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Item 1.01 Entry Into a Material Definitive Agreement
The information set forth below under Item 2.03 is hereby incorporated by reference into this Item 1.01.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

On February 28, 2022, the Company entered into a second amendment to its existing Credit Agreement (the “2022 Amendment”), with JPMorgan Chase Bank, N.A.,
individually, and as Administrative Agent and Issuing Bank (“JPMorgan Chase” or the “Lender”). The 2022 Amendment increases the Company’s senior secured revolving line
of credit (the “Revolver”) to $20,000,000 (from $2,000,000), increases the portion of the Revolver available for letters of credit to $5,000,000 (from $1,000,000) and increases
the uncommitted additional line of credit to $30,000,000 (from $2,500,000) (collectively, the “2022 Credit Facilities”). The 2022 Amendment terminated the $5,500,000
developmental line of credit. All outstanding principal and interest on the 2022 Credit Facilities are due and payable on February 28, 2027.

New borrowings under the Revolver will bear interest, at the option of the Company, at: (i) the adjusted SOFR rate, plus 0.10%, plus 1.75%, payable on the last day of
the selected interest period of one, three or six months, and on the three month anniversary of the beginning of any six month interest period, if applicable; or (ii) an Alternative
Base Rate (ABR), plus 1.00%, payable monthly. The ABR is the greatest of: (A) the prime rate (as published by the Wall Street Journal), (B) the Federal Reserve Bank of New
York rate, plus 0.5%, and (C) the adjusted one-month term SOFR rate. Amounts outstanding under the Revolver on February 28, 2022 will continue to bear interest at the rate
selected under the Credit Agreement prior to the 2022 Amendment until the last day of the interest period in effect, at which time, if not repaid, will bear interest pursuant to the
Credit Agreement as amended by the 2022 Amendment. Unused portions of the 2022 Credit Facilities will continue to bear interest at a rate equal to 0.25% per annum. The
2022 Credit Facilities are pre-payable at any time without penalty, other than customary breakage fees, and any voluntary repayments made by the Company would reduce the
future required repayment amounts.




The Company’s Credit Agreement, as amended by the 2022 Amendment, contains customary events of default and requires the Company to comply with customary
affirmative, negative and financial covenants, including minimum interest coverage and maximum net leverage. The 2022 Credit Facilities continue to be secured by all assets
of the Company.

The Company intends to use the expanded Revolver for general working capital needs, general business purposes, and for acquisitions, development and capital
improvement uses.

The foregoing descriptions of the Company’s Credit Agreement, as amended by the 2022 Amendment, and the amended and restated revolving loan note do not
purport to be complete and are qualified in their entirety by reference to the full text of the 2022 Amendment with the attached Annex 1 Credit Agreement and the Amended and
Restated Revolving Loan Note, copies of which are attached as Exhibits 10.1 and 10.2, respectively, and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits

Exhibit

Number Description

10.1 Second Amendment to Credit Agreement. dated as of February 28, 2022 (the “2022 Amendment”) with Annex 1 Credit Agreement, among the Company, the
Lenders Party Hereto, and JPMorgan Chase Bank, N.A., as Administrative Agent and Sole Bookrunner and Sole [.ead Arranger

10.2 Amended and Restated Revolving Loan Note dated February 28, 2022

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

Signature

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

Date: March 4, 2022.
The Joint Corp.

By  /s/Peter D. Holt
Peter D. Holt
President and Chief Executive Officer




EXECUTION VERSION

SECOND AMENDMENT TO CREDIT AGREEMENT

THIS SECOND AMENDMENT TO CREDIT AGREEMENT (this “dmendment”) is made as of
February 28, 2020 (the "Second Amendment Effective Date "), by and among THE JOINT CORP., a
Delaware corporation ( “Barrawer”). the other Loan Parties party hereto (“Loan Parties”), the Lenders
party hereto (the “Lenders”). and JPMORGAN CHASE BANK. N.A., as Administrative Agent (the
“Administrative Agent™).

PRELIMINARY STATEMENTS

A The Lenders have made certain loans (the “Logans™) and other credit extensions to
Borrower pursuant to that cerfain Credit Agreement dated as of February 28, 2020 (as may be amended,
restated, supplemented or otherwise modified from time to time, the “Credil Agreement ™).

B. The partics hereby desire to amend certain provisions of the Credit Agreement and certain
other agreements related 1o the Loans and related credit extensions as contemplated by the Credit
Agreement (collectively, the “Loan Documents ™). Any and all capitalized terms in this Amendment that
arc not otherwise defined herein shall have the meanings ascribed to such terms in the Credit Agreement as
amended by this Amendment.

AGREEMENTS

In consideration of the mutual covenants and provisions of this Amendment, the parties agree as
follows:

SECTION 1. AMENDMENTS, Subject to the conditions set forth below, including without
limitation the conditions set forth in Section 2 below, and in reliance on the representations,
warranties and covenants of the Loan Parties set forth in Section 3 below, the Credit Agreement is
hereby amended to delete the stricken text (indicated textually in the same manner as the following
example: striekesntext) and to add the double-underlined text (indicated textually in the same
manner as the following example: double-underlined text) as set forth in the pages of the Credit
Agreement attached as Annex 1 hereto, except that any Annex, Schedule or Exhibit to the Credit
Agreement not amended pursuant to the terms of this Amendment or otherwise included as part of
said Annex 1 shall remain i effect without amendment or other modification thereto. For the
avoidance of doubt, the Term A Commitment is hereby terminated.

SECTION 2. CONDITIONS PRECEDENT.
The ellectivencss of this Amendment is subject to the satisfaction of all of the following conditions
precedent:

2.1, The Borrower, the other Loan Parties, the Lenders, and the Administrative Agent shall
have exceuted and delivered this Amendment.

22 Afler giving effeet to this Amendment, each of the representations and warranties set forth
below shall be true and correct in all material respeets with the same effect as though made on and as of the
date hereof (it being understood and agreed that any representation or warranty which by its terms s made
as of a specified 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 s subject to any materiality qualifier shall be required
to be true and correct in all respects), and no Default or Event of Default shall have oceurred or shall result
from the transactions contemplated hereby.
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23, The Borrower shall have paid all fees and expenses required 1o be paid by the Borrower
under Seetion 4 below,

24, No Material Adverse Effect shall have occurred. and no event, development or
circumstance shall have occurred that would reasonably be expected to result in a Material Adverse Effect
sinee the date of the most recent fiscal year-end [inancial statements delivered 1o the Lenders pursuant Lo
Section 5.01{a) of the Credit Agreement.

2.5 The receipt by the Administrative Agent of (i) a certificate of each Loan Party, dated the
date of this Amendment and executed by its Secretary or Assistant Secretary. if any, or by its manager, as
applicable, which shall (A) certify the resolutions of its board of directors, members or other body
authorizing the execution, delivery and performance of this Amendment and any other Loan Documents
executed in connection herewith to which it is a party. (B) identify by name and title and bear the signatures
of the officers of such Loan Party or its manager, as applicable, authorized to sign this Amendment and the
other Loan Documents to which it is a party and its Financial Officers, and (C) contain appropriate
allachments, including the charter. articles or certificale of organization or incorporation of such Loan Party
certified by the relevant authority of the jurisdiction of organization of such Loan Party and a truc and
correct copy of its bylaws or operating. management or partnership agreement. or other organizational or
governing documents, and (ii) a written opinion of the Loan Parties” counsel, addressed to the Lender in
form and substance satisfactory to the Lender;

25 The Administrative Agent shall have received such documents and certificates as the
Administrative Agent or its counsel may reasonably request relating to this Amendment and any other legal
matters relating to the Loan Parties, all in form and substance satisfactory to the Administrative Agent and
its counsel.

-

3 REPRESENTATIONS AND WARRANTIES.

The Loan Parties hereby certify to the Administrative Agent and the Lenders that, after giving
effiect to this Amendment, all of each Loan Party’s representations and warranties contained in the Credit
Agreement and cach of the Loan Documents are true, accurate and complete in all material respects with
the same effect as though made on and as of the date hereof (it being understood and agreed that any
representation or warranty which by its terms is made as of a specificd 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
1% subject to any materiality qualifier shall be required to be true and correct in all respects). and no Defanlt
or Event of Default has ocewrred under (and as defined in) the Credit Agreement or any of the Loan
Documents.  Without limiting the generality of the foregoing, each Loan Party represents. warrants and
agrecs, as applicable, that:

31 the execution and delivery of this Amendment has been authorized by all necessary action
on the part of the Borrower and the other Loan Parties;

32, the person execuling this Amendment on behalf of the Borrower and the other Loan Parties
is duly authorized to do so;

3.3, none of the execution, delivery or performance of this Amendment will breach, violate or
constitute a default under (1) any laws, rules or regulations applicable to the Borrower or any of the other
Loan Partics or any of their property or (11) any contract or agreement to which the Borrower or any of the
other Loan Parties is a party: and

34 this Amendment constitutes the legal. valid, binding and enforceable obligation of the
Borrower and the other Loan Parties, as applicable, subject to applicable bankrupicy, msolvency,

(5}
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reorganization, moratorium or other laws affecting creditors” rights generally and subject to general
principles of equily, regardless of whether considered in a proceeding in equity or at law.

SECTION 4. MISCELLANEOUS.

4.1, Except as supplemented. modified and amended by this Amendment, the terms and
conditions of the Credit Agreement and other Loan Documents shall remain unmodified and shall continue
in full force and effect. Borrower and each other Loan Party hereby reaffirm all of their obligations under
the Credit Agreement and other Loan Documents, as supplemented, modified and amended hereby,

4.2, This Amendment may be executed in any number of counterparts. and by the different
parties on different counterpart signature pages, and all such counterparts taken together shall be deemed
to constitute one and the same instrument. Delivery of an executed counterpart of a signature page of this
Amendment by fax or other electronic transmission (which shall include “PDF™ or “TIFF" format) shall
be as effective as delivery of a manually executed counterpart of this Amendment.

4.3, Bormower and the other Loan Parties herchy voluntarily and knowingly lorever release,
discharge, waive and relinquish any and all claims, demands. causes of action of every kind and nature
whatsoever, whether in law, in equily or before an administrative agency, whether known or unknown,
direet or indirect, fixed or contingent, whether heretofore asserted or not, and whether arising based on a
tort or breach of contractual or other duty. arising under or in connection with this Amendment, any other
Loan Document or the transactions contemplated thereby based on the acts or omissions of the Credil
Parties and their past and present officers, directors. managers. employees, pariners, agents. sharcholders,
members, trustees, predecessors, successors, and assigns (the “Refeased Parties ) existing on or before the
date hereol, that Borrower or the Loan Parties ever had, have or may have against the Released Parties.

4.4, The Administrative Agent has nol waived, is notl by this Amendment waiving, and has no
intention of waiving, any defaults which may occur after the date hereof, and the Administrative Agent has
not agreed to forbear with respect to any of its rights or remedies concerning any Events of Default, which
may have occurred or arc continuing as of the date hercof or which may occur after the date hereof. Except
as expressly sel forth in this Amendment, the Administrative Agent reserves all of its respective rights and
remedies under the Loan Documents, at law or in equity, and at such times as the Administrative from time
to time may elect.

4.5 As an inducement to the Credit Parties entering into this Amendment and as otherwise
required under the Loan Documents, Borrower hereby agrees to pay, upon execution and delivery of this
Amendment, all cost and expenses of the Credit Parties incurred in connection with this Amendment and
the matters contemplated herein, including all reasonable attormey’s fees.

4.6, THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS (WITHOUT REGARD TO THE CONFLICT OF LAWS PROVISIONS) OF THE
STATE OF ILLINOIS, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL
BANKS. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their
successors and permissible assigns.

4.7, This Amendment shall become a part of the “Loan Documents™,

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHERECOQF, the partics have caused this Amendment to be executed and delivered
by its duly authorized officers as of the day and vear [irst above written.

THE JOINT CORP.. a Delaware corporation, as Borrower

By: /5! Jake Singleton

Mame: Jake Singleton

Title:  CFO

TPMORGAN CHASE BANK, N.AL individually, and as
Administrative Agent. Issuing Bank and Lender

By: /s/ Brendan Kelly

MName:  Brendan Kelly

Title:  Authorized Officer
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CREDIT AGREEMENT dated as of February 28, 2020 (as it may be amended or modified from
time to time, this “Agreement”™). among THE JOINT CORP., as Borrower, the other Loan Parties party
hereto, the Lenders party hereto, and IPMORGAN CHASE BANK, N A, as Administrative Agent.

The parties hereto agree as follows:
ARTICLEL
Defini

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

“ABR”. when used in reference to any Loan or Borrowing. refers to whether such Loan. or the
Loans comprising such Borrowing, is bearing iterest al a rate determined by relerence to the Altemnate
Base Rate.

“Account” has the meaning assigned to such term in the Security Agreement.
“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 all or substantially
all 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 ransaction 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 similar management personnel of a Person (other than Equity Interests
having such power only by reason of the happening of a contingeney) or a majority of the outstanding
Equity Interests of a Person.

“Adjusted HRO-RateDaily Simpl
interest rale per annum tg.uul to (a) the Da

= SOIF] R.“ pp—— o 5 E P | PR Y = & an
Simple SOFE. plus {T:\,q 0.10%,

; “Adjusted Term SOFR Rate™ mn.am. for any Interest Period-es—foramv—Abi-Berrewine, an
interest rate per annum Tesel —to—the—nenitdo—oF It equal to (a) the
HBROTerm SOFE Rate for such Iutcrcst Pcnod-nw‘]-bp}led-h plus (b) the-StatuteryReserveRate(. 10%,

“Administrative Agent” means JPMorgan Chase Bank, N.A. (or any of its designated branch
offices or affiliates), in its capacity as administrative agent for the Lenders hersunder.

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

“*Affected Financial Institution™ means (a) any EEA Fing
Institution,

sial Institution or (b) any UK Financial

“Affiliate™ means, with respect o a specified Person, another Person that directly, or indirectly
through one or more intermediarics. Controls or 18 Controlled by or is under common Control with the
specified Person,

*Agent fndemmieelclaled Person™ has the meaning assigned to it in Section 9.03(ed),




“Apgregate Credit Exposure™ means, at any time, the aggregate Credit Exposure of all the
Lenders at such time.

“Apgregate Revolving Exposure™ means, al any time, the aggregate Revolving Exposure of all
the Lenders at such time.

“Alternate Base Rate™ means, for any day. a rate per annum equal to the greatest of (a) the Prime
Rate in effect on such day, (b) the NYFRB Rate m effect on such day plus %2 of 1%, and (¢) the Adjusted
EETerm SOFR Rate for a one-month Inlcrcst Period s p'ublisimd two (_2} U5, Gov u:"n.mmt

preceding B-usmess D:l}J plus 1%, pm\lded that. fn: the purpose of l‘lns dcﬁmhnﬂ the .-"Ldjusmd
HBETerm SOIR Rate for any day shall be based on the HBO-SereenRatefor-ifthe HHBO-Sereen-Rate

i ekl £ Ja *T& I)-ulll'lu

approximately H065:00 a.m. Feaden hlt..IE,U time on w,i.h day (or any amen
the Term SOFR Reference Rate, Mcmfcd by the CME Term SOFR Administrator :
Reference Rate methodology). Any change in the Alternate Base Rate due 1o a change in the Prime Rate,
the NYFRB Rate or the Adju.sted EROTerm SOFR Rate shall be effective from and including the
effective date of such change in the Prime Rate, the NYFRB Rale or the Adjusted HBS
Rate, respectively. If the Alternate Base Rate is being used as an alternate rate of interest
Section 2,14 (for the avoidance of doubt. only until ssy-smendment-hasbecome-elfectivelthe Benchmark
Replac ined pursuant to Section 2.14{eb)). then the Alternate Base Rate shall be
the greater b) above and shall be determined without reference to clause (¢) above, For
the avoidance of doubt, if the Alternate Base Rate as determined pursuant to the foregoing would be less

than 1.00%, such rate shall be deemed 1o be 1.00% for purposes of this Agreement.

“Anti-Corruption Laws™ means all laws, rules. and regulations of any jurisdiction applicable to
the Borrower or any of its Subsidiarics from time to time concemning or relating to bribery or corruption.

“Applicable Partics™ has the meaning assigned to it in Section 8.03(c).

“Applicable Percentage™ means. with respect to any Lender.+s} with respect to Revolving Loans,
ar LC Exposure. a percentage equal to a fraction the numerator of which is such Lender’s Revolving
Commitment and the denominator of which is the aggregate Revolving Commitments {provided that. if
the Revolving Commitments have terminated or expired, the Applicable Percentages shall be determined
based upon such Lender’s shan: of the Aggregate R.cvolva Exposure at that t1mc}—qﬁd+h}%ﬂi+-wepeol

te-the—1 § N .n]u. Funats 4. ST P P
s (-] . EEE- (-3
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Section 2.20, so long as any Lender shall be a Defaulting Lender, such Defanlting Lender’s Commitment
shall be disregarded in the calculations-under-elausefa} 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
umier the capncm “l{mmlvmg Lcnmrmtmen: ABR ::-pmd" “Revolving Commitment EeredelarSpread™

- Term Benchmark Spread” or “Commitment Fee

Rate™, as the case may be:




~Spread g ;
2008,

PO FrT 0.25%

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

“Approved Fund™ has the meaning assigned to the term in Section 2.04(b).

“Arranger” means JPMorgan Chase Bank, N.AL in its capacity as sole bookrunner and sole lead
aranger hereunder.

*Assignment and Assumplion” means an assignment and assumplion agreement entered into by a
Lender and an assignee (with the consent of any party whose consent is required by Section 9.04), and
aceepled 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 Period” means the period from and including the Effective Date to but excluding
the earlier of the Revolving Credit Maturity Date and the date of termination of the Revolving
Commitments.
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Institution,

“Bail-In Legislation™ means: (a) with respect to any EEA Member Country implementing Article
55 of Diremive 2004/ 59'[1U of the ]"urq)ean Parliament and of the Cnun»il of the ]Zumman Ulnion, lhr.‘:

“Banking Services” means each and any of the following bank services provided to any Loan
Party by any Lender or any of its Affiliates: (a) credit cards for commercial customers (including.
without limitation, “commercial credit cards™ and purchasing cards), (b) stored value cards, (¢) merchant
processing services, and (d) treasury management services (including, without limitation. controlled
disbursement, automated clearinghouse transactions, retumn items, overdrafls and interstate depository
network services).

“Banking Services Obligations™ means any and all obligations of the Loan Parties or its
Subsidiaries, whether absolute or contingent and howsoever and whensoever created, arising, evidenced

b




or acquired (including all rencwals. extensions and modifications thereof and substitutions therefor) in
connection with Banking Services.

“Bankruptey Event” means. with respect to any Person, when such Person becomes the subject of
a voluntary or involuntary bankruptey or insolvency proceeding, or has had a receiver, conservator,
trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged with the
reorganization or liguidation of its business, appointed for it, or, in the good faith determination of the
Administrative Agent. has taken any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any such proceeding or appointment or has had any order for relief in such proceeding
entered in respect thercof, provided that a Bankruptey Event shall not result solely by virtue of any
ownership interest. or the acquisition of any ownership inferest, in such Person by a Governmental
Authority or instrumentality thereof. unless such ownership interest results in or provides such Person
with immunity from the jurisdiction of courts within the LL5. 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 contracls or agreements made by such
Person.
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e el T | Ladjustment—{which-s Sitive-aipasai : jue-or-serel” means,
initially, with 1 rcsm:-l:l to any Tc:rm Bmchmark Loan. the Tc.rm SOFR Ralc’_‘prmldnd that if a Benchmark
T lans.l Jon. et o I]m Daily

_Rgp_ lacemen _D Jate:
(1) the Adjusted Daily Simple SOFR:

(2} the sum of: {a) the alternate benchmark rate that has been selected by the Administrative
Agent and the Borrower as the replacement for the then-current Benchmark for the applicable
Corresponding Tenor giving due consideration to (i) any selection or recommendation of a st

adg,usmm-nmlauemmﬂ henchmark rate or sethedthe mechanism for-salenlabinges determining such
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kupl-mmm rate by the Rele:vam Giov ernmental Body amlror (i) any evelving or 1hen-pxevallmg
market comvention for determining a
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Eradtsstedthen-current Bl:nc]unark Ruplﬂomml-fnr L5 dollar-denominated syndicated credit facilitics
at such time Heeth Edeubi—suehin the United ‘\Llle.:: an_(_‘tljlhe related Benchmark

or. ark Rt.plac\nm.m will be deemed to be the Floor for the purposes of this
Agreement and the other Loan Documents,

“Benchmark Replacement Adjustment™ means, with respect to any replacement of the
then-current Benchmark with an Uniqu_t:d Br.'nc!tmark Replacement for any applicable Interest Period
4 ark Replacement, the spread adjustment,
or method for ...aluulai.m" or d..lc:ﬂmmm. such spread adjustment, (which may _hc,_.,r_ positive or negative

Ygent and the Borrower for the applicable

cction nr]wmmm.ndalnm of a spread

f.‘l]wslmem, or method for Lai..u.latmg or ddr’:nnmmg such spread adjustmen lacement of such
Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental

Body unthe applicable Benchmark Replacement Date and or (ii) any evolving or then-prevailing "'I-ITLL-L
d fi

determining a spread adjustment, or m llmd for eal

L-;J_wdm :I'___E]{L mlaucmml of such Benchmark with the app
Replacement for dollar-denominated syndicated credit facilitis at such time.

“Benchmark Replacement Conforming Changes™ means, with respect to any Benchmark
Replacement and'or any Term Benchmark Loan, any technical, administrative or D\p-erational chan,g::s

definition of “U.S. Govemment Securities Businsss Dav.” the definition of “Interest I-"c:nod » tlmmg and
frequency of determining rates and making payments of interest. timing of borrowing requests or
prepayment, conversion or continuation notices, length of lookback periods, the applicability of breakage
provisions. and other technical. administrative or operational matters) that the Administrative Agent
decides in-itsseasanable-diseration-may be appropriate to reflect the adoption and implementation of
such Benchmark Replacement and to permit the administration thereof by the Administrative Agent in a
manner substantially consistent with market practice (or, if the Administrative Agent decides that
adoption of any portion of such market practice is not administratively feasible or if the Administrative
Agent determines that no market practice for the administration of thesuch Benchmark Replacement
exists, in such other manner of adminstration as the Administrative Agent decides is reasonably
necessary in connection with the admnistration of this Agreement and the other Loan Documents).

“Benchmark Replacement Date™ means, with respect to any Benchmark, the eassbescarliest to
oceur of the following events with respect to #e-HRO0Ratesuch then-current Benchmark:

{1y in the case of clause (1) or (2) of the definition of *“Benchmark Transition Event,” the later of
(a) the date of the public statement or publication of information referenced therein and (b) the date on
which the administrator of such Benchmark (or the HHRBO-Seseentiate published component used in the
caleulation thereof) permanently or indefinitely ceases to provide the-LH3O-SereenRateall Avalable

Tenors of such Benchmark (or such component thereof): or

{2} in the case of clause (3) of the definition of *“Benchmark Transition Event.” the first date
afon which such Benchmark (or the published component used in the calculation thereof) has been
determined and announced by the regulatory s superv isor for the administrator of such Benchmark (or such

component thereof) to be no longer representative; provided, that such non-representativeness will be
deiet‘r‘ll_n_e_d._i___)’l,=1“efe; nce to the publemost recent statement or publication efiafermationreferenced

therewnin such clausc (3) and cven if any Available Tenor of such Benchmark (or such component

thereof) continues to be provided on such date.




