.09 Governing Law; Jurisdiction; Consent to Service of Process.

(8)  The Loan Documents (other than those containing a contrary express choice of law
provision) shall be governed by and construed in accordance with the internal laws of the State of New
York, but giving effect to federal laws spplicable to nationa banks.

(b)  Eachof the Lenders and the Administrative Agent hereby irrevacably and unconditionally
agrees that, notwithstanding the governing law provisions of any applicable Loan Document, any claims
brought against the Administrative Agent by any Secured Party relating to this Agreement, any other Loan
Document, the Collateral or the consummation or administration of the transactions contempl ated hereby
or thereby shall be construed in accordance with and governed by the law of the State of New York.

(c) Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of any U.S. federal or New York state court sitting in New York,
New Y ork, and any appellate court from any thereof, in any action or proceeding arising out of or relating
to any Loan Documents, the transactions relating hereto or thereto, or for recognition or enforcement of
any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims
in respect of any such action or proceeding may (and any such claims, cross-claims or third party claims
brought against the Administrative Agent or any of its Related Parties may only) be heard and determined
in such New Y ork State court or, to the extent permitted by law, in such Federa court. Each of the parties
hereto agrees that afinal judgment in any such action or proceeding shal be conclusive and may be enforced
in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this
Agreement or any other Loan Document shall affect any right that the Administrative Agent, the Issuing
Bank or any Lender may otherwise have to bring any action or proceeding relating to this Agreement or
any other Loan Document against any Loan Party or its properties in the courts of any jurisdiction.

(d) Each L oan Party hereby irrevocably and unconditional ly waives, to thefull est extent it may
legdly and effectively do so, any objection which it may now or heresfter have to the laying of venue of
any suit, action or proceeding arising out of or relating to this Agreement or any other Loan Document in
any court referred to in paragraph (c) of this Section. Each of the parties hereto hereby irrevocably waives,
to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such
action or proceeding in any such court.

(e) Each party to this Agreement irrevocably consents to service of process in the manner

provided for notices in Section 9.01. Nothing in this Agreement or any other Loan Document will affect
theright of any party to this Agreement to serve processin any other manner permitted by law.
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SECTION 9.10 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES,
TOTHE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVETO
A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT
NO REPRESENTATIVE OR OTHER AGENT (INCLUDING ANY ATTORNEY) OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11 Headings. Article and Section headings and the Table of Contents used herein
are for convenience of reference only, are not part of this Agreement and shal not affect the construction
of, or be taken into consideration in interpreting, this Agreement.

SECTION 9.12 Confidentidity. Each of the Administrative Agent, the Issuing Bank and the
Lenders agrees to maintain the confidentidity of the Information (as defined below), except that
Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees and agents,
including accountants, legal counsel and other advisors (it being understood that the Persons to whom such
disclosure is made will be informed of the confidential nature of such Information and instructed to keep
such Information confidential), (b) to the extent requested by any Governmental Authority (including any
self-regulatory authority, such as the National Association of Insurance Commissioners), (c) to the extent
required by any Requirement of Law or by any subpoena or similar legal process, (d) to any other party to
this Agreement, (e) in connection with the exercise of any remedies under this Agreement or any other
Loan Document or any suit, action or proceeding rel ating to this Agreement or any other Loan Document
or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions
substantially the same as those of this Section, to (i) any assignee of or Participant in, or any prospective
assignee of or Participant in, any of its rights or obligations under this Agreement or (ii) any actud or
prospective counterparty (or its advisors) to any swap or derivative transaction relating to the Loan Parties
and their obligations, (g) to holders of Equity Interests in any Borrower, (h) to any Person providing a
Guarantee of dl or any portion of the Secured Obligations, (i) to the extent such Information (i) becomes
publicly avalable other than as a result of a breach of this Section or (ii) becomes available to the
Administrative Agent, the Issuing Bank or any Lender on a non-confidential basis from a source other than
the Borrowers, or (j) on aconfidential basisto (1) an rating agency in connection with rating any Borrower
or its Subsidiaries or the credit facilities provided for herein or (2) the CUSIP Service Bureau or any similar
agency in connection with the issuance and monitoring of identification numbers with respect to the credit
facilities provided for herein.

For the purposes of this Section, “ Information” meansall information received from the Borrowers
relating to the Borrowers or their business, other than any such information that is available to the
Administrative Agent, the Issuing Bank or any Lender on a non-confidential basis prior to disclosure by
the Borrowers and other than information pertaining to this Agreement provided by arrangersto dataservice
providers, including league table providers, that serve the lending industry; provided that, in the case of
information received from the Borrowers after the date hereof, such information is clearly identified at the
time of delivery as confidential. Any Person required to maintain the confidentidity of Information as
provided in this Section shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentidity of such Information as such Person would
accord to its own confidential information.
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EACH LENDER ACKNOWLEDGES THAT INFORMATION (AS DEFINED IN THIS
SECTION 9.12) FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE
MATERIAL NON-PUBLIC INFORMATION CONCERNING THE BORROWERS, THE OTHER
LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES,
AND CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING
THE USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE
SUCH MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE
PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES
LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERSAND AMENDMENTS,
FURNISHED BY THE BORROWERS OR THE ADMINISTRATIVE AGENT PURSUANT TO,
OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL BE SYNDICATE-
LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION
ABOUT THE BORROWERS, THE LOAN PARTIES AND THEIR RELATED PARTIES OR
THEIR RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO
THE BORROWERSAND THE ADMINISTRATIVE AGENT THAT IT HASIDENTIFIED INITS
ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE
INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN
ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW,
INCLUDING FEDERAL AND STATE SECURITIESLAWS.

SECTION 9.13 Several Obligations; Nonreliance; Violation of Law. The respective obligations
of the Lenders hereunder are severa and not joint and the failure of any Lender to make any Loan or
perform any of its obligations hereunder shal not relieve any other Lender from any of its obligations
hereunder. Each Lender hereby representsthat it is not relying on or looking to any margin stock (as defined
in Regulation U of the Board) for the repayment of the Barrowings provided for herein. Anything contained
in this Agreement to the contrary notwithstanding, neither the Issuing Bank nor any Lender shdl be
obligated to extend credit to the Borrowers in violation of any Requirement of Law.

SECTION 9.14 USA PATRIOT Act. Each Lender that is subject to the requirements of the USA
PATRIOT Act hereby notifies each Loan Party that pursuant to the requirements of the USA PATRIOT
Act, itisrequired to obtain, verify and record information that i dentifies such Loan Party, which information
includes the name and address of such Loan Party and other information that will alow such Lender to
identify such Loan Party in accordance with the USA PATRIOT Act.

SECTION 9.15 Disdosure. Each Loan Party, each Lender and the Issuing Bank hereby
acknowledges and agrees that the Administrative Agent and/or its Affiliates from time to time may hold
investments in, make other loans to or have other relationships with any of the Loan Parties and their
respective Affiliates.

SECTION 9.16 Appointment for Perfection. Each Lender hereby appoints each other Lender as
its agent for the purpose of perfecting Liens, for the benefit of the Administrative Agent and the other
Secured Parties, in assets which, in accordance with Article 9 of the UCC or any other gpplicable law can
be perfected only by possession or control. Should any Lender (other than the Administrative Agent) obtain
possession or control of any such Collateral, such Lender shal notify the Administrative Agent thereof,
and, promptly upon the Administrative Agent's request therefor shall deliver such Collaterd to the
Administrative Agent or otherwise deal with such Collatera in accordance with the Administrative Agent's
instructions.
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SECTION 9.17 Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at
any time the interest rate spplicable to any Loan, together with all fees, charges and other amounts which
are treated as interest on such Loan under applicable law (collectively the “Charges’), shall exceed the
maximum lawful rate (the “Maximum Rate”) which may be contracted for, charged, taken, received or
reserved by the Lender holding such Loan in accordance with applicablelaw, the rate of interest payablein
respect of such Loan hereunder, together with all Charges payablein respect thereof, shall be limited to the
Maximum Rate and, to the extent |awful, the interest and Charges that would have been payable in respect
of such Loan but were not payable as a result of the operation of this Section shal be cumulated and the
interest and Charges payable to such Lender in respect of other Loans or periods shall be increased (but not
above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the
NY FRB Rate to the date of repayment, shal have been received by such Lender.

(collectively, the“ JPMCB Parties’), at their respective sole expense, but without any prior approval by the
Borrowers, to publish such tombstones and give such other publicity to this Agreement as each may from
time to time determine in its sole discretion. The foregoing authorization shall remain in effect unless and
until the Borrower Representative notifies JAMCB in writing that such authorization is revoked.

SECTION 9.19 Acknowledgement and Consent to Bail-In of EEA Financial Institutions.
Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement
or understanding among any such parties, each party hereto acknowledges that any liability of any EEA
Financid Institution arising under any Loan Document may be subject to the Write-Down and Conversion
Powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be
bound by:

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution
Authority to any such ligbilities arising hereunder which may be payableto it by any party hereto that is an
EEA Financid Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
(i) areduction in full or in part or cancellation of any such liability;

(ii)  aconversion of al, or aportion of, such liability into sheres or other instruments
of ownership in such EEA Finandd Institution, its parent entity, or abridge institution that may be
issued toit or otherwise conferred on it, and that such shares or other instruments of ownership will
be accepted by it inlieu of any rights with respect to any such liability under this Agreement or any
other Loan Document; or

(iii)  the variation of the terms of such liability in connection with the exercise of the
Write-Down and Conversion Powers of any EEA Resol ution Authority.

SECTION 9.20 No Fiduciary Duty, etc. Each Borrower acknowledges and agrees, and
acknowledges its Subsidiaries’ understanding, that no Credit Party will have any obligations except those
obligations expresdy set forth herein and in the other Loan Documents and each Credit Party is acting
solely in the capacity of anarm’ slength contractual counterparty to each Borrower with respect tothe Loan
Documents and the transaction contemplated therein and not as a financial advisor or afiduciary to, or an
agent of, any Borrower or any other person. Each Borrower agrees that it will not assert any claim againgt
any Credit Party based on an alleged breach of fiduciary duty by such Credit Party in connection with this
Agreement and the transactions contemplated hereby. Additionally, each Borrower acknowledges and
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agreesthat no Credit Party isadvising any Borrower asto any legal, tax, investment, accounting, regul atory
or any other mattersin any jurisdiction. Each Borrower shal consult with its own advisors concerning such
matters and shall be responsible for making its own independent investigation and gppraisal of the
transactions contemplated hereby, and the Credit Parties shall have no responsbility or liability to any
Borrower with respect thereto. Each Borrower further acknowledges and agrees, and acknowledges its
Subsidiaries’ understanding, that each Credit Party, together with its Affiliates, is a full service securities
or banking firm engaged in securities trading and brokerage activities as well as providing investment
banking and other financia services. In the ordinary course of business, any Credit Party may provide
investment banking and other financial services to, and/or acquire, hold or sell, for its own accounts and
the accounts of customers, equity, debt and other securities and financia instruments (including bank loans
and other obligations) of, any Borrower and other companies with which any Borrower may have
commercia or other relationships. With respect to any securities and/or financia instruments so held by
any Credit Party or any of its customers, al rightsin respect of such securities and financid instruments,
including any voting rights, will be exercised by the holder of the rights, in its sole discretion. In addition,
each Borrower acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that each
Credit Party and its &ffiliates may be providing debt financing, equity capital or other services (including
financial advisory services) to other companies in respect of which a Borrower may have conflicting
interests regarding the transactions described herein and otherwise. No Credit Party will use confidential
information obtained from any Borrower by virtue of the transacti ons contemplated by the L oan Documents
or its other relationships with such Borrower in connection with the performance by such Credit Party of
services for other companies, and no Credit Party will furnish any such information to other companies.
Each Borrower also acknowledges that no Credit Party has any obligation to use in connection with the
transactions contemplated by the Loan Documents, or to furnish to any Borrower, confidential information
obtained from other companies.

ARTICLE X Loan Guaranty

SECTION 10.01 Guaranty. Each L oan Guarantor (other than those that have delivered aseparate
Guaranty) hereby agrees that it is jointly and severally liable for, and, as aprimary obligor and not merely
as surety, absolutely, unconditionally and irrevocably guarantees to the Secured Parties, the prompt
payment when due, whether at stated maturity, upon acceleration or otherwise, and at al times thereafter,
of the Secured Obligations and all costs and expenses, including, without limitation, al court costs and
attorneys' and paralegals’ fees (including all ocated costs of in-house counsel and paralegals) and expenses
paid or incurred by the Administrative Agent, the Issuing Bank and the Lenders in endeavoring to collect
dl or any part of the Secured Obligations from, or in prosecuting any action against, any Borrower, any
Loan Guarantor or any other guarantor of all or any part of the Secured Obligations (such costs and
expenses, together with the Secured Obligations, collectively the “Guaranteed Obligations”; provided,
however, that the definition of “Guaranteed Obligations” shdl not create any guarantee by any Loan
Guarantor of (or grant of security interest by any Loan Guarantor to support, as applicable) any Excluded
Swap Obligations of such Loan Guarantor for purposes of determining any obligations of any Loan
Guarantor). Each Loan Guarantor further agrees that the Guaranteed Obligations may be extended or
renewed in whole or in part without notice to or further assent from it, and that it remains bound upon its
guarantee notwithstanding any such extension or renewa. All terms of this Loan Guaranty apply to and
may be enforced by or on behalf of any domestic or foreign branch or Affiliate of any Lender that extended
any portion of the Guaranteed Obligations.

SECTION 10.02 Guaranty of Payment. This L oan Guaranty isaguaranty of payment and not of
collection. Each Loan Guarantor waives any right to reguire the Administrative Agent, the Issuing Bank
or any Lender to sue any Borrower, any Loan Guarantor, any other guarantor of, or any other Person
cbligated for, all or any part of the Guaranteed Obligations (each, an " Obligated Party”), or otherwise to
enforce its payment against any collateral securing all or any part of the Guaranteed Obligations.
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SECTION 10.03 No Discharge or Diminishment of Loan Guaranty.

(a) Except as otherwise provided for herein, the obligations of each L oan Guarantor hereunder
are unconditional and absolute and not subject to any reduction, limitation, impairment or termination for
any reason (other than Payment in Full of the Guaranteed Obligations), including: (i) any claim of waiver,
release, extension, renewal, settlement, surrender, alteration or compromise of any of the Guaranteed
Obligations, by operation of law or otherwise; (ii) any change in the corporate existence, structure or
ownership of any Borrower or any other Obligated Party liable for any of the Guaranteed Obligations; (iii)
any insolvency, bankruptcy, reorganization or other similar proceeding affecting any Obligated Party or
their assets or any resulting release or discharge of any obligation of any Obligated Party; or (iv) the
existence of any claim, setoff or other rights which any Loan Guarantor may have at any time against any
Obligated Party, the Administrative Agent, the Issuing Bank, any Lender or any other Person, whether in
connection herewith or in any unrelated transactions.

(b)  Theobligations of each Loan Guarantor hereunder are not subject to any defense or setoff,
counterclaim, recoupment or termination whatsoever by reason of the invdidity, illegdity or
unenforceability of any of the Guaranteed Obligations or otherwise, or any provision of gppliceble law or
regul ation purporting to prohibit payment by any Obligated Party, of the Guaranteed Obligations or any
part thereof.

(c) Further, the obligations of any Loan Guarantor hereunder are not discharged or impaired
or otherwise affected by: (i) the failure of the Administrative Agent, the Issuing Bank or any Lender to
assert any claim or demand or to enforce any remedy with respect to al or any part of the Guaranteed
Obligations; (ii) any waiver or modification of or supplement to any provision of any agreement relating to
the Guaranteed Obligations; (iii) any release, non-perfection or invalidity of any indirect or direct security
for the obligations of any Borrower for dl or any part of the Guaranteed Obligations or any obligations of
any other Obligated Party ligble for any of the Guaranteed Cbligations; (iv) any action or failure to act by
the Administrative Agent, the Issuing Bank or any Lender with respect to any collateral securing any part
of the Guaranteed Obligations; or (v) any default, failure or dday, willful or otherwise, in the payment or
performance of any of the Guaranteed Obligations, or any other circumstance, act, omission or delay that
might in any manner or to any extent vary therisk of such Loan Guarantor or that would otherwise operate
as a discharge of any Loan Guarantor as a matter of law or equity (other than Payment in Full of the
Guaranteed Obligations).