Fnr 1hc avoidance of doubt ti] if the cvent giving :isc lo the E-unchma!k Rculaccmv::nl Datc

of clause (1) or (2} wath respect 1o any Br;nl&lmark upon lh:; oceumence ::1 the applicable event or t;Vq;nls
sct forth thercin with respect to all then-current Available Tenors of such Benchmark {or the published
compenent used in the caleulation thergof],

] T

Benchmark Transition Event™ means, with respect to any Benchmark, the occurrence of one or
maore of the following cvents with respect to tred=H3-Ratesuch then-current Benchmark:

{1} a public statement or publication of information by or on behalf of the administrator of such
Benchmark ot ll'n: e e pul'rhshml compenent used in the caleulation lh::r::ui'} armuq.mcmg

such Benchmark (or such component thereof), permanently or indefinitely, p'rmﬂml that, at the time of
such statement or publication, there is no successor administrator that will continue to provide SrebH3E0
SereenBateany Available Tenor of such Benchmark (or such component thereol),

{2) a public statement or publication of information by the regulatory supervisor for the
admmistmtor of such Benchmark (or the LUBO-Sessen-Rate published component used in the caleulation
hereof), theth8- Federal Reserve SwstesmbBoard, the NYFREB. the CME Term SOFR Administrator, an
msuhfenc_\; official with jurisdiction over the administrator for the LHBO-Sereentiatesuch Benchmark (or

such component), a resolution authorily with jurisdiction over the administrator for theHRO-Sersen
Eatesuch Benchmark (or such component) or a court or an entity with similar insolvency or resolution
authority over the administrator for the-l-H0-Sersen-Ratesuch Benchmark (or such component), in each
case, which states that the administrator of the IR0 Sereen-Batesuch Benchmark (or such component)
has ceased or will cease to provide the B0 Sesenn-Rateall Available Tenors of such Benchmark (or
such component thereof) permanently or indefinitelys: provided that. at the time of such statement or
publication. there is no successor administrator that will continue to provide the RO SeseenRateany

Available Tenor of such Benchmark {or such component thercof); andor

(3} a puhi.ic statement or pruhlic.ntion of i:rforrnatiun by I.hc fegulator\- supewisau for ﬂle

Frbabet e s bt bs
MMWMHWEV€HT" will bt: d:cmcd to have oscurred with
respect to any Benchmark : ventasif a puhhc

stat:mcut orpubl!.cﬂtmn 01 mformanon of-a-prospe
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any} (x) beginning at the time that sueha Benchmark Replacement Date pursuant to clavses (1) or (2) of

that defimition has oocurr:xl if, at such time, no Benchmark Replaccmc;nt has replauc:d he-HHBO-Rmesuch

9.%_1}.2‘.1:}'1&.9.!’:.!!.'! Section 2.14.

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

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

“Benefit Plan™ means any of (a) an “emplovee benefit plan™ (as defined in Section 3(3) of
ERISA) that is subject to Title I of ERISA, (b) a “plan™ as defined in Section 4973 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 Tor purposes of Title L of ERISA or Section 4975 of the Code) the asscls
of any such “employee benefit plan™ or “plan™

“BHC Act Affiliate™ of a party means an “affiliate” (as such term is defined under. and
interpreted in accordance with, 12 1.S.C. § 1841(k)) of such party.

__ "Blocking Regulation™ has the meaning assigned to it in Section 3,21,
“Borrower” means THE JOINT CORP., a Delaware corporation,

“Borrowing ™ means+a Revolving I Dans nft.he same T\-'pe made, ccmvmed or cont'.nued on the
same date and, in the casc of -

T L £4) T pade—sonratad tiorads—thasn date—anid—in—th ae—6f

Eufede}hf'l'wm Bcnchmark Loans, as lo which a single Interest Period is in effect.

“Borrowing Request” means a request by the Borrower for a Borrowing in accordance with
Section 2,03, which shall be substantially in the form of Exhibit B-1 hereto or any other form approved
by the Administrative Agent.

“Burdensome Resirictions™ mcans any consensual encumbrance or restriction of the type
deseribed m clause (a) or (b) of Section 6.10.

“Business Day™ means any da}, lha-tq--ne-i{nlhcr than a Satur day- nr_a Sunda\r-m-»ll-mu&ny} on

which eesmmeretal-banks #n-Chi thosied iF dare open
for business in \wf York C 'E[:! m‘ l' Chicago; prowdcd that. whsu—uya-é—m eommu&mn—*ﬁh—u—bu&ﬁiﬁ-lhr
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5 "I;llg, nents or payments of any such | Hm l,o:m1 or any plhc_r dn.alm_g_s uf' ‘ill.i.]l Rl'R Loa

Clllcn
that is only an U.S. Government Securities Business Day.

“Capital Expendifures™ means, without duplication, any expenditure or commitment to expend
maoney for any purchase or other acquisition of any asset which would be classified as a fixed or capital




assel on a consolidated balance sheet of the Borrower and its Subsidiaries prepared in accordance with
GAAP.

“Capital Lease 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) real or personal
property. or a combination thercof, 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
abligations shall be the capitalized amount thercof determined in accordance with GAADP,
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*“Change in Control” means the occurrence of any of the following: (a) the acquisition of direct
or indirect Control of the Borrower by any person. entity or “group™ (within the meaning of Section 13(d)
or 14{d) of the Exchange Act, but excluding any employee benefit plan of such person, entily or “group™
and its subsidiaries and any person or entity acting in its capacity as trustee, agent or other fiduciary or
administrator of any such plan) shall at any time have acquired direct or indirect beneficial ownership (as
defined in Rules 13{d)-3 and 13(d)-5 under the Exchange Act) of voting power of the outstanding Equity
Interests of the Bormower having more than thirty-five percent (33%) of the ordinary voting power for the
election of directors of the Borrower, or (b) occupation at any time of a majority of the seats (other than
vacant seats) on the board of directors of the Borrower by Persons who were neither (i) directors of the
Borrower on the date of this Agreement nor (ii) nominated or appointed by the board of directors of the
Bormrower.

“Change in Law™ means the occurrence after the date of this Agreement-oe—with-respect-to-any
efrder—sueh—tater—drte—ar—which—sueh—endor—becomes—a—party—te—th sreement) 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 application
thereof by any Governmental Authority or (¢) 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 divective (whether or not
having the force of law) of any Governmental Authority made or issued after the date of this Agreement:
provided that, notwithstanding anyvthing herein to the contrary, () the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, mles, guidelines. requirements or directives thereunder or
issued in comnection therewith or in the implementation thereof, and (v) all requests, rules, guidelines,
requirements or directives promulgated by the Bank for Intemational Scttlements, the Bascl Commuittec
on Banking Supervision (or any successor or similar authority) or the U.S. or foreign regulatory
authorities, in cach case pursuant to Basel II1. shall in cach case be deemed to be a “Change in Law™,
regardless of the date enacted, adopted. issued or implemented.

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

“Chase™ means JPMorgan Chase Bank, N.A., a national banking association, in its individual
capacity. and its successors.

“Chiropractic Care Facility” means any chiropractic clinic operated under the “Joint” brand
whether owned or managed by Borrower or owned or managed by a franchises under the terms of the
Franchise Agreement.
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Benchmark Administration |aD.TII1L'~lE as_ administrator of the forward-leokmg term SOFR (or a successor
administrator).

*Code™” means the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means any and all property owned. leased or operated by a Person covered by the
Collateral Documents and any and all other properly of any Loan Parly, now existing or hercafier
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 behalf of itself and the Lenders and other Secured Parties, to
secure the Secured Obligations.

“Collateral Documents™ means, collectively. the Security Agreement and any other agreements.
instruments and documents executed in connection with this Agreement that are intended to create,
perfect or evidence Liens to secure the Secured Obligations, including. without limitation. all other
seeurily agreements, pledge agresments, mortgages, deeds of trust, loan agreements, noles, guaranlees,
subordination agreements, pledges, powers of attomey. consents. assignments, contracts, fee letters.
notices, leases, linancing statements and all other written matter whether theretolore, now or hercafier
executed by any Loan Party and delivered to the Administrative Agent.

“Commitment” means, W|th respect to each Lender, the—swm—ai—such Lender’s Revolving
Commitment-ssdFemm-C . The initial amount of each Lender’s Commitment is set forth on
the Commitment Schedule. or in the Asmgnmml and Assumption or other documentation or record (as
such term is defined in Section 9-102(a) 70} of the Chicago Uniform Commercial Code) as provided in
Section 9.04(b}11){C). pursuant to which such Lender shall have assumed its Commitment, as applicable,

“Commitment Schedule™ means the Schedule attached hereto identified as such,

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

“Communications™ has the meaning assigned to such term i Section 8.03(c).

unded SOER™ means the compounded average of SOFHs for ihe apalioahl
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“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 a Person. whether through the ability to exercise voting
power, by conlract or otherwise, “Controlling” and “Controlled” have meanings correlative thereto.

“Corresponding Tenor™ with respect 10 a-Benchmark—tephs dany Available Tenor means, as
applicable. either a tenor (including overnight) or an interest payr mcm period havmg approximately the
same Imglh (disregarding business day adjustment) as the—spph ! . prrrade b

such Available Tenor.

“Covered Entitv"” means any of the following:

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

{b) a “covercd bank™ as that term is defined in, and interpreted in accordance with, 12
CFR§473(h);, or

{c) a *covered FSI™ as that term 15 delined in. and mterpreted i accordance with, 12
C.F.R.§ 382.2b).

“Covered Party™ has the meaning assigned to it in Section 9.21.

“Credit Exposure™ means, as to any Lender at any time, the sum of4a3 such Lender’s Revnlvmg
Exposure at such tlmoﬁ-{-b-)m T SO R O T
bt e

“Credit Party™ (collectively “Credit Parties™) means the Administrative Agent, the Issuing Bank,
or any other Lender.

“Daily Simple SOFR™ means. for any day (a “‘5{ IFR Ran, I}a\ i rm.e |mr annuim equal Iu
‘SO]"R ior !hr: dﬂ\ (such dav ‘*JOFR Dclcnnmation D

E.DFR R;ilc D:w or (1i) ii'sm:h SOFR Rate Dav s not 3l .'S_ Gm'cmmcnl Securitics Bmincss D::\n the

LS. E‘m.emmenl “;e.curilie» Business ])a_!,_ immsdialeh, mecading such ‘i('JI'T:{ Rale I):u} in each case, as

tllal if the ]Ja1l\ Simple SOF 1{ as 80 tleln:rmmt:.d wionld be Ic-.n. t]un the F| Im:r such rate -.]ull be tlmmu.'
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“Defanlt’™ means any event or condition which constitutes an Event of Default or which upon
notice. lapse of time or both would, unless cured or waived. become an Event of Default.

“Defaulting Lender” means any Lender that (a) has failed. within two Business Days of the date
required to be funded or paid, to (1) fund any portion of its Loans, (i1) fund any portion of its
participations in Letters of Credit 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 1o funding (specifically identified and ncluding the particular default, if any) has not been
satisfied, (b) has notified the Borrower or any Credit Party in writing, or has made a public statement to
the effect, that it does not intend or expect o comply with any of its funding obligations under this
Agreement (unless such writing or public statement indicates that such position is based on such
Lender’s good faith determination that a condition precedent (specifically identified and including the
particular default, if any) to funding a Loan under this Agreement cannot be satisfied) or generally under
other agreements in which it commits to extend credil, (¢) has failed, within three Business Days afler
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 meel such
abligations) to fund prospective Loans and participations in then outstanding Letters of Credit under this
Agreement, provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (<)
upon such Credit Party’s receipt of such certification in form and substance satisfactory to it and the
Administrative Agent, or (i) has become the subject of (i) a Bankruptey Event or (ii) a Bail-In Action,

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

“Deficiency Funding Date™ has the meaning assigned to such term in Section 2.05(a).

*Disclosed Matters”™ means the actions, suits, proceedings and environmental matters disclosed

in Schedule 3.06.
“Disposition” or “Dispose™ means the sale, transfer, license, lease or other disposition (in one

transaction or in a serics of transactions and whether effected pursuant to a Division or otherwise) of any
property by any Person (including any sale and leaseback transaction and any issuance of Equity Interests
by a Subsidiary of such Person). including any sale, assignment, transfer or other disposal, with or
without recourse, of any notes or accounts receivable or any rights and claims associated therewith,

“Dividing Person™ has the meaning assigned to it in the definition of *“Division.”

“Division” means the division of the assets, habilities and/or obligations of a Person (the
“Dividing Person™) among two or more Persons (whether pursuant to a “plan of division™ or similar
arrangement), which may or may not include the Dividing Person and pursuant to which the Dividing
Person may or may not survive.

“Division Successor” means any Person that, upon the consummation of a Division of a Dividing
Person, holds all or any portion of the assets, habilities and/or obligations previously held by such
Dividing Person immediately prior to the consummation of such Division. A Dividing Person which




retains any of ils assets, liabilitics and'or obligations after a Division shall be deemed a Division
Suceessor upon the occwrence of such Division.

“Document™ has the meaning assigned to such term in the Security Agreement.

“dollars™ or **S" refers to lawful money of the U.S.

“Domestic Subsidiary™ means cach Subsidiary that is not a Foreign Subsidiary.

“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, (i) income tax expense for such period net of tax refunds, (iii) all amounts attributable to
depreciation and amortization expense for such period, {(iv) any cxtraordinary charges for such period, (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 Income in a prior period), and (vi) any one-time, non-recurring cash expenses made
or incurred during such period, and approved by the Administrative Agent in its reasonable discretion
miimis (b) without duplication and to the extent included in Net Income, (1) any cash payments made
during such period in respect of non-cash charges described in clause (a)(v) taken in a prior period, (i)
any extraordinary gains, any one-time., non-recurring gains, and any non-cash items of income for such
period, and (i) gans on the sale of assets during such period, all caleulated for the Borrower and its
Subsidiaries on a consolidated basis in accordance with GAAP.

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

“EEA Financial Institution™ means (a) any credit institution or investment firm established in any
EEA Member Country which 1s subject to the supervision of an EEA Resolution Authority, (b) any entity
cstablished in an EEA Member Country which is a parent of an mstitution described in clause (a) of this
definition, or (¢) any financial institution established in an EEA Member Country which is a subsidiary

of an institution described in clauses (a) or (b) of this definition and is subject to consolidated
supervision with its parent.

“EEA Member Country™ means any of the member states of the European Union, leeland,
Liechtenstein. and Norway.
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“EEA Resolution Authority™ means any public administrative authority or any Person entrusted
with public administrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financial Institution.

“Effective Date™ means the date on which the conditions specified in Section 4,01 are satisfied
(or waived in accordance with Section 9.02).

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

“Electronic Svstem™ means any electronic system, including e-mail, e-fax, web portal aceess for
the Borrower and any other Internet or extranel-based site, whether such electronic system is owned,
aperated or hosted by the Administrative Agent or the Issuing Bank and any of its respective Related
Parties or any other Person, providing for access to data protecied by passcodes or other security system.

“Epvironmental Laws™ means all 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 lo (i) the environment, (i1) preservation or reclamation of
natural resources, (iii) the management. Release or threatened Release of any Hazardous Material or {iv)
health and safety matters.

“Environmental Liability™ means any liability, contingent or otherwise (including any liability
for damages, costs of environmental remediation. fines. penalties or indemnities). of the Borrower or any
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 disposal of any Hazardous
Materials, (c) any exposure to any Hazardous Materials, (d) the Release or threatened Release of any
Hazardous Materials into the environment or {(e¢) any coniract agreement or other consensual
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 capital stock, partnership interests, membership interests in a
limited lability company. beneficial interests in a trust 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 inte any of the foregoing.

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

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with
the Borrower, is treated as a single employer under Section 414(b) or (¢} of the Code or Section 4001{14)
of ERISA or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a
single employer under Scction 414 of the Code.

“ERISA Event” means (a) any “reportable event™, as defined in Section 4043 of ERISA or the
regulations issued thereunder, with respect to a Plan (other than an event for which the 30-day notice
period is waived); (b) the failure to satisfy the *minimum funding standard™ (as defined in Scction 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 application for a waiver of the minimum funding standard
with respect to any Plan; (d) the incurrence by the Borrower or any ERISA Affiliate of any liability under
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Title IV of ERISA with respect to the termination of any Plan: (¢} the reccipt by the Bormower or any
ERISA Affiliate from the PBGC or a plan administrator of any notice relating to an intention to terminate
any Plan or Plans or to appoint a trustee o administer any Plan; (f) the incurrence by the Borrower or any
ERISA Affiliate of any liability with respect to the withdrawal or partial withdrawal of the Borrower or
any ERISA Affiliate from any Plan or Multiemployer Plan; or (g) the receipt by the Borrower or any
ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan from the Borrower or any
ERISA Affiliate of any notice, concerning the imposition upon the Borrower or any ERISA Affiliate of
Withdrawal Liability or a determination that a Multiemployer Plan is. or is expected to be, insolvent, in
critical status or in reorganization, within the meaning of Title IV of ERISA.

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

bRt

“Event of Default™ has the meaning assigned to such term in Article VIL

“Excluded Swap Obligation™ means. with respect to any Guarantor, any Swap Obligation if. and
to the extent that, all or a portion of the Guarantes of such Guarantor of, or the grant by such Guaranior
of a security interest to secure, such Swap Obligation (or any Guarantee thereof) is or becomes illegal
under the Commaodity Exchange Act or any rule, regulation or order of the Commeodity Futures Trading
Commission {or the application or official interpretation of any thereof) by virtue of such Guarantor’s
failure for any reason o constitute an ECP al the time the Guarantes of such 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 shall
apply only to the portion of such Swap Obligation that is attributable to swaps for which such Guarantee
ar security interest is or becomes illegal.

“Excluded Taxes™ means any of the following Taxes imposed on or with respect to a Recipient
or required to be withheld or deducted from a payment to a Recipient: {a) Taxes imposed on or measured
by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i)
imposed as a result of such Recipient being organized under the laws of, or having its principal office or.
in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or
any political subdivision thereof) or (ii) that are Other Connection Taxes. (b) in the case of a Lender.
1.8, federal withholding Taxes imposed on amounts payable to or for the account of such Lender with
respect to an applicable interest in a Loan, Letter of Credit or Commitment pursuant to a law in cffect 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 Borrower under Section 2. 19(b)) or (ii) such Lender
changes its lending office, except in each case to the extent that, pursuant to Section 2.17, amounts with
respeet 1o such Taxes were payable cither to such Lender’s assignor immediately before such Lender
acquired the applicable interest in a Loan, Letter of Credit or Commitment or to such Lender
immediately before it changed its lending office, (¢) Taxes attributable to such Recipient’s failure to
comply with Section 2.17(f) and (d) any withholding Taxes imposed under FATCA.

“FATCA™ means Sections 1471 through 1474 of the Code as of the date of this Agreement (or
any amended or successor version that is substantively comparable and not materially more onerous to
comply with), any current or future regulations or official interpretations thereof and any agresment
entered into pursuant to Section 1471{b) 1) of the Code and any fiscal or regulatory legislation, rules or
practices adopted pursuant to any inlergovernmental agreement, trealy or convention among
Governmental Authoritics and implementing such Sections of the Code.
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*FCA" has the meaning assigned to such term in Section 1.05

“Federal Funds Effective Rate™ means, for any day, the rate caleulated by the NYFRB based on
such day’s federal funds transactions by depositary institutions, as determined in such manner as shall be

set forth on the Federsl-Reserve-Banlof MNew—yedNYIRE s Website from time to time, and published
on the next succeeding Business Day by the NYFRB as the offcctive federal funds rate, provided that, if
the Federal Funds Effective Rate as so determined would be less than zero, such rate shall be deemed to
zero for the purposes of this Agreement.

“Federal Reserve Bank of New York's Website™ means the website of the NYFRB at
hitp:/www.newyorkfed org, or any successor source,

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

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

“Fiscal Quarter” means each period of thirteen weeks ending on or about the Saturday closest to
March 31, June 30, September 30 and December 31 of each calendar year.

“Fiscal Year™ means the twelve month period ending on December 31 of each calendar vear.

“Fixed Charge Coverage Ratio™ means, for any period, the ratio of (a) EBITDA, plus Rentals,
minus Maintenance Capital Expenditures. minus Restricted Pavments to (b) Fixed Charges, all calculated
for the Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP.

“Fixed Charges™ means. for any period, without duplication, cash Interest Expense, plus Rentals.
plus scheduled principal payments on Indebtedness actually made. plus expense for income taxes paid in
cash. plus Capital Lease Obligation payments, all caleulated for the Borrower and its Subsidiaries on a
consolidated basis in accordance with GAAP,

“Fixtures” has the meaning assigned o such term in the Sceurity Agreement.

*Flood Laws™ has the meaning assigned to such tenm in Section 8,10

“Floor™ means the benchmark rate floor, if any, prov

ed in this Agreement initially (as of the

“Forecasis™ has the meaning assigned to such term in Section 3.01(e).

a3,

“ means (a) if the Borrower 15 a U.S. Person, a Lender that is not a U.S, Person,
and (b) if the Borrower is not a ULS. Person. a Lender that is resident or organized under the laws of a
jurisdiction other than that in which the Borrower is resident for tax purposes.

“Foreign Subsidiary”™ means a Subsidiary (which may be a corporation. limited liability

company, partnership, or other legal entity) organized under the laws of a jurisdiction outside of the
United States.
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“Franchise™ means a Chiropractic Care Facility operated pursuant to a Franchise Agreement.
“Franchisee™ means a Person operating a Franchise pursuant to Franchise Agreement.

“Franchisce Agreement” means cach Franchise Agreement between the Borrower, on the one
hand, and a Franchisee of one or more a Chiropractic Care Facilities, on the other hand.

“Funded Indebledness™ means, al any date, the aggrepale principal amount of total Habilities of
the Borrower and its Subsidiaries on a consolidated basis, minus the sum of (a) accounts payable arising
from the purchase of goods and services in the Ordinary Course of Business, (b) accrued expenses or
losses, and (c) deferred revenues or gains, determined for the Borrower and its Subsidiaries on a
consolidated basis at such date, in accordance with GAAP (but without giving effect to any netting of
financing fees).

“Funded Indebtedness to EBITDA Ratio™ means. at any date, the ratio of (a) Funded
Indebtedness for such date to (b) EBITDA for the period of four Fiscal Quarters ended on or most
recently prior to such date.

“Funding Account™ has the meaning assigned to such term in Section 4.01(h).

“GAAP” means generally accepted accounting principles in the 1.8,

“Governmental Authority™ means the government of the 1LS.. any other nation or any political
subdivision thereof, whether state or local, and any agency, authority, instrumentality. regulatory body.
court, central bank or other entity exercising executive. legislative, judicial, taxing, regulatory or
administrative powers or funclions of or perlaining lo government,

“Cuarantee™ of or by any Person (the “guarantor™) means any obligation, contingent or
otherwise, of the guarantor guarantecing or having the cconomic effect of guarantecing any Indebtedness
or other obligation of any other Person (the “primary_obligor™) in any manner, whether directly or
indircetly, and including any obligation of the guarantor. direct or indireet. (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 pavment thereof. (b) to
purchase or lease property, securities or services for the purpose of assuring the owner of such
Indebtedness or other obligation of the pavment thereof, () to maintain working capital. cquity capital or
any other financial statement condition or liquidity of the primary obliger so as to enable the primary
abligor 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 Oblizations™ has the meaning assigned to such term in Section 10.01.