SECTION 10.04 DefensesWaived. Tothefullest extent permitted by applicable law, each Loan
Guarantor hereby waives any defense based on or arising out of any defense of any Borrower or any Loan
Guarantor or the unenforceability of al or any part of the Guaranteed Obligations from any cause, or the
cessation from any cause of theliability of any Borrower, any Loan Guarantor or any other Obligated Party,
other than Payment in Full of the Guaranteed Obligations. Without limiting the generdity of the foregoing,
each Loan Guarantor irrevocably waives acceptance hereof, presentment, demand, protest and, to the fullest
extent permitted by law, any notice not provided for herein, as wel as any requirement that at any time any
action be taken by any Person against any Obligated Party or any other Person. Each Loan Guarantor confirms
that it is not a surety under any state law and shal not rase any such law as a defense to its obligations
hereunder. The Administrative Agent may, at its election, foreclose on any Collatera held by it by one or
more judicial or nonjudicia sales, accept an assignment of any such Collatera in lieu of foreclosure or
otherwise act or fail to act with respect to any collateral securing dl or apart of the Guaranteed Obligations,
compromise or adjust any part of the Guaranteed Obligations, make any other accommodation with any
Obligated Party or exercise any other right or remedy available to it against any Obligated Party, without
affecting or impairing in any way the liability of such Loan Guarantor under this Loan Guaranty except to
the extent the Guaranteed Obligations have been Paidin Full. To the fullest extent permitted by applicable
law, each Loan Guarantor waives any defense arising out of any such eection even though that eection
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may operate, pursuant to applicable law, toimpair or extinguish any right of reimbursement or subrogation
or other right or remedy of any Loan Guarantor against any Obligated Party or any security.

SECTION 10.05 Rights of Subrogation. No Loan Guarantor will assert any right, claim or cause
of action, including, without limitation, a claim of subrogation, contribution or indemnification, that it has
against any Obligated Party or any collaterd, until the Loan Parties and the Loan Guarantors have fully
performed all their obligations to the Administrative Agent, the Issuing Bank and the Lenders.

SECTION 10.06 Reinstatement; Stay of Acceleration. If at any time any payment of any portion
of the Guaranteed Obligations (including a payment effected through exercise of a right of setoff) is
rescinded, or must otherwise be restored or returned upon the insolvency, bankruptcy or reorganization of
any Borrower ar otherwise (including pursuant to any settlement entered into by a Secured Party in its
discretion), each Loan Guarantor’ s obligations under this Loan Guaranty with respect to that payment shall
be reinstated at such time as though the payment had not been made and whether or not the Administrative
Agent, the I ssuing Bank and the Lenders are in possession of this Loan Guaranty. If acceleration of thetime
for payment of any of the Guaranteed Obligations is stayed upon the insol vency, bankruptcy or reorganization
of any Borrower, al such amounts otherwise subject to accderation under the terms of any agreement relating
to the Guaranteed Obligations shal nonetheless be payable by the Loan Guarantors forthwith on demand by
the Administrative Agent.

SECTION 10.07 Information. Each Loan Guarantor assumes al responsibility for being and
keeping itself informed of the Borrowers' financial condition and assets, and of all other circumstances
bearing upon the risk of nonpayment of the Guaranteed Obligations and the nature, scope and extent of the
risks that each Loan Guarantor assumes and incurs under this Loan Guaranty, and agrees that none of the
Administrative Agent, the Issuing Bank or any Lender shal have any duty to advise any Loan Guarantor
of information known to it regarding those circumstances or risks.

loans or extend credit to the Borrowers based on this Loan Guaranty until five (5) days after it receives
written notice of termination from any Loan Guarantor. Notwithstanding receipt of any such notice, each
Loan Guarantor will continue to be liable to the Lenders for any Guaranteed Obligations created, assumed
or committed to prior to the fifth day after receipt of the notice, and all subsequent renewals, extensions,
modifications and amendments with respect to, or substitutions for, all or any part of such Guaranteed
Obligations. Nothing in this Section 10.08 shall be deemed to constitute a waiver of, or eiminate, limit,
reduce or otherwise impair any rights or remedies the Administrative Agent or any Lender may have in
respect of, any Default or Event of Default that shall exist under Article VI hereof as a result of any such
notice of termination.

SECTION 10.09 Taxes. Each payment of the Guaranteed Obligations will be made by each Loan
Guarantor without withholding for any Taxes, unless such withholding is required by law. If any Loan
Guarantor determines, in its sole discretion exercised in good faith, that it is so required to withhold Taxes,
then such Loan Guarantor may so withhold and shall timely pay the full amount of withheld Taxes to the
relevant Governmental Authority in accordance with gpplicablelaw. If such Taxes are Indemnified Taxes,
then the amount payable by such Loan Guarantor shall be increased as necessary so that, net of such
withholding (including such withholding applicable to additional amounts payable under this Section), the
Administrative Agent, Lender or Issuing Bank (as the case may be) receives the amount it would have
recelved had no such withholding been made.

SECTION 10.10 Maximum Liability. Notwithstanding any other provision of this Loan
Guaranty, the amount guaranteed by each L oan Guarantor hereunder shall be limited to the extent, if any,
required so that its obligations hereunder shal not be subject to avoidance under Section 548 of the
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Bankruptcy Code or under any gpplicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent
Conveyance Act, Uniform Voidable Transactions Act or similar statute or common law. In determining
the limitations, if any, on the amount of any Loan Guarantor's obligations hereunder pursuant to the
preceding sentence, it is the intention of the parties hereto that any rights of subrogation, indemnification
or contribution which such Loan Guarantor may have under this Loan Guaranty, any other agreement or
goplicable law shall be taken into account.

SECTION 10.11 Contribution.

(a) To the extent that any Loan Guarantor shall make a payment under this Loan Guaranty (a
“Guarantor Payment”) which, taking into account al other Guarantor Payments then previously or
concurrently made by any other Loan Guarantor, exceeds the amount which otherwise would have been
paid by or attributable to such Loan Guarantor if each Loan Guarantor had paid the aggregate Guaranteed
Obligations satisfied by such Guarantor Payment in the same proportion as such Loan Guarantor's
“Allocable Amount” (as defined bel ow) (as determined immediately prior to such Guarantor Payment) bore
to the aggregate Allocable Amounts of each of the Loan Guarantors as determined immediately prior to the
making of such Guarantor Payment, then, following indefeasible payment in full in cash of the Guarantor
Payment and the Payment in Full of the Guaranteed Obligations and the termination of this Agreement,
such Loan Guarantor shall be entitled to receive contribution and indemnification payments from, and be
reimbursed by, each other Loan Guarantor for the amount of such excess, pro rata based upon their
respective Allocable Amounts in effect immediately prior to such Guarantor Payment.

(b) As of any date of determination, the “Allocable Amount” of any Loan Guarantor shall be
equal to the excess of the fair saleable value of the property of such Loan Guarantor over thetotal liabilities
of such Loan Guarantor (including the maximum amount reasonably expected to become duein respect of
contingent liabilities, cal cul ated, without duplication, assuming each other Loan Guarantor that isalsoliable
for such contingent liability pays its ratable share thereof), giving effect to al payments made by other Loan
Guerantors as of such date in amanner to maximize the amount of such contributions.

(c)  This Section 10.11 is intended only to define the relative rights of the Loan Guarantors,
and nothing set forth in this Section 10.11 is intended to or shall impair the obligations of the Loan
Guarantors, jointly and severaly, to pay any amounts as and when the same shall become due and payable
in accordance with the terms of this Loan Guaranty.

(d)  The parties hereto acknowledge that the rights of contribution and indemnification
hereunder shall constitute assets of the Loan Guarantor or Loan Guarantors to which such contribution and
indemnification is owing.

(e) Therights of the indemnifying Loan Guarantors against other Loan Guarantors under this
Section 10.11 shall be exercisable upon the Payment in Full of the Guaranteed Obligations and the
termination of this Agreement.

SECTION 10.12 Lighility Cumulative. The liability of each Loan Party as a Loan Guarantor
under this Article X is in addition to and shall be cumulative with all liabilities of each Loan Party to the
Administrative Agent, the Issuing Bank and the Lenders under this Agreement and the other Loan
Documents to which such Loan Party is a party or in respect of any obligations or liabilities of the other
L oan Parties, without any limitati on asto amount, unless the instrument or agreement evidencing or cresting
such other liability specifically provides to the contrary.

SECTION 10.13 Keepwell. Each Qudified ECP Guarantor hereby jointly and severaly
absolutely, unconditiondly and irrevocably undertakes to provide such funds or other support as may be
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needed from time to time by each other Loan Party to honor dl of its obligations under this Guarantee in
respect of a Swap Obligation (provided, however, that each Qualified ECP Guarantor shal only be liable
under this Section 10.13 for the maximum amount of such liability that can be hereby incurred without
rendering its obligations under this Section 10.13 or otherwise under this Loan Guaranty voidable under
gpplicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount).
Except as otherwise provided herein, the obligations of each Qualified ECP Guarantor under this Section
10.13 shal remain in full force and effect until the termination of all Swep Obligations. Each Qualified
ECP Guarantor intends that this Section 10.13 constitute, and this Section 10.13 shall be deemed to
constitute, a “kespwell, support, or other agreement” for the benefit of each other Loan Party for all
purposes of Section 1a(18)(A)(v)(ll) of the Commodity Exchange Act.

ARTICLE X| The Borrower Representative

SECTION 11.01 Appointment; Nature of Relationship. The Company is hereby appointed by
each of the Borrowers asits contractua representative (herein referred to asthe * Borrower Representative' )
hereunder and under each other Loan Document, and each of the Borrowers irrevocably authorizes the
Borrower Representative to act as the contractual representative of such Borrower with therightsand duties
expressly set forth herein and in the other Loan Documents. The Borrower Representative agreesto act as
such contractual representative upon the express conditions contained in this Article XI. Additionally, the
Borrowers hereby gppoint the Borrower Representative as their agent to receive dl of the proceeds of the
Loansin the Funding Account(s), a which time the Borrower Representative shall promptly disburse such
Loans to the appropriate Borrower(s), provided that, in the case of a Revolving Loan, such amount shall
not exceed Availability. The Administrative Agent and the Lenders, and their respective officers, directors,
agents or employees, shal not be liable to the Borrower Representative or any Borrower for any action
taken or omitted to be taken by the Borrower Representative or the Borrowers pursuant to this Section
11.01.

SECTION 11.02 Powers. The Borrower Representative shall have and may exercise such powers
under the Loan Documents as are specificaly delegated to the Borrower Representative by the terms of
each thereof, together with such powers as are reasonably incidenta thereto. TheBorrower Representative
shall have no implied dutiesto the Borrowers, or any obligation to the Lenders to take any action thereunder
except any action specificaly provided by the Loan Documentsto be taken by the Borrower Representative.

SECTION 11.03 Employment of Agents. The Borrower Representative may execute any of its
duties as the Borrower Representative hereunder and under any other Loan Document by or through
authorized officers.

SECTION 11.04 Notices. Each Borrower shall immediately notify the Borrower Representative
of the occurrence of any Default hereunder referring to this Agreement describing such Default and stating
that such notice is a “notice of default”. In the event that the Borrower Representative receives such a
notice, the Borrower Representative shall give prompt notice thereof to the Administrative Agent and the
Lenders. Any notice provided to the Borrower Representative hereunder shall constitute notice to each
Borrower on the date received by the Borrower Representative.

SECTION 11.05 Successor Borrower Representative. Upon the prior written consent of the
Administrative Agent, the Borrower Representative may resign at any time, such resignation to be effective
upon the appointment of asuccessor Borrower Representative. The Administrative Agent shall give prompt
written notice of such resignation to the Lenders.

SECTION 11.06 Execution of Loan Documents; Borrowing Base Certificate. The Borrowers
hereby empower and authorize the Borrower Representative, on behaf of the Borrowers, to execute and
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deliver to the Administrative Agent and the Lenders the Loan Documents and al related agreements,
certificates, documents, or instruments as shall be necessary or appropriate to effect the purposes of the
Loan Documents, including, without limitation, the Borrowing Base Certificate and the Compliance
Certificates. Each Borrower agrees that any action taken by the Borrower Representative or the Borrowers
in accordance with the terms of this Agreement or the other Loan Documents, and the exercise by the
Borrower Representative of its powers set forth therein or herein, together with such other powers that are
reasonably incidentd thereto, shal be binding upon all of the Borrowers,

SECTION 11.07 Reporting. Each Borrower hereby agrees that such Borrower shall furnish
promptly after each fiscal month to the Borrower Representative a copy of its Borrowing Base Certificate
and any other certificate or report required hereunder or requested by the Borrower Representative on which
the Borrower Representative shall rely to prepare the Borrowing Base Certificate and Compliance
Certificate required pursuant to the provisions of this Agreement.

[Remainder of Page Intentionally Left Blank; Signature Pages Follow.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their respective authorized officers as of the day and year first above written.

NAUTILUS, INC.,
a Washington corporation, as a Borrower

By: “%%:q—%_qu

Name: Sidharth Nayar
Title: Chief Financial Officer

OCTANE FITNESS, LLC,
a Minnesota limited liability company, as a Borrower

By: a S Quna
Name: Sidharth Nayar N
Title: Treasurer

OF HOLDINGS, INC.,
a Delaware corporation, as a Loan Guarantor

By: % S

Name: Sidharth Nayar |
Title: Treasurer
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JPMORGAN CHASE BANK, N.A., individually and

as Administrative Agent, Issuing Bank and Swingline
Lender

Bym& P00 70

Name: Rebéoca J. Martin
Title: Authorized Officer

[Nautilus — Signature Page to Credit Agreement]




COMMITMENT SCHEDULE

Revolving :
Lender ot Commitment
JPMorgan Chase Bank, N.A. $40,000,000 $40,000,000
Total $40,000,000 $40,000,000

DB1/ 102580159.10




SCHEDULE 3.05

to

Credit Agreement

3.05(a) OWNED AND L EASED PROPERTIES

Company Address Primary Function(s) Owned or
L eased
Nautilus 17750 S.E. 6th Way Corporate headquarters, customer call center, retail Leased
Vancouver, WA 98683 store and R& D facility
Octane 7601 Northland Drive Design, sales, service and R& D facility Leased
North, Brooklyn Park,
MN 55428
Nautilus 18225 NE Riverside Warehouse and distribution facility Leased
Parkway, Portland, OR
97230
Nautilus 5415 Centerpoint Warehouse and distribution facility Leased
Parkway, Obetz, OH
43207
Nautilus 17711 Southeast 6th Quality assurance and software engineering offices Leased
Way, Vancouver, WA
98683
3.05(b) INTELLECTUAL PROPERTY
Company Typeof Registration Date of Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)
Nautilus, Inc. Design 349768 7M12/2013 Australia Owned
Nautilus, Inc. Design 349769 711212013 Australia Owned
Nautilus, Inc. Design 349770 7/12/2013 Australia Owned
Nautilus, Inc. Design 349785 7/15/2013 Australia Owned
Nautilus, Inc. Design 359599 12117/2014 Australia Owned
Nautilus, Inc. Design 359602 12/17/2014 Australia Owned
Nautilus, Inc. Design 359642 12/18/2014 Australia Owned
Nautilus, Inc. Design 360289 2113/2015 Australia Owned
Nautilus, Inc. Design 363534 8/18/2015 Australia Owned
Nautilus, Inc. Design 201710854 3172017 Australia Owned
Nautilus, Inc. Design 302014006304-9 7/19/2016 Brazil Owned
Nautilus, Inc. Design 124,359 6/22/2009 Canada Owned
Nautilus, Inc. Design 124,360 6/22/2009 Canada Owned
Mautilus, Inc. Design 124,361 6/22/2009 Canada Owned
Nautilus, Inc. Design 124,362 6/22/2009 Canada Owned
Nautilus, Inc. Design 159,973 7/28/2015 Canada Owned
Nautilus, Inc. Design 159,976 7/128/2015 Canada Owned
Nautilus, Inc. Design 159,974 10/15/2015 Canada Owned
Nautilus, Inc. Design 159,975 10/15/2015 Canada Owned
Nautilus, Inc. Design 163,539 2/122/2016 Canada Owned
Nautilus, Inc. Design 172,949 9/14/2017 Canada Owned
Nautilus, Inc. Design ZL 201330230850.7 | 1/29/2014 China Owned
Nautilus, Inc. Design ZL 201330230628.7 | 3/19/2014 China Owned
Nautilus, Inc. Design ZL 201330230525.0 | 3/19/2014 China Owned




Company Typeof Registration Dateof Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)

Nautilus, Inc. Design ZL 201430520076.8 | 8/19/2015 China Owned

Nautilus, Inc. Design ZL 201430520019.X | 8/19/2015 China Owned

Mautilus, Inc. Design ZL 201430520055.6 | 8/19/2015 China Owned

Nautilus, Inc. Design ZL 201530282959.4 | 1/20/2016 China Owned

Nautilus, Inc. Design ZL 201530282941.4 | 1/20/2016 China Owned

Nautilus, Inc. Design ZL 201530282791.7 | 1/20/2016 China Owned

Nautilus, Inc. Design ZL 201630336947.X | 2/8/2017 China Owned

Nautilus, Inc. Design ZL 201630336946.5 | 2/8/2017 China Owned

Nautilus, Inc. Design ZL 201630338232.8 | 2/8/2017 China Owned

Nautilus, Inc. Design ZL 201730035818.1 8/11/2017 China Owned

Nautilus, Inc. Design ZL 201730342241.9 | 2/23/2018 China Owned

Nautilus, Inc. Design ZL 201830261162.X | 11/27/2018 China Owned

Mautilus, Inc. Design 000384 706-0001 8/2/2005 European Owned
Union

Nautilus, Inc. Design 000403357-0001 9/14/2005 European Owned
Union

Nautilus, Inc. Design 000403357-0002 9/14/2005 European Owned
Union

Nautilus, Inc. Design 000403357-0003 9/14/2005 European Owned
Union

Nautilus, Inc. Design 000403357-0004 9/14/2005 European Owned
Union

Nautilus, Inc. Design 000403357-0005 9/14/2005 European Owned
Union

Nautilus, Inc. Design 004128163-0001 7/31/2007 European Owned
Union

Nautilus, Inc. Design 001145031-0001 7/3/2009 European Owned
Union

Nautilus, Inc. Design 001844598-0001 4/1/2011 European Owned
Union

Nautilus, Inc. Design 002248963-0002 6/4/2013 European Owned
Union

Nautilus, Inc. Design 002248963-0004 6/4/2013 European Owned
Union

Nautilus, Inc. Design 002248963-0001 6/4/2013 European Owned
Union

Nautilus, Inc. Design 002248963-0003 6/4/2013 European Owned
Union

Nautilus, Inc. Design 002596544-0003 12M12/2014 European Owned
Union

MNautilus, Inc. Design 002596544-0002 12M12/2014 European Owned
Union

Nautilus, Inc. Design 002596544-0005 12/12/2014 European Owned
Union

Mautilus, Inc. Design 002596544-0001 12/12/2014 European Owned
Union

Nautilus, Inc. Design 002596544-0004 12112/2014 European Owned
Union

Nautilus, Inc. Design 002746099-0002 7/30/2015 European Owned
Union

Nautilus, Inc. Design 002746099-0001 7/30/2015 European Owned
Union

Nautilus, Inc. Design 002746099-0003 7/30/2015 European Owned

Union




Company Typeof Registration Dateof Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)

Nautilus, Inc. Design 003039635-0001 3/23/2016 European Owned
Union

Nautilus, Inc. Design 003311919-0002 7/19/2016 European Owned
Union

Nautilus, Inc. Design 003311919-0003 7/19/2016 European Owned
Union

MNautilus, Inc. Design 003311919-0001 7/19/2016 European Owned
Union

Nautilus, Inc. Design 003747385-0001 21102017 European Owned
Union

Nautilus, Inc. Design 005282837-0001 5/25/2018 European Owned
Union

Nautilus, Inc. Design 14023131 12/12/2014 Hong Kong Owned

Nautilus, Inc. Design 268143 2/712015 India Owned

Mautilus, Inc. Design 1584840 8/4/2017 Japan QOwned

Nautilus, Inc. Design 45366 10/21/2015 Mexico Owned

Nautilus, Inc. Design 45365 10/21/2015 Mexico Owned

Mautilus, Inc. Design 45367 10/21/2015 Mexioo Owned

Nautilus, Inc. Design 46097 1/19/2016 Mexico Owned

Nautilus, Inc. Design 419654 6/13/2014 New Zedand | Owned

Nautilus, Inc. Design 420489 10/2/2015 New Zedand | Owned

Nautilus, Inc. Design 422688 5/16/2017 New Zedland | Owned

Nautilus, Inc. Design 141755 9/10/2015 Switzerland Owned

Nautilus, Inc. Design 143042 3/10/2017 Switzerland Qwned

Nautilus, Inc. Design D177754 8/21/2016 Tawan Owned

Nautilus, Inc. Design D177753 8/21/2016 Tawan Owned

Nautilus, Inc. Design D178454 9/21/2016 Tdwan Owned

Nautilus, Inc. Design 4005973 5/2/2008 United Owned
Kingdom

Nautilus, Inc. Design 4005970 5/2/2008 United Owned
Kingdom

Nautilus, Inc. Design 4005974 5/2/2008 United Owned
Kingdom

Nautilus, Inc. Design 4005972 5/2/2008 United Owned
Kingdom

Nautilus, Inc. Design 4005971 5/2/2008 United Owned
Kingdom

Nautilus, Inc. Design 4005975 5/2/2008 United Owned
Kingdom

Nautilus, Inc. Design 4005976 5/2/2008 United Owned
Kingdom

Nautilus, Inc. Design D508,628 8/23/2005 United States | Owned

Nautilus, Inc. Design D527,060 8/22/2006 United States Owned

Nautilus, Inc. Design D528,173 9/12/2006 United States | Owned

Nautilus, Inc. Design D528,611 9/19/2006 United States | Owned

Nautilus, Inc. Design D533,910 12/19/2006 United States | Owned

Nautilus, Inc. Design D534,973 1/9/2007 United States | Owned

Nautilus, Inc. Design D536,752 2/13/2007 United States | Owned

Nautilus, Inc. Design D540,405 4/10/2007 United States | Owned

Nautilus, Inc. Design D540,894 4/17/2007 United States | Owned

Nautilus, Inc. Design D546,909 711712007 United States | Owned

Mautilus, Inc. Design D550,789 9/11/2007 United States Owned

Nautilus, Inc. Design D566,798 4/15/2008 United States | Owned




Company Typeof Registration Dateof Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)
Nautilus, Inc. Design D584,086 1/6/2009 United States | Owned
Nautilus, Inc. Design D585,098 1/20/2009 United States | Owned
Mautilus, Inc. Design DB03,002 10/27/2009 United States Owned
Nautilus, Inc. Design DB03,469 11/3/2009 United States | Owned
Nautilus, Inc. Design D603,915 11/10/2009 United States | Owned
Nautilus, Inc. Design D610,636 2/23/2010 United States Owned
Nautilus, Inc. Design D616,050 5/18/2010 United States Owned
Nautilus, Inc. Design D617,854 6/15/2010 United States | Owned
Nautilus, Inc. Design D624,612 9/28/2010 United States Owned
Nautilus, Inc. Design D624,975 10/5/2010 United States | Owned
Nautilus, Inc. Design D630,686 1/11/2011 United States | Owned
Nautilus, Inc. Design DE639,358 6/7/2011 United States Owned
Nautilus, Inc. Design DB39,359 6/7/2011 United States | Owned
Nautilus, Inc. Design D643,481 8/16/2011 United States | Owned
Nautilus, Inc. Design DE6389,305 2/11/2014 United States Owned
Nautilus, Inc. Design DB99,795 2/18/2014 United States | Owned
Nautilus, Inc. Design DB99,796 2/18/2014 United States | Owned
Nautilus, Inc. Design D700,668 3/4/2014 United States Owned
Mautilus, Inc. Design D725,937 41712015 United States Owned
Nautilus, Inc. Design D725,938 4712015 United States | Owned
Mautilus, Inc. Design D7.37,907 9/1/2015 United States Owned
Nautilus, Inc. Design D743,713 11/24/2015 United States | Owned
Nautilus, Inc. Design D753,247 4/5/2016 United States | Owned
Nautilus, Inc. Design D767,049 9/20/2016 United States Owned
Nautilus, Inc. Design D767,050 9/20/2016 United States | Owned
Nautilus, Inc. Design D767,051 9/20/2016 United States | Owned
Nautilus, Inc. Design D781,385 3/14/2017 United States | Owned
Nautilus, Inc. Design D792,530 7/18/2017 United States | Owned
Nautilus, Inc. Design D792,533 71182017 United States | Owned
Nautilus, Inc. Design D795,974 8/29/2017 United States | Owned
Nautilus, Inc. Design D795,975 8/29/2017 United States Owned
Nautilus, Inc. Design D795,973 8/29/2017 United States | Owned
Nautilus, Inc. Design D797,212 9/12/2017 United States | Owned
Nautilus, Inc. Design D807 445 1/9/2018 United States QOwned
Nautilus, Inc. Design D815,702 4/17/2018 United States | Owned
Nautilus, Inc. Design D837,560 1/8/2019 United States | Owned
Nautilus, Inc. Patent 2014232303 6/8/2017 Australia Owned
Nautilus, Inc. Patent 2014397779 7/4/2018 Australia Owned
Nautilus, Inc. Patent 2014396794 12/13/2018 Australia Owned
Nautilus, Inc. Patent 2,482,267 10/7/2008 Canada Owned
Nautilus, Inc. Patent 2,907,435 1/16/2018 Canada Owned
Nautilus, Inc. Patent 2,907,352 11/13/2018 Canada Owned
Nautilus, Inc. Patent ZL 02811068.4 5/3/2006 China Owned
Nautilus, Inc. Patent ZL 03818865.1 9/19/2007 China Owned
Nautilus, Inc. Patent ZL 03813698.8 8/19/2009 China Owned
Nautilus, Inc. Patent ZL 200710007778.5 | 6/23/2010 China Owned
Nautilus, Inc. Patent ZL 2004800237064 | 11/10/2010 China Owned
Nautilus, Inc. Patent ZL 200580040878.7 | 1/26/2011 China Owned
Nautilus, Inc. Patent ZL 200580028040.6 | 12/21/2011 China Owned
Nautilus, Inc. Patent ZL 200580013319.7 | 12/12/2012 China Owned
Nautilus, Inc. Patent ZL 201480024359.0 | 1/30/2018 China Owned
Nautilus, Inc. Patent 1539304 5/4/2011 European Owned

Patent Office




Company Typeof Registration Dateof Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)
Nautilus, Inc. Patent 1501612 8/15/2012 European Owned
Patent Cffice
Nautilus, Inc. Patent 1804928 4/24/2013 European Owned
Patent Cffice
Nautilus, Inc. Patent 1648570 4/22/2015 European Owned
Patent Office
MNautilus, Inc. Patent 1768754 7122/2015 European Owned
Patent Office
Nautilus, Inc. Patent 1606025 4/6/2016 European Owned
Patent Cffice
Nautilus, Inc. Patent 1660197 6/15/2016 European Owned
Patent Office
Nautilus, Inc. Patent 2969066 10/4/2017 European Owned
Patent COffice
Nautilus, Inc. Patent 2815792 10/18/2017 European Owned
Patent Office
Nautilus, Inc. Patent 2986350 2/28/2018 European Owned
Patent Office
Mautilus, Inc. Patent 60337014.4 6/16/2011 Germany Owned
Nautilus, Inc. Patent 1205476 7/6/2018 Hong Kong Owned
Nautilus, Inc. Patent 1220658 7/6/2018 Hong Kong Owned
Nautilus, Inc. Patent 4113531 4/18/2008 Japan Owned
Nautilus, Inc. Patent 6343396 5/25/2018 Japan Owned
Nautilus, Inc. Patent 6383871 8/10/2018 Japan Owned
Nautilus, Inc. Patent 288,283 7/12/2011 Mexico Owned
Nautilus, Inc. Patent 713154 8/29/2017 New Zedland | Owned
Nautilus, Inc. Patent 725485 7/31/2018 New Zedand | Owned
Nautilus, Inc. Patent 1250883 3/11/2006 Tawan Owned
Nautilus, Inc. Patent 1251497 3/21/2006 Taiwan Owned
Nautilus, Inc. Patent 1277433 4/1/2007 Tawan Owned
Nautilus, Inc. Patent 1304347 12/21/2008 Tawan Owned
Nautilus, Inc. Patent 1304348 12/21/2008 Tawan QOwned
Nautilus, Inc. Patent 1304349 12/21/2008 Tawan Owned
Nautilus, Inc. Patent 1304352 12/21/2008 Tawan Owned
Nautilus, Inc. Patent 1313615 8/21/2009 Tawan Owned
Nautilus, Inc. Patent 1325787 6/11/2010 Tawan Owned
Nautilus, Inc. Patent 1355952 1/11/2012 Tawan Owned
Nautilus, Inc. Patent 1363641 5M11/2012 Tawan Owned
Nautilus, Inc. Patent 1363642 5/11/2012 Tawan Owned
Nautilus, Inc. Patent 1371296 9/1/2012 Tawan Owned
Nautilus, Inc. Patent 1381864 1111/2013 Tawan Qwned
Nautilus, Inc. Patent 1391161 4/1/2013 Tawan Owned
Nautilus, Inc. Patent 6,447,430 9/10/2002 United States | Owned
Nautilus, Inc. Patent 6,540,650 4/1/2003 United States | Owned
Nautilus, Inc. Patent 6,689,019 2/10/2004 United States | Owned
Nautilus, Inc. Patent 6,746,378 6/8/2004 United States | Owned
Nautilus, Inc. Patent 6,830,542 12/14/2004 United States | Owned
Nautilus, Inc. Patent 6,810,994 6/28/2005 United States | Owned
Nautilus, Inc. Patent 6,913,565 7/5/2005 United States | Owned
Nautilus, Inc. Patent 7,004,891 2/28/2006 United States | Owned
Nautilus, Inc. Patent 7,004,890 2/28/2006 United States | Owned
Nautilus, Inc. Patent 7,029,427 4/18/2006 United States | Owned
Nautilus, Inc. Patent 7,052,446 5/30/2006 United States | Owned




Company Typeof Registration Dateof Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)
Nautilus, Inc. Patent 7,070,545 7/4/2006 United States | Owned
Nautilus, Inc. Patent 7,097,593 8/29/2006 United States | Owned
MNautilus, Inc. Patent 7,115,080 10/3/2006 United States Owned
Nautilus, Inc. Patent 7,121,988 10/17/2006 United States | Owned
Nautilus, Inc. Patent 7,150,702 12/19/2006 United States | Owned
Nautilus, Inc. Patent 7,223,213 5/29/2007 United States Owned
Nautilus, Inc. Patent 7,261,678 8/28/2007 United States Owned
Nautilus, Inc. Patent 7,338,416 3/4/2008 United States | Owned
Nautilus, Inc. Patent 7,341,542 3/11/2008 United States | Owned
Nautilus, Inc. Patent 7,364,533 4/29/2008 United States | Owned
Nautilus, Inc. Patent 7,455,626 11/25/2008 United States | Owned
Nautilus, Inc. Patent 7,462,134 12/9/2008 United States QOwned
Nautilus, Inc. Patent 7,544,153 6/9/2009 United States | Owned
Nautilus, Inc. Patent 7,553,263 6/30/2009 United States | Owned
Nautilus, Inc. Patent 7,608,028 10/27/2009 United States | Owned
Nautilus, Inc. Patent 7,608,022 10/27/2009 United States | Owned
Nautilus, Inc. Patent 7,614,982 11/10/2009 United States | Owned
Nautilus, Inc. Patent 7,614,985 11/10/2009 United States Owned
Nautilus, Inc. Patent 7,618,346 11/17/2009 United States Owned
Nautilus, Inc. Patent 7,632,219 12/15/2009 United States | Owned
Nautilus, Inc. Patent 7,645,214 1/12/2010 United States Owned
Nautilus, Inc. Patent 7,658,701 21972010 United States | Owned
Nautilus, Inc. Patent 7,662,074 2/16/2010 United States | Owned
Nautilus, Inc. Patent 7,704,191 4/27/2010 United States | Owned
Nautilus, Inc. Patent 7,708,251 5/4/2010 United States | Owned
Nautilus, Inc. Patent 7,731,636 6/8/2010 United States | Owned
Nautilus, Inc. Patent 7,736,283 6/15/2010 United States | Owned
Nautilus, Inc. Patent 7,736,278 6/15/2010 United States | Owned
Nautilus, Inc. Patent 7,736,280 6/15/2010 United States | Owned
Nautilus, Inc. Patent 7,740,568 6/22/2010 United States | Owned
Nautilus, Inc. Patent 7,749,137 7/6/2010 United States Owned
Nautilus, Inc. Patent 7,758,473 7/20/2010 United States | Owned
Nautilus, Inc. Patent 7,771,325 8/10/2010 United States | Owned
Nautilus, Inc. Patent 7,785,235 8/31/2010 United States QOwned
Nautilus, Inc. Patent 7,794,373 9/14/2010 United States | Owned
Nautilus, Inc. Patent 7,811,209 10/12/2010 United States | Owned
Nautilus, Inc. Patent 7,815,549 10/19/2010 United States Owned
Nautilus, Inc. Patent 7,815,552 10/19/2010 United States | Owned
Nautilus, Inc. Patent 7,819,779 10/26/2010 United States | Owned
Nautilus, Inc. Patent 7,854,690 12/21/2010 United States Owned
Nautilus, Inc. Patent 7,914,421 3/29/2011 United States Owned
Nautilus, Inc. Patent 7,922,635 4/12/2011 United States | Owned
Nautilus, Inc. Patent 7,967,730 6/28/2011 United States | Owned
Nautilus, Inc. Patent 8,002,680 8/23/2011 United States | Owned
Nautilus, Inc. Patent 8,002,677 8/23/2011 United States | Owned
Nautilus, Inc. Patent 8,016,729 9/13/2011 United States Owned
Nautilus, Inc. Patent RE42,698 9/13/2011 United States | Owned
Nautilus, Inc. Patent 8,062,187 11/22/2011 United States | Owned
Nautilus, Inc. Patent 8,113,994 2/14/2012 United States | Owned
Nautilus, Inc. Patent 8,147,385 4/3/2012 United States | Owned
Nautilus, Inc. Patent 8,272,996 9/25/2012 United States | Owned
Nautilus, Inc. Patent 8,323,155 12/4/2012 United States | Owned
Nautilus, Inc. Patent 8,550,962 10/8/2013 United States Owned