“Guarantors™ means all Loan Guarantors and the term “Guarantor” means each or any one of
them individually.

“Hazardous Malerials™ means: {a) any substance, material, or waste that is included within the
definitions of “harardous substances.” “hazardous materials.” “hazardous waste.” “toxic substances.”
“oxic materials,” “toxic waste,” or words of similar import m any Environmental Law; (b) those
substances listed as hazardous substances by the United States Department of Transportation {or any
successor agency) (49 C.FR. 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 (<) any substance.
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material. or waste that is petroleum, petroleum-related. or a petroleum by-product, asbestos or
ashestos-containing material, polychlorinated biphenyls, flammable, explosive, radioactive, freon gas.
radon, or a pesticide, herbicide, or any other agriculiural chemical,
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“Indebtedness™ of any Person means, without duplication, {a) all obligations of such Person for
borrowed money or with respect to deposits or advances of any kind, (b) all obligations of such Person
evidenced by bonds, debentures, notes or similar instruments, () all obligations of such Person upon
which mterest charges are customarily paid. (d) all obligations of such Person under conditional sale or
other title retention agreements relating to property acquired by such Person, (¢) all obligations of such
Person mn respect of the deferred purchase price of property or services (excluding current accounts
pavable incurred in the Ordinary Course of Business), () all Indebiedness of others sceured 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) all Guarantees by such Person of Indebtedness of others, (h) all Capital 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) all obligations, contingent or otherwise, of
such Person in respect of bankers™ acceptances. and (k) oblizations under any cam-out (which shall be
valued in accordance with GAAP), (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 renewals, extensions and modifications thereof and substitutions therefor), under (1) any
and all Swap Agrcements. and (i1} any and all cancellations. buy backs, reversals, terminations or
assignments of any Swap Agreement transaction. The Indebtedness of any Person shall include the
Indebtedness of any other entity (including any parinership in which such Person is a general pariner) to
the extent such Person is liable therefor as a result of such Person’s ownership inferest in or other
relationship with such entity, except to the extent the terms of such Indebledness provide that such
Person is not liable therefor.

“Indemnified Taxes"” means (a) Taxes. other than Excluded Taxes. imposed on or with respect to
any pavment 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). Other Taxes.

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

“Intangible Assets™ means the aggregate amount oft (a) all assets classified as intangible assets
under GAAP. including, without limitation. goodwill. trademarks, palents, copyrights, organization
expenses, franchises. licenses. trade names, brand names, mailing lists, catalogs, excess of cost over book
value of assels acquired, and bond discount and underwriting expenses: and (b} loans or advances lo,
investments in, or receivables from (i) any Affiliate of the Borrower or (ii) any Person if such loan.
advance, investment or receivable is outside the Borrower’s Ordinary Course of Business: and (c)
prepaid expenses.
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“Interest Election Request” means a request by the Borrower to convert or continue a Borrowing
in accordance with Section 2.08, which shall be substantially in the form of Exhibit B=2 hereto or any
other form approved by the Administrative Agent.

i se” means, with reference 1o any period, total interest expense (including that
attributable to Capltal Lease Obligations) of the Borrower and its Subsidiaries for such pcnod with
respect to all outstanding Indebtedness of the Borrower 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 allocable to
such peried in accordance with GAAP), calculated for the Bormower and its Subsidiaries on a
consolidated basis Tor such period in accordance with GAAP.

“Interest Payment Date™ means (a) with respect to any ABR Loan, the last Business Day of cach

calendar month and the Revolving Credit Maturity Date MMHM&B—QHWM
{b} with respect to any EwredellarRFR Loan, (1) cach dat
in_each L.Illle:ﬂd.‘ll mqnl_.h_ that iz one m,mllh a_ﬁm

; mnn _) .1r|-cl | (2) the
& Loan, the I:].st dil‘_l, of each lnteres;t Period applmnble to

with an !ntere&t Pﬁ‘md of more than three months duration, each day prior to the Laat day of such Interest
Period that occurs at intervals of three months’ duration after the first day of such Interest Period and the
Revolving Credit Maturity Dateex the Tesn A Matusity Date_as applicable,

“Interest Period™” means with respect to any EuradelasTerm Be i
commcncmg on the date of such v}&ura-dﬂll-nr—Borrowmg and ending on the nm‘m:ncall];r corrcspundmg day
in the calendar month that is one, three or six months thereafier (in each case. subject to the availability
for the Benchmark applicable to the relevant Loan or Commitment), as the Borrower may elect; provided
that (i) if any Interest Period would end on a day other than a Business Day. such Interest Period shall b
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, (1) any Interest Period that commences on the last Business Day of a calendar month (or on a day
for which there is no numerically corresponding day in the last calendar month of such Interest Period)
shall end on the last Busmess Day of the last calendar month of such Interest Period and (i1) no tenor
that has been removed from this definition pursuant to Section 2. 14(e) shall be availab T spec 1

ng Request or Interest . For purposes hereof, the dale of a Burrumng

zmha]l'_l, shall be the date on which such Borrowing is made and thereafter shall be the effective date of
the most recent conversion or continuation of such Borrowing.

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

“TRS™ means the United States Intermal Revenue Service.
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“Issuing Bank™ means, individually and collectively. cach of Chase, in its capacity as the issuer
of Letters of Credit hereunder, and any other Revolving Lender from time to time designated by the
Borrower as an Issuing Bank (in each case, through itself or through one of its designated affiliates or
branch offices). with the consent of such Revelving Lender and the Administrative Agent. and their
respective successors in such capacity as provided in Section 2.06(1). Any Issuing Bank may, in ils
discretion, arrange for one or more Letters of Credit to be issued by its Affiliates, in which case the term
“Issuing Bank™ shall melude any such Affiliate with respect to Letters of Credit issued by such Affiliate
(it being agreed that such Issuing Bank shall. or shall cause such Affiliate to, comply with the
requirements of Section 2.06 with respect 1o such Letters of Credit), At any time there is more than one
Issuing Bank. all singular references to the Issuing Bank shall mean any Issuing Bank, cither Issuing
Bank, each Issuing Bank, the Issuing Bank that has issued the applicable Letter of Credit, or both {or all)
Issuing Banks. as the context may require.

“Issuing Bank Sublimit” means, as of the Effective Date, (i) $3-806-0085 000,000, in the case of
Chase and (11) such amount as shall be designated to the Administrative Agent and the Borrower in
writing by an [ssuing Bank: provided that any Issuing Bank shall be permitted at any time to increase or
reduce its Issuing Bank Sublimit wpon providing five (3) days” prior written notice thereof to the
Administrative Agent and the Borrower.

“loinder Acreement” means a Joinder Agreement in substantially the form of Exhibit E.

“LC Collateral Account™ has the meaning assigned to such term in Section 2.06(3).

“LC Disbursement™ means any payvment made by an Issuing Bank pursuant to a Letter of Credit.
“LC Exposure™ means, at any time, the sum of 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.

dL]-ucﬂ_'. or indiiuuﬂ}_ a .‘illl“ii‘lll;lr_\..
“Lender-Related Person™ has the meaning assigned to such term in Section 9.03(b),

“Lenders™ means the Persons listed on the Comunitment Schedule and any other Person that shall
have become a Lender hereunder pursuant to an Assignment and Assumption or otherwise, other than
any such Person that ccases to be a Lender hercunder pursuant to an Assignment and Assumption or
otherwise, Unless the context otherwise requires, the term *“Lenders™ includes the Issuing Bank

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

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

means any losses. claims (including intraparty claims), demands. damages or
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“Lien” means, with respect to any asset, (a) any morigage, deed of trust, lien, pledge,
hypothecation. encumbrance, charge or security interest in, on or of such asset, (b) the interest of a
vendor or a lessor 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
assel and () in the case of securilies, any purchase option, call or similar right of a third party with
respect to such securitics.

“Loan Documents” means, collectively. this Agreement, each promissory note issued pursuant to
this Agreement, each Letter of Credit Agreement, each Collateral Document, the Loan Guaranty, and
cach other agreement, mstrument. document and certificate identified in Section 4.01 executed and
delivered to, or in favor of, the Administrative Agent or any Lender and including each other pledge.
power of allomey, consenl, assignment, contracl, notice, letter of credil agreement. letler of credit
applications and any agreements between the Bormrower and the Issuing 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, and each other written matter whether
heretofore, now or herealler executed by or on behalf of any Loan Party, or any employes of any Loan
Party, and delivered to the Administrative Agent or any Lender in connection with this Agreement or the
transactions contemplaled 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 amendments,
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 that is not a Borrower.

“Loan Guaranty™ means Atticle X of this Agreement.

“Loan Parties™ means, collectively, the Bomrower. Borrower’s 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 *L.oan Party™ shall mean any one of them or all of them individually. as the
context may require,

*Loans™ means the loans and advances made by the Lenders pursuant to this Agreement.
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“Long-Term Debt” means any Indebtedness that, in accordance with GAAP, constitutes (or.
when incurred. constituted) a long=term liability.

“Maintenance Capital Expenditures™ means an amount equal to fifty percent (50%) of the
Borrower’s and ils Subsidiaries” depreciation expense for the applicable period.

“Margin_Stock™ means margin stock within the meaning of Regulations T, U and X, as
applicable.

“Material Adverse Effect™ means a material adverse effect on (a) the business. asscts, operations,
prospects or condition, financial or otherwise. of the Borrower and its Subsidiaries taken as a whole, (b)
the ability of any Loan Party to perform any of its Obligations, or (c) the rights of or benefits available to
the Administrative Agent, the Issuing Bank or the Lenders under any of the Loan Documents.

“Material Indebledness™ means Indebiedness (other than the Loans and Letiers of Credit), or
abligations in respect of one or more Swap Agreements, of any one or more of any Loan Party or any of
its or their Subsidiaries in an aggregate principal amount exceeding $HA00.0062 000,000, For purposes
of determining Material Indebtedness, the “principal amount™ of the obligations of a Loan Party or any
Subsidiary in respect of any Swap Agreemenl al any time shall be the maximum aggregate amount
(giving effect to any netting agreements) that such Loan Party or such Subsidiary would be required to
pay il such Swap Agreement were lerminated at such time.

“Maximum Rate” has the meaning assigned to such term in Section 9,17,
*Moody’s™ means Moody’s Investors Service, Inc.
“Multiemplover Plan™ means a multiemployer plan as defined in Section 4001(a)3) of ERISA.

“Met Income™ means. for any period, the consolidated net income (or loss) determined for the
Borrower and its Subsidiarics, on a consolidated basis in accordance with GAAP; provided that there
shall 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 Borrower or any Subsidiary (b) the income (or
deficit) of any Person {other than a Subsidiary) in which the Borrower or any Subsidiary has an
ownership interest, except to the extent that any such income 1s actually received by the Borrower or
such Subsidiary in the form of dividends or similar distributions and (¢) the undistributed earmings 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 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
pavments received by way of deferred payment of principal 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, (i) in the case of a casualty, insurance procceds and (i) in the case of a
condemnation of similar event, condemnation awards and similar payments, minus (b) the sum of (1) 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 a sele—transfororstherdipesition] Yisposition of an asset (including
pursuant to a sale and leascback transaction or a casualty or a condemnation or similar proceeding). the
amount of all payments required to be made as a result of such event to repay Indebtedness (other than
Loans) secured by such asset or otherwise subject to mandatory prepayment as a result of such event and
(111} the amount of all taxes paid (or reasonably estimated to be payable) and the amount of any reserves
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established to fund contingent liabilitics reasonably estimated to be pavable, in cach case during the year
that such event occurred or the next succeeding year and that are directly attributable to such event (as
determined reasonably and in good faith by a Financial Officer).

*MNon-Consenting Lender™ has the meaning assigned 1o such lerm in Section 9.02(d).

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

he website of at_http:/www newyorkied.org, or any
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“NYFRB Rate™ means, for any day, the greater of (a) the Federal Funds Effective Rate in effect
on such day and (b) the Overnight Bank Funding Rate in effect on such day(or for any day that is not a
Business Dayv, for the immediately preceding Business Day), provided that if none of such rates are
published for any day thal is a Business Dy, 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 federal funds
broker of recognized standing selected by it: provided, further, that if any of the aforesaid rates as so
determined would be less than 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 all unpaid principal of and accrued and unpaid interest on the Loans, all LC
Exposure, all accrued and unpaid fees and all cxpenses, reimbursements, indemnitics and other
obligations and indebtedness (including interest and fees aceruing during the pendency of any
bankruptey. insolvency, receivership or other similar proceeding, regardless of whether allowed or
allowable 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,
cxisting on the Effective Date or arising thercafter, direct or indirect. joint or several. absolute or
contingent, matured or unmatured, liquidated or unliguidated, secured or unsecured, arising by contraet,
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 obligations incurred 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 liability of
such Person with respect to accounts or notes receivable sold by such Person, (b)) any indebtedness,
liability or obligation under any so-called “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
functional equivalent of or takes the place of borrowing but which does not constitute a liability on the
balance sheet of such Person (other than operating leases),

“Ordinary Course of Business™ means, with respeet to any transaction involving the Borrower or
any of its Subsidiarics or Affiliates, the ordinary course of the Borrower’s business, as conducted by the
Borrower in accordance with past practices and undertaken by Borrower in good faith and not for the
purpose of evading any covenant or restriction in this Agreement or in any other document, instrument or
agreement executed in conneetion herewith,

“Other Connection Taxes™ means, with respect to any Recipient, Taxes imposed as a result of a

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

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

“Overnight Bank Funding Rate™ means. for any day, the rate comprised of both overnight federal
funds and ovemight Buredelsr—berevwinsscurodollar transactions denominated i Dollars by
LL.S.-managed banking offices of depository institutions (as such mmposm: rate shall be determined by
the NYFRB as sel forth on the Federsd-Reserve Hanleef MNew—erkN Y TREs Website from time to time)
and published on the next succeeding Business Day by the NYFRB as an overnight bank funding rate.

“Paid in Full” or “Pavment in Full” means, (i) the indefeazible payment in full in cash of all
outstanding Loans and LC Disbursements, together with acerued and unpaid interest thereon, (i) the
termination, expiration, or cancellation and return of all outstanding Letters of Credit (or alternatively.
with respect o each such Letter of Credit, the furnishing 1o the Administrative Agent of a cash deposit.
or at the discretion of the Administrative Agent a back up standby letter of credit satisfactory to the
Administrative Agent and the Issuing Bank, in an amount equal to 103% of the Standby LC Exposure as
of the date of such payment), (iii) the indefeasible payment in full in cash of the accrued and unpaid fees,
(1v) the indefeasible payment in full in cash of all reimbursable expenses and other Obligations (other
than obligations expressly stated to survive such payment and termination of this Agreement). together
with accrued and unpaid interest thereom, (v) the termination of all Commitments, and (vi) the
termination of the Swap Agreement Obligations and the Banking Services Obligations.
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“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{¢).

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

“Pavment Motice™ has the meaning assigned to it in Section 8.06(c).

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

“Permitted Encumbrances™ means:

{a) Licns imposed by law for Taxes that are not vet due or are being contested in
compliance with Section 3.04;

{h) carmers’, warchousemen’s, mechanics’, materialmen’s. repaimen’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 sixty (60) 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 msurance and other social secunty laws or regulations:

{d) deposits to secure the performance of bids, trade contracts, leases, statutory
obligations. surcty and appeal bonds, performance bonds and other obligations of a like nature, in
each case m the Ordinary Course of Business;

{¢) judgment Liens in respect of judgments that do not constitule an Event of Default
under clause (k) of Article VII; and

(f) easements, zoning restrictions. rights-of-way and similar encumbrances on real
property imposed by law or arising in the Ordinary Course of Business that do nol secure any
monetary obligations and do not materially detract from the value of the affected property or
interfere with the ordinary conduet of business of the Borrower or any Subsidiary,

provided that the term “Permilied Encumbrances™ shall not include any Lien sccuring
Indebtedness, except with respect to clause (e) above.

“Permitted Investments’ means:

{a) direct obligations of. or obligations the principal of and interest on which are
unconditionally guaranteed by, the 1.8, (or by any ageney thereof to the extent such obligations
are backed by the full faith and credit of the U.5.), in each case maturing within one year from
the date of acquisition thereof,

{b) investments in commercial 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&F or from Moody’s,

{e) investments in certificates of deposit. bankers® acceptances and time deposits
maturing within 180 days from the date of acquisition thereof issucd or guaranteed by or placed
with, and money market deposit accounts issued or offered by, any domestic office of any
commercial bank organized under the laws of the ULS. or any state thereof which has a combined
capital and surplus and undivided profits of not less than $300,000,000;

{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 financial institution satisfyving the
criteria described in clause (¢) above; and

{e) money market funds that (1) comply with the criteria set forth in Securities and
Exchange Commission Rule 2a-7 under the Investment Company Act of 1940, {(11) are rated AAA
by S&P and Aaa by Moody’s and (iii) have portfolio assets of at least 53,000,000,000,

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

“Plan” means any emplovee pension benefit plan {other than a Multiemployver Plan) subject to
the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect
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of which the Borrower or any ERISA Affiliate is (or. if such plan were terminated, would under Section
4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

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

“Prepayment Event™ means:

{a) 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.
but only if the Net Proceeds from all such damage, takings. condemnations or proceedings are in
excess of $LO80.0002 (000 during any four quarter period; or

th) the sale(s) of one or more Chiropractic Care Facilities, but only if (i) the sale(s)
consist of more than six (6) Chiropractic Care Facilitics during any four quarter period or (i1) the
sale(s) result in Net Proceeds in excess of 330000002 000,000 in the aggregate during any four
quarter period; or

{¢) the incurrence by any Loan Party of any Indebledness, other than Indebtedness
permitted under Section 6.01.

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as the “Prime
Rate” in the U.S. or, il The Wall Strect Journal ceases to quote such rate, the highest per annum interest
rate published by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519) (Selected
Interest Rates) as the “bank prime loan™ rate or. if such rate is no longer quoted therein, any similar rate
quaoted 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 change is publicly announced or quoted as being effective.

_______“Proceeding” means any claim. litigation. investigation, action, suit. arbitration or administrative.
judicial or regulatory action or proceeding in any jurisdiction.

“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 securitics of the Borrower or
its Controlling person or any of its Subsidiaries while in possession of the financial statements provided
by the Borrower under the terms of this Agreement.

SOFC™ has the meaning assigned to the term “qualified financial contract™ in. and shall be
interpreted in accordance with, 12 T.S.C. 3390{c)(8)(D).

“QEC Credit Support” has the meaning assigned to it in Section 9.21.

“Cualified ECP Guarantor™ means, in respect of any Swap Obligation., each Loan Party that has
total assets exceeding 310,000,000 at the time the relevant Loan Guaranty or grant of the relevant
seeurity interest becomes or would become effective with respect to such Swap Obligation or such other
person as constitutes an “eligible contract participant™ under the Commodity Exchange Act or any
regulations promulgated thercunder and can cause another person to qualify as an “cligible contract
participant™ at such time by entering into a keepwell under Section 1a(18){ A1) of the Commodity
Exchange Act.
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“Recipient™ means, as applicable, (a) the Administrative Agent. (b) any Lender and (¢) any
Issuing Bank, or any combination thereof (as the context requires).
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determined h\- the Administrative . Agent in its reasonable discretion.

“Refinance Indebtedness™ has the meaning assigned to such term in Section 6.01(f).

“Regional Franchise Development Apreement” means each regional development agreement
between Borrower, on the one hand, and a third-party regional developer of the Joint Chiropractic
franchise concept, on the other hand.

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

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

*Regulation T means Regulation T of the Federal Reserve Board, as in eflect from time to time
and all official rulings and interpretations thereunder or thereof.

“Regulation 1" means Regulation U of the Federal Reserve Board, as in effect from time to time
and all official rulings and interpretations thereunder or thereof.

“Regulation X means Regulation X of the Federal Reserve Board, as in effect from time to time
and all official rulings and interpretations thercunder or thercof.

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

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

"Rl:lm-anl Gmcmmmtal Body” means the Federal Reserve Board and/or the NYFRB, the CME
rator, as applicable, or a committee officially endorsed or convened by the Federal
r the NYFRB or. in each case, any successor thereto,

Reserve Board an

___“Relevant Eate” means (i) with respect to any Term Benchmark Borrowing. the Adjusted Term
SOFR Rate or (11) with respect to any RER Borrowing, the ‘\d!uatbd Daily Simple SOFR, as applicable,

“Rentals™ means, with reference to any period, the aggregate fixed amounts payable by the
Borrower and its Subsidiaries under any operating leases. calculated for the Borrower and its
Subsidiaries on a consolidated basis for such period in aceordance with GAAP.

“Report™ means reports prepared by the Administrative Agent or another Person showing the

results of appraisals, field examinations or audits pertaining to the Loan Parties” assets from information
furnished by or on behalf of the Loan Parties, afler the Administrative Agent has exercised its rights off
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inspection pursuant to this Agreemenl. which Reporis may be disiribuied to the Lenders by the
Administrative Agent.

“Required Lenders™ means, subject to Section 2,20, (a) at any time_prior to the earlier of the

Loans becoming due and payable pursnant o Article VI or the Commitments {erminating or expiring,

Lenders having Credit Exposure and Unfunded Commitments rcpn::smlmg more than 50% of the sum of

the Aggregate Credit Exposure and wsused! Infunded Commitments at such time; provided that, as long
as there are cmlg,.r two Lcnd&:rs, chmmd Lenders shall mean both Lcndcrs - provided. further. that, solely
JF : d :

after the Loans blﬂr'.mt all.;t:- .lndp.l

nders having Ci

“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 other
organizational or goveming 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 Governmental Authority (including Environmental Laws and including any
Taws, licensing requirements or approvals of or by any federal, state or local food authority necessary for
the continued operation of any Chiropractic Care Facility operated. owned or maintained by any Loan
Party or any Franchisee). in each case applicable to or binding upon such Person or any of its property or
to which such Person or any of ils property is subject.

Finan

“Responsible Officer” means the Chief Execcutive Officer or any Financial Officer of the
Borrower.

“Restricted Pavment™ means any dividend or other distribution (whether in cash, securities or
other property) with respeet to any Equity Interests in the Borrower 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,

or any successor thereto,

on the same dat
hﬂ\_t__lz

“Revolving Commitment™ means, with respect to each Lender, the amount set forth on the
Commitment Schedule opposite such Lender’s name, or in the Assignment and Assumption or other
documentation or record (as such term is defined in Section 9-102(a)70)) of the inois Uniform
Commercial Code) as provided in Section 2.04(b)ii}C). pursuant to which such Lender shall have
assumed 1ts Revolving Commitment, as applicable, as such Revolving 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; provided, that at no time shall the Revolving Exposure of any Lender exceed its
Revolving Commitment. The initial aggregate amount of the Lenders’ Revolving Commitments is
52:868:06020,000,000.
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“Revolving Credit Maturity Date™ means February 28, 20222027 (if the same is a Business Day,
or if not then the immediately next succeeding Business Day). or any earlier date on which the Revolving
Commitments are reduced to zero or otherwise terminated pursuant to the terms hereof.

“Revolving Exposure™ means, with respect to any Lender, at any time. the sum of the aggregate
outstanding principal amount of such Lender’s Revolving Loans and its LC Exposure 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 Loan™ means a Loan made pursuant lo Section 2.0 1,

“RER Borrowing” means, as to any Bomowing, the RER Loans comprising such Borrowing,

_ “RFR Loan™ means a Loan that bears interest at a rate based on the Adjusied Daily Simple
SOFR.

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

“Sale and Leascback Transaction’ has the meaning assigned to such term in Section 6.06.