Company Typeof Registration Dateof Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)
Nautilus, Inc. Patent 8,568,279 10/29/2013 United States | Owned
Nautilus, Inc. Patent 8,585,561 1119/2013 United States | Owned
MNautilus, Inc. Patent 8,597,161 12/3/2013 United States Owned
Nautilus, Inc. Patent 8,696,524 4/15/2014 United States | Owned
Nautilus, Inc. Patent 8,734,299 5/27/2014 United States | Owned
Nautilus, Inc. Patent 8,845,498 9/30/2014 United States Owned
Nautilus, Inc. Patent 8,858,403 10/14/2014 United States | Owned
Nautilus, Inc. Patent 8,876,674 11/4/2014 United States | Owned
Nautilus, Inc. Patent 9,072,932 71712015 United States | Owned
Nautilus, Inc. Patent 9,131,202 9/8/2015 United States | Owned
Nautilus, Inc. Patent 9,199,115 12/1/2015 United States | Owned
Nautilus, Inc. Patent 9,272,182 3/1/2016 United States | Owned
Nautilus, Inc. Patent 9,308,415 4/12/2016 United States | Owned
Nautilus, Inc. Patent 9,352,187 5/31/2016 United States | Owned
Nautilus, Inc. Patent 9,375,602 6/28/2016 United States | Owned
Nautilus, Inc. Patent 9,387,363 7/12/2016 United States | Owned
Nautilus, Inc. Patent 9,440,107 9/13/2016 United States | Owned
Nautilus, Inc. Patent 9,566,517 2/14/2017 United States | Owned
Nautilus, Inc. Patent 9,586,141 31712017 United States Owned
Nautilus, Inc. Patent 9,604,092 3/28/2017 United States | Owned
Nautilus, Inc. Patent 9,659,596 5/23/2017 United States Owned
Nautilus, Inc. Patent 9,704,298 7112017 United States | Owned
Nautilus, Inc. Patent 9,776,032 10/3/2017 United States | Owned
Nautilus, Inc. Patent 9,814,922 1114/2017 United States | Owned
Nautilus, Inc. Patent 9,950,209 4/24/2018 United States | Owned
Nautilus, Inc. Patent 9,987,513 6/5/2018 United States | Owned
Nautilus, Inc. Patent 10,099,084 10/16/2018 United States | Owned
Nautilus, Inc. Patent 10,099,086 10/16/2018 United States | Owned
Nautilus, Inc. Patent 10,195,477 2/5/2019 United States | Owned
Nautilus, Inc. Patent 10,201,727 2/12/2019 United States Owned
Nautilus, Inc. Patent 10,226,657 3/12/2019 United States | Owned
Nautilus, Inc. Utility ZL 201490000669.4 | 12/14/2016 China Owned
Mode!
Mautilus, Inc. Utility 202014010682 4/13/2016 Germany Owned
Mode!
Octane Fitness, LLC | Design ZL 201430036785.9 | 2/28/2014 China Owned
Octane Fitness, LLC | Design 002408724-0001 2/20/2014 European Owned
Union
Octane Fitness, LLC | Design D168635 6/21/2015 Tdwan Owned
Octane Fitness, LLC | Design D518,701 4/11/2006 United States | Owned
Octane Fitness, LLC | Design D547,159 7/24/2007 United States | Owned
Octane Fitness, LLC | Design D742,977 11/10/2015 United States | Owned
Octane Fitness, LLC | Patent ZL 201480027322.3 | 9M12/2017 China Owned
Octane Fitness, LLC | Patent ZL 201410858331.9 | 8/17/2018 China Owned
Octane Fitness, LLC | Patent 2842610 9/19/2018 European Owned
Union
Octane Fitness, LLC | Patent 1649109 2/1/2019 Tawan Owned
Octane Fitness, LLC | Patent 2442168 6/28/2006 United Owned
Kingdom
Octane Fitness, LLC | Patent 7,244,218 71712007 United States | Owned
Octane Fitness, LLC | Patent 7,270,626 9/18/2007 United States | Owned
Octane Fitness, LLC | Patent 7.361,122 4/22/2008 United States Owned
Octane Fitness, LLC | Patent 7,448,986 11/11/2008 United States | Owned




Company Typeof Registration Dateof Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)
Octane Fitness, LLC | Patent 9,364,707 6/24/2016 United States | Owned
Octane Fitness, LLC | Patent 9,364,708 6/14/2016 United States | Owned
Qctane Fitness, LLC | Patent 10,220,250 3/5/2019 United States Owned
Nautilus, Inc. Trademark 2727947 5/26/2015 Argentina Owned
Nautilus, Inc. Trademark 5837 3/26/1908 Australia Owned
Nautilus, Inc. Trademark 264502 12/19/1972 Australia Owned
Nautilus, Inc. Trademark 328698 2/13/1979 Australia Owned
Nautilus, Inc. Trademark 550850 1/24/1994 Australia Owned
Nautilus, Inc. Trademark 717889 8/15/1997 Australia Owned
Mautilus, Inc. Trademark 1024390 2/14/2005 Australia Owned
Nautilus, Inc. Trademark W0846373 9/26/2005 Austraia Owned
Nautilus, Inc. Trademark 1066821 3/6/2006 Australia Owned
Nautilus, Inc. Trademark W0868251 5/22/2006 Australia Owned
Nautilus, Inc. Trademark W(0847338 42312007 Austraia Owned
Nautilus, Inc. Trademark W0OB98353 4/30/2007 Australia Owned
Nautilus, Inc. Trademark W0934771 2/4/2008 Australia Owned
Nautilus, Inc. Trademark 1213145 7/18/2008 Australia Owned
Nautilus, Inc. Trademark 1213143 2/23/2009 Australia Owned
Mautilus, Inc. Trademark wWO1217131 1/12/2015 Australia Owned
Nautilus, Inc. Trademark 1642055 3/23/2015 Australia Owned
Nautilus, Inc. Trademark WO1366838 1/24/2018 Australia Owned
Nautilus, Inc. Trademark 136154 6/17/1991 Austria Owned
Nautilus, Inc. Trademark WQ988179 7/8/2010 Bahrain Owned
Nautilus, Inc. Trademark 0491594 2/12/1991 Bend ux Owned
Nautilus, Inc. Trademark 0498194 2/1/1992 Benelux Owned
Nautilus, Inc. Trademark 0509228 2/10/1992 Bene ux Owned
Nautilus, Inc. Trademark 810753146 8/23/1988 Brazil Owned
Nautilus, Inc. Trademark 816090726 5/19/1992 Brazil Owned
Nautilus, Inc. Trademark 817288112 6/6/1995 Brazil Owned
Nautilus, Inc. Trademark 829753400 8/9/2011 Brazil Owned
Nautilus, Inc. Trademark 829753427 8/9/2011 Brazil Owned
Nautilus, Inc. Trademark 829753419 8/9/2011 Brazil Owned
Nautilus, Inc. Trademark 829753435 8/9/2011 Brazil Owned
Nautilus, Inc. Trademark 828967083 8/21/2012 Brazil Owned
Nautilus, Inc. Trademark 829247149 8/19/2014 Brazil Owned
Nautilus, Inc. Trademark 13556 8/14/1984 Brune Owned
Nautilus, Inc. Trademark TMA195,579 11/23/1973 Canada Owned
Nautilus, Inc. Trademark TMA325,920 4/10/1987 Canada Owned
Nautilus, Inc. Trademark TMA334,211 11/13/1987 Canada Owned
Nautilus, Inc. Trademark TMA360,467 9/15/1989 Canada Owned
Nautilus, Inc. Trademark TMA363,263 11/10/1989 Canada Owned
Nautilus, Inc. Trademark TMA368,939 5/25/1990 Canada Owned
Nautilus, Inc. Trademark TMA380,135 2/15/1991 Canada Owned
Nautilus, Inc. Trademark TMA383,083 4/19/1991 Canada Owned
Nautilus, Inc. Trademark TMA454,482 2/23/1996 Canada Owned
Nautilus, Inc. Trademark TMAS539110 1/3/2001 Canada QOwned
Nautilus, Inc. Trademark TMAB06,034 3/23/2004 Canada Owned
Nautilus, Inc. Trademark TMAB19,442 9/14/2004 Canada Owned
Nautilus, Inc. Trademark TMAB19,578 9/15/2004 Canada Owned
Nautilus, Inc. Trademark TMAB76,583 11/8/2006 Canada Owned
Nautilus, Inc. Trademark TMAB81,099 2/5/2007 Canada Owned
Nautilus, Inc. Trademark TMABS2,784 3/2/2007 Canada Owned
Mautilus, Inc. Trademark TMABGS6,969 5/4/2007 Canada Owned
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Nautilus, Inc. Trademark TMAB94,375 8/20/2007 Canada Owned
Nautilus, Inc. Trademark TMA700,780 11/14/2007 Canada Owned
Mautilus, Inc. Trademark TMATO3,754 12/21/2007 Canada Owned
Nautilus, Inc. Trademark TMAT724,462 9/25/2008 Canada Owned
Nautilus, Inc. Trademark TMA785,605 12/21/2010 Canada Owned
Nautilus, Inc. Trademark TMAB05,407 8/29/2011 Canada Owned
Nautilus, Inc. Trademark TMAB09,795 10/21/2011 Canada Owned
Nautilus, Inc. Trademark TMA932,869 3/29/2016 Canada Owned
Nautilus, Inc. Trademark 948715 8/11/1997 Chile Owned
Mautilus, Inc. Trademark 853114 6/18/2009 Chile Owned
Nautilus, Inc. Trademark 647759 6/28/1993 China Owned
Nautilus, Inc. Trademark 1751833 47/2002 China Owned
Nautilus, Inc. Trademark 1747968 4/14/2002 China Owned
Nautilus, Inc. Trademark 1747969 4/14/2002 China Owned
Nautilus, Inc. Trademark 1751832 4/21/2002 China Owned
Nautilus, Inc. Trademark 1941531 8/28/2002 China Owned
Nautilus, Inc. Trademark 1941534 8/28/2002 China Owned
Nautilus, Inc. Trademark 1941533 11/7/2002 China Owned
Mautilus, Inc. Trademark 1949890 11/21/2002 China Owned
Nautilus, Inc. Trademark 1949896 11/21/2002 China Owned
Nautilus, Inc. Trademark 1949893 11/21/2002 China QOwned
Nautilus, Inc. Trademark 2015466 11/28/2002 China Owned
Nautilus, Inc. Trademark 3238947 11/28/2003 China Owned
Nautilus, Inc. Trademark 3238946 11/28/2003 China Owned
Nautilus, Inc. Trademark W0B846373 11/5/2006 China Owned
Nautilus, Inc. Trademark W0847338 11/12/2006 China Owned
Nautilus, Inc. Trademark 3814461 12/14/2006 China Owned
Nautilus, Inc. Trademark 3900046 2/28/2007 China Owned
Nautilus, Inc. Trademark 4304800 5/28/2008 China Owned
Nautilus, Inc. Trademark 4113402 12/7/2008 China Owned
Nautilus, Inc. Trademark 4614953 12/7/2008 China Owned
Nautilus, Inc. Trademark 4614954 12/7/2008 China Owned
Nautilus, Inc. Trademark 5064507 6/21/2009 China Owned
Nautilus, Inc. Trademark 5064508 6/21/2009 China Owned
Nautilus, Inc. Trademark 6509940 21712012 China Owned
Nautilus, Inc. Trademark 1766910 5/14/2012 China Owned
Nautilus, Inc. Trademark 15676439 12/28/2015 China Owned
Nautilus, Inc. Trademark 15676440 71712016 China Owned
Nautilus, Inc. Trademark 17272414 8/28/2016 China Owned
Nautilus, Inc. Trademark 17272415 8/28/2016 China Owned
Mautilus, Inc. Trademark 17272416 8/28/2016 China Owned
Nautilus, Inc. Trademark 17272417 10/28/2016 China Owned
Nautilus, Inc. Trademark 129598 9/19/1990 Colombia Owned
Nautilus, Inc. Trademark 141220 6/28/2003 Colombia Owned
Nautilus, Inc. Trademark 367111 11/19/2008 Colombia Owned
Nautilus, Inc. Trademark 405471 4/14/2010 Colombia Owned
Nautilus, Inc. Trademark 400785 4/14/2010 Colombia Owned
Nautilus, Inc. Trademark 400787 4/14/2010 Colombia Owned
Nautilus, Inc. Trademark 170840 11/21/2014 Colombia Owned
Nautilus, Inc. Trademark VR198004234 11/14/1980 Denmark Owned
Nautilus, Inc. Trademark VR198402841 8/10/1984 Denmark Owned
Nautilus, Inc. Trademark VR199003013 5/11/1990 Denmark Owned
Nautilus, Inc. Trademark VR199108364 11/22/1991 Denmark Owned
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Nautilus, Inc. Trademark 148844 2/6/2002 Egypt Owned