*Sanctioned Country™ means, al any time, a country, region or territory which is itself the subject
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 Forsign Assets Control of the U.S. Department of the
Treasury. or the U.S. Department of State or by the United Nations Security Council. the European
Union, any European Union member state, Her Majesty’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 deseribed in the foregoing clauses (a) or
(b)), or {d) anv Person otherwise the subject of any Sanctions.

“Sanctions’ means all economic or financial sanctions or trade embargoes imposed. administered
or enforeed from time to time by (a) the U.5. government, including those administered by the Office of
Foreign Assets Control of the ULS. Department of the Treasury or the 1.5, Department of State. or (b) the
United MNations Security Council, the European Union, any European Union member stale or Her
Majesty’s Treasury of the United Kingdom or other relevant sanctions authority.

*SBA" means the U.S. Small Business Admmistration.
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“SEC™ means the Securities and Exchange Commission of the U5,

28




*“Second Amendment Effective Date™ mean February 28, 2022,

*Secured Obligations™ means all Obligations, logether with all (i) Banking Services Obligations
and (ii) Swap Agreement Obligations owing to onc or more Lenders or their respective Affiliates:
provided, however, that the definition of “Secured Obligations™ shall not create any guarantee by any
Guarantor of {or grant of security interest by any Guarantor to support. as applicable) any Excluded Swap
Obligations of such Guarantor for purposes of determining any obligations of any Guarantor.

“Secured Parties™ means (a) the Lenders, (b) the Administrative Agent, (¢) each Issuing Bank,
{d}) cach provider of Banking Services. to the extent the Banking Services Obligations in respect thereof
constitute Secured Obligations, (¢) each counterparly lo any Swap Agreement, to the extent the
abligations thereunder constitute Secured Obligations, (f) the beneficiaries of each indemnification
obhgation undertaken by any Loan Parly under any Loan Document and (g) the suceessors and assigns of
each of the foregoing.

“Security Apreement” means that certain Pledge and Security Apreement, 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 required by this Agreement or any other Loan Doecument) 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.

"Small Business Act” means the Small Business Act (15 U5, Code Chapter 14A — Aid (o Small
Business).

SSOFR™ with pespect to-any- day means a fate equal to the see,urad mm‘mght ﬁn:mnmg rate
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_____"SOFR Administrator” means the NYFRB (or a successor administrator of the secured overnight
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rently al
night financing rate identified
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- “SOFR Determination Date™ has the meaning specified in the definition of “Daily Simple
SOFR™,

“SOFR Rate Dav™ has the meaning specified in the definition of *Daily Simple SOFR™.
“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 piis (b) the aggregate amount of all LC Disbursements
relating to standby Letters of Credit that have not yet been reimbursed by or on behalf of the Borrower at
such time. The Standby LC Exposure of any Revolving Lender at 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).
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“Subordinated Indebledness™ of a Person means any Indebledness 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 fo 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 these of the parent in the parent’s consolidated fmancial statements if such financial
statements were prepared in accordance with GAAP as of such date. as well as any other corporation.
limited liability company, parinership, association or other entity (a) of which securilies 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 subsidharies of the parent.

“Subsidiary™ means any direct or indirect subsidiary of the Borrower or a Loan Party, as
applicable.

“Supported QFC has the meaning assigned to it in Scction 9.21.

“Swap Asrcement” means any agreement with respeet 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 sconomic, financial or
pricing indices or measures of economic, financial or pricing risk or value 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 Borrower or the Subsidiaries shall be a Swap Agreement.

“Swap Agreement Obligations™ means any and all obligations of the Loan Partics and their
Subsidiaries, whether absolute or contingent and howsoever and whensoever created, arising, evidenced
or acquired {including all rencwals, extensions and modifications thereof and substitutions therefor),
under (a) any Swap Agreement permitted hereunder with a Lender or an Affiliate of a Lender, and (b)
any cancellations. buy backs, reversals, terminations or assignments of any Swap Agreement transaction
permitted hereunder with a Lender or an Affilate of a Lender,

“Swap Obligation™ means, with respect to any Guarantor, any obligation to pay or perform under
any agreement. contract or transaction that constitutes a “swap™ within the meaning of section 1a(47) of
the Commodity Exchange Act or any rules or regulations promulgated thereunder,




“Taxes” means any and all present or fulure taxes. levies, imposts, dutics, 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, meluding any
interest, additions to tax or penalties applicable thereto.
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“Tenm SOFR Rate™ means, with respect lo any Term Benchmark Borrowing and for any tenor
com_pa_ab]e to the applicable Interest Period. the Term SOFR Reference Rate at approximately 5:00 am.,
Chieago time, iwo (2) U.S. Government Securities Business Days prior to the commencement of such
tenor comparable to the applicable Interest Period. as such rate is published by the CME Term SOFR

Admimstrator,

“Term SOFR Reference Rate™ means, for any day and time (such day, the “Term SOFR
Sstmitnbihipey Eoay )y it e sty ysiie oo shie v lhc__ea!i_@_h_'?_lqtsrf_!ﬁ Period. the rate per annum
dcl.r,mlmcd by the .f\(hmm'sl.rallw Agent as | ased on SOFR; provided that

be

L me)
on such Term SOFR Determination Dy, the *Term SOFR Reference Rate™ for the applicable tenor has
nol been published by the CME Term SOFR._ Administrator and a Benchmark Replacement Date with
respect to the Term SOFR Rate has not occurred. then the Term SOFR Reference Rate for such Term

SOFR Dvlm‘mmalmn Day l-\lll bhe Ihc lrn'm SOFR R::fvrmu:- Rate as published in respect of the ﬁ.rsl

“Transactions™ means the execution, delivery and performance by the Borower of this
Agreement and the other Loan Documents, the borrewing of Loans and other credit extensions and the
issnance of Letters of Credit hereunder.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest
an such Loan, or on the Loans comprising such Borrowing, is determined by reference to the Adjusted
HBROTerm SOFR Rate, or the Altemate Base Rate.

“UCC™ means the Uniform Commercial Code as in cffect from time to time in the State of
Hhinods or in any other state, the laws of which are required to be applied in connection with the issue of
perfection of sceurity interests.

ﬂjﬂb} the E'gtted h!ggdnm] inancial

credit institutions and investment firms, and certain a ||afcs oi such r;rcdﬂ mshmllons or |mcshnml

firms.
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“Una _d_;uii;iﬁu:n;hmark Re m_mm means the a
related Benchmark Replacement Adjustment.

“Unadjusted Benchmark Replacement™ means the pg!.t ble Bcﬂch.mmk ch]actxnm,t excluding
the [c;la;r:d Benchmark Replaaement Adjustment:
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e means, for any period, Capital Expenditures made during
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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).

“Unfunded Commitment” means, with respect to each Lender, the Revolving Commitment of
such Lender less its Revolving Exposure.

ubllgatlm
other obligation {lml:ldmg any guurunlt:-u:l that is wmmgcnl in nature at sw.h lime; or lm) an ul‘rhgaliun

to provide collateral to secure any of the foregoing types of obligations.
“11.8."" means the United States of America.

“L1.5. Government Securitics Business Day™ means any day except for (i} a Saturday, (ii) a
‘)und._}_ur_[.m) a day on which the Securities Industry and Financial Markets Association recommends

members be closed for the entire day for purposes of trading in

#1015, Person”™ means a *United States person” within the meaning ol Section 7701(a)(30) ol the

Code.

“LL5. Special Resolution Regime™ has the meaning assigned to it in Section 9.21.

“LLS. Tax Compliance Certificate™ has the meaning assigned to such term in Section
21BN 3).

“USA PATRIOT Act™ means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruet Temmorism Act of 2001,

“Withdrawal Liability™ means liability to a Multiemployer Plan as a result of a complete or
partial withdrawal from such Multiemployer Plan, as such terms are defined in Part 1 of Subtitle E of
Title IV of ERISA.

“Write-Down and Conversion Powers” means. (a) with respect to any EEA Resolution Authority.

the write-down and conversion powers of such EEA Resolution Authority from time to time under the
Bail-[n chislation tb: the applicablc EEA I\{cmbct Counl:ry which “rilc-clow:l and canvcrsiou pnm:rs

person or HI'I} ot]wr ptnun, 1o pmvuln- that any such contract or m'slnlmcnl is 1o have effect as if a right
had been exer sed under it or to suspend any obligation in respect of that liability or any of the powers

under that Bail-In Legislation that are related to or ancillary to any of those powers,.

SECTION 1.02. _hﬁlﬁ__ﬂ@_ﬂﬂﬂuni_ﬂﬂuv_.m For prrpoeea of l-h!ﬂ %Efwmeﬂl-
]..oans may be clﬂss1ﬁcd ami referred to by L—Is-u_}_p_c. (e.z.. a “Revel inD =}




Term

li\;:n;:]m_u_.:n_j_'i; Borowing™).

SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally to the
singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall
include the corresponding masculine, feminine and neuter forms. The words “include”. “includes™ and
“including™ shall be deemed to be followed by the phrase “without limitation”, The word “law™ shall be
construed as referring to all statutes. rules, regulations, codes and other laws {including official rulings
and interpretations thereunder having the force of law or with which affected Persons customarily
comply) and all judgments. orders and decrecs of all Governmental Authorities. The word “will” shall
be construed to have the same meaning and effect as the word “shall”. Unless the conlext 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 lime 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 o any
statute, rule or regulation shall be construed as referring thereto as from time to time amended.
supplemented or otherwise modified (including by succession of comparable successor laws), (¢) any
reference herein to any Person shall be construed to include such Person’s successors and assigns
(subject to any restriclions on assignments set forth herein) and, in the case of any Governmental
Authority, any other Governmental Authority that shall have suceseded to any or all functions thereof.
{d) the words *herein”, “hereol™ and “hereunder™, and words of similar import, shall be construed o
refer to this Agreement in its entirety and not to any particular provision hereof. (e) all references herein
1o Arlicles, Sections, Exhibits and Schedules shall be construed Lo 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 “lor any period” shall refer 1o the same time or period for all caleulations 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.
seeuritics, accounts and contract rights.

SECTION 1.04_Accounting Terms: GAAP. (a) Except as otherwise expressly provided herein,
all terms of an accounting or financial nature shall be construed in accordance with GAAP, as in effect
from time to time: provided that, if afier the date hereof there oceurs any change in GAAP or in the
application thereof on the operation of any provision hereof and the Borrower notifies the Administrative
Agent that the Borrower requests an amendment to any provision hereof to eliminate the effect of such
change in GAAP or in the application thereof (or if the Administrative Agent notifies the Borrower that
the Required Lenders request an amendment to any provision hercof for such purpose). regardless of
whether any such notice is given before or afier such change in GAAP or in the application thereof, then
such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before
such change shall have become effective until such notice shall have been withdrawn or such provision
amended in accordance herewith, Motwithstanding any other provision contained hercin, all terms of an
aceounting or financial nature used herein shall be construed, and all computations of amounts and ratios
referred to herein shall be made (i) without giving effect to any election under Financial Accounting
Standards Board Accounting Standards Codification 823-10-23 {or any other Accounting Standards
Codification or Financial Accounting Standard having a similar result or effect) to value any
Indebtedness or other liabilities of any Loan Party, the Borrower or any Subsidiary at “fair value”™, as
defined therein and (i) without giving effect to any treatment of Indebtedness is-respect-atcenmvertible
debi—nsirment—under Financial Accounting Standards Board Accounting Standards Codification
470-20 or 2015-03 {or any other Accounting Standards Codification or Financial Accounting Standard
having a similar result or effect) to value any such Indebtedness in a reduced or hifurcated manner as
described therein. and such Indebtedness shall at all times be valued at the full stated principal amount
thereol,




ih) MNotwithstanding anything to the contrary contained in Section 1.04(a) or in the
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or rates referenced in the definition thereof, in cach case pursuant to the terms of this Agreement. and

shall have no liability to the Borrower, any Lender or any other person or entity for damages of any kind,
including direct or_indirect, special, punitive, incidental or consequential damages, costs, losses or
expenscs (whether in torl, contract or otherwise and whether at law or in_equity), for any emror or

ealeulation of any such rate (or component thereof) provided by any such information source or service.

SECTION 1.06. Rounding.  Any financial ratios required to be maintained by any Loan Party
pursuant to this Agreement shall be caleulated by dividing the appropriate component by the other
component, carrying the result to one place more than the number of places by which such ratio is
cxpressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is
no nearest number),

SECTION 1,07, Letters of Credil, Unless otherwise specified herein, the amount of a Letter of
Ci_:_:gl_lt_g!_:!nv time shall be deemed to be the stated amount of such Letter of Credit available to be drawn
at such time; provided that with respeet to any Letter of Credit that, by its terms or the terms of any
Letter of Credit Agreement related thereto, provides for one or more automatic increases in the available
amount thereof, the amount of such Letter of Credit shall be deemed to be the maximum amount of such

I..cttgr of Credit ﬂu givir mg cﬁbcl to all such increases \shethcr or not such maximum :lmcrunt 1s

opc:rauon of .-'\I‘tlclt:- 29{aj cflhc Umforrn Customs and Practice for [ Dur.umt:nlar_w, (.‘rv(llls International
('Tharnher of Commerce Publication No. Gl'lll] {or such later version thereof as may be in effect at the

time) or simalar tems of the Letter of Ci L-cllt:-r of Credit it ltbl:ll' or if compliant documents haw l'rc:l::n pIWn:nIed l'rul
nol }ellmnonsd such Letter ofC'redtt shall be demed to be “outstanding™ and ‘undrawn” in the amount

y i hy nder shall remain in
fu]] force and cifcct until the Issuing Bank and the Lcnducm shall have no furthcr ohligahons to make any
payments or disbursements under any circumstances with respect to any Letter of Credit.

SECTION 1.08 Divisions. For al
Dhvision or plan of division under Delaware law ;Dr an} comgar:lblc l:m:-'nl under a dlﬂcrcnt |m1~:d|<.t|m't s

laws): (a) if any asset, right, obligation or liability of any Person becomes the asset. right. obligation or
liability of a different Person. then it shall be deemed 1o have been transferred from the orignal Person to
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ARTICLEIL
The Credits

SECTION 2.01. Commitments. ta—Subject to the terms and conditions set forth herein,
gach Lender severally {and not jomtly) agrees to make Revolving Loans in doellars to the Borrower from
time to time during the Availability Period in an aggregate principal amount that will not result in (1)
such Lender’s Revolving Exposure exceeding such Lender’s Revolving Commitment or (i) the
Agpregate Revolving Exposure exceeding the aggregate Revolving Commitments. Within the foregoing
limits and subject to the terms and conditions set forth herein, the Borrower may borrow, prepay and
reborrow Revolving Loans.

36




SECTION 2.02. Loans and Borrowings.

{a) Each Loan shall be made as part of a Borrowing consisting of Loans of the same

Chassand 'lypr- made by the Lenders ratably in accordance with their respective Commitments—ef—the

. The failure of any Lender to make any Loan required to be made by it shall not relieve

any other Lender of its obligations h::n:undt:r. rovided that the Commitments of the Lenders are several
and no Lender shall be responsible for any l:-tlmr Lender’s failure to make Loans as required.

{b) Subject to Section 2.14, each Revolving4: : et Borrowing shall
be comprised entirely of ABR Loans or Essedetss Term Benchmark Loans as the Borrower may request
in accordance herewith. Each Lender at its option may ‘make any Euredetes Term Benchmark Loan by
causing any domestic or foreign branch or AfTiliate 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 shall apply to such Affiliate to the same
extent as 1o such Lender); provided that any exercise of such option shall not affect the obligation of the
Borrower to repay such Loan in accordance with the terms of this Agreement.

{c) At the commencement of each Interest Period for any FusedebasTerm Benchmark
Borrowing. such Borrowing shall be in an aggregate amount that is an integral multiple of $30,000 and
not less than $200,000. ABR Borowings may be in any amount. Borrowings of more than one Type
amd-Class may be outstanding at the same time: provided that there shall not at any time be more than a
total of 5 Ewredethss Torm Benchmark Borrowings oulstanding.

{d) Notwithstanding any other provision of this Agreement, the Borrower shall not be
entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period requested with
respeet thercto would end after the Revolving Credit Maturity Dato-es—theTerm—-A-SdaturivDate—as
apphicable.

SECTION 2.03. Requests for Borrowings. To request a Borrowing. the Borrower 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 or through Electronic System, if
arangements for doing so have been approved by the Administrative Agent. (a) in the casc of a
Eusededlar Term Benchmark Borrowing, not later than 10:00 a.m., Eastem time, three Business Days
before the date of the proposed Borrowing or (b) in the case of an ABR Borrowing, not later than noon
Eastern time, on the date of the proposed Borrowing: provided that any such notice of an ABR Revolving
Borrowing to finance the reimbursement of an LC Disbursement as contemplated by Scction 2.06(c) may
be given not later than 9:00 am, Eastern time, on the date of the proposed Borrowing., Each such
Borrowing Request shall be irrevocable.  Each such Borrowing Request shall specify the following
information in compliance with Section 2.01:

{i) the-Class-ai-Beorrawina—the aggregate amount of the requested Borrowing, and a
breakdown of the separate wires comprising such Borrowing:

{id) the date of such Borrowing, which shall be a Business Day:
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{11)  whether such Borrowing is to be an ABR Bomowing or a EsredellasTorm
Benchmark Borrowing; and

{iv) in the case of a BesedallarTerm Benchmark Borrowing, the initial Interest Period
tor be applicable thereto, which shall be a period contemplated by the definition
of the term “Interest Period.”

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an ABR
Borrowing. If no Interest Period is specified with respect to any requested BusedellarTerm Benchmark
Borrowing. then the Borrower shall be deemed to have sclected an Interest Period of one month’s
duration. Promptly following receipt of a Borrowing Request in accordance with this Section, the
Administrative Agent shall advise each Lender of the details thereof and of the amount of such Lender’s
Loan to be made as part of the requested Borrowing.

. onally
SECTION 2,05, Section Intentionally Omitted.
SECTION 2.06. Letters of Credit.

fa) General. Subject to the terms and conditions set forth herein, the Borrower may
request the issuance of Letters of Credit 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 the terms and conditions of any
Letter of Credit Agreement, the terms and conditions of this Agreement shall control. Notwithstanding
anything herein to the contrary, the Issuing 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 vielation
of any Sanctions by any party to this Agreement, (i) if any order, judgment or decree of any
Govemnmental Authority or arbitrator shall by its terms purport to enjoin or restrain the Issuing Bank
from issuing such Letter of Credit, or any Requirement of Law relating to the Issuing Bank or any request
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or directive (whether or not having the foree 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 eredil generally 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 loss, cost or expense which was not applicable on the Effective Date and
which the Issuing Bank in good faith deems material to it, or (iii) if the issuance of such Letter of Credit
would vielate one or more policies of the Issuing Bank applicable to letters of credit generally: provided
that, notwithstanding anything herein to the contrary, (%) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, guidelines. requirements or divectives thereunder or
issued in connection therewith or in the implementation thereofl and (y) all requests. rules, guidelines.
requirements or directives promulgated by the Bank for Intemational 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 IIL shall in each case be deemed not to be in effiect on the
Effective Date for purposes of clause (ii) above, regardless of the date enacted, adopled, 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 oulstanding
Letter of Credit), the Borrower shall hand deliver or fax (or transmit through Electronic System, if
ammangements for doing so have been approved by the Issuing Bank) to the Issuing Bank and the
Administrative Agent (reasonably in advance of the requested date of issuance, amendment, renewal or
extension, but in any event no less than three Business Days) a notice requesting the issuance of a Letter
of Credit. or identifving the Letter of Credit to be amended. renewed or extended. and specifving the date
of 1ssuance, amendment, renewal or extension (which shall be a Business Day). the date on which such
Letter of Credit is to expire (which shall comply with paragraph (¢) of this Section). the amount of such
Letter of Credit. the name and address of the beneficiary thereof, and such other information as shall be
necessary to prepare, amend, renew or extend such Letter of Credit. In addition, as a condition to any
such Letter of Credit issuance, the Borrower shall have entered into a continuing agreement (or other
letter of credit agreement) for the issuance of letters of credit and/or shall submit a letter of credit
application, in each case, as required by the Issuing Bank and using such bank’s standard form (each. a
“Letier of Credit Agercement™). A Letter of Credit shall be issued, amended, renewed or extended only if
(and upon issuance, amendment, renewal or extension of each Letter of Credit the Borrower shall be
deemed to represent and warrant that), after giving effect to such issuance. amendment. renewal or
extension (i) the aggregate LC Exposure shall not exceed $1,000.000, (i) no Revolving Lender’s
Revolving Exposure shall exceed its Revolving Commitment and {iii) the Aggregate Revolving Exposure
shall not exceed the aggregate Revolving Commitments.  Notwithstanding the foregong or anvthing 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 all Letters of Credit
issued by such Person and its Affiliates would 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 may from time to time request that an Issuing Bank issue Letters of Credit
in excess of its individual Issuing Bank Sublimit in effect at the time of such request, and cach Issuing
Bank agrees to consider any such request in good faith.  Any Letter of Credit so issued by an Issuing
Bank in excess of its individual Issuing Bank Sublimit then in effect shall nonetheless constitute a Letter
of Credit for all purposes of the Credit Agreement. and shall not affiect the Issuing Bank Sublimit of any
ather [ssuing Bank, subject to the limitations on the aggregate LC Exposure set forth in clavse (i) of this
Scction 2.06(b).

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

{d) Participations. By the issuance of a Letter of Credit (or an amendment to a
Letter of Credit increasing the amount thereof) and without any further action on the part of the lssuing
Bank or the Revolving Lenders. the Issuing Bank hercby grants to cach Revolving Lender, and cach
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, cach Revolving Lender hereby absolutely
and unconditionally agrees to pay to the Administrative Agent. for the account of the Issuing Bank, such
Lender’s Applicable Percentage of cach LT Disbursement made by the Issuing Bank and not remmbursed
by the Borrower on the date due as provided in paragraph (e) of this Section. or of any reimbursement
payment required 1o be refunded to the Borrower 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 an
Event of Default or reduction or termination of the Commitments, and that cach such payment shall be
made without any offset, abatement, withhelding or reduction whatsoever.

() Eeimbursement. If the Issuing Bank shall make any LC Disbursement in respect
of a Letter of Credit, the Borrower shall reimburse such LC Disbursement by paying to the
Administrative Agent an amount equal to such LC Disbursement not later than 11:00 a.m.. Eastern time.
on (i) the Business Day that the Borrower receives notice of such LC Disbursement, if such notice is
received prior to 900 a.m., Eastern time. on the day of receipt, or (ii) the Business Day immediately
following the day that the Borrower receives such notice, if such notice is received after %:00 am.,
Eastern time. on the day of receipt; provided that the Borrower may, subject to the conditions to
borrowing set forth herein, request in accordance with Section 2.03 that such payment be financed with
an ABR Revolving Borrowing in an equivalent amount and, to the extent so financed, the Borrower's
abligation to make such payment shall be discharged and replaced by the resulting ABR Revolving
Borrowing. If the Borrower fails to make such payment when dug, the Administrative Agent shall notify
each Revolving Lender of the applicable LC Disbursement, the payment then due from the Borrower in
respect thereof, and such Lender’s Applicable Percentage thereof. Promptly following receipt of such
notice, each Revolving Lender shall pay to the Administrative Agent its Applicable Percentage of the
pavment then due from the Borrower, in the same manner as provided in Section 2.07 with respect to
Loans made by such Lender {and Section 2.07 shall apply, mutatis mutandis, to the payment obligations
of the Revolving Lenders). and the Administrative Agent shall promptly pay to 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 Borrower pursuant to this paragraph, 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 appear.  Any pavment made by a Revolving Lender pursuant to this paragraph to
reimburse the Issuing Bank for any LC Disbursement (other than the funding of ABR Revolving Loans
as contemnplated above) shall not constitute a Loan and shall not relieve the Bomower of its obligation to
reimburse such LC Disbursement.

(f) Obligations  Absolute. The Bomower's obligation to reimburse LOC
Disbursements as provided in paragraph (e) of this Section shall be absolute, unconditional and
irrevocable. and shall be performed strictly in accordance with the terms of this Agreement under any
and all eircumstances whatsoever and irrespective of (1) any lack of validity or enforceability of any
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Letter of Credit, any Letter of Credit Agreement or this Agreement. or any term or provision therein or
herein, (i) 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,
(iil} any payment by the Issuing Bank under a Letter of Credit against presentation of a draft or other
document that does nol comply with the terms of such Letier 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 legal or equitable discharge of, or provide a right of setoff against,
the Borrower’s obligations hereunder. None of the Administrative Agent. the Revolving Lenders or the
Issuing Bank, or any of their Related Parties, shall have any lability 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 (imespective of any of the circumstances referred to in the preceding sentence), or
any error, omission, intermuption, loss or delay in transmission or delivery of any draft, notice or other
communication under or relating to any Letter of Credit (including any document required 1o make a
drawing thereunder). any error in interpretation of technical terms or any consequence arising from
causes bevond the contrel of the Issuing Bank; provided that the foregoing shall not be construed o
excuse the Issuing Bank from liability to the Borrower to the extent of any direct damages (as opposed to
special, indirect, consequential or punitive damages, claims in respect of which are hereby waived by the
Borrower to the extent permitted by applicable law) suffered by the Borrower that are caused by the
Issuing Bank’s failure to exercise care when determining whether drafls and other documents presented
under a Letter of Credit comply with the terms thereof. The parties hereto expressly agree that. in the
absence of gross negligence or willful misconduet on the part of the Issuing Bank (as finally determined
by a court of competent jurisdiction). the Issuing Bank shall be deemed to have exercised care in each
such determmation. In furtherance of the foregoing and without limiting the generality thercofl the
parties agree that, with respect to documents presented which appear on their face to be in substantial
compliance with the terms of a Letter of Credit, the Issuing Bank may, in its sole discretion, either aceepl
and make payment upon such documents without responsibility for further investigation, regardless of
any notice or information to the contrary, or refuse to aceept and make pavment upon such documents if
such documents arc not in strict compliance with the terms of such Letter of Credit.

{g) Disbursement Procedurcs. The Issuing Bank shall. promptly following its
receipt thereof, examine all documents purporting to represent a demand for payvment under a Letter of
Credit. The Issuing Bank shall promptly notify the Administrative Agent and the Borrower by telephone
(confirmed by fax or through Electronic Svstems) of such demand for payment and whether the [ssuing
Bank has made or will make an LC Disbursement thereunder: provided that any failure to give or delay in
giving such notice shall not relieve the Borrower of its 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 Borrower shall reimburse such LC Disbursement in full on the date such LC Disbursement is
made. the unpaid amount thereof shall bear interest, for each day from and including the date such LC
Disbursement is made to but excluding the date that the Borrower reimburses such LOC Disbursement, at
the rate per annum then applicable to ABR Revolving Loans and such interest shall be due and payable
on the date when such reimbursement is due; provided that, if the Borrower fails o reimburse such LOC
Disbursement when due pursuant to paragraph (e) of this Section. then Section 2.13(c) shall apply.
Interest accrued pursuant to this paragraph shall be for the account of the Issuing Bank, except that
interest accrued on and after the date of payment by any Revolving Lender pursuant to paragraph (¢) of
this Section to reimburse the Issuing Bank shall be for the account of such Lender to the extent of such
pavmicnt.

{i) Eeplacement of the Issuing Bank. (a) The Issuing Bank may be replaced at any
time by writlen agreement among the Borrower, the Administrative Agent, the replaced Issuing Bank and
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the suceessor lssuing Bank. The Administrative Agent shall notify the Revolving Lenders of any such
replacement of the Issuing Bank. At the time any such replacement shall become effective, the Borrower
shall pay all unpaid fees accrued for the account of the replaced Issuing Bank pursuant to Section
2.12(b). From and after the effective date of any such replacement. (I) the successor Issuing Bank shall
have all the rights and obligations of the Issuing Bank under this Agreement with respect to Letters of
Credit to be issued thereafter and (IT) references herein to the term “Tssuing Bank™ shall be deemed to
refer to such successor or to my previous Issuing Bank, or to such successor and all previous Issuing
Banks. as the context shall require.  After the replacement of an Issuing Bank hereunder, the replaced
Issuing Bank shall remain a party hereto and shall continue to have all the rights and obligations of an
Issuing Bank under this Agreement with respect to Letters of Credit then outstanding and issued by it
prior to such replacement. but shall not be required to issue additional Letters of Credit.

{b) Subject to the appointment and aceeplance 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 and the Lenders, in which case, such Issuing Bank shall be replaced
in accordance with Section 2.06(i) above.

) Cash Collateralization. If any Default shall occur and be continuing. on the
Business Day that the Borrower receives notice from the Administrative Agent or the Required Lenders
(or. if the maturity of the Loans has been accelerated, Revolving Lenders with LC Exposure representing
areater than 50% of the aggregate LC Exposure) demanding the deposit of cash collateral pursuant to this
paragraph, the Borrower shall 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 equal to 105% of the amount of the LC Exposure as of such date plus acerued and unpaid
inierest thereon: provided that the obligation 1o 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 ccewrence of any Event of Default with respect to the Borrower described
in clause (h) or (i) of Article VII. The Borrower also shall deposit cash collateral in accordance with this
paragraph as and to the extent reguired by Section 2.11(b) or 2.20. Each such deposit shall be held by the
Administrative Agent as collateral for the payment and performance of the Sccured Obligations, The
Administrative Agent shall have exclusive dominion and control, including the exclusive right of
withdrawal. over the LC Collateral Account and the Bommower hereby grants the Administrative Agent a
security interest in the LC Collateral Account and all monevs or other assets on deposit therein or
credited thereto. Other than any interest carned on the imvestment of such deposits. which investments
shall be made at the option and sole discretion of the Administrative Agent and at the Bormrower’s risk
and expense, such deposits shall not bear interest. Interest or profits, if any. on such investments shall
accumulate in such account. Moneys in such account shall be applied by the Administrative Agent to
reimburse the Issuing Bank for LC Disbursements for which it has not been reimbursed and, to the extent
not so applied, shall be held for the satisfaction of the reimbursement obligations of the Borrower for the
LC Exposure at such time or. if the maturity of the Loans has been accelerated {but subject to the consent
of Revolving Lenders with LC Exposure representing greater than 50% of the aggregate L.C Exposure),
be applied to satisty other Secured Obligations. If the Borrower is required to provide an amount of cash
collateral hereunder as a result of the occurrence of an Event of Default, such amount (1o the extent not
applied as aforesaid) shall be returned to the Borrower within three (3) Business Days after all such
Defanlts have been cured or waived as confirmed in witting by the Administrative Agent.

(k) Intentionally Crmitted.
il LC Exposure Detenmination. For all purposes of this Agreement, the amount of

a Letter of Credit thal, by its terms or the terms of any document related thereto. prov ides for one or more
automatic increases in the stated amount thereof shall be deemed to be the maximum stated amount of
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such Letter of Credit afler giving cffeet to all such increases. whether or not such maximum stated
amount is in 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 applicable
Issuing Bank (whether arising by contract, at law. in equity or otherwise) against such Subsidiary in
respect of such Letter of Credit, the Borrower (i) shall reimburse, indemnify and compensate the
applicable Issuing Bank hercunder for such Letter of Credit (including to reimburse any and all drawings
thereunder) as iff such Letter of Credit had been issued solely for the account of the Borrower and (ii)
immevocably waives any and all defenses that might otherwise be available to it as a guarantor or surety of
any or all of the obligations of such Subsidiary in respect of such Letter of Credit. The Borrower hereby
acknowledges that the issuance of such Letters of Credit for its Subsidiaries inures to the benefit of the
Bomrower, and that the Borrower’s business 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 pm.. Eastern time,
to the account of the Administrative Agent most recently d.es1gu.nted by it for such purpose by notice to
the Lenders in an amount equal to such Lender’s Applicable Percentages
ks it bty ovt -and—2b02tbs. The Administrative Agent will make suchl oans
available to the Borrower by pmmpll) Lm(llllng the funds so received in the aloresaid account of the
Administrative Agent to the Funding Account(s), provided that ABR Revolving Loans made to finance
the reimbursement of an LC Disbursement as pmvided in Section 2.06(e) shall be remitted by the
Adminstrative Agent to the Issuing Bank.

i) Unless the Administrative Agent shall 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 Adminisirative Agent may assume that such Lender
has made such share available on such date in accordance with paragraph (a) of this Section and may, in
reliance upon such assumption, make available to the Borrower a corresponding amount. In such event.
if a Lender has not in fact made its share of the applicable Bomowing available to the Adminstrative
Agent. then the applicable Lender and the Borrower each severally agree to pay to the Administrative
Agent forthwith on demand such corresponding amount with interest thereon, for each day from and
including the date such amount is made available to the Borrower to but excluding the date of pavment to
the Administrative Agent, at (i) in the case of such Lender, the greater of the NYIRB Rate and a rate
determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation or (i) in the case of the Borrower. the interest rate applicable to ABR Revolving Loans, If
such Lender pays such amount to the Administrative Agent, then such amount shall constitute such
Lender’s Loan included in such Borrowing; provided, that any interest received from the 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 mitially shall be of the Type specified in the applicable Borrowing

Request and, in the case of a EwredellaeTerm Benclunark Borrowing, shall have an initial Interest Period
as specified in such Borrowing Request, Therealter, the Borrower may elect 1o convert such Borrowing
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to a different Type or to continue such Borrowing and, in the case of a EsredellasTerm Benchmark
Borrowing, may elect Interest Periods therefor, all as provided in this Section. The Borrower may elect
different options with respect to different portions of the affected Borrowing, in which case each such
portion shall be allocated ratably among the Lenders holding the Loans comprising such Borrowing, and
the Loans comprising each such portion shall be considered a separate Borrowing,

{b) To make an election pursuant to this Section, the Bomrower 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 or through Electronic System,
if arrangements for doing so have been approved by the Administrative Agent, by the time that a
Borrowing Request would be required under Section 2.03 if the Borrower 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,

{c) Each Interest Election Request {including requests submitled through Electronic
Svstem) shall specify the following information in compliance with Section 2.02:

{i) the Bomrowing to which such Interest Election Request applies and, if different
options are bemng elected with respect to different portions thereof, the portions thereof to be
allecated to each resulting Borrowing (in which case the information to be specified pursuant to
clauses (iii) and (iv) below shall be specilied for cach resulling Borrowing);

{il} the effective date of the election made pursuant to such Interest Election Request,
which shall be a Business Day;

{iii) whether the resulting Borrowing is to be an ABR Borrowing or a EssadellasTerm
Benchmark Borrowing: and

{iv) if the resulting Borrowing is a BusedelasT
Peried to be applicable thereto after giving cffect to
contemplated by the definition of the term “Interest Period™.

k Borrowing, the Interest

clection, which shall be a period

If any such Interest Election Reguest requests a BwedeHarTerm Benchmark Borrowing but does not
specify an Interest Period, then the Borrower shall be deemed to have sclected an Interest Period of one
month’s duration,

{d) Promptly following receipt of an Interest Election Request, the Administrative Agent
shall advise cach Lender-s-the-apphieable-iass of the details thereol and of such Lender’s portion of
gach resulting Borrowing,

{e) If the Borrower fails to deliver a timely Interest Election Request with respect to a
Euredellar Term Benchmark Borrowing prior to the end of the Interest Period applicable thereto. then.
unless such Bormrowing is repaid as provided herein, at the end of such Interest Period such Borrowing
shall be converted to an ABR Borrowing. Notwithstanding any contrary provision hereof, if an Event of
Default has ocewrred and is continuing and the Administrative Agent, at the request of the Required
Lenders, so notifies the Borrower, then so long as an Event of Default is continuing (i) no outstanding
Borrowing may be converted to or continued as a FusededlasTerm Benchmark Borrowing and (i) unless
repaid, cach BuredettssTorm Benchmark Borrowing shall be converted to an ABR Borrowing at the end
of the Interest Period applicable thereto,

SECTION 209, Temmination of Commitments; Increase in Commitment,




fa) Unless previously terminated, & Lzl L BRI thie

B e LA Rr-’\rohmg Commitments 'sl'ulll terminate on the Revolving
Credit Maturity Date.

{b) The Borrower may at any time terminate the Revelving Commitments asd-He—teem
ACommitsnents—upon the Payment in Full of the Secured Obligations or permanently reduce the
Rt.wh’mg-l-vemmm& Commitments. Any reduction of the Revolving Commitments e
Ferm-A-Commiimentemust be in a whole multiple of $300,000.

{¢) The Borrower shall notify the Administrative Agent of any election o terminate or
reduce the Revolving-&= itspeis-or-the—Ferm—-% Commitments under paragraph (b) of this Section at
least three (3) Business Days prior to the effective date of such tlermination or reduction, specifying such
election and the effective date thercof. Prompily following receipt of any notice, the Administrative
Agent shall advise the Lenders of the contents thereof. Each notice delivered by the Borrower pursuant
to this Section shall be irrevocable; provided that a notice of termination or reduction of the Revolving
Commitments or—Fess—A—Commibments delivered by the Borrower may state that such notice is
conditioned upon the effectiveness of other credit facilitics. in which case such notice may be revoked by
the Borrower (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 Revolving Commitments ertesmn—l
Eemmimenteshall be permanent.

{d) The Borrower shall have the right to imcrease the Revolving Commitments by oblaining
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 4 minimum amount of
1,000,000, {ii) the Borrower may make a maximum of 2 such requests. (iii) after giving effect thereto.
the sum of the total of the additional Commitments does not exceed $S2S0000030.000.000, (iv) the
Admunistrative Agent and the Issuing Bank have approved the identity of any such new Lender. such
approvals not to be unreasonably withheld, (v) any such new Lender assumes all of the rights and
obligations of a “Lender” hercunder, and (vi) the procedurcs described in Section 2.0%{¢) below have
heen 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.

{e} Any amendment hereto for such an increase or addition shall be in form and substance
satisfactory to the Administrative Agent and shall only require the written signatures of the
Administrative Agent, the Borrower and cach Lender being added or increasing its Commitment. subject
only t© the approval of all Lenders if any such increase or addition would cause the Revolving
Commitments to exceed $4:380:00050.000.000. As a condition precedent to such an increase or
addition, the Borrower shall deliver to the Administrative Agent (1) a cetificate of each Loan Party
signed by an authorized officer of such Loan Party (A) certifying and attaching the resolutions adopted
by such Loan Party approving or consenting to such increase, and (B) in the case of the Borrower.
certitving that, before and after giving effect to such increase or addition. (1) the representations and
warranties contained i Article [l and the other Loan Documents are true and correct, except to the
cxtent that such representations and warrantics specifically refer to an carlier date. in which case they arc
true and correct as of such earlier date, and (2) no Default exists and (3) the Borrower is in compliance
fon a pro forma basis) with the covenants 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.

if) On the effective date of any such increase or addition, (i) any Lender increasing (or. in
the case of any newly added Lender, extending) its Revolving Commitment shall make available to the
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Administrative Agent such amounts in immediately available funds as the Adminisirative 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 vse of such amounts to make pavments 1o such other Lenders, sach
Lender’s portion of the outstanding Revolving Loans of all the Lenders to equal its revised Applicable
Percentage of such outstanding Revelving 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 reallocation and (ii) the
Borrower shall be deemed to have repaid and reborrowed all outstanding Revolving Loans as of the date
of any incrcase (or addition) in the Revolving 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, in accordance with the requirements of Section 2.03). The deemed payments made
pursuant to clause (i) of the immediately preceding sentence shall be accompanied by payment of all
acerued interest on the amount prepaid and, in respect of each Euwvedelar ['erm Benchmark Loan. shall be
subject lo indemnification by the Borrower pursuant to the provisions of Section 2,16 if the deemed
pavment occurs other than on the last day of the related Interest Periods. Within a reasonable time after
the effective date of any increase or addition, the Administrative Agent shall, and is hereby authorized
and directed to. revise the Commitment Schedule to reflect such increase or addition and shall distribute
such revised Commitment Schedule 1o cach of the Lenders and the Borrower, whercupon such revised
Commitment Schedule shall replace the old Commitment Schedule and become part of this Agreement.

SECTION 2.10. Repavment—ssd—tunestization of Loans: Cemvession—to—lmarbizine
Bebi-Evidence of Debi.

(a) The Borrower hereby unconditionally promises to pay o the Administrative Agent for
the account of each Revolving Lender the then unpaid principal amount of each Revolving Loan on the
Revolving Credit Maturity Date.
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—d) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the Indebtedness of the Borrower to such Lender resulting from cach Loan made by such
Lender. including the amounts of principal and interest payable and paid to such Lender from time to
time hereunder.

{ec)  The Administrative Agent shall maintain accounts in which it shall record (1) the amount
of cach Loan made hercunder. the-=ass—and Type thercof and the Interest Period applicable thereto, if
any, (1) the amount of any principal or interest due and payable or to become due and payable from the
Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative
Agent hereunder for the account of the Lenders and each Lender’s share thereof.,

(&) Inthe absence of manifest error, the eniries made in the accounts maintained pursuant (o
paragraph (ed—tdb) or (ec) of this Section shall be prima facie evidence of the existence and amounts of
the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to
maintain such accounts or any error therein shall not in any manner affect the obligation of the Borrower
to repay the Loans in accordance with the terms of this Agreement.

(2e)  Any Lender may request that Loans made by it be evidenced by a promissory note. In
such event, the Borrower shall prepare, execute and deliver to such Lender a promissory note lmwb!x. to
such Lender (o, 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 thercon shall at all times (including afler assignment pursuant to Section 9.04) be represented by
one or more promissory notes in such form.

SECTION 2.11. Prepavment of Loans.

{a) The Borrower shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, without premium or penalty, subject to prior notice in accordance with
paragraph () of this Section and, if applicable, payment of any break funding expenses under Section
2.16.

{h) In the event and on such occasion that the Aggregate Revolving Exposure exceeds
the aggregate Revolving Commitments. the Bomrower shall immediately prepay the Revolving Loans.
and/or LC Exposure (or, if no such Borrowings are outstanding, deposit cash collateral in the LC
Collateral Account in an aggregate amount cqual to such excess, in accordance with Section 2.06())).

{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 Ewvent, the Borrower shall,
immediately after ‘such Net Proceeds are received by any Loan Party or QUbs:dtar'_l, prepay the
Obligations and cash collateralize the LC Exposure as set forth in Seetion 2.11(d) below in an aggregate
amount equal to 100% of such Net Proceeds. provided that. in the case of any event described in clause
{a), (b) ar (¢) of the definition of the term “Prepayment Event”, if the Borrower shall deliver to the
Administrative Agent a certificate of a Financial Officer to the effect that the Loan Parties intend to
apply the Net Proceeds from such event (or a portion thereol specified in such certificate), within 150
days after receipt of such Net Proceeds. to acquire (or replace or rebuild) real property, equipment or
other tangible assets (excluding inventory) o be used in the business of the Loan Parties, and certifying
that no Default has occurred and is continuing, then no prepayment shall be required pursuant to this
paragraph in respeet of the Net Proceeds specilied in such certificate, provided that to the extent of any
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such Net Proceeds that have not been so applied by the end of such 1530-day period. a prepayment shall
be required at such time in an amount equal to such Net Proceeds that have not been so applied.

(d) All prepayments required to be made pursuant to Sections 2.11(c) shall be applied.

tnwm—ﬂ%dsr—o!lmﬁuﬂﬁ—md—mﬂﬁd 10 prepay Ihn Rcmlﬂng Luam mlhout a wrrcspondln,g reduction i
the Revolving Commitments and thirdsecond to cash collateralize outstanding L.C Exposure.

{e) The Borrower shall notify the Administrative Agent by telephone (confirmed by fax)
or through Electronic System, if arrangements for doing so have been approved by the Administrative
Agent. of any prepayment under this Section: (i) in the case of prepayment of a EuredellagTerm
Benchmark Bomowing, not later than 10:00 a.m.. Eastern time, three (3) Business Days belore the date
of prepayment, or (i) in the case of prepayment of an ABR Borrowing, not later than 10:00 a.m., Eastern
time, 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
propaid; 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 reveked in accordance with Section 2.09.
Promptly following receipt of any such notice, the Administrative Agent shall advise the Lenders of the
contents thercof. Each partial prepayment of any Revolving Bomowing-esFesm-Eesn shall be in an
amount that would be permitted in the case of an advance of a Borrowing of the same Type as provided
in Section 2.02, except as necessary to apply fully the required amount of a mandatory prepayment. Each
prepayment of a Borrowing shall be applied ratably to the Loans included in the prepaid Borrowing.
Prepayments shall be accompamed by (i) acerued interest to the extent required by Section 2.13 and (i)
break funding payments pursuant to Section 2.16.

SECTION 2.12. Fees.

{a) The Borrower agrees to pay to the Administrative Agent a commitment fee é-for the
account of each Revolving Lender, which shall acerue at the Applicable Rate on the daily amount of the
undrawn portion of the Revolving Commitment during the period from and including the Effective Date
1o bu1. ::x:.!ud.mg thc J:Iak: on whlv:.h the I_xn-:lc:rs Rwulwng (_ummﬂmmls t::rmmatb—aﬁii—{-n—}—&sr—ﬁn

eﬂwaludmg—d-m—leml—é—lé)m%—?«pimﬁen—lm it bcmg undx:rstaod i‘.hnl thc LC E:-\.pasum ofa Lmdcr Sllﬂl]
be included in the drawn portion of the Revolving Commitment of such Lender for purposes of
calculatmg the commitment fc%w»mmm%m“m Lean-shall-ba

commitment-fes. Accrued oommil.mant fees shall be pawhle in arrears on l.he last d:n of T\-hrch June.
Seplember and December of cach year and on the date on which the Commitmenis lerminate.
commencing on the first such date to oceur after the date hereof. All commitment 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).

{b) The Borrower agrees to pay (i) to the Administrative Agent for the account of each
Revolving Lender a participation fee with respect to ils participations in Letters of Credit, which shall
acerue at the same Applicable Rate used to determine the interest rate applicable to EuredellasTerm
Benchmark Revolving Loans on the daily amount of such Lender’s LC Exposure {excluding any portion
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thereof attributable to unreimbursed LC Disbursements) during the period from and including the
T'ffecthre Date to but exe.lnding tlne I.mer of the date o whid‘. such [,enda 5 Revnl\.h'lg E‘hmmitm:ml
Issuing Bank a fronting fee. “h'ch shall acerue at the rate or rates per annum scparalc]} agreed upon
between the Borrower and #hesuch Issuing Bank on the daily amount of the LC Exposure (excluding any
portion thereof attributable to unreimbursed LC Disbursements) during the period from and including the
Effeclite Date to but excluding the |d|-t:r of the date ufu,rminaliun of the Lommiunmts and the date on
commissions with respect (o the issuance, amendment, :.anc.el]atron, negoliation, transfer, presentment,
renewal or extension of any Letter of Credit or processing of drawings thereunder. Participation fees and
fronting fees accrued through and including the last day of March, June, September and December of
each year shall be payable on the third Business Day following such last day, commencing on the first
such date 1o occur aller the Effective Date; provided that all such fees shall be payable on the dale on
which the Revolving Commitments terminate and any such fees accruing after the date on which the
Revelving Commitments lerminate shall be payable on demand. Any other fees payable to thea Issuing
Bank pursuant to this paragraph shall be payable within ten (10) days after demand. All participation
fiees and fronting fees shall be computed on the basis of a vear of 360 days and shall be payable for the
actual number of days elapsed {including the first day but excluding the last day).