Nautilus, Inc. Trademark 000377689 6/16/1998 European Owned
Union

Nautilus, Inc. Trademark 000473561 6/17/1999 European Owned
Union

Nautilus, Inc. Trademark 001756774 2/28/2003 European Owned
Union

Nautilus, Inc. Trademark 003901808 10/21/2005 European Owned
Union

Nautilus, Inc. Trademark 004070686 1/18/2006 European Owned
Union

Nautilus, Inc. Trademark 004151262 2/3/2006 European Owned
Union

Nautilus, Inc. Trademark W0847338 4/4/2006 European Owned
Union

Nautilus, Inc. Trademark W0OB46373 4/4/2006 European Owned
Union

Nautilus, Inc. Trademark WQO868251 11/29/2006 European Owned
Union

Nautilus, Inc. Trademark WO922675 4/21/2008 European Owned
Union

Nautilus, Inc. Trademark WQO934771 8/1/2008 European Owned
Union

Nautilus, Inc. Trademark 006959084 2/4/2009 European Owned
Union

Nautilus, Inc. Trademark 006965859 2/4/2009 European Owned
Union

Nautilus, Inc. Trademark 009094913 10/26/2010 European Owned
Union

Nautilus, Inc. Trademark WO1217131 8/4/2015 European Owned
Union

Nautilus, Inc. Trademark 014799175 3/10/2016 European Owned
Union

Nautilus, Inc. Trademark 013183447 5/3/2016 European Owned
Union

Nautilus, Inc. Trademark WO1366838 3/2/2018 European Owned
Union

Nautilus, Inc. Trademark 110474 1/21/1991 Finland Owned

Nautilus, Inc. Trademark 119755 6/5/1992 Finland Owned

Nautilus, Inc. Trademark 1353894 5/7/1986 France Owned

Nautilus, Inc. Trademark 1645369 2/20/1991 France Owned

Mautilus, Inc. Trademark 1688501 8/22/1991 France Owned

Nautilus, Inc. Trademark 1029288 2/12/1982 Germany Owned

Nautilus, Inc. Trademark 1089597 3/24/1986 Germany Owned

Nautilus, Inc. Trademark 1133915 1/30/1989 Germany Owned

Nautilus, Inc. Trademark 2017663 7/23/1992 Germany Owned

Nautilus, Inc. Trademark 302016005125 3/21/2016 Germany Owned

Mautilus, Inc. Trademark 164736 7122/2009 Guatemala QOwned

Nautilus, Inc. Trademark 19820589 3/5/1982 Hong Kong Owned

Nautilus, Inc. Trademark 19820590 3/5/1982 Hong Kong Owned

Nautilus, Inc. Trademark 200111377AA 10/4/2001 Hong Kong Owned

Nautilus, Inc. Trademark 200112858AA 11/13/2001 Hong Kong Owned

Nautilus, Inc. Trademark 300299917 2/21/2005 Hong Kong Owned

Nautilus, Inc. Trademark 300590139 6/23/2006 Hong Kong Owned
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Nautilus, Inc. Trademark 301147220 10/17/2008 Hong Kong Owned
Nautilus, Inc. Trademark 301147239 12/12/2008 Hong Kong Owned
Nautilus, Inc. Trademark 301147211 4/14/2009 Hong Kong Owned
Nautilus, Inc. Trademark WQ0988179 12/3/2008 Iceland Owned
Nautilus, Inc. Trademark 649408 12/21/1994 India Owned
Nautilus, Inc. Trademark 649412 5/11/2005 India Owned
Nautilus, Inc. Trademark 1456928 10/24/2008 India Owned
Nautilus, Inc. Trademark 1456927 3/31/2010 India Owned
Nautilus, Inc. Trademark 1456926 1/4/2011 India QOwned
Mautilus, Inc. Trademark 1426233 1/12/2011 India Owned
Nautilus, Inc. Trademark 1456924 12/27/2013 India Owned
Nautilus, Inc. Trademark wW01217131 4/2/2016 India Owned
Nautilus, Inc. Trademark IDM 000151054 1/3/2008 Indonesia Owned
Nautilus, Inc. Trademark IDM 000151870 1/3/2008 Indonesia Owned
Nautilus, Inc. Trademark IDM000151053 1/3/2008 Indonesia Owned
Mautilus, Inc. Trademark 100631 12/14/1983 Ireland Owned
Nautilus, Inc. Trademark 116960 10/9/1985 Ireland Owned
Nautilus, Inc. Trademark 277490 12/2/2015 |srael Owned
Nautilus, Inc. Trademark 302005901350313 9/9/2008 Italy Owned
Nautilus, Inc. Trademark 0001461574 9/22/2011 Italy Owned
Nautilus, Inc. Trademark 302016000034266 12/7/2018 Itay Owned
Nautilus, Inc. Trademark 475764 1/25/1956 Japan Owned
Nautilus, Inc. Trademark 2036329 4/26/1988 Japan Owned
Nautilus, Inc. Trademark 4207921 11/6/1998 Japan Owned
Mautilus, Inc. Trademark 4304339 8/13/1999 Japan Owned
Nautilus, Inc. Trademark 4436487 12/1/2000 Japan Owned
Nautilus, Inc. Trademark 4476594 5/25/2001 Japan Owned
Mautilus, Inc. Trademark 4878801 7/8/2005 Japan Owned
Nautilus, Inc. Trademark 4887451 8/12/2005 Japan Owned
Nautilus, Inc. Trademark 4887453 8/12/2005 Japan Owned
Nautilus, Inc. Trademark WO846373 2/24/2006 Japan Owned
Nautilus, Inc. Trademark W0868251 11/17/2008 Japan Owned
Nautilus, Inc. Trademark WO850666 6/15/2007 Japan Owned
Nautilus, Inc. Trademark W0934771 1/30/2009 Japan Owned
Nautilus, Inc. Trademark M91862 8/24/1981 Malaysia Owned
Nautilus, Inc. Trademark 84003912 1/6/1990 Maaysia Owned
Nautilus, Inc. Trademark 85000139 8/3/1995 Malaysia Owned
Nautilus, Inc. Trademark 06009058 5/29/2006 Malaysia Owned
Nautilus, Inc. Trademark 06009055 5/29/2006 Maaysia Owned
Nautilus, Inc. Trademark 06009057 5/29/2006 Maaysia Owned
Mautilus, Inc. Trademark 06009059 5/29/2006 Malaysia Owned
Nautilus, Inc. Trademark 06009060 5/29/2006 Maaysia Owned
Nautilus, Inc. Trademark 407074 3/2/1992 Mexico Owned
Nautilus, Inc. Trademark 495699 6/28/1995 Mexico Owned
Nautilus, Inc. Trademark 864402 12/16/2004 Mexico Owned
Nautilus, Inc. Trademark 886764 6/20/2005 Mexico Owned
Nautilus, Inc. Trademark 888613 6/27/2005 Mexico Owned
Nautilus, Inc. Trademark 1000891 9/11/2007 Mexico Owned
Nautilus, Inc. Trademark 1043275 5/29/2008 Mexico Owned
Mautilus, Inc. Trademark 1225511 6/30/2011 Mexioo Owned
Nautilus, Inc. Trademark W(0988179 1/8/2010 Moldova Owned
Nautilus, Inc. Trademark WQO988179 1/8/2010 Montenegro Owned
Mautilus, Inc. Trademark WQ0o88179 1/8/2010 Morocco Owned
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Nautilus, Inc. Trademark 136174 2/24/1987 New Zedand | Owned
Nautilus, Inc. Trademark 137828 12/20/1990 New Zedand | Owned
Mautilus, Inc. Trademark 137829 12/21/1990 New Zealand Owned
Nautilus, Inc. Trademark 137830 12/21/1990 New Zedand | Owned
Nautilus, Inc. Trademark 137831 12/21/1990 New Zedand | Owned
Nautilus, Inc. Trademark 743740 9/7/2006 New Zealand Owned
Nautilus, Inc. Trademark 774214 2/21/2008 New Zealand Owned
Nautilus, Inc. Trademark WO1217131 2/3/2015 New Zedand | Owned
Nautilus, Inc. Trademark 1003635 2/24/2015 New Zegdland | Owned
Mautilus, Inc. Trademark 129689 8/13/1987 Norway Owned
Nautilus, Inc. Trademark 235194 9/28/2006 Norway Owned
Nautilus, Inc. Trademark WQ0822675 4/26/2007 Norway Owned
Mautilus, Inc. Trademark wo1217131 4/10/2015 Norway Owned
Nautilus, Inc. Trademark 293006 6/29/2017 Norway Owned
Nautilus, Inc. Trademark 141834 11/20/2007 Peru Owned
Nautilus, Inc. Trademark P00144236 9/5/2008 Peru Owned
Nautilus, Inc. Trademark 145159 11/19/2008 Peru Owned
Nautilus, Inc. Trademark WO934771 8/17/2007 Russia Owned
Mautilus, Inc. Trademark 386823 8/14/2009 Russia Owned
Nautilus, Inc. Trademark 425784 12/16/2010 Russia Owned
Nautilus, Inc. Trademark WOg988179 1/8/2010 Serbia Owned
Nautilus, Inc. Trademark T81031421 8/17/1983 Singapore Owned
Nautilus, Inc. Trademark T8103141J 8/24/1983 Singapore Owned
Nautilus, Inc. Trademark T8103140B 2/6/1985 Singapore Owned
Nautilus, Inc. Trademark T8103143G 8/13/1988 Singapore Owned
Nautilus, Inc. Trademark WO1217131 7113/2015 Singapore Owned
Nautilus, Inc. Trademark 910709 2/5/1991 South Africa Owned
Nautilus, Inc. Trademark 200628472 11/22/2006 South Africa Owned
Nautilus, Inc. Trademark 200718721 8/20/2007 South Africa Owned
Nautilus, Inc. Trademark 2008/23426 10/3/2008 South Africa Owned
Nautilus, Inc. Trademark 4000996410000 3/27/2004 South Korea Owned
Nautilus, Inc. Trademark \W0B68251 11/9/2006 South Korea Owned
Nautilus, Inc. Trademark 40-712738 6/8/2007 South Korea Owned
Nautilus, Inc. Trademark 40-735791 1/29/2008 South Korea Owned
Mautilus, Inc. Trademark 982034 9/6/1982 Spain Owned
Nautilus, Inc. Trademark 1618914 3/5/1992 Spain Owned
Nautilus, Inc. Trademark 182052 3/22/2017 Sri Lanka Owned
MNautilus, Inc. Trademark 0183915 11/12/1982 Sweden Owned
Nautilus, Inc. Trademark 0184446 12/17/1982 Sweden Owned
Nautilus, Inc. Trademark 221129 2/15/1991 Sweden Owned
Nautilus, Inc. Trademark 2P-318660 10/11/1982 Switzerland Owned
Nautilus, Inc. Trademark P-348265 9/9/1986 Switzerland Owned
Nautilus, Inc. Trademark P-387866 11/11/1991 Switzerland Owned
Nautilus, Inc. Trademark 530293 2/3/2005 Switzerland Owned
Mautilus, Inc. Trademark 530295 2/3/2005 Switzerland Owned
Nautilus, Inc. Trademark W0O846373 11/5/2006 Switzerland Owned
Nautilus, Inc. Trademark WOg34771 3/27/2009 Switzerland Owned
Nautilus, Inc. Trademark WO1217131 8/24/2015 Switzerland Owned
Nautilus, Inc. Trademark 688736 6/7/2016 Switzerland Owned
Nautilus, Inc. Trademark 689055 6/15/2016 Switzerland Owned
Mautilus, Inc. Trademark WQO1366838 8/28/2018 Switzerland Owned
Nautilus, Inc. Trademark 00443421 5/16/1989 Tawan Owned
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Nautilus, Inc. Trademark 00985962 2/16/2002 Tawan Owned
Nautilus, Inc. Trademark 00161634 3/16/2002 Taiwan Owned
Mautilus, Inc. Trademark 00991050 3/16/2002 Tawan QOwned
Nautilus, Inc. Trademark 00161632 3/16/2002 Tawan Owned
Nautilus, Inc. Trademark 00161633 3/16/2002 Taiwan Owned
Nautilus, Inc. Trademark 00991845 4/1/2002 Tawan Owned
Nautilus, Inc. Trademark 00991846 4/1/2002 Taiwan Owned
Nautilus, Inc. Trademark 00163074 4/16/2002 Tawan Owned
Nautilus, Inc. Trademark 00994024 4/16/2002 Tawan Owned
Mautilus, Inc. Trademark 00163072 4/16/2002 Taiwan Owned
Nautilus, Inc. Trademark 00994557 4/16/2002 Tawan Owned
Nautilus, Inc. Trademark 00163073 4/16/2002 Tawan Owned
Mautilus, Inc. Trademark 00996532 5/1/2002 Tawan Owned
Nautilus, Inc. Trademark 00996914 5/1/2002 Tawan Owned
Nautilus, Inc. Trademark 00999740 5/16/2002 Tawan Owned
Nautilus, Inc. Trademark 00999112 5/16/2002 Taiwan Owned
Nautilus, Inc. Trademark 01002343 6/16/2002 Tawan Owned
Nautilus, Inc. Trademark 01002544 6/16/2002 Tawan Owned
Mautilus, Inc. Trademark 01002446 6/16/2002 Tawan Owned
Nautilus, Inc. Trademark 01002447 6/16/2002 Taiwan Owned
Nautilus, Inc. Trademark 01006821 7/16/2002 Tawan Owned
Nautilus, Inc. Trademark 01008715 7116/2002 Taiwan Owned
Nautilus, Inc. Trademark 01007722 7/16/2002 Tawan Owned
Nautilus, Inc. Trademark 01015771 9/16/2002 Tawan Owned
Nautilus, Inc. Trademark 01019657 10/16/2002 Tawan Owned
Nautilus, Inc. Trademark 01112024 7/16/2004 Tawan Owned
Nautilus, Inc. Trademark 01129684 12/1/2004 Tawan Owned
Mautilus, Inc. Trademark 01169949 8/16/2005 Tawan Owned
Nautilus, Inc. Trademark 01181764 11/16/2005 Taiwan Owned
Nautilus, Inc. Trademark 01186954 12/16/2005 Tawan Owned
Nautilus, Inc. Trademark 01293026 12/16/2007 Tawan Owned
Nautilus, Inc. Trademark 01386072 11/16/2009 Tawan Owned
Nautilus, Inc. Trademark TM277593 3/12/2008 Thailand Owned
Nautilus, Inc. Trademark TM278487 3/31/2008 Thailand Owned
Nautilus, Inc. Trademark TM278489 3/31/2008 Thailand Owned
Nautilus, Inc. Trademark TM 303899 7/11/2008 Thailand Owned
Nautilus, Inc. Trademark TM303900 7/11/2008 Thailand Owned
Nautilus, Inc. Trademark W0868251 7110/2007 Turkey Owned
Nautilus, Inc. Trademark WO01217131 10/10/2015 Turkey Owned
Nautilus, Inc. Trademark 34014 10/19/2002 United Arab Owned
Emirates
Nautilus, Inc. Trademark 37066 4/12/2003 United Arab Owned
Emirates
Nautilus, Inc. Trademark 94696 5/5/2009 United Arab Owned
Emirates
Nautilus, Inc. Trademark 1158220 7/23/1981 United Owned
Kingdom
Nautilus, Inc. Trademark 1454118 10/16/1992 United Owned
Kingdom
Nautilus, Inc. Trademark 991897 8/27/1974 United States | Owned
Nautilus, Inc. Trademark 1084853 2/7/1978 United States | Owned
Mautilus, Inc. Trademark 1172257 10/6/1981 United States Owned
Nautilus, Inc. Trademark 1331025 4/16/1985 United States | Owned
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Nautilus, Inc. Trademark 1350575 7/23/1985 United States | Owned
Nautilus, Inc. Trademark 1391673 4/29/1986 United States | Owned
MNautilus, Inc. Trademark 1416128 11/4/1986 United States Owned
Nautilus, Inc. Trademark 1473346 1/19/1988 United States | Owned
Nautilus, Inc. Trademark 1523651 2/7/1989 United States | Owned
Nautilus, Inc. Trademark 1601104 6/12/1980 United States Owned
Nautilus, Inc. Trademark 2219198 1/19/1999 United States Owned
Nautilus, Inc. Trademark 2762687 9/9/2003 United States | Owned
Nautilus, Inc. Trademark 2884481 9/14/2004 United States | Owned
Mautilus, Inc. Trademark 2970870 7/19/2005 United States Owned
Nautilus, Inc. Trademark 3008430 10/25/2005 United States | Owned
Nautilus, Inc. Trademark 3089399 5/9/2006 United States | Owned
Nautilus, Inc. Trademark 3099981 6/6/2006 United States | Owned
Nautilus, Inc. Trademark 3105096 6/13/2006 United States | Owned
Nautilus, Inc. Trademark 3122558 8/1/2006 United States | Owned
Mautilus, Inc. Trademark 3127405 8/8/2006 United States Owned
Nautilus, Inc. Trademark 3199718 1/16/2007 United States | Owned
Nautilus, Inc. Trademark 3246040 5/29/2007 United States | Owned
Nautilus, Inc. Trademark 3337049 11/13/2007 United States Owned
Nautilus, Inc. Trademark 3381152 2/12/2008 United States | Owned
Nautilus, Inc. Trademark 3415999 4/22/2008 United States | Owned
Nautilus, Inc. Trademark 3432235 5/20/2008 United States | Owned
Nautilus, Inc. Trademark 3486408 8/12/2008 United States | Owned
Nautilus, Inc. Trademark 3755126 3/2/2010 United States Owned
Nautilus, Inc. Trademark 3781649 42712010 United States | Owned
Nautilus, Inc. Trademark 3783324 5/4/2010 United States | Owned
Nautilus, Inc. Trademark 4000363 7/26/2011 United States | Owned
Nautilus, Inc. Trademark 4190134 8/14/2012 United States | Owned
Nautilus, Inc. Trademark 4226523 10/16/2012 United States | Owned
Nautilus, Inc. Trademark 4534863 5/20/2014 United States | Owned
Nautilus, Inc. Trademark 4534862 5/20/2014 United States | Owned
Nautilus, Inc. Trademark 4534919 5/20/2014 United States | Owned
Nautilus, Inc. Trademark 4552214 6/17/2014 United States | Owned
Nautilus, Inc. Trademark 4559635 7/1/2014 United States | Owned
Nautilus, Inc. Trademark 4667760 1/6/2015 United States | Owned
Nautilus, Inc. Trademark 4719566 4/14/2015 United States | Owned
Nautilus, Inc. Trademark 4835831 10/20/2015 United States Owned
Nautilus, Inc. Trademark 5103964 12/20/2016 United States | Owned
Nautilus, Inc. Trademark 5297028 9/26/2017 United States | Owned
Nautilus, Inc. Trademark 5347804 11/28/2017 United States | Owned
Mautilus, Inc. Trademark P291193 12/30/2008 Venezuela Owned
Nautilus, Inc. Trademark W0868251 1/27/2005 WIPO Owned
Nautilus, Inc. Trademark W(0847338 3/2/2005 WIPO Owned
Nautilus, Inc. Trademark W(O850666 3/2/2005 WIPO Owned
Nautilus, Inc. Trademark W(0846373 3/3/2005 WIPO Owned
Nautilus, Inc. Trademark W0898353 9/14/2006 WIPO Owned
Nautilus, Inc. Trademark WQ0922675 4/26/2007 WIPO Owned
Nautilus, Inc. Trademark WQ0934771 8/17/2007 WIPO Owned
Nautilus, Inc. Trademark WQ0988179 12/3/2008 WIPO Owned
Nautilus, Inc. Trademark W01217131 11212014 WIPQ Owned
Nautilus, Inc. Trademark W(1366838 8/3/2017 WIPO Owned
Octane Fitness, LLC | Trademark 962130 6/14/2005 Australia Owned
Octane Fitness, LLC | Trademark 1259275 7/16/2010 Australia Owned
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Octane Fitness, LLC | Trademark W01186228 6/18/2014 Australia Owned
Octane Fitness, LLC | Trademark W0O1206193 9/25/2014 Australia Owned
Octane Fitness, LLC | Trademark 829948120 1/17/2012 Brazil Owned
Octane Fitness, LLC | Trademark 840761635 8/30/2016 Brazil Owned
Octane Fitness, LLC | Trademark 907700586 3/13/2018 Brazil Owned
Octane Fitness, LLC | Trademark TMAB23,958 10/29/2004 Canada Owned
Octane Fitness, LLC | Trademark TMAT59,998 2/22/2010 Canada Owned
Octane Fitness, LLC | Trademark TMAB93,996 1/14/2015 Canada Owned
Octane Fitness, LLC | Trademark TMA925,524 1/11/2016 Canada Owned
Octane Fitness, LLC | Trademark 4822994 6/14/2009 China Owned
Octane Fitness, LLC | Trademark 6923735 8/21/2010 China Owned
Octane Fitness, LLC | Trademark 9965131 11/21/2012 China Owned
Octane Fitness, LLC | Trademark W01186228 10/16/2014 China Owned
Octane Fitness, LLC | Trademark W01206193 1/30/2018 China Owned
Octane Fitness, LLC | Trademark 24267624 5/28/2018 China Owned
Octane Fitness, LLC | Trademark 3278322 12712004 European Owned
Union
Octane Fitness, LLC | Trademark 7173214 5/18/2009 European Owned
Union
Octane Fitness, LLC | Trademark W01186228 10/21/2014 European Owned
Union
Octane Fitness, LLC | Trademark W01206193 4/21/2015 European Owned
Union
Octane Fitness, LLC | Trademark W01186228 10/6/2018 India Owned
Octane Fitness, LLC | Trademark 2537682 11/14/2018 India Owned
QOctane Fitness, LLC | Trademark WO1206193 1/14/2019 India Owned
Octane Fitness, LLC | Trademark 5112159 2/22/2008 Japan Owned
Octane Fitness, LLC | Trademark 5284595 12/4/2009 Japan Owned
Octane Fitness, LLC | Trademark W01186228 9/19/2014 Japan Owned
Octane Fitness, LLC | Trademark W01206193 2/13/2015 Japan Owned
Octane Fitness, LLC | Trademark 1089063 3/10/2009 Mexico Owned
Octane Fitness, LLC | Trademark 1571669 5/8/2015 Mexico Owned
Octane Fitness, LLC | Trademark 1571670 9/10/2015 Mexico Owned
Octane Fitness, LLC | Trademark 331974 8/17/2007 Russia Owned
Octane Fitness, LLC | Trademark 396376 12/14/2009 Russia Owned
Octane Fitness, LLC | Trademark W01186228 11/17/2014 Russia Owned
Octane Fitness, LLC | Trademark 2005/15459 2/16/2009 South Africa Owned
Octane Fitness, LLC | Trademark 2013/33746 7/30/2015 South Africa Owned
Octane Fitness, LLC | Trademark 01211951 6/1/2006 Taiwan Owned
Octane Fitness, LLC | Trademark 01366369 6/16/2009 Tawan Owned
Octane Fitness, LLC | Trademark 01522646 6/16/2012 Tawan Owned
Octane Fitness, LLC | Trademark 01649308 6/16/2014 Tawan Owned
Octane Fitness, LLC | Trademark 1684498 1/1/2015 Tawan Owned
Octane Fitness, LLC | Trademark 2796083 12/16/2003 United States | Owned
Octane Fitness, LLC | Trademark 2961333 6/7/2005 United States | Owned
Octane Fitness, LLC | Trademark 3592728 3/17/2009 United States | Owned
Octane Fitness, LLC | Trademark 4052327 11/8/2011 United States | Owned
Octane Fitness, LLC | Trademark 4230098 10/23/2012 United States | Owned
Octane Fitness, LLC | Trademark 4577631 7129/2014 United States Owned
Octane Fitness, LLC | Trademark 4676523 1/20/2015 United States | Owned
Octane Fitness, LLC | Trademark W01186228 11/19/2013 WIPO Owned
Octane Fitness, LLC | Trademark W01206193 5/8/2014 WIPO Owned
Nautilus, Inc. Patent 20190054348A1 2/21/2019 | United States | Owned




Company Typeof Registration Date of Country Owned or
Intellectual | Number Registration Licensed
Property (M/D/Y)
Nautilus, Inc. Patent 20180369633A1 12/27/2018 | United States | Owned
Nautilus, Inc. Patent 20180304117A1 10/25/2018 | United States | Owned
Nautilus, Inc. Patent 20180250550A1 9/6/2018 | United States | Owned
Nautilus, Inc. Patent 20180185698A 1 7/5/2018 | United States | Owned
Nautilus, Inc. Patent 20180126216A1 5/10/2018 | United States | Owned
MNautilus, Inc. Patent 20180044052A1 2/15/2018 | United States Owned
Nautilus, Inc. Patent 20180036578A1 2/8/2018 | United States | Owned
Nautilus, Inc. Patent 20170372523A1 12/28/2017 | United States | Owned
Nautilus, Inc. Patent 20170361150A1 12/21/2017 | United States | Owned
Nautilus, Inc. Patent 20170319941A1 11/9/2017 | United States Owned
Nautilus, Inc. Patent 20170189745A1 7/6/2017 | United States | Owned
Nautilus, Inc. Patent 20170189744A1 7/6/2017 | United States | Owned
Nautilus, Inc. Patent 20170189743A1 7/6/2017 | United States | Owned
Nautilus, Inc. Patent 20170173472A1 6/22/2017 | United States | Owned
Nautilus, Inc. Patent 20150360073A1 12/17/2015 | United States | Owned
Nautilus, Inc. Patent 674954782 6/15/2004 | United States | Owned
Nautilus, Inc. Patent 634978681 2/26/2002 | United States | Owned
Octane Fitness, LLC | Patent 20180339189A1 11/29/2018 | United States | Owned
Mautilus, Inc. Trademark 88129844 9/24/18 United States Owned

Borrower and Subsidiaries have granted the following licenses:

a.  Patent Settlement and License Agreement dated as of June 28, 2018 between Nautilus, Inc. and Peloton
Interactive Inc.

b. Settlement Agreement dated on or about May 2006 between Nautilus, Inc. and Arbortech USA, L.L.C.

c. Technology License Agreement dated December 10, 2018 between Nautilus, Inc. and Pacfit Holdings Pte.
Ltd.

d. Trademark License Agreement dated July 1, 2002 between Nautilus, Inc. and Footwear Specidties
International LL C, as extended by License Renewals effective July 1, 2011; July 1, 2014; and July 1, 2017.

e Patent Assignment and License Agreement dated July 31, 2015 between Nautilus, Inc. and Core Health &
Fitness, LLC.




SCHEDULE 3.06
to
Credit Agresment

DISCLOSED MATTERS

MNone.




SCHEDULE 3.12
to
Credit Agresment

MATERIAL AGREEMENTS

1. Trademark Licenss Agreement, dated September 20, 2001, by and between Pacific Direct, LLC and Nautilus,
Inc.

2. License Agreement dated as of December 29, 2009 between Nautilus, Inc. and Fit Dragon International, Inc.

3. Technology Transfer and License Agreement dated as of December 29, 2009 between Nautilus, Inc. and Fit
Dragon International, Inc.

4. Office Lease Agreement dated as of July 25, 2011, by and between Nautilus, Inc. and Columbia Tech Center,
L.L.C., as amended by that First Lease Modification Agreement, dated as of June 19, 2014.

5. Severance and Employment Agreement, dated September 21, 2007, between the Company and Wayne M.
Boalio.

6. Executive Employment Agreement dated as of February 10, 2014, by and between Nautilus, | nc. and Sidharth
Nayar.

7. Offer Letter, dated July 26, 2013, between the Company and Jeffery Collins.

8. Employment Agreement dated January 1, 2017, by and between Nautilus, Inc. and Ryan Simat.

9. Offer of employment letter dated November 8, 2017, between the Company and Christopher K. Quatrochi.
10. Offer of employment letter dated April 10, 2018, between the Company and Jay E. McGregor.

11. Employment Agreement dated January 14, 2019, by and between Nautilus, Inc. and Carlos Navarro.

12. Offer Letter, dated March 2, 2019, by and between Nautilus, Inc. and M. Carl Johnson I11.




SCHEDULE 3.14
to
Credit Agreement

INSURANCE

See attached.




Nautilus, Inc.

Policy Schedule
2019-2020 Policy Term

P

Exhibit B

Wy \WOCDRU
SAWYER

Premium

‘Special Contingency Special Contingency Federl Insurance Company 63027916 Special Contingency Hil 5§5,213.00
(Kidnap & Ransom) $3,000,000 - Policy Aggregate
Directors & Officers - Public Directors & Officers Primary $10M B/31/2018-  HCC Glebal Financial 14MCGU18A44740  Directors & Officers Directors & Officers §105,000.00
BIA2019  Products $10.000,000 Apgragate for all Insuning Agreements combined (inclusive 30 - Insurance Agreement A
of Defense Costs) 500,000 - Insuring Agreemment B{1)
$1,000,000 Employed Lawyer $500,000 - Insuring Agreement B{Z)
$1,000,000 - each Claim alleging that the price or
consideration paid or proposed 10 be paid for the
quisition or ion of the of all or
substantially all Ihe ownership interest in or assels of
an eniity is inadeguate
$250,000 Employed Lawyer
Directors & Officers Excess - Public D&O 15t Excoss $10M x $10M BI32098-  Alled World Assurance 03048191 Directors & Officers Nil $56,180.00
Br3112019 Comparny (U.5.} Inc. $10,000,000 - Excess §10,000,000
Directors & Officers Excess - Public D&0 2nd Excess $10M x $200 Bi312018-  American Inlemationad Group 18348843 Directors & Officers il $32.330.00
Bi12019 $10,000,000 - Excess $20,000,000
Directors & Officers Excess - Public D&0 3rd Excess 350 x 330M BI3N2098- 5L Paud Travelers 106365020 Directors & Officers il $14.425.00
B3112019 $5,000,000 - Excess $30,000.000
Directors & Officers Excess Side A DIC - D&O 4th Excess Side A DIC $10M x Bi31/2018-  ACE American Insuranca G23635926011 Directors & Officers il $29,100,00
Public $35M Br31/2019  Company $10,000,000 - Excess $35,000,000
Employment Practices Liability Employment Practices Liability S50 8312018~ American Intemational Group (18348845 Employment Practices Liability Employment Practices Liability $19,596.00
B31120%9 35,000,000 - Limét of Liability $100,000 - Refention: Class Action
$100,000 - Retention: Third Party
£100,000 - Retention: All Other Loss
Fiduciary Liability Fiduciary Liskilty $5M Bi3W2018-  Chubb Group #2502695 Fiduciary Liability Fiduciary Liability 58,515.00
B /2019 £5,000,000 - Each Claim 325,000 - Insuring Clause 1: Fiduciary Liability
35,000,000 - Per Policy Penod Coverage
$250,000 - HIPAA Penalties $25,000 - Insuring Clause 2: Voluntary Settlement
$250,000 - PPACA Penalties Pregram Covarage
$250,000 - Section 4975 Tax Penalty
$250,000 - Section 502{c) Penalties
$250,000 - PPA Penalties
3250000 - Violurary Setement Program Coverage Insuring Clause
Excess Liabil Punitive Damages EPL Excess BI3W20ME - Paragon Internaticnal 18330529 Punitive Damages il $3,529.00
Liability Bi3112019 Insurance Brokers Lid. $5.000,000 - Each Occurmence
$5.000.000 - Aggregate
Cyber (Media, Privacy, Network, BI) Cyber {Media, Privacy, Network, BI} 83112018  Beazley USA Senices, Inc.  W154 12180501 Cyher Cyher $35437.89
BI31/2019 $5.000,000 - Policy Aggregate £25,000- Retention
$5,000,000 - Cyber Extortion Loss (40212014 - Relro Date
$5.000,000 - Business Intermupiion Loss
$1,000,000 - Breach Response
General Liability General Liability 112018-  Admiral Insurance Company ~ CAODD02056205  General Liability General Liability 5527 448.60
(inclucing Stop Gap and Employes Banfis 11172020 $1,000,000 - Per Occumence $150,000 - SIR: Products/Completed Operations
Liabiity) 32,000,000 - General Aggragate $10,000 - SIR: Olher Ihan ProcuectsiCaompieled

Stop Gap
$1,000,000 - Each Emplayse
31,000,000 - Each Accident
$1,000,000 - Policy Limit
Employee Benefits Liability
$1,000,000- Each Offense
$1.000,000 - Aggregate

Operations

Note: This document was prepared for your corvenienca, bat in no way doas it atter the actual contracts of insuranca. For complate coverage details, refer to policies. In the event of

ing. the policy this




Nautilus, Inc.
Policy Schedule

2019-2020 Policy Term

Exhibit B

WOOQDRU
SAWYER

Commercial Property Commercial Property 1213~ Affiliated FM Insurance Property Property $183,682.02
111/2020 Company $100,000,000 - Total Limit of Liability $25,000 - Per Oceurrence
$50,000,000 Earth Movement annual aggragate, not to excaed: $100,000 - Earthquake Per Schadule; excapt;
$10.000,000 Earth Movement annual aggregate for Oregon and 3%/$100,000 for Cregen & Washington
Washington $100,000 - Flood Per Schedule: expect, $500,000
$50,000 Earth Mavarment annual agaregate Unnamed Property and for 16225 Northeast Riverside Parkway, Portland, OR.
Supply Chain combined §7230
$50,000,000 Floed annual aggragate, not to exceed:
$50,000 Flood annual aggregate Unnamed Property and Supply Chain
combined.
Business Infermuption Coverage
$25.000,000 Gross Eamings not to exceed 30 dsys for ordinary payroll
325,000,000 Gross Profits for 12 monihs Period of Liability not io exceed
30 days for ordinary payroll
$10,000,000 Extra Expense
Automobile Automobile 112018-  American Fire and Casually  BAAZ0STE44301  Automobile Automobile 56,846.00
11172020 Company $1,000,000 - Limét of Liakikty $500- Comgrehensive
$1,000 - Cellisicn
Excess Liability Excass Liability 1112019 - R-T Specdialty Insurance BEXDO61475305  Excess Liability Nil 5201,390.00
(Primary) 1112020 Services, LLC 35,000,000 - Per Ocoumence
$5,000,000 - Aggregate
Excess Liability Excess Liability - $10m xs $5m 1112019-  R-T Spedialty Insurance SFI9EXCT559311V  Excess Liability il $79,149,00
1172020 Sanices, LLC 310,000,000 excess 55,000,000
Excess Liability Exress Liability - 525m x5 $15m 112019 Greal Amencen Insurance TUEDBABBAONS Excess Liability il $43,082.00
1172020 Compary 325,000,000 excess §15,000,000
Excess Liability Excess Liability - $10m xs $40m 1172019~ Endurance Risk Solutons X3C30000231302  Excess Liability il $16,200,00
1172020 $10,000,000 excess 40,000,000
Workers Compensation Workers Compensation 12019 Ohio Securily Insurance XWS2057644801  Workers Compenation Nil $17.266.37
(AN Other States) 112020 Company Statutory Limits
Employers Liability
$1,000,000 - Each Accident
$1,000,000 - Each Employes
$1,000,000 - Policy Limit
Workers Compensation Workers Compensaiion 172019~ SAIF Comoration 775080 Workers Compenation i 55,5805
{Oregor) 11172020 Slatutory Limits
Employers Liability
$1.000.000 - Each Accident
$1,000,000 - Each Employes:
£1,000,000 - Policy Limit
Crime Crime 1172019~ National Union Fire Ins Co 064856207 Crime Crime $14.474.00
BI12019 Pitisburgh, PA $3,000,000 - Loss of Assets $50,000 - Per Loss
Cargo Cargo 1117218~ Federal Insurance Company (7883644 o Cargo $32.918.00
1172020 $2,500,000 - Any One Conveyance $1,000 - Retenticn for Additicnal Goverages Only