{¢) The Borrower agrees to pay to Chase a closing fee in an aggregate amount equal to
$18.750,00. The entire closing fee shall be deemed fully carned by Chase and shall be due and payable
in full on the Effective Date.

{d) The Borrower agrees to pay to the Administrative Agent. for its own account, fees
pavable in the amounts and at the limes separately agreed wpon between the Bomower and the
Administrative Agent.

ic) All foes payable hercunder shall be paid on the dates due, in dollars in immediately
available funds, to the Administrative Agent {or to the Issuing Bank, in the case of fees payable to it) for
distribution, in the case of commitment fees and participation fees, as applicable, to the Lenders entitled
thereto, Fees paid shall not be refundable under any circumstances.

SECTION 2.13. Interest,

ta) The Loans comprising each ABR Borrowing shall bear interest at the Altemate Base
Rate plus the Applicable Rate.
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Sorrowing. in cach case
Date,

{c) Motwithstanding the foregoing, during the occurrence and continuance of an Event of
Default, the Administrative Agent or the Required Lenders may, at therr option, by notice to the
Borrower {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), declare that (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 (i) in the case of any other amount
outstanding hercunder. such amount shall accrue at 2% plus the rate applicable to such fee or other
obligation as provided hereunder.

{d) Accrued interest on each Loan (for ABR Loans, accrued through the last day of the
prior calendar month) shall be payable in arrears on each Interest Payment Date for such Loan and. in the
case of Revolving Loans, upon termination of the Revolving Commitments; provided that (1) interest
acerued pursuant to paragraph () of this Section shall be payable on demand. (ii) in the event of any
repayment or prepayment of any Loan (other than a prepayment of an ABR Revolving Loan prior o the
end of the Awailability Period), accrued interest on the principal amount repaid or prepaid shall be
pavable on the date of such repayment or prepayment and (i1} in the event of any conversion of any
Furedetlar Term Benchmark Loan prior to the end of the current Interest Period therefor, accrued interest
on such Loan shall be payable on the effective date of such conversion.

{e) All interest hereunder shall be computed on the basis of a year of 260 days, excepl
that interest computed by reference to the Alternate Base Rate at times when the Alternate Base Rate is
based on the Prime Rate shall be computed on the basis of a vear of 3635 days {or 366 days in a leap year),
and in each case shall be payable for the actual number of days elapsed (including the first day but
excluding the last day). The applicable Alternate Base Rate, Adjusted EHBOTerm SOFR Rate or

HBSTerm SUFE Rate shall be determined by the Administrative Agent, and such determination shall be
conclusive absent manifest error,

SECTION 2,14, Alternate Rate of Interest; Illegality.

+ Subject

Benchmark Borrowing, that ade:quate and mwmble means dm not exist for ascertaining lhr.‘:
Adjusted EBSTerm SOFE. Rate or the HEBSTerm SOFR Rate. as applicable {lm.ludmg, withertt
B L e LU LI | I e ey -
Rate is not available or published on a current basis) for such Interest Period
that adequate and reasonable means do not exist for ascertaining the {[T]l(..lhlt \dlu.-tu.l U nl\

En_pl_t. SOFR o_er @ty‘gic S R__', or

Tem SOFR Rate er—the—tdBO—Rate—as *.-, sheable—for -uah ]ntre:nsl Period w:ll not
adequately and fairly reflect the cost to such Lenders {or Lender) of making or maintaining their
Loans (or Loan) mcluded in such Borrowing for such Interest Period or (B) al any time, the
Adjusted Daily Simple SOFR will not adequately and fairly reflect the cost to such Lenders {or
Lender) of making or mamtaining their Loans (or Loan) included in such Borrowing:
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then the Administrative Agent shall give notice thereof to the Borrower and the Lenders through
Electronic System as provided in Section 9.01 as promptly as practicable thereafier and, until (x)
the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving
rise to such notice no longer exists with respect to the relevant Benchmark and (&) the Borrower
delivers a new Interest Election Request in accordance with the terms of Section 2.08 or a new
Borrowing Request in accordance with the terms of Section 2.03, any Interest Election Request
that requests the conversion of any Borrowing to, or cmmnuatlon of any Borro“mg as, a
Euredetar Term Benchmark Bcrrowmg b

shalland any Borrowing Reques’l that requcﬂls a T::nn Bem.hmark Bcrrwmg Gimli msk.ad br.

Borrowing so long as the Adjusted Déuhr Simple 8 SOFR is not also the subpect of Section
2.14{a)(i) or (ii) above or (v) be repaid or converted into an ABR Borrowing if the Adjusted
Daily Simple SOFR also is the subject of Section 2.14(a)(i) or (ii) above: provided that if the
t.irumlslamah giv‘ing n't.t, to sut,h nntiue affect nnl\- one T'_\,'px, of Borrwings lhen all other T}'pas

thr: dale of the Borrower's Tﬂuelg of he notice from the /
Scctwn 2. ]ﬂ{a_)_ |l]1 res L.ﬂ toa R..Iq:vant Rate a luablu to such Term | B.:nuhmarl. Loan. then

Bormwcr delivers a new Interest E.!ectmn Request in accordance with the terms of %cm:-n 2.08
or a new Borrowing Request irL accordance with the Lem'ls: of %ectinn 2.03, an], Term Benchmark

Kl succeeding Hulmss Day i’ such day 1s not a Business Day), bc converled by Lhe
Admmlslnnw Jsgentl and shall g}&t_nute (Bx)d'—my—Bermmnguqmwu—Emm

L . SR PeHerI s et arrowsngan RFR Borrowing so long as the
Admsted Datlv Simple <}OFR is not also ihe suh;ect of Sec’ll(m 2.14{a)i) or {ii) above or (v) an
ABR Loan if the Adjusted Daily Simple SOFR also is the subject of Section 2.14{a)(i} or (ii)

above, on such day,
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Benchmark Rculacl:mcni will replace such Bcn\.hmark for ﬂ“ purposes hcrcundcr :md undw any Lu.':n

amendment 1o, or f‘urlher nr:tlun or consent of any ulhwr party to, this Agreement ur d:l'l} v olher Lmn
D&mt_a_m_l.huf a_Benchmark Replacement is determined in accordance with clause (2) of the
definition_of “Benchmark Replacement”™ for such Benchmark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any Loan Document in

It:'spccl uf.mj Hmbhmarh st:-lt'mg at or_after 3. U‘U pam. {(New iu:rls C 113 time) on the fifih (3th). Business
iths

amendment to, or further action or consent of any other party to, this Agreement or any other Loan
Document so long as the Administrative Agent has not received. by such time. written notice of objection

1o such Benchmark Replacement from Lenders comprising the Rujluml Lenders,
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{c) MMMMMB" i-a-Benchmark-ReplscementMNotwithstanding
anything 1o the contrary herein or in any other Loan Document, the Administrative Agent will have the
right to make Benchmark Replacement Conforming Changes from time to time and, notwithstanding
anything to the contrary herein or in any other Loan Document. any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any further action or
consent of any other party to this Agreement or any other Loan Document.

(d)  ferThe Administrative Agent will promptly notify the Borrower and the Lenders of (i)
any occurrence of a Benchmark Transition Event-sesstary—Opi-in-tlestion—as—appheable, (i1) the
implementation of any Benchmark Replacement. (iii) the effectiveness of any Benchmark Replacement
Conforming Changes. (iv) the removal or reinstatement of any tenor of a Benchmark pursuant to clause
() below and (#v) the commencement or conclusion of any Benchmark Unavailability Period.  Any
determination, decision or election thal may be made by the Administrative Agent or, il applicable. any
Lender (or group of Lenders) pursuant to this Section 2,14, including any determination with respect to a
tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and
any decision to take or refrain from taking any action_or any selection, will be conclusive and binding
absent manifest error and may be made in its or their sole discretion and without consent from any other
party heretoto this Agreement or any other Loan Document, except, in each case, as expressly required
pursuant to this Section 2.14,

@ '\.ot'.\ul.lw!.md:m :!T|\1||m=l Lu the contrary herein or in any :ll!:u Loan I.‘:uLu:nLrlL al any
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Aslrnlm';lranw Agem may modify !hl: definition uf “Interest Period” for any Benchmark settings at or
after such time to remove such unavailable or non-representative tenor and (ii) if a tenor that was
removed pupsuant to clawse (i) above either (A) 15 subsequently displaved on a sereen or information
s_cLiocj:l_mchn rk {including a Benchmark Rgg ::nl[ urt ) is not, or is n is no 1_@ subigt to

Rc:gl_.?ocmm ] H'n: Admmlslrai_ixc_‘{tgmt ma z modlﬁr the dc:hm!mn of “Intcrcst Pc:rmd" for all

Benchmark bUill.l'I_gb al or afler such time lo reinstate such prwmusl} removed tenor,

£y Upon the Borrower's receipt of notice of the commencement of a Benchmark

Unavailability Period, Wmmmmthc Borrower may revoke any
request for a Term Benchmark Borrowing of. conversion efaay-Bemewinato: or continuation of any
H 'EI & Lo dadt #] 5,

wmmm&u;@mw»w
Term Benchmark Loans to be made, converted or continued
during any Benchmark Lnavaslabihg Period and, failing that, the Borrower will be deemed to have

__.‘ll'l)} request f fnr a Term Benchmark Bor ’gmlo a request for ; Bormwmgofor CONVErsion
imple SOFR is ;
owing if the Adjusted Daily Simple SOFR i I!IF: subject of a
Benehmark Iransition Evenl. During any Benchmark Unavailability Period or af any time thal a lenor
for_the then-current Benchmark is not an Awailable Tenor, the component of ABR based upon | the
then-current Benchmark or such tenor for such Benchmark, as dmlmablc, “111 not_be used in_any
determination of ABR. Furthermore, if any Term Benchmark Loan i
Borrower s receipt of notice of the commencement of a ‘Benchmark Unavailability Period with rt:hput,l'. to
a_Relevant Rate applicable to such Term Benchmark Loan, then until such time as a Benchmark
Rm.gl.m,cmmi is implemented pursuant fo this Section 2.14, any _Term Benchmark I.oan shall on the last
day of thc l-hcn—uuﬁaﬂ-lnt:mst Pﬂ'md appllcablﬁlb%ﬂad—fﬂ-}-ﬂ-ﬂy—ﬂammg—ﬁquﬁl—m&-ﬂ
wade Bed B - st H sreevingto such Loan (or the next
suca.wdm Busmcss Dm. ll wch day is not a Busmt:ss Daw be converted by the Admimstrative Agent
to, and shall constitute, (x) an RFR. Loan so long as the Adjusted Daily Simple SOFR is not the subject of
a Benchmark Transition Event or (v) an ABR Loan if the Adjusted Daily Simple SOFR is the subject of a
Benchmark Transition Event, on such day.

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

{i) impose, modify or deem applicable any reserve. special deposit. liquidity or similar
requirement (including any compulsory loan requirement, insurance charge or other assessment)
against asscts of, deposits with or for the account of, or credit cxtended by, any Lender (except
any such reserve requirement reflected in the Adjusted LIBO Rate) or the Issuing Bank: or

{il) impose on any Lender or the Issuing Bank or the licable offshore
interbank market any other condition, cost or expense (other than Taxes) affecting this

Agreement or Loans macde by such Lender or any Lelter of Credil or participation therein: or

{iit) 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 eredit, commitments, or other obligations, or
its deposits, reserves, other labilities or capital attributable thereto;
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and the result of any of the foregoing shall be to inerease 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 principal,
interest or otherwise). then the Borrower 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 additional costs incurred or reduction

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 capital 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 held by, such Lender, or the Letters of Credil 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 policies of such Lender’s or the Issuing Bank’s holding
company with respect to capital adequacy and liquidity), then from time to time the Borrower will pay to
such Lender or the Issuing Bank, as the case may be, such additional amount or amounts as will
compensale such Lender or the Issuing Bank or such Lender’s or the Issuing Bank’s holding company for
any such reduction suffered.

{e) A certificate of a Lender or the Issuing Bank setting forth the amount or amounts
necessary lo compensale such Lender or the Issuing Bank or its holding company., as the case may be, as
specified in paragraph (a) or {(b) of this Section shall be delivered to the Borrower and shall be conclusive
absent manifest error. The Borrower shall pay such Lender or the Issuing Bank, as the case may be, the
amount shown as duc on any such certificate within ten (10) days afier 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 constitute a waiver of such Lender’s or the Issuing
Bank’s right to demand such compensation: provided that the Borrower shall not be required to
compensate a Lender or the Issuing Bank pursuant to this Section for any increased costs or reductions
incurred more than 270 days prior to the date that such Lender or the Issuing Bank, as the case may be.
notifies the Borrower of the Change in Law giving rise to 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 27-day period
referred to above shall be extended to include the period of retroactive effect thereof,

SECTION 2.16. Break Funding Payments. (a) In the event of (a) the payment of any
principal of any BeredellasTerm Benchmark Loan other than on the last day of an Interest Period
applicable thereto (including as a result of an Event of Default or as a result of any prepayment pursuant
to Section 2.11), (b) the conversion of any Buradelas]erm Benchmark Loan other than on the last day of
the Interest Period applicable thereto, (¢) the failure to borrow, convert, continue or prepay any
Eusrededas [erm Benchmark 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 BusedebasTerm Benchmark Loan other than on the last day of
the Interest Period applicable thereto as a result of a roqucsl h}r the Borrower pursuant to Section 2.19 or
9.02(d), then, in any such event, the Borrower shall compensate each Lender for the loss, cost and
expense attributable to such event. Ia-th Ha-bonrede e bt et e
certificate of any Lender seiting forth any amount or amounts that such ]_.c:mh:l is Lmhllml Lo receive
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amount or amounts that such Lender is entitled to ive pursuant to this Section shall be delivered to
the Borrower and shall be conclusive absent manifest error. The Borrower shall pay such Lender the
amount shown as due on any such certificate within ten (10) days after receipt thereaf.

SECTION 2.17. Withholding of Taxes: Gross-Up.

(a) Pavments Free of Taxes. Any and all payments by or on account of any obligation of any
Loan Party under any Loan Document shall be made without deduction or withhelding for any Taxes,
except as required by applicable law. If any applicable law (as determined in the good faith discretion of
an applicable withholding agent) requires the deduction or withholding of any Tax from any such
payment by a withholding agent. then the applicable withholding agent shall be entitled to make such
deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant
Govemnmental Authority in accordance with applicable law and. if such Tax is an Indemnified Tax, then
the sum payable by the applicable Loan Party shall be increased as necessary so that after such deduction
or withholding has been made (including such deductions and withholdings applicable to additional sums
pavable 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 Loan Parties. The Loan Parties shall timely pay to the relevant
Governmental Authority in accordance with applicable law. or at the option of the Administrative Agent
timely reimburse it for, Other Taxes.

{c) Evidence of Pavment. As soon as practicable after any payment of Taxes by any Loan Party
to a Governmental Authority pursuant to this Section 217, such Loan Party shall deliver to the
Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority
evidencing such payment, a copy of the retum reporting such payment, or other evidence of such
pavment reasonably satisfactory to the Administrative Agent.

{d} Indemnification by the Loan Parties. The Loan Parties shall jointly and severally indemnify
each Recipient, within ten (10) days afier demand therefor, for the full amount of any Indemnified Taxes
(including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this
Section) payable or paid by such Recipient or required to be withheld or deducted from a payment 1o
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such Recipient and any reasonable cxpenses arising therefrom or with respect thereto, whether or not
such Indemnified Taxes were comectly or legally imposed o asserted by the relevant Governmental
Authority. A certificale 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, shall be conclusive absent manifest error.

{e) Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative
Agent. within ten (10) days after demand therefor, for (i) any Indemnified Taxes attributable to such
Lender (but only to the extent that any Loan Party has not already indemnified the Administrative Agent
for such Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), (i) 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
cach case, that are payable or paid by the Administrative Agent in connection with any Loan Document.
and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were
correetly or legally imposed or asserted by the relevant Governmental Authority. A certificale as to the
amount of such payment or liability delivered to any Lender by the Administrative Agent shall be
conclusive absent manifest error, Each Lender hereby authorizes the Administrative Agent to set off and
apply any and all amounts at any time owing to such Lender under any Loan Document or otherwise
pavable by the Administrative Agent to such Lender from any other source against any amount dug to the
Administrative Agent under this paragraph (e).

(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 shall deliver to the Borrower and the
Administrative Agent. at the time or times reasonably requested by the Borrower or the Administrative
Agent. such properly completed and executed documentation reasonably requested by the Bormower or
the Administrative Agent as will permil such paymenis 1o be made without withholding or at a reduced
rate of withholding. [n addition, any Lender. if reasonably requested by the Borrower or the
Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably
requested by the Borrower or the Administrative Agent as will enable the Borrower or the Administrative
Agent to delermine 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,
exceution and submission of such documentation {other than such documentation set forth in Section
2A0GAY (1)B) and ()1 below) shall not be required if in the Lender™s reasonable judgment
such completion. exccution or submission would subject such Lender to any material unreimbursed cost
ar expense or would materially prejudice the legal or commercial position of such Lender.

(i1} Without limiting the generality of the foregoing, in the event that the Borrower is a
1.5, Person,

{A) any Lender that 1s a U.5. Person shall deliver to the Borrower and the Administrative
Agenl on or prior o the date on which such Lender becomes a Lender under this Agreement (and from
time to time thereafier upon the reasonable request of the Borrower or the Administrative Agent). an
execuled copy of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup
withholding tax:

(B) any Foreign Lender shall. to the extent it is legally entitled to do so. deliver to the

Borrower and the Administrative Agent (in such number of copies as shall be requested by the recipient)
an or prior to the date on which such Foreign Lender becomes a Lender under this Agreement (and from
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time to time thercafler upon the reasonable request of the Bommower or the Administrative Agent).
whichever of the following is applicable:

{1} in the case of a Foreign Lender claiming the benefits of an income tax treaty
to which the U5, 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-SBEMN-E. as
applicable. establishing an exemption from, or reduction of, U.S. federal withholding
Tax pursuant to the “interest™ article of such tax treaty and (y) with respect to any other
applicable paymenis under any Loan Document, IRS Form W-8BEN or IRS Form
W-8BEN-E, as applicable, establishing an exemption from, or reduction of, ULS. federal
withholding Tax pursuant to the “business profits™ or “other income™ article of such tax
treaty:

(2} in the case of a Foreign Lender claiming that its extension of credit will
generate ULS, effectively connected income, an executed copy of IRS Form W-8ECT;

(3} in the case of a Foreign Lender claiming the benelits of the exemption for
portfolio interest under Section 881(c) of the Code, (x) a centificate substantially in the
form of Exhibit C-1 to the effect that such Foreign Lender is not a “bank™ within the
meaning of Section 881{c)(3WA) of the Code. a “10 percent shareholder™ of the
Borrower within the meaning of Section 881{c)3WB) of the Code. or a “controlled
foreign corporation” deseribed in Section 881(c)(3)(C) of the Code (a “LLS, Tax
Compliance Certificate™) and (v) an execuled copy of IRS Form W-8BEN or IRS Form
W-8BEN-E, as applicable: or

{4} to the extent a Foreign Lender is not the beneficial owner. an executed copy
of IRS Form W-8IMY. accompanied by IRS Form W-8ECI, IRS Form W-8BEN or IRS
Form W-8BEN-E. as applicable. a U.S. Tax Compliance Certificate substantially in the
form of Exhibit C-2 or Exhibit C-3. IRS Form W-9, and/or other certification documents
from cach beneficial owner, as applicable; provided that if the Forcign Lender is a
partnership and one or more direct or indirect partners of such Foreign Lender are
claiming the portfolio nterest exemption, such Foreign Lender may provide a U.8. Tax
Compliance Certificate substantially in the form of Exhibit C-4 on behalf of each such
direct and indirect partner;,

{C) any Forcign Lender shall. to the extent it is legally entitled to do so. deliver to the
Borrower and the Administrative Agent (in such number of copies as shall be requested by the recipient)
on or prior to the date on which such Forcign Lender becomes a Lender under this Agreement (and from
time to time thereafler upon the reasomable request of the Borrower or the Administrative Agent),
cxceuted copies of any other form prescribed by applicable law as a basis for claiming cxemption from or
a reduction in ULS, federal withholding Tax, duly completed, together with such supplementary
documentation as may be prescribed by applicable law to permit the Borrower or the Administrative
Agent to determine the withholkling or deduction required to be made; and

{13y if a payment made to a Lender under any Loan Document would be subject to ULS,
federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable
reporting requirements of FATCA (including those contained m Section 1471(b) or 1472(b} of the Code,
as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or
times preseribed by Jaw and at such time or times reasomably requested by the Borrower or the
Administrative Agent such documentation prescribed by applicable law (including as prescribed by
Section 147UbNIHCHI) of the Code) and such addiional documentation reasomably requested by the
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Borrower or the Administrative Agent as may be necessary for the Borrower and the Administrative
Agent to comply with their obligations under FATCA and to determine that such Lender has complied
with such Lender’s obligations under FATCA or to determing the amount to deduct and withhold from
such payment. Solely for purposes of this clause (D), “FATCA” shall include any amendments made to
FATCA after the date of this Agreement,

Each Lender agrees that if any form or certification it previously delivered expires or becomes
obsolete or inaccurate in any respect. it shall update such form or certification or promptly notify the
Borrower and the Administrative Agent in writing of its legal inability o do so.

(g) Treatment of Certain Refunds, If any party defermines, in its sole diseretion exercised in
good faith, that it has received a refund of any Taxes as to which it has been indemnified pursuant to this
Section 2,17 (including by the payment of additional amounts pursuant to this Section 2.17), it shall pay
to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments
made under this Section 2,17 with respect to the Taxes giving rise to such refund), net of all
out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other than any
interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying
party, upon the request of such indemmnified party, shall repay to such indemnified party the amount paid
over pursuant to this paragraph (g) (plus any penaltics, interest or other charges imposed by the relevant
Governmental Authority) in the event that such indemnified party is required to repay such refund to
such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (g). in no
event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this
paragraph (g) the payment of which would place the indemnified party in a less favorable net after-Tax
position than the indemnified party would have been in if the Tax subject to indemnification and giving
rise to such refind had not been deducted. withheld or otherwise imposed and the indemnification
pavments or additional amounts giving rise to such refund had never been paid. This paragraph (g) shall
not be construed to reguire any indemnified party to make available its Tax returns (or any other
information relating to its Taxes that it deems confidential) to the indemnifving party or any other
Person.

(h) Survival. Each party’s obligations under this Section 2,17 shall survive the resignation or
replacement of the Administrative Agent or any assignment of rights by, or the replacement of, a Lender.
the termination of the Commitments and the repayment, satisfaction or discharge of all obligations under
any Loan Document (including the Payment in Full of the Secured Obligations ).

(i) Defined Terms. For purposes of this Section 2.17, the term “applicable law™ includes
FATCA.

SECTION 2.18. Payments Generally: Allocation of Proceeds: Sharing of Setofls.

fa) The Borrower shall make each payment required to be made by it hereunder
{whether of principal. interest. foes or reimbursement of LC Disbursements, or of amounts payable under
Sections 2.15, 216 or 2.17, or otherwise) prior to 2:00 p.m., Eastern time, on the date when due, in
immediately available funds, without sctoff. recoupment or counterclaim.  Any amounts reccived 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 thercon.  All such
payments shall be made to the Administrative Agent at its offices at 10 South Dearborn, Floor L2, Suite
IL1-1145, Chicage, IL. 60603-2300, cxcept payments to be made directly to the Issuing Bank as
expressly provided herein and except that payments pursuant to Sections 2,15, 2,16, 2.17 and 9.03 shall
be made directly to the Persons entitled thereto. The Administrative Agent shall distribute any such
payments received by it for the account of any other Person to the appropriate recipient promptly
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following receipt thereof. Unless otherwise provided for herein, if any payment hereunder shall be due
ot 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 inferest, interest thercon shall be payable for the
period of such extension. All payments hereunder shall be made in dollars.

153 Any proceeds of Collateral received by the Administrative Agent (i) not
constituting either (A) a specific payment of prineipal, interest, fees or other sum payable under the Loan
Documents (which shall be applied as specified by the Borrower), or (B) a mandatory prepayment {which
shall be applied in accordance with Section 2.11) or (i1) after an Event of Default has oceurred and is
continuing and the Administrative Agent so elects or the Required Lenders so direct. shall be applied
ratably first, 1o pay any fees, indemnities, or expense reimbursements then due to the Administrative
Agent and the Issuing Bank from the Borrower (other than in connection with Banking Services
Obligations or Swap Agreement Obligations), second, lo pay any fees, indemnities, or expense
reimbursements then due to the Lenders from the Borrower (other than in connection with Banking
Services Obligations or Swap Agreement Obligations), third, to pay interest then due and payable on the
Loans ratably. fourth. to prepay principal on the Loans and unreimbursed LC Disbursements to pav an
amount o the Admmstrative ,\ucnl L'Akli:'l] o one hundred five pereent { 105%) of the aggregale LE:
Exposure. to be held as cash collateral for such Obligations. and to pay any amounts owing in respect of
Swap Agreement Obligations and Banking Services Obligations up to and including the amount most
recently provided to the Administrative Agent pursuant to Section 2.22. ratably-festh-amenni-alloented
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other Secured Obligation due to the Administrative Agent or any Lcndvr from the Borrower or any other
Loan Party. Notwithstanding anvthing to the contrary contained in this Agreement, unless so directed by
the Borrower, or unless an Event of Default i in existence, neither the Administrative Agent nor any
Lender shall apply any payment which it receives to any EwredelsrTerm Benchmark Loan-ef-s-Class,
except (1) on the expiration date of the Interest Period applicable thereto, or (ii) in the event, and only to
the extent. that there are no outstanding ABR Loans—ef—4he—same—Chiss and, in any such cvent, the
Borrower shall pay the break funding payment required in accordance with Section 2.16. The
Administrative Agent and the Lenders shall have the continuing and exclusive right to apply and reverse
and reapply anv and all such proceeds and payments to any portion of the Secured Obligations.

Notwithstandmg the foregomg, Secured Obligations arising under Banking Services Obligations
or Swap Agreement Obligations shall be excluded from the application described above and paid in
clause sixth if the Administrative Agent has not received written notice thereof, together with such
supparting  documentation as the Administrative Agent may have reasonably requested from the
applicable provider of such Banking Services or Swap Agreements.

{c) At the election of the Administrative Agent, all payments of principal, interest,
LC Disbursements, fees, premivms, reimbursable expenses (including, without limitation, all
reimbursement for fees, costs and expenses pursuant to Section 9.03), and other sums payable under the
Loan Documents, may be paid from the procecds of Borrowings made hercunder, whether made
following a request by the Borrower pursuant to Section 2,03 or a deemed request as provided in this
Section or may be deducted from any deposit account of the Borrower maintained with the
Administrative Agent. The Borrower hereby rrevocably authorizes (1) the Administrative Agent to make
a Borrowing for the purpose of paying cach payment of principal. interest and fees as it becomes duc
hereunder or any other amount due under the Loan Documents and agrees that all such amounts charged
shall constitute Loans, and that all such Borrowings shall be deemed to have been requested pursuant to
Sections 203, and (i1} the Administrative Agent to charge any deposit account of the Borrower
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maintained with the Administrative Agent for cach pavment of principal. interest and fees as it becomes
due hereunder or any other amount due under the Loan Documents.

id) If, except as otherwise expressly provided hercin, anv Lender shall. by
exercising any right of setofl 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
pavment of a greater proportion of the aggregate amount of its Loans and participations in LC
Disbursements and 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 Loans and participations in LC Disbursements of other Lenders to the extent
necessary so that the benefit of all such payments shall be shared by all such Lenders ratably in
accordance with the aggregate amount of principal of and accrued interest on their respective Loans and
participations in LC Disbursements; provided that (1) if any such participations are purchased and all or
any portion of the pavment giving rise thereto is recovered, such participations shall be rescinded and the
purchase price restored to the extent of such recovery, withoul interest, and (i) the provisions of this
paragraph shall not be construed to apply to any pavment made by the Borrower pursuant to and in
accordance with the express terms of this Agreement or any payment oblained by a Lender as
consideration for the assignment of or sale of a participation in any of its Loans or participations in LC
Disbursements to any assignee or participant, other than to the Borrower or any Subsidiary or Affiliate
thereof (as to which the provisions of this paragraph shall apply). The Borrower consents to the
foregoing and agrees, to the extent il may effectively do so under applicable law, that any Lender
acquiring a participation pursuant to the foregoing arrangements may exercise against the Borrower
rights of seloff and counterclaim with respect (o such participation as fully as if such Lender were a
direct creditor of the Borrower in the amount of such participation.

() Unless the Administrative Agent shall have received notice from the Borrower
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 Borrower will not make such payment, the Administrative Agent
may assume that the Borrower has made such payment on such date in accordance herewith and may, in
reliance upon such assumption, distribute to the Lenders or the Issuing Bank, as the case may be, the
amount due. In such event, if the Borrower has not in fact made such pavment, then each of the Lenders
or the [ssuing Bank, as the case may be. soverally 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 meluding the date such amount is distributed to it to but excluding the date of payment to the
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{f) The Administrative Agent may from time to time provide the Borrower with
aceount 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
solely for the Borrower’s convenience.  Statements may contain estimates of the amounts owed during
the relevant billing period, whether of principal, interest. fees or other Sceured Obligations.  If the
Borrower pays the full amount indicated on a Statement on or before the due date mdicated on such
Statement. the Borrower 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
pavment that is less than the total amount actually 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
pavment in full at another time.

SECTION 2.19. Mitigation Obligations: Replacement of Lenders.
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{a) If any Lender requests compensation under Section 2,15, or if the Borrower is
required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental
Authority for the account of any Lender pursuant to Section 2,17, then such Lender shall use reasonable
ciforts to designate a different lending office for funding or booking its Loans hereunder or to assign its
rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of
such Lender. such designation or assignment (1) would eliminate or reduce amounts payable pursuant to
Sections 2.15 or 2.17, as the case may be, in the future and (i) would not subject such Lender to any
unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. The
Borrower hereby agrees 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 Borrower is
required to pay any Indemmnified Taxes or additional 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 Borrower may, at its sole expense and effort, upon notice o such Lender and the
Administrative Agent. require such Lender to assign and delegate. without recourse (in accordance with
and subjeet to the restrictions contained in Section 9.04), all its interests, rights (other than its existing
rights to payments pursuant to Sections 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 Borrower shall have received the prior
wrilten consent of the Administrative Agent (and in circumstances where its consent would be required
under Section 204, the Issuing Bank). which consent shall not unreasonably be withheld, (ii) such
Lender shall have received payment of an amount equal to the oulstanding principal of its Loans and
funded participations in LC Disbursements, accrued interest thereon, accrued fees and all other amounts
payable to it hercunder, from the assignee (to the extent of such ouwtstanding principal and accrued
interest and fees) or the Borrower (in the case of all other amounts) and (iii) in the case of any such
assignment resulting from a claim for compensation under Section 215 or payments required to be made
pursuant to Section 2,17, such assignment will result in a reduction in such compensation or payments.
A Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result of
a waiver by such Lender or otherwise, the circumstances entitling the Bomower to require such
assignment and delegation cease to apply. Each party hereto agrees that (i) an assignment required
pursuant to this paragraph may be effected pursuant to an Assignment and Assumption exccuted by the
Borrower, the Administrative Agent and the assignee (or, to the extent applicable. an agreement
incorporating an Assignment and Assumption by reference pursuant to an Approved Electronic Platform
as to which the Administrative Agent and such parties are participants), and (ii) the Lender required to
make such assignment need not be a party thereto in order for such assignment to be effective and shall
be deemed to have consented to and be bound by the terms thereof; provided that, following the
cffcctivencss of any such assignment, the other partics to such assignment agree to execute and deliver
such documents necessary to evidence such assignment as reasonably requested by the applicable
Lender. provided that any such documents shall be without recourse to or warranty by the parties thereto.

SECTION 2.20. Defaulting Lenders.

Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting
Lender, then the following provisions shall apply for so long as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the unfunded portion of the Revelving Commitment of such
Defaulting Lender pursuant to Scction 2.12(a):

(b} any payment of principal. interest, fees or other amounts received by the Administrative
Agent for the account of such Defaulting Lender (whether voluntary or mandatory, al maturity, pursuant
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to Section 2.18(b} or otherwise) or received by the Administrative Agent from a Defaulting Lender
pursuant to Section 9.08 shall be applied at such time or times as may be determined by the
Administrative Agent as follows: first, to the payment of any amounts owing by such Defaulting 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 hereunder; third, to cash collateralize the Issuing Banks’
LC Exposure with respect to such Defaulting Lender in accordance with this Section: fourth, as the
Borrower may request (so long as no Default or Event of Default exists), to the funding of any Loan in
respeet of which such Defaulting Lender has failed to fund its portion thercof as required by this
Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative
Agent and the Borrower. to be held in a deposit account and released pro rata in order to (x) satisfy such
Defaulting Lender’s potential future funding obligations with respeet 1o Loans under this Agreement and
(v} cash collateralize the Issuing Banks” future L.C Exposure with respect to such Defaulting Lender with
respect to future Letters of Credit issued under this Agreement, in accordance with this Section: sixth, to
the payment of any amounts owing to the Lenders, the Issuing Banks as a result of any judgment of a
court of competent jurisdiction oblained by any Lender, the Issuing Banks or against such Delaulting
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 payvment of
any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction
obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender's breach
of its obligations under this Agreement or under any other Loan Document; and eighth, to such
Drefaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such
pavment ig a payment of the principal amount of any Loans or LC Disbursements in respect of which
such Defaulting Lender has not fully funded its appropriate share, and (v} such Loans were made or the
related Letters of Credit were issued at a time when the conditions set forth in Section 4.02 were satisfied
or waived, such payment shall be applied solely to pay the Loans of, and LC Disbursements owed fo, all
non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or LC
Dsbursements owed to. such Defaulting Lender until such time as all Loans and funded and unfunded
participations in the Borrower’s obligations corresponding to such Defaulting Lender’s LT Exposure 1s
held by the Lenders pro rata i accordance with the Commitments without giving effect to clause (d)
below.  Any payvments, prepayments or other amounts paid or payable to a Defaulting Lender that arc
applied (or held) to pay amounts owed by a Defaulting Lender or to post cash collateral pursuant to this
Seetion shall be deemed paid to and redirecied by such Defaulting Lender. and cach Lender irrevocably
consents hereto:

(e} such Defaulting Lender shall not have the right to vole on any issue on which voling is
required (other than to ﬂ1c c\tcml e:'\quassh pi'o".ldl:d in Sc:c:hon 902{33)} and the Commitment and
Revolving Exposur s of such Defaulting Lender
shall not be included in dctcmlmmg whc’tiler the chmrod Lenders have taken or may take any action
hereunder or under any other Loan Document; provided that, except as otherwise prmrldml in Section
9.02, this clause (b) 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 ¢ach Lender directly affected
thereby:

(d) if any LC Exposure exists at the time such Lender becomes a Defaulting Lender then:

(i) all or any part of the LC Exposure of such Defaulting Lender shall be reallocated
among the non-Defaulting Lenders in accordance with their respective Applicable Percentages
but only (x) to the extent that such reallocation does not. as to any non-Defaulting Lender. cause
such non-Defaulting Lender’s Revolving Exposure to exceed its Revolving Commitment;
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{11} if the reallocation deseribed in clause {1) above cannot, or can only partially. be
effected, the Borrower shall within one (1) Business Day following notice by the Administrative
Agent cash collateralize, for the benefit of the Issuing Bank, the Borrower’s obligations
corresponding to such Defaulting Lender’s LC Exposure (after giving effect to any partial
reallecation pursuant to clause (1) above) in accordance with the procedures set forth in Section
2.06(7) for so long as such LC Exposure is outstanding;

{iit)  if the Borrower cash collateralizes any portion of such Defaulting Lender’s LC
Lixposure pursuant to clause (11) above, the Borrower 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:

tivl  if the LC Exposure of the non-Defaulting Lenders is reallocated pursuant o
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-Deflaulting Lenders™ Applicable Percentages: and

v) if' all or any portion of such Defaulting Lender’s LC Exposure is neither
reallocated nor cash collateralized pursuant to clause (i) or (ii) above, then, without prejudice to
any rights or remedies of the Issuing Bank or any other Lender hereunder, all letter of eredit fees
payable 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 reallocated and/or
cash collateralized: and

(5] so long as such Lender is a Defaulting Lender. the Issuing Bank shall not be required to
issue, amend, renew. exiend or merease any Letter of Credil, unless it is satisfied that the related
exposure and such Defaulting Lender’s then outstanding LC Exposure will be 100% covered by the
Commitments of the non-Defaulting Lenders and/or cash collateral will be provided by the Borrower in
accordance with Scetion 2.20{d). and LC Exposurc related to any newly issued or increased Letter of
Credit shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.200d)(i)
{and such Defaulting Lender shall not participate therein).

If (i) a Bankruptey Event or a Bail-In Action with respect o thea Lender Parent-ed-srytender
shall oceur following the date hereof and for so long as such event shall continue or (ii) the ssuing Bank
has a good faith beliet that any Lender has defaulted in fultilling its obligations under one or more other
agreements in which such Lender commits to extend credit, the [ssuing Bank shall not be required to
issue, amend or increase any Letter of Credit, unless the Issuing Bank shall have entered into
arrangements with the Borrower or such Lender, satisfactory to the Issuing Bank to defease any risk to it
in respect of such Lender hercunder.

In the cvent that cach of the Administrative Agent. the Borrower and the Issuing Bank agrees that
a Defaulting Lender has adequately remedied all matters that caused such Lender to be a Defaulting
Lender, then LC Exposurc of the Lenders shall be readjusted to reflect the inclusion of such Lender’s
Revelving Commitment and on the date of such readjustment such Lender shall purchase at par such of
the Loans of the other Lenders 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. Retumed Pavments. If, after receipt of any payment which is applied to the
payvment of all or any part of the Obligations (including a payment effected through exercise of a right 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 proceeds is invalidated, declared
fraudulent, set aside, determined to be void or voidable as a preference, impermissible setoff, or a
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diversion of trust funds, or for any other reason (including pursuant to any scitlement 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 shall continue in full force as if such
payvment 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 pavment or application of
proceeds. The provisions of this Section 2.21 shall survive the termination of this Agresment.

SECTION 2.22, C g8 g : s. Bach Lender or Affiliate thereof
providing Banking Services for, or having Swa;:n Agreements with. any Loan Party or any Subsidiary or
Alffiliate of a Loan Parly shall deliver to the Adminstrative Agent, pmmpll) 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 Parly or Subsidiary or Affiliate
thereof  to such Lender or Affiliate (whether matured or unmatured, absolute or contingent). In
furtherance of that requirement, each such Lender or Affiliate thereol shall fumish 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 respeet of such Banking Services Obligations and Swap Agresment
Obligations. The most recent information provided to the Administrative Agent shall be used in
determining which tier of the waterfall, contained in Section 2.18(b), such Banking Services Obligations
and/or Swap Aqrea‘nent Obligations will be placed. For the avoidance of doubt. so long as Chase or its
Agent, neither Chase
ith, any Loan | 1
described in this

be 1<:tluu':x1 to prml:ls- ‘l]'l\ noti
Swap Agreements.

cetion 2.22 in respect of such inking Services or

ARTICLE III

Representations and Warrantics

Each Loan Party represents and warrants to the Lenders that {(and where applicable.
agrees):

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 all requisite power and authority to carry on its business as now conducted and, is
qualified to do business in, and is in good standing in. every jurisdiction where such qualification is
required.

SECTION 3.02. Authorization; Enforceability. The Transactions are within each Loan
Party’s corporate or other organizational powers and have been duly authorized by all necessary
corporate or other organizational actions and, if required, actions by equity holders. Each Loan
Diocument to which cach Loan Party is a party has been duly exceuted and delivered by such Loan Party
and constitutes a legal, valid and binding obligation of such Loan Party, enforceable in accordance with
its terms, subject to applicable bankruptey, insolvency. reorganization, moratorium or other laws
affecting creditors” rights generally and subject to general principles of equity, regardless of whether
considered in a proceeding in equity or at law.

SECTION 32.03. 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 o the Loan Documents and the filing of Form 8-K
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with the SEC. (b} will not violate any Requirement of Law applicable to any Loan Party or any
Subsidiary, (¢) will not vielate or result in a default under any indenture, agreement or other instrument
binding upon any Loan Party or any Subsidiary or 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 imposition of, or other 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. Financial Condition: No Material Adverse Change.

{a) The Borrower has heretofore furnished to the Lenders its consolidated balance sheet
and statements of income. stockholders equity and cash flows (i) as of and for the Fiscal Year ended
December 31, 2018 reported on by Plante & Moran, PLLC, independent public accountants, and (ii) as of
and for the Fiscal Quarter and the portion of the Fiscal Year ended September 30, 2019, certified by a
Financial Officer. Such financial statements present fairly, in all material respects, the financial position
and results of operations and cash flows of the Borrower 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 thal has had, or could reasonably be
expected to have, a Material Adverse Effect, since December 31, 2018,

SECTION 3.05. Properties.

{a) As of the date of this Agreement, Schedule 3.05 sets forth the address of each parcel
of real property that is owned or leased by any Loan Party. Each of such leases and subleases is valid
and enforceable in accordance with its terms and is in full force and effect. and to the best of Borrower’s
information no material defanlt by any Loan Party to any such lease or sublease exists. Fach of the Loan
Partics and cach Subsidiary has good and indefcasible title to, or valid leaschold interests in, all of its real
and personal property, free of all Liens other than those permitted by Section 6.02.

(b} FEach Loan Party and each Subsidiary owns, or is licensed to use, all trademarks.
tradenames. copyrights. patents and other intellectual property necessary to its business as currently
conducted, a correct and complete list of which, as of the date of this Agreement, is set forth on Schedule
3.05, and the use thereof by cach Loan Party and cach 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
arc not subject to any licensing agreement or similar arrangement other than in the Ordinary Course of
Business as required to operate the franchise concepl pursuant to the Franchise Agreements and
Franchisee Development Agreements.

SECTION 3.06. Litigation and Environmental Matters.

fa) There are no actions, suits or proccedings by or before any arbitrator or
Governmental Authority pending against or, to the knowledge of any Loan Party, threatened agamst or
affecting any Loan Party or any Subsidiary (1) as to which there is a reasonable possibility of an adverse
determination and that, if adversely determined, could reasonably be expected, individually or in the
aggregate. to result in a Material Adverse Effect or (i) that involve any Loan Document or the
Transactions.

th) (i) No Lomn Party or any Subsidiary has received notice of any claim with respect to

any Environmental Liability or knows of any basis for any Environmental Liability and (ii) and except
with respect to any other matiers that, mdividually or m the aggregate, could not reasonably be expected
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to result in a Material 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 Environmental Law (B) has become subject to any Environmental Liability, (C) has
received notice of any claim with respect to any Environmental Liability or (I2) knows of any basis for
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 Agresments: No Default. Except where the
failure to do so. individually or in the aggregate, could not reasonably be expected to result in a Material
Adverse Effect, each Loan Party and each Subsidiary is in compliance with (i) all Requirement of Law
applicable to it or its property and (ii) all indentures, agreements and other instruments binding upon it or
its property. No Default has oceurred and is continuing.

SECTION 3.08. Investment Company Status. MNo Loan Party or any Subsidiary 1s an
“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 all Tax returns and reports required to have been filed and has paid or caused to be paid all
Taxes required 1o 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 applicable, 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 15 reasonably expected to
accur that, when taken together with all other such ERISA Events for which lability s reasonably
expeeted to occur, could reasonably be expected to result in a Material Adverse Effect. The present
value of all accumulated 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
financial statements reflecting such amounts, exceed the fair market value of the assets of such Plan.

SECTION 3.11. Disclosure. (a) The Loan Parties have disclosed to the Lenders all
agreements, instruments and corporate or other restrictions to which any Loan Party or any Subsidiary is
subject, and all other matiers known to it, that, individually or in the aggregate, could reasonably be
expected to result in a Material Adverse Effect. None of the reports, financial statements, certificates or
other information furmished 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 material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that, with respect to projected
financial information, the Loan Partics represent only that such information was prepared in good faith
hased upon assumptions believed to be reasonable at the time delivered and, if such projected financial
information was delivered prior to the Effective Date, as of the Effective Date.

(b} As of the Sccond Amendment Effective Date, the information included in the Beneficial
COmnership Certification is true and correct in all respects.
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SECTION 2.12. Material Agreements. All material agreements and contracts 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 (for the avoidance of doubt, Schedule 3,12 does not melade a list of each individual
Franchise Agreement). Mo Loan Party or any Subsidiary is in default in the performance. observance or
fulfiliment of any of the obligations, covenants or conditions contained in (1) any material agreement to
which it is a party (including without limitation each Franchise Development Agrecment and each
Franchisee Agreement) or (ii) any agreement or instrument evidencing or governing Indebiedness in
excess of $500:8081.000.000.

SECTION 3.13. Solvency. (a) Immediately after the consummation of the Transactions
1o oceur on the Effective Date, (i) the fair value of the assets of cach Loan Party, at a fair valuation, will
exceed its debts and labilities, subordinated. contingent or otherwise: (ii) the present fair saleable 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 labilities, subordinated. contingent or otherwise, as such debts
and other liabilities become absolute and matured: (i1} cach Loan Parly will be able 1o 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.

ib) No Loan Farty intends to, nor will permit any Subsidiary to. and no Loan Party
believes that it or any Subsidiary will, incur debts bevond its ability to pay such debts as they mature.
taking into account the timing of and amounts of cash to be received by it or any such Subsidiary and the
timing of the amounts of cash to be pavable 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 all insurance
maintained by or on behalf of the Loan Partics and their Subsidiaries as of the Effective Date (excluding
policies of malpractice msurance obtained by Franchisees pursuant to the terms of the Franchise
Agreements which name Borrower as an additional insured). As of the Sccond Amendment Effective
Date, all premiums in respect of such insurance have been paid. The Loan Parties believe that the
insurance maintained by or on behalf of the Loan Partics and their Subsidiarics is adequale and is
customary for companies engaged in the same or similar businesses operating in the same or similar
locations.