Additional Coverages
$2,500,000 - Consolidation
$25,000 - Exhibition
$250,000 - Exira Expense
$5,000 - Salespersons Samples

Note: This document was prepared for your corvenienca, bat in no way doas it atter the actual contracts of insuranca. For complate coverage details, refer to policies. In the event of

ing. the policy this
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Policy Schedule
2019-2020 Policy Term
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Foreign Package Foreign Package 117219~ ACE American Insurance PHFD37539910007 General Liability Employee Benefits Liability §6,546.00
(Genarai Liabiity, Empioyse Benefils 1172020 Compary 32,000,000 - Aggregate 1,000 - Per Claim
Liabyiity, Automobile Lishiy, Fareign Employee Benefits Liability Automaobile Liability
Vaiuntary Workers Compessanon $1,000,000 $50,000 - Hired Auto Physical Damage Per Accdeint
Contingent Employers Lisbiy) Automobile Liability $50,000 - Hired Aulo Physical Damage Any Ona
$1,000,000 - Per Qccumence Policy Perind
Foreign Voluntary Workers Compensation
Stabe of Hired - North Amercans
Country of Origin - Thrid Country Nationals ( Local Naticnals
Contingent Employers Liability
$1,000,000 - Policy Limit
Foreign Employers Liability Foreign Employers Liability W2N9-  ACE Evropean Group Limited  UKCANCB3546 Foreign Employers Liability Nil §2,800.00

{Linited Kingdom) 11172020 10,000,000 GEP - Limit Per Parson | Accident

Note: This document was prepared for your converiencs, but in no way does it alter the aciual coniracts of isswance. For compiete coverage details, refar to palices. In the event of conflicti the policy this




SCHEDULE 3.15

to

Credit Agresment

CAPITALIZATION AND SUBSIDIARIES

NAME INCORPORATION OWNERSHIPPERCENTAGE SHARE AMOUNTS
LOCATION
OF Holdings, Inc. Delaware, USA 100% owned by Nautilus, 249,376 shares of
Inc. Common Stock
Octane Fitness, LLC Minnesota, USA 100% owned by OF 3,028,063 shares of
Holdings, Inc. Common Interests
Nautilus Fitness British Columbia, Canada 100% owned by Nautilus, 100 shares
Canada, Inc. Inc.
Nautilus (Shanghai) Shanghai, China 100% owned by Nautilus, N/A
Fitness Equipments Inc.
Coltd
Octane Fitness Netherlands 100% owned by Nautilus, EUR 75,000
Internationa B.V. Inc.
Octane Fitness UK United Kingdom 100% owned by Nautilus, 1 ordinary share of GBP 1
Limited Inc.
US Octane Fitness Hong Kong 100% owned by Nautilus, 100 ordinary shares of
Limited Inc. HKD 1 each
Feed MediaInc. Delaware, USA Minority equity interest of
1,538,461 Series Sead
Strategic Shares
Vi Technologies Inc. |srael Minority equity interest of

178,535 A-1 Ordinary
Shares, with an option for
an additional 178,535
shares




Schedule 5.16
Post-Closing M atters

1. Within five (5) Business Days after the Effective Date (or such longer period as the
Administrative Agent may agree in its sole discretion), the Loan Parties shall deliver, or shall cause to be
delivered, to the Administrative Agent evidence (in form and substance reasonably satisfactory to the
Administrative Agent) that each Loan Party is quaified to engage in business in each jurisdiction where
its ownership, lease or operation of properties or the conduct of its business requires such qualification;

2 Within fifteen (15) Business Days after the Effective Date (or such longer period as the
Administrative Agent may agree in its sole discretion), the Loan Parties shall deliver, or shal cause to be
delivered, to the Administrative Agent the following stock or membership certificates together with
executed fransfer powers in blank (each in form and substance reasonably satisfactory to the
Administrative Agent):

a A stock certificate representing 100% of the Equity Interests of OF Holdings,
Inc. owned by Nautilus, Inc.;

b. A membership certificate representing 100% of the Equity Interests of Octane
Fitness, LLC owned by OF Holdings, Inc.;

C A membership certificate representing 100% of the Equity Interests of Pacific
Direct LLC owned by Nautilus, Inc.;

d. A dtock certificate representing 65% of the Equity Interests of Nautilus
(Shanghai) Fitness, Co., Ltd. owned by Nautilus, Inc.;

e A stock certificate representing 65% of the Equity Interests of Nautilus
(Shanghai) Fitness Equipments, Co., Ltd. owned by Nautilus, Inc;

f. A stock certificate representing 65% of the Equity Interests of U.S. Octane
Fitness Limited owned by Octane Fitness, LLC; and

g. A stock certificate representing 65% of the Equity Interests of Octane Fitness
Internationa B.V. owned by Octane Fitness, LLC;

3. Within fifteen (15) Business Days after the Effective Date (or such longer period as the
Administrative Agent may agree in its sole discretion), the Loan Parties shall deliver, or shall cause to be
delivered, to the Administrative Agent executed transfer powers in blank (in form and substance
reasonably satisfactory to the Administrative Agent) in respect of Certificate # R3 representing 65 shares
of Nautilus Fitness Canada, Inc. owned by Natilus, Inc.;

4. Within thirty (30) days after the Effective Date (or such longer period as the
Administrative Agent may agree in its sole discretion), the Loan Parties shall deliver, or shal cause to be
delivered, to the Administrative Agent Collateral Access Agreements with respect to each of the locations
of the Loan Parties set forth below (each in form and substance reasonebly satisfactory to the
Administrative Agent):




LESSEE PROPERTY ADDRESS LANDLORD

Nautilus, Inc. 17750 SE 6th  Way, | PacTrust
Vancouver, WA 98683 15350 SW Sequoia Plwy,
suite 300, Portland, OR 97224
Nautilus, Inc. 1771 SE 6th  Way, | PacTrust
Vancouver, WA 86683 15350 SW Sequoia Plwy,
suite 300, Portland, OR 97224
Nautilus, Inc. 18225 NE Riverside Parkway, | PLDAB LLC

Portland, OR 97230 4380 SW Macadam Avenue,

Suite 285, Portland, OR 97239

Octane Fitness, LLC 7601 Northland Drive N, | Altus Northland, LLC
#100, Brooklyn Park, MN | 4610 Des Peres Road, Suite

55428 320, St. Louis, MO 63131
Octane Fitness, LLC 5415 Centerpoint Parkway, | GPT Obetz Owner LLC
Obetz, OH 43207

220 Commerce Drive, Suite
400, Fort Woashington, PA
19034

5. Within thirty (30) days after the Effective Date (or such longer period as the
Administrative Agent may agree in its sole discretion), the Loan Parties shdl deliver to the
Administrative Agent such endorsements in respect of insurance naming the Agent as lender’ sloss payee,
additional insured and notice of cancellation endorsements as are required to be delivered pursuant to
Section 5.10 of the Credit Agreement;

6. Within thirty (30) days after the Effective Date (or such longer period as the
Administrative Agent may agree in its sole discretion), the Loan Parties shall deiver to the
Administrative Agent a Securities Account Control Agreement (as defined in the Security Agreement) in
respect of each Securities Account (as defined in the Security Agreement) maintained by the Loan Parties,
duly executed by the relevant Loan Party, the Administrative Agent and the relevant securities
intermediary; and

7. Within ninety (90) days after the Effective Date (or such longer period as the
Administrative Agent may agree to in its sole discretion), each Borrower and each Subsidiary will
maintain the Administrative Agent as its principa depository bank, including for the maintenance of
operating, administrative, cash management (including, without limitation, changes to Loan Parties' cash
management systems in accordance with standard asset-based lending account practices in a manner
reasonably acceptable to Agent), collection activity and other deposit accounts for the conduct of its
business.




SCHEDULE 6.01
to
Credit Agresment

EXISTING INDEBTEDNESS

None.




SCHEDULE 6.02
to
Credit Agreement

EXISTING LIENS

1. UCC-1 Financing Statement filed against Nautilus, Inc. by Synchrony Bank on July 1, 2010 under Filing #
2010-183-8470-4 with the Washington Secretary of State, and asin effect on the Effective Date.




SCHEDULE 6.04
to
Credit Agreement

EXISTING INVESTMENTS

1. Nautilus holds a minority equity interest in Feed Media Inc.
2. Nautilus holds a minority equity interest in Vi Labs Ltd. (f/ka/Life-Beam Technologies Ltd.)
3. Schedule 3.15 is hereby incorporated by reference thereto.




SCHEDULE 6.10
to
Credit Agreement

EXISTING RESTRICTIONS

None.




EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the " Assignment and Assumption™) is dated as of the Effective
Date set forth below and is entered into by and between [Insert name of Assignor] (the “Assignor”) and
[Insert name of Assigned] (the “Assignes”). Capitalized terms used but not defined herein shall have the
meanings given to them in the Credit Agresment identified below (as amended, amended and restated,
restated, supplemented, modified or otherwise in effect from timeto time, the “ Credit Agreement” ), receipt
of acopy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth
in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of
this Assignment and Assumption asif set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignes, and
the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and in accordance
with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Dateinserted by the
Administrative Agent as contemplated below, (i) al of the Assignor’s rights and obligations in its capacity
asal ender under the Credit Agreement and any other documents or instruments delivered pursuant thereto
to the extent rel ated to the amount and percentage interest identified below of al of such outstanding rights
and obligations of the Assignor under the respective facilities identified below (including any letters of
credit, guarantees and swingline loans included in such facilities) and (ii) to the extent permitted to be
assigned under gpplicable law, all claims, suits, causes of action and other rights of the Assignor (in its
capacity as a Lender) against any Person, whether known or unknown, arising under or in connection with
the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan
transactions governed thereby or in any way based on or related to any of the foregoing, including contract
daims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to
the rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations sold and
assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as the “Assigned
Interest”). Such sale and assignment is without recourse to the Assignor and, except as expressly provided
in this Assignment and Assumption, without representation or warranty by the Assignor.

1. Assignor:
2. Assignee:

[and isan Affiliate/ Approved Fund of [identify Lender]']
3. Borrowers: Nautilus, Inc., a Washington corporation, Octane Fitness,

LLC, aMinnesota limited liability, and the other parties from
time to time party to the Credit Agreement as borrowers.

4. Administrative Agent: JPMorgan Chase Bank, N.A ., as the administrati ve agent under
the Credit Agreement

5. Credit Agreement: Credit Agreement dated as of March 29, 2019 among
the Borrowers, the other Loan Parties from time to time party
thereto, the Lenders from time to time party thereto, and
JPMorgan Chase Bank, N.A ., as Administrative Agent.

6. Assigned Interest:

' Select as applicable.

Exhibit A
DB1/ 102580824.5




Facility Assigned Aggregate Amount of Amount of Percentage of
Commitment/L oans for Commitment/Loans Commitment/L ocans
al Lenders Assigned Assigned®
$ : %
$ b %
3 $ %
Effective Date: __,20___[TOBEINSERTED BY ADMINISTRATIVE AGENT AND

WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER

THEREFOR/]

The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in
which the Assignee designates one or more credit contactsto whom all syndicate-level information (which
may contain material non-public information about the Company, the other L oan Parties and their Related
Parties or their respective securities) will be made available and who may receive such information in
accordance with the Assignee's compliance procedures and applicable laws, including Federal and state

securities laws.

[Remainder of Page Intentionally Left Blank; Sgnature Pages Follow.]

3 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.

DB1/ 102580824.5

Exhibit A




The terms set forth in this Assignment and Assumption are hereby agreed to:
ASSIGNOR

[NAME OF ASSIGNOR]

By:

Name:
Title:
ASSIGNEE

[NAME OF ASSIGNEE]

By:

Name:
Title:

Exhibit A
DB1/ 102580824.5




Consented to and Accepted:

JPMORGAN CHASE BANK, N.A., as
[Administrative Agent, Issuing Bank and Swingline Lender]

By:

Name:
Title:

[Consented to:]®

[NAUTILUS, INC., a Wasnhington corporation

By:

Name:
Title:

OCTANE FITNESS, LLC, aMinnesota limited liability company

By:

Name:
Title:]

5 To be added only if the consent of the Borrowers and/or other parties (e.g. Swingline Lender, Issuing
Bank) is required by the terms of the Credit Agreement.

Exhibit A
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ANNEX 1
ASSIGNMENT AND ASSUMPTION

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

11.  Assignor. The Assignor (a) represents and warrants that (i) it is the lega and
beneficid owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien,
encumbrance or other adverse claim and (iii) it has full power and authority, and hastaken al action
necessary, to execute and deliver this Assignment and Assumption and to consummate the
transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any
statements, warranties or representations made in or in connection with the Credit Agreement or
any other Loan Document, (ii) the execution, legdity, vaidity, enforceability, genuineness,
sufficiency or va ueof theLoan Documents or any collateral thereunder, (iii) thefinancial condition
of any Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in respect of
any Loan Document, (iv) any requirements under applicable law for the Assignee to become a
lender under the Credit Agreement or to charge interest at the rate set forth therein from time to
time, or (v) the performance or observance by any Borrower, any of its Subsidiaries or Affiliates
or any other Person of any of their respective obligations under any Loan Document.

1.2.  Assignee. The Assignee (a) represents and warrants that (i) it has full power and
authority, and has taken al action necessary, to execute and deliver this Assignment and
Assumption and to consummate the transactions contemplated hereby and to become a Lender
under the Credit Agreement, (ii) it satisfies the requirements, if any, specified in the Credit
Agreement and under applicable law that are required to be satisfied by it in order to acquire the
Assigned I nterest and become a Lender, (iii) from and after the Effective Date, it shall be bound by
the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned
Interest, shal have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit
Agreement, together with copies of the most recent financial statements delivered pursuant to
Section 5.01 thereof, as gpplicable, and such other documents and information as it has deemed
appropriate to make its own credit anaysis and decision to enter into this Assignment and
Assumption and to purchase the Assigned Interest on the basis of which it has made such andysis
and decision independently and without reliance on the Administrative Agent, any Arranger or any
other Lender and their respective Related Parties, and (v) attached to the Assignment and
Assumption is any documentation required to be delivered by it pursuant to the terms of the Credit
Agreement, duly completed and executed by the Assignee; and (b) agrees that (i) it will,
independently and without reliance on the Administrative Agent, any Arranger, the Assignor or
any other Lender or their respective Related Parties, and based on such documents and information
asit shall deem appropriate at the time, continue to make its own credit decisionsin taking or not
taking action under the Loan Documents, and (ii) it will perform in accordance with their terms all
of the obligations which by the terms of the L oan Documents are required to be performed by it as
alender.

2. Payments. From and after the Effective Date, the Administrative Agent shal make all
payments in respect of the Assigned Interest (including payments of principa, interest, fees and other
amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the
Assignee for amounts which have accrued from and after the Effective Date.
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3. Genera Provisions. This Assignment and Assumption shall be binding upon, and inure to
the benefit of, the parties hereto and their respective successors and assigns. This Assignment and
A ssumpticn may be executed in any number of counterparts, which together shall constitute oneinstrument.
Acceptance and adoption of the termsof this Assignment and A ssumption by the Assignee and the Assignor
by Electronic Signature or delivery of an executed counterpart of a signature page of this Assignment and
Assumption by any Approved Electronic Platform shal be effective as ddivery of a manudly executed
counterpart of this Assignment and Assumption. This Assignment and Assumption shall be governed by,
and construed in accordance with, the law of the State of New York.
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EXHIBITB
BORROWING BASE CERTIFICATE

Pl ease see attached.
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JPMorgan
{Actual in US Dollars)

Client Name: Nautilus, Inc. (Combined)
Collateral Component Nama:

Collateral coma Nt
COLLATERAL AVAILABILITY

BORROWING BASE CERTIFICATE

In-Transit Certificate # 1
Trade Finished Goods Parts Finished Goods In-Transit Parts Certificate Date: 02/28019
ARD1 INVO1 INVDZ INWO3 INVO4 Period Covered: 02/0119 o

02/28/18

1__Beginning Collatesal Balance {Previous Cerfificate Line 10}

J1.917,720

46,570, 5437 117 86]  7.484.770 44]

1.A Foreign Exchange Cur Adjusiment

0.00] 0.00]

F Additions to Coliateral (Gross Sales)

8,204,007

Additions to Coliateral (Debit Memos, all}

Additions to Caliateral (Other Non-Cash)

22 178 .451.00]

4
5 Deductions to Collateral (Net Cash Recewved
8 eductions to Collateral {Discounts|

0.00]

Deductions to Collateral (Credit Memos, all

651.605.00]

20 Less: Net Collections {Current Certificate Line 5)
21 Less: Adjusiments / Payoff

22 Add: Request for Funds

Fx] Add: Adjustments / Term Loan Proceeds

8 Deductions to Collateral (Other Non-Cash) [1]
[] et AR Rollferward Adjustment to Subledger/Net Inventory Change to Collateral 0.00
10 Ending Collaleral Balance 18,381,671.51 78.212.741.21
11 Less Collateral ineligibles {see attachad schedule} 3,646,724 73
12 Eligible Collateral 14,734,946, 78] 39.387.536.07] 445709521
12A _ Advance Rate Percentage / NOLV Marginal Rate (Blended) 85.0%] 65.0%)| T.7%; X
13 Gross Available - Borrowing Base Value 12.524. 704 76] 25,601 839,03 344,756.31 )|
134 Collateral CAPS 0.00 0.00} 0.00] 0. .00}
4 NetAvailable - Borrowing Base Value 12,524,704 76| 25,601,899.03] 344756.31] 3,344,76694 17,250.88
14.A  Suppressed Availabiiity 0.00 0.00! 0.00 0.00] 0.00)
148  Effective Advance Rale 68.1% 55.0%% 6.3% 44.7% | 51%
15 Total Gross Availability - Barrowing Base Value 41,833.407.93
15.A SOFA 0.00
158 Less Availability Reserves (see attached schedule 4. 749,892 B8
6__Tatal Availability - Maximum Borrowing Base Value 37,083,515.05 Total Revolver Line Availability 37,083.515.05
7 __Revolver Line of Credit 40,000,000.00
17A Less Line Reserves (see attached schedule 0.00,
18 Maximum Borrowing Limit (Lesser of Lines 16 less 174 or 17 less 17.4) 37.083,515.05 Total Revelver Available to Borrow 37,083 515,05
18.A__ Suppressed Availabifi 0.00
LOAN STATUS
19 Previous Ravaiver Loan Balance (Previous Certificate Line 24, 20.310.312

ders and

Agent for the L

in the Bamrowers' gwn fingncial sccounting records. The Lead Borrower, on behalf of all Borrowers,
. 2079, that the Loan Panties are in eompliance with the Agreement. Eurther,

Default his occurred or is continsing or would result after giving effect to any Bomowing as of the da

LEAD BORROWER NAME:
Mautilus, Inc.

LA

0.00
24 _Current Revolver Loan Balance 28,318,312.00/ [ Total Current Revolver Loan Balance 20.318.312.00}
25 Letters of CredivBankers Acceplance Outstanding 0.00 Outstanding Letters of Credit 0.00]
% 0.00
27 Availability Not Borrowed (Lines 18 less 24 less 25 plus 26| 7.764.203.05| Revolver Availabil
28 OVERALL EXPOSURE {lines 24, 25 & 26) 29,319,312.00| OVERALL EXPOSURE 20.318,312.00
[Fersmt 1o, a0 im necordance wih, he terins end provisions of it cenam Crodit Agreement dated ns of Marc

2019 (a5 amended, amendsd and restated, restosed, sapplemented, modified or oiherwise in oilect from time o Gme, fe “Agreement”) among IPMorgan Chase Bank, NA_ as
Issuing Bank, the Lenders party thereeo from time to time, Nautilus, Inc., a Washingion corporstica (the "Campany” or the *Lead Barrower”), Octane Fitness, LLC, a Mianesota limited lishility
and any additional Persons joined hereto as a bormawer from fime to time, each individually a "Borrower® and collectively jointhy and severally, the "Bomowers™, and the oiver Loan Parties Erom timc te time party thereto, the Lead Borrower, on bebalf of all Borrowers, is executing and delivering
to the Administrative Agent this BORROWING BASE CERTIFICATE accompanied by supposting data {collectively refemed o as the “Cenificae”}. The Lead Bormower wamants and represents o Administrative Agent that this Cenificate is true. comect, and is based on information contained
by e execution of this Certificate, hereby ratifies, confirms and affinms al] of the terms, conditions and provisions of the Agreement, and further certifies on this_glhe _dayof

the representations and wasasities of the Loan Partics set forth in the Agreemens and the other Loan Documents ase true and correct m all material respects on and 45 of the date hersof No
e hereof. Unless otherwise defined herein. capilalized terms used herein withawt definition are used as defined in the Agresment.

company ("Octane Fitness") wogeiber with the Company

AUTHORIZED SIGNATURE:

ﬂ_&#&\




EXHIBIT C

COMPLIANCE CERTIFICATE

To: The Lenders party to the
Credit Agreement described below

This Compliance Certificate is furnished pursuant to that certain Credit Agreement dated as of
March 29, 2019 (as amended, amended and restated, supplemented, modified, renewed, extended or
otherwise in effect from time to time, the “ Credit Agreement” ) by and among Nautilus, Inc., a Washington
corporation (the “Company”), Octane Fitness, LLC, a Delaware limited liability company (“Octane
Fitness’; and together with the Company and any other Person (as defined in the Credit Agreement) that
joins the Credit Agreement as a Borrower in accordance with the terms thereof are referred to hereinafter
each individudly as a “Borrower”, and individudly and collectively, jointly and severdly, as the
“Borrowers’), the other Loan Parties (as defined in the Credit Agreement) from time to time party thereto,
thelenders from time to time party thereto (collectively, the“ Lenders”), and J.P. Morgan Chase Bank, N.A.
(initsindividua capacity, “JPMCB"), as administrative agent for itself and the other Secured Parties (as
defined in the Credit Agreement) (in such capacity, together with its successors and assigns, the
“Administrative Agent”). Unless otherwise defined herein, capitalized terms used in this Compliance
Certificate have the meanings ascribed thereto in the Agreement.

THE UNDERSIGNED BORROWER REPRESENTATIVE HEREBY CERTIFIES, ON ITS
BEHALF AND ON BEHALF OF THE BORROWERS, THAT:

1. | am the duly elected of the Borrower Representative;

2, | have reviewed the terms of the Credit Agreement and | have made, or have caused to be
made under my supervision, a detailed review of the transactions and conditions of the Company and its
Subsidiaries during the accounting period covered by the attached financia statements [for quarterly or
monthly financial statements add: and such financial statementspresent fairly in all materia respects the
financia condition and results of operations of the Company and its Subsidiaries on a consolidated basis
in accordance with GAAP consistently applied, subject to normal year-end audit adjustments and the
absence of footnotes];

3. The examinations described in paragraph 2 did not disclose, except as st forth below, and
| have no knowledge of (i) the existence of any condition or event which constitutes a Default during or at
the end of the accounting period covered by the attached financid statements or as of the date of this
Certificate or (ii) any change in GAAP or in the application thereof that has occurred since the date of the
audited financid statements referred to in Section 3.04 of the Credit Agreement;

4. | hereby certify that no Loan Party has changed (i) its name, (ii) its chief executive office,
(iii) principal place of business, (iv) the type of entity it is, (v) its federa employee identification number
or its organization identification number, if any, or (vi) its state of incorporation or organization without
having given the Administrative Agent the notice required by Section 4.15 of the Security Agreement; and

5. Schedule | attached hereto sets forth financia data and computationsincl uding reasonably
detailed calculations of the Fixed Charge Coverage Ratio and each component thereof (whether or not
compliance is required under the Credit Agreement), evidencing the Borrowers' compliance with Section
6.12 of the Credit Agreement (if required by the Credit Agreement), and including reasonably detailed
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cd culations of EBITDA for the Company and its Subsidiaries for the trailing four fiscal quarters ending as
of [ ], dl of which data and computati ons are true, complete and correct; and

6. [Schedule || hereto sets forth (i) the computations necessary to determine the Applicable
Rate commencing on the Business Day this certificate was delivered and (ii) the Category from the
definition of Applicable Rate determined by the computation.]®

T Schedule [111] hereto sets forth al updated or new Intellectud Property (as defined in the
Security Agreement) listings required by the Security Agreement to be identified or updated on Exhibit D
to the Security Agreement since the delivery of the previous Compliance Certificate in accordance with

Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the (i) nature of the
condition or event, the period during which it has existed and the action which the Loan Parties have taken,
aretaking, or prapose to take with respect to each such condition or event or (i) the changein GAAP or the
application thereof and the effect of such change on the attached financia statements:

[Remainder of Page Intentionally Left Blank; Signature Page Follows]

% To be included from and after the first anniversary of the Effective Date.
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The foregoing certifications, together with the computati ons set forth in Schedule | and thefinancia
statements delivered with this Certificatein support hereof, are made and delivered as of the datefirst above
written,

NAUTILUS, INC., a Washington corporation, as the
Borrower Representative

By:

Name:
Title:
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SCHEDULE |

Compliance as of with
Section 6.12 of the Agreement

[Schedule | must include detailed calculation tables for all components of the financial covenant
calculations]
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SCHEDULE 1%

1. Computation: [ ]

2. Compliance as of .20 with Section 6.12 of the Credit Agreement, if
applicable.

3. Category from Grid in definition of Applicable Rate: ]

% To be included from and after the first anniversary of the Effective Date.
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SCHEDULE 111
Intellectual Property

Pl ease see attached.
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EXHIBIT D
JOINDER AGREEMENT

THIS JOINDER AGREEMENT (this “Agreement”), dated as of ,_,20 ,is
entered into by and between ,a (the * New
Subsidiary”) and JPMORGAN CHASE BANK, N.A,, in its ca)a:::ly as administrative agent (in such
capacity, together with its successors and assigns, the “ Administrative Agent” ) for the Lenders (as defined
below) under that certain Credit Agreement dated as of March 29, 2019 (as amended, amended and restated,
supplemmted modified, ra"lewed extended or otherwise in effect from time to lin‘e, the “Credi

LLC, a Minnesota limited ligbility company (“Octane Fitness'; and together with the Con‘pany and eny
other Person (as defined in the Credit Agreement) that joins the Credit Agreement as a Borrower in
accordance with the terms thereof are referred to hereinafter each individualy as a “Borrower”, and
individually and collectively, jointly and severally, as the “Borrowers’), the other L oan Parties (as defined
in the Credit Agreement) from time to time party thereto, the lenders from time to time party thereto
(collectively, the “Lenders’), and the Administrative Agent. All capitaized terms used herein and not
otherwise defined herein shall have the meanings set forth in the Credit Agreement.

The New Subsidiary and the Administrative Agent, for the benefit of the Lenders, hereby agree as
follows:

1. The New Subsidiary hereby acknowledges, agrees and confirms that, by its execution of
this Agreement, the New Subsidiary will be deemed to be a Loan Party under the Credit Agreement and a
“Loan Guarantor” under Article X of the Credit Agreement for all purposes of the Credit Agreement and
shal have dl of the obligations of a Loan Party and aLoan Guarantor thereunder as if it had executed the
Credit Agreement. The New Subsidiary hereby ratifies, as of the date hereof, and agrees to be bound by,
dl of the terms, provisions and conditions contained in the Credit Agreement, including without limitation
(a) adl of the representations and warranties of the Loan Parties set forth in Article Ill of the Credit
Agreement, (b) al of the covenants set forth in Articles V and V| of the Credit Agreement and (c) all of the
guaranty obligations set forth in Article X of the Credit Agreement. Without limiting the generality of the
foregoing terms of this paragraph 1, the New Subsidiary, subject to the limitations set forth in Sections
10.10 and 10.13 of the Credit Agreement, hereby guarantees, jointly and severally with the other Loan
Guarantors, to the Administrative Agent and the Lenders, asprovided in Article X of the Credit Agreement,
the prompt payment and performance of the Guaranteed Obligations in full when due (whether at stated
maturity, as a mandatory prepayment, by acceleration or otherwise) strictly in accordance with the terms
thereof and agrees that if any of the Guaranteed Obligations are not paid or performed in full when due
(whether at stated maturity, as a mandatory prepayment, by accel eration or otherwise), the New Subsidiary
will, jointly and severally together with the other Loan Guarantors, promptly pay and perform the same,
without any demand or notice whatsoever, and that in the case of any extension of time of payment or
renewa of any of the Guaranteed Obligations, the same will be promptly paidin full when due (whether at
extended maturity, as a mandatory prepayment, by acosl eration or otherwise) in accordance with the terms
of such extension or renewal.

2. If required, the New Subsidiary is, simultaneously with the execution of this Agreement,
executing and delivering such Collatera Documents (and such other documents and instruments) as
requested by the Administrative Agent in accordance with the Credit Agreement.

3. The address of the New Subsidiary for purposes of Section 9.01 of the Credit Agreement
isasfollows:
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4. The New Subsidiary hereby waives acceptance by the Administrative Agent and the
Lenders of the guaranty by the New Subsidiary upon the execution of this Agresment by the New
Subsidiary.

5. This Agreement may be executed in any number of counterparts, each of which when so
executed and ddlivered shall be an origina, but dl of which shall constitute one and the same instrument.

6. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

[Remainder of Page Intentionally Left Blank; Sgnature Pages Follow.]
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IN WITNESS WHEREOF, the New Subsidiary has caused this Agreement to be duly executed by
its authorized officer, and the Administrative Agent, for the benefit of the Lenders, has caused the same to
be accepted by its authorized officer, as of the day and year first above written.

[NEW SUBSIDIARY]

By:

Name:
Title:
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Acknowledged and accepted:

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

By:

Name:
Title:
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Exhibit 31.1

CERTIFICATION

I, M. Carl Johnson, III, certify that:

1. Thave reviewed this quarterly report on Form 10-Q of Nautilus, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors
(or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
May 8, 2019 By: /s/ M. Carl Johnson, III
Date M. Carl Johnson, III

Interim Chief Executive Officer
(Interim Principal Executive Officer)



Exhibit 31.2

CERTIFICATION

1, Sidharth Nayar, certify that:

1. Thave reviewed this quarterly report on Form 10-Q of Nautilus, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors
(or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
May 8, 2019 By: /s/ Sidharth Nayar
Date Sidharth Nayar

Chief Financial Officer
(Principal Financial and Accounting Officer)



Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

Exhibit 32.1

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code), the undersigned officers of Nautilus, Inc., a Washington corporation (the “Company”), do

hereby certify that:

To our knowledge, the Quarterly Report on Form 10-Q for the period ended March 31, 2019 (the “Form 10-Q”) of the Company fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and
information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.

May 8, 2019

Date

May 8, 2019

Date

By:

/s/ M. Carl Johnson, I1T

By:

M. Carl Johnson, IIT

Interim Chief Executive Officer
(Interim Principal Executive Officer)

/s/ Sidharth Nayar

Sidharth Nayar

Chief Financial Officer
(Principal Financial and Accounting Officer)