SECTION 2.15. Capitalization and Subsidiaries. Borrower has filed all required filings
with the SEC and those contain true and accurate information setting forth the Loan Parties’
capitalization. All of Borrower’s issucd Equity Interests are validly issued. outstanding, fully paid and
non-assessable. The Loan Parties own only one Subsidiary and all of its issued and outstanding Equity
Interests owned by Borrower have been duly authorized and issued and are fully paid and non-assessable.

SECTION 3.16. Security Interest in Collateral. The provisions of this Agreement and
the other Loan Documents create legal and valid Liens on all the Collateral in favor of the Administrative
Agent. for the benefit of the Secured Partics, and such Liens constitute perfected and continuing Licns on
the Collateral, securing the Secured Obligations, enforceable against the applicable Loan Party and all
third partics, and having priority over all other Liens on the Collateral except in the case of (a) Permitted
Encumbrances, to the extent any such Permitted Encumbrances would have priority over the Liens in
favor of the Administrative Agent pursuant to any applicable law or agreement and (b) Licns 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 Collateral.
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SECTION 3.17. Employment Matters. As of the Second Amendment 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 material violation of the Fair Labor Standards Act or
any other applicable federal, state, local or foreign law dealing with such matters. All payments due from
any Loan Party or any Subsidiary. or for which any material claim may be made against any Loan Party
or any Subsidiary, on account of wages and employes health and welfare insurance and other benefits,
have been paid or acerued as a liability on the books of such Loan Party or such Subsidiary.

SECTION 3.18. Margin Regulations. No Loan Party is engaged and will not engage. principally
or as one of ils 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 amy
Borrowing or Letter of Credit hereunder will be used 1o buy or carry any Margin Stock. Following the
application of the proceeds of ecach Borrowing or dmwmg under cach 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.

SECTION 3.19. Use of Proceeds. The proceeds of the Loans have been used and will be used.
whether directly or indirectly as set forth in Section 5.08,

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

SECTION 321, 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. ils
Subsidiaries and their respective directors, officers. emplovees 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, ils emplovees and agents, arc in compliance with
Anti-Corruption Laws and applicable Sanctions in all material respects.  None of (a) any Loan Party,
any Subsidiary, any of their respective directors or officers or employees, or (b) to the 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 hercby, is a Sanctioned Person.
Mo Borrowing or Letter of Credit. use of proceeds, Transaction or other transaction contemplated by this
Agreement or the other Loan Documents will vielate Anti-Corruption Laws or applicable Sanctions.

SECTION 3.22. EEA Financial Institutions. MNo Loan Party is an EEA Financial Institution.

SECTION 3.23. Plan Asscts: Prohibited Transactions . None of the Loan Partics or any of their
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 give rise te a non-cxempt prohibited transaction under Section 406 of ERISA or Section 4975 of the
Code.

SECTION 3.24, Affiliate Transactions. Except as set forth on Schedule 3.24 or set forth in one
or more SEC filings, as of the date of this Agreement. there are no existing or proposed agreements,

arrangements, understandings or transactions between any Loan Party and any of the officers, members,
managers, directors. parents. employees or Affiliates (other than Subsidiaries) of any Loan Party or any
members of their respective immediate families, and none of the foregoing Persons are directly or
indirectly indebted to or have any direct or indirect ownership, partnership, or voting interest in any
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Affiliate of any Loan Party or any Person with which any Loan Party has a business relationship or which
competes with any Loan Party.

SECTION 325 Franchise Representations. Each Franchise Agreement with respect to a
Chiropractic Care Facility operated by a Franchisee is in full force and effect, and to the Loan Parties”
knowledge no event has occurred and no circumstances exist as a result of which Franchisee to a
Franchise Agreement has any right to terminate or suspend its Franchise Agreement.

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 Loan Documents. The Administrative Agent {or its counsel)
shall have received (1) from cach party hereto either (A) a counterpart of this Apreement signed
on behalf of such party or (B) written evidence satisfactory to the Administrative Agent (which
may include fax or other ¢lectronic transmission of a signed signature page of this Agreement)
that such party has signed a counterpart of this Agreement and (i) duly executed copies of the
Loan Documents and such other certificates, documents, mstruments and agreements as the
Administrative Agent shall reasonably request in connection with the transactions contemplated
by this Agreement and the other Loan Documents, mcluding any promissory noles requested by a
Lender pursuant to Section 2.10 payable to the order of each such requesting Lender and a
written opinion of the Loan Parties” counsel, addressed to the Administrative Agent, the Issuing
Bank and the Lenders, all in form and substance satisfactory to the Administrative Agent.

{b) Financial Statements and Forccasts. The Lenders shall have received (1) audited
consolidated financial statements of Borrower for the 2017 and 2018 Fiscal Years, (i) unaudited
interim consolidated financial statements of Bommower for cach Fiscal Quarter ended after the
date of the latest applicable financial statements delivered pursuant to clause (i) of this paragraph
as to which such financial statements arc available, and such financial statements shall not, in the
reasonable judgment of the Administrative Agent, reflect any material adverse change in the
consolidated financial condition of Borrower. as reflected in the audited, consolidated financial
statements described in clavse (1) of this paragraph and (iii) satisfactory Forecasts through 2020.

{e)  Closing Cerificates; Certified Certificate of Incorporation, Good Standing
Certificates. The Administrative Agent shall have received (i) a certificate of each Loan Party.
dated the Effective Date and executed by ils Secretary or Assistant Secretary, which shall (A)
certify the resolutions 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 case of the Borrower, ils Financial Officers,
and (C) contain appropriate attachments. including the charter, articles or certificate of
organization or incorporation 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 bylaws or
operaling, management or parlnership agreement, or other organizational or goveming
documents, and (i) a long form good standing certificate for each Loan Party from its
Jurisdiction of organization.
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{d) No Default Certificate. The Administrative Agent shall have received a certificate.
signed by the a Financial Officer of the Borrower, dated as of the Effective Date (i) stating that
no Default has oceurred and 15 continuing, (i1) stating that the representations and warranties
contained in the Loan Documents are true and correct as of such date. and (iit) certifving as to
any other factual matters as may be reasonably requested by the Administrative Agent,

te) Fees. The Lenders and the Administrative Agent shall have received all fees
required to be paid, and all expenses required to be reimbursed for which invoices have been
presented {including the reasonable fees and expenses of legal counsel). on or before the
Eftective Date.  All such amounts will be paid with proceeds of Loans made on the Effective
Date and will be reflecied in the funding instructions given by the Bomower 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 scarch in the jurisdiction of organization of cach Loan Party and cach jurisdiction where
assets of the Loan Parties are located. and such search shall reveal 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 Agenl.

{g) Pay-Off Letter. The Administrative Agent shall have received satisfactory pay-off
letters for all existing [ndebtedness required to be repaid and which confirms that all Liens upon
any of the property of the Loan Parties constituting Collateral will be terminated concurrently
with such payment and all letters of credit issued or guaranteed as part of such Indebtedness shall
have been cash collateralized or supported by a Letter of Credit.

th) Funding Account. The Administrative Agent shall have reeeived a notice sefting
forth the deposit account of the Borrower (the “Funding Account™) to which the Administrative
Agent is authorized by the Borrower to transfer the proceeds of any Borrowings requested or
authorized pursuant to this Agreement.

(i) Solvency. The Administrative Agent shall have received a solvency certificate
signed by a Financial Officer dated the Effective Date in form and substance reasonably
satisfactory to the Administrative Agent.

i) Pledged Equity Interests: Stock Powers: Pledged Notes. The Administrative Agent
shall have received (i) the certificates. if any, representing the Equity Interests pledged pursuant
to the Sceurity Agreement, together with an undated stock power for cach such certificate
executed in blank by a duly authorized officer of the pledgor thereof and (i) each promissory
note (il 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.

k) Filings. Resistrations and Recordings. Each document (including any Uniform
Commercial Code financing statement) required by the Collateral Documents or under law 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 the Secured Parties, a perfected
Lien on the Collateral described thercin, prior and superior in right to any other Person (other
than with respect to Liens expressly permitied by Section 6.02), shall be in proper form for filing,
registration or recordation.
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{l) Insurance. The Administrative 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 3.10 of this Agreement and Section 4.12 of the
Security Agreement.

{m} Legal 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.

{n) USA PATRIOT Act, Ete. (i) The Administrative Agent shall have received. (x) at
least five (5) days prior to the Effective Date, all documentation and other information regarding
the Borrowers requested in connection with applicable “know your customer™ and anti-money
laundering rules and regulations, including the USA PATRIOT Act, to the extent requested in
writing of the Borrowers at least ten (10) days prior to the Effective Date. and (v) a properly
completed and signed IRS Form W-8 or W-9, as applicable, for cach Loan Party, and (11} to the
extent the Borrower qualify as a “legal entity customer™ under the Beneficial Ownership
Regulation, at least five (5) days prior fo the Effective Date, any Lender that has requested, in a
written notice to the Borrower at least theten (10) days prior to the Effective Date, a Beneficial
Ownership Certification in relation to the Borrower shall have received such Beneficial
Ownership Certification (provided that, upon the execution and delivery by such Lender of its
signalure page to this Agreement, the condition set forth in this clause (i1) shall be deemed to be
satisfied).

{o)  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 Borrower, the Lenders and the Issuing Bank of the Effcctive
Date, and such notice shall be conclusive and binding. Notwithstanding the foregoing, the obligations of
the Lenders to make Loans and of the Issuing Bank to issuc Letters of Credit hereunder shall not become
effective unless each of the foregoing conditions is satisfied (or waived pursuant to Section 9.02).

SECTION 4.02. FEach 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—eaew 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 shall be true and correct in all material respects with the same cffcct 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 applicable (it being understood and agreed that any
representation or warranty which by its terms is made as of a specified date shall be required to
be true and comect in all material respects only as of such specified date. and that any
representation or warranty which is subject to any materiality qualifier shall be required to be
true and correct in all respects).

{b) At the time of and immediately after giving effect to such Borrowing or the issuance,
amendment—resewal or extension of such Letter of Credit, as applicable, no Default shall have
occurred and be continuing.

{¢) Mo event shall have occurred and no condition shall exist which has or could be

reasonably expected to have a Malerial Adverse Effect,
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Each Borrowing and each issuance, amendment—sesewal or extension of a Letter of Credit shall be
deemed 1o constitule a representation and warranty by the Borrower on the date thereof as 1o the matters
specified in paragraphs (a) and (b) and {c) of this Section.

Notwithstanding the failure to satisfy the conditions precedent set forth in paragraphs (a) or (b) or (c) of
this Section, unless otherwise directed by the Required Lenders, the Administrative Agent may, but shall
have no obligation to, continue to make Loans and an Issuing Bank may. but shall have no obligation to.
issue, amend—senew or extend, or cause to be issued, amended—senewed or extended, any Letter of Credit
for the ratable account and risk of Lenders from time to time if the Administrative Agent believes that
making such Loans or issuing, amending—seses-ne or exlending, or cavsing the issuance, amendment:
resewal or extension of, any such Letter of Credit is in the best interests of the Lenders.

ARTICLE V
Affirmative Covenants

Until all of the Secured Obligations shall have been Paid in Full, each Loan Party
exeeuling this Agreement covenants and agrees, jointly and severally with all of the other Loan Parties,
with the Lenders that:

SECTION 5.01. Financial Statements and Other Information. The Borrower will
fumish to the Administrative Agent and cach Lender:

{a) within one hundred twenty (120) days following the end of each Fiscal Year, a
consolidated balance sheet and related statements of operations. cash flows and owners' equity
showing the financial position of the Borrower and its Subsidiaries as of the close of such fiscal
year and the consolidated resulls of its operations during such vear and sctting forth in
comparative form the corresponding figures for the prior fiscal year, which consolidated balance
sheet and related statements of operations, cash flows and owners' equity shall be audited by
independent public accountants of recognized national standing and accompanied by an opinion
of such accountants (which opinion shall not be qualified as to scope of audit or as to the status
of the Borower or any Subsidiary as a going concern. other than solely with respect to, or
resulting solely from an upcoming maturity date under any series of Indebtedness occurring
within one year from the time such opinion is delivered) to the effect that such consolidated
financial statements fairly present, in all material respects, the financial position and results of
operations of the Borrower and its Subsidiaries on a consolidated basis in accordance with
GAAP (it being understood that the delivery by Borrower of annual reports on Form 10-K of
Borower and its consolidated Subsidiaries (including delivery by way of providing to the
Administrative Agent the URL link to Borrower's wobsite or SEC's website where such reports
are posted ) shall satisfy the requirements of this Section 5.04(a) to the extent such annual reports
include the information specified herein):

{b) within sixty (60} days following the end of cach of the first three Fiscal Quarters of
each fiscal year), a consolidated balmce sheet and related statements of operations and cash
flows showing the financial position of the Borrower and its Subsidiarics as of the close of such
Fiseal Quarter and the consolidated results of its operations during such Fiscal Quarter and the
then-clapsed portion of the fiscal year and sctting forth in comparative form the coresponding
figures for the corresponding periods of the prior fiscal vear, all of which shall be in reasonable
detail and which consclidated balance sheet and related statements of operations and cash flows
shall be certified by a Financial Officer of the Borrower on behall of the Borrower as faily
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presenting, in all material respects, the financial position and results of operations of the
Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP (subject to
normal vear-end audit adjustments and the absence of footnotes) (it being undersiood that the
delivery by Bormmower of quarterly reports on Form 10-0Q) of Borrower and its consolidated
Subsidiaries (including delivery by way of providing to the Admmistrative Agent the URL link
to Borrower’s website or SEC's website where such reports are posted) shall satisfy the
requirements of this Section 3.04(b) to the extent such quarterly reports include the information
specified hercin):

{e) (x) concurrently with any delivery of financial statements under paragraphs (a) or (b)
above, a certilicate of a Financial Officer of the Borrower (i) certifying that no Event of Default
or Default has occurred or, if such an Event of Default or Default has occurred, specifving the
nature and extent thereol and any corrective action taken or proposed to be taken with respect
thereto. and (ii) in the case of the financial statements delivered under clause (a) and (b) setting
forth reasonably detailed caleulations demonstrating compliance with Section 6,12, (y)
concurrently with any delivery of financial statements under paragraph (a) above, if the
accounting firm is not restricted from providing such a cerlificate by ils policy office, a
certificate of the accounting firm opining on or certifying such statements stating whether they
obtained knowledge during the course of their examination of such statements of any Detault or
Event of Default (which certificate may be limited to accounting matters and disclaim
responsibility for legal inlerpretations) and () concurrently with any delivery of financial
statements under paragraphs (a) or (b) above, a copy of a customary management's discussion
and analysis with respect to such linancial statements (it being understood that the delivery by
Borrower of reports on Form 10-0) or Form 10-K of Heldings or the Bormower and its
consolidated Subsidiaries shall satisfy the requirements of this Section 5.04(c)(z) to the extent
such reports include such management's discussion and analysis):

{d) as soon as available. but in any event no later than one hundred twenty (120) days after the
end of each Fiscal Year of the Borrower, a copy of the plan and forecast (including a projected
consolidated and consolidating balance sheet, income statement and cash flow statement) of the
Borrower for each month of the upcoming Fiscal Year (the “Forecasts™) i form reasonably
satisfactory to the Administrative Agent:

{e) as soon as possible and in any event within sixty (60) days after the end of cach Fiscal
Quarter, Borrower™s “score card™ report identifying, at a minimum, same store sales, and such
other information reasonably requested by Administrative Agent and generally consistent with
information previously provided to the Lenders in connection with Loans:

{(f) promptly following any request therefor, (x) such other information regarding the
operations, changes in ownership of Equity Interests (to the extent known), 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 (through Administrative Agent) 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 laondering rules and regulations, including the USA PATRIOT Act
and the Beneficial Ownership Eegulation; and

{g) promptly after any request therefor by the Administrative Agent or any Lender.
copies of (i) any documents described in Section 101(k)( 1) of ERISA that the Borrower or any
ERISA Affiliate may request with respect to any Multiemplover Plan and (ii) any notices
described in Section 101(111) of ERISA that the Borrower or any ERISA Affiliate may request
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with respeet to any Multiemployer Plan; provided that if the Borrower or any ERISA Affiliate
has not requested such documents or notices from the administrator or sponsor of the applicable
Multiemployer Plan, the Borrower or the applicable ERISA Affiliate shall promptly make a
request for such documents and notices from such administrator or sponsor and shall provide
copies of such documents and notices promptly after receipl thereof.

The Borrower represents and warrants that each of it and its Controlling and Controlled entities,
in each case, if any (collectively with the Bomrower, the “Relevant Entities™), either (i) has no
SEC registered or unregistered, publicly traded securities outstanding, or (i) files is financial
statements with the SEC and/or makes its financial statements available to potential holders of its
seeurities, and, accordingly, the Bommower hereby (i) authorizes the Administrative Agent to
make the financial statements to be provided under Sections 5.01{a) and (b} above, along with
the Loan Documents, available to Public-Siders and (i1) agrees that at the time such financial
statements are provided hereunder. they shall already have been made available to helders of any
such securities. The Borrower will not request that any other material be posted lo Public-Siders
without expressly representing and warranting to the Administrative Agent in writing that such
materials do not constitule 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
Borrower request that the Administrative Agent make available to Public-Siders budgets or any
certificales. reports or caleulations with respect 1o the Borrower’s compliance with the covenants
contained herein.

SECTION 5.02. Notices of Material Events. The Borrower will furnish to the
Administrative Agent and each Lender prompt written notice of the following:

{a) the occurrence of any Default;

by receipt of any notice of any investigation by a Governmental Authority or any
litigation or proceeding commenced or threatenced against any Loan Party or any Subsidiary that
(1) seeks damages in excess of $3,000,000, (i) seeks injunctive relief, (i) is asserted or
instituted against any Plan, its fiduciaries or its assets, (iv) alleges criminal misconduct by any
Loan Party or any Subsidiary. (v) alleges the violation of, or seeks to impose remedies under, any
Environmental Law or related Requirement of Law, or secks to impose Environmental Liability.
(vi) asserts liability on the part of any Loan Party or any Subsidiary in excess of S1O0O,000 in
respect of any tax. fee. assessment. or other governmental charge. or (vii) involves any product
recall:

{€) any material change in accounting or financial reporting practices by the
Borrower or any Subsidiary;

{d)  the occurrence of any ERISA Event that, alonc or together with any other ERISA
Events that have oceurred. could reasonably be supected to result in liability of the Loan Partics
and their Subsidiaries in an aggrepate amount exceeding $1,000,000;

{e) any other development that results in, or could reasonably be expected to result
in, a Material Adverse Effect;

(f) any development that results in, or could reasonably be expected to result in, the

termination of that number of Franchise Agreements which, in the aggregate, generale licensing
revenues in excess of $500,000 annually:
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ig) any change n the information provided in the Beneficial Ownership
Certification that would result in a change to the list of beneficial owners identified in parts ()
or (d) of such certification.

Each notice delivered under this Section (i) shall be in writing, (ii) shall contain a heading or a reference
line that reads “Notice under Section 5.02 of the Credit Agreement dated February 28, 2020 and (iii)
shall be accompanied by a statement of a Financial Officer or other executive officer of the Borrower
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: Conduet of Business. Each Loan Party will, and will cause
each Subsidiary to. (a) do or cause to be done all things necessary to preserve. renew and keep in full
foree and effect 1ls legal existence and the rights, qualifications, licenses, permils, franchises,
governmental authorizations, intellectual property rights, licenses and permits material to the conduct of
ils business, and maintain all requisite authority to conduct ils business in each jurisdiction in which its
business 18 conducted: provided that the foregoing shall not prohibit any merger. consolidation.
liquidation or dissolution permitied under Section 6.03 or any sale of assets permitied under Section 6.05
and (b) carry on and conduct its business in substantially the same manner and in substantially the same
fields of enterprise as it is presently conducted.

SECTION 5.04. Pavment of Obligations. Each Loan Party will. and will cause cach
Subsidiary to, pay or discharge all Material Indebtedness and all other material 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 ils books adequate reserves with respect thereto in accordance with GAAP
and (c) the failure to make payment pending such contest could not reasonably be expected to result in a
Material Adverse Effect; provided, however, that each Loan Party will, and will cause each Subsidiary
to, remit withholding taxes and other payroll taxes to appropriate Governmental Authoritics 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 1o, keep and maintain all property material to the conduct of its business in good working
arder and condition, ordinary wear and tear excepted.

SECTION 5.06. Books and Records: Inspection Rights, Each Loan Party will, and will
cause cach Subsidiary to, (a) keep proper bocks of record and account in which full, true and correct
entries are made of all dealings and transactions i 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, lawyers, agents and appraisers
retained by the Administrative Agent). upon reasonable prior notice (but not more than two times per
calendar year so long as No Fvent of Default has occurred and is continuing), to visit and inspect its
properties, conduct at the Loan Party’s premises ficld examinations of the Loan Party’s assets. liabilities.
books and records, mcluding examining and making extracts from its books and records, environmental
assessment reports and Phase [ or Phase 11 studies, and to discuss its affairs. finances and condition with
its officers and mdependent accountants, all at such reasonable times and as often as reasonably
requested. The Loan Parties acknowledge that the Administrative Agent, after exercising its rights of
inspection, may prepare and distribute to the Lenders certain Reports pertaining to the Loan Parties”
assets for internal use by the Administrative Agent and the Lenders.

SECTION 5.07. Compliance with Laws and Material Contractual Obligations. Each
Loan Party will, and will cause cach Subsidiary to, (1) comply with cach Requirement of Law applicable
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to it or its property {ncluding without limitation Environmental Laws) and (i1) perform in all material
respects its obligations under material agresments (including without limitation each Franchise
Development Agreement and each Franchisee Agreement) to which it is a parly, 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-Commuption
Laws and applicable Sanctions.

SECTION 5.08. Use of Proceeds.

{a) The proceeds of the Loans and the Letters of Credit will be used only for (i) gencral
corporate purposes and working capital needs of the Borrower. (ii) to refinance certain existing
indebtedness of the Loan Parties, asd-(iii) to finance Chiropractic Care Facility acquisitions, renovations,
and development costs and (iv) Chlw[lr.n:.lu. Care Facility and similar chiropractic or health and wellness
concept acquisitions and to reacquire ruszmna.] development rights. No part of the procmc:ds of:m'\. Loan
and no Letter of Credit will be used, whether directly or mdlrc:l.l];, for any purpose that entails a
viclation of any of the regulations of the Federal Reserve Board. including Regulations T. U and X

(b} The Borrower will not request any Borrowing or Letter of Credit, and the Borrower shall
not use, and shall procure that its Subsidiaries and 1ts or their respective directors, officers. employces
and agents shall not use, the proceeds of any Borrowing or Letter of Credit (a) in furtherance of an offer.
pavment, promise to pay. or authorization of the payment or giving of money, or anything ¢lse of value,
to any Person in violation of any Anti-Corruption Laws. (b) for the purpose of funding, financing or
facilitating any activitics, business or transaction of or with any Sanctioned Person, or in any Sanclioned
Country, except to the extent permitted for a Person required to comply with Sanctions, or () in any
manner that would result in the violation of any Sanctions applicable to any party hereto.

SECTION 5.00. Accuracy of Information. The Loan Parties will ensure that any
information, including financial statements or other documents., furnished to the Admmnistrative Agent or
the Lenders in connection with this Agreement or any other Loan Document or any amendment or
modification hercof or thercof or waiver hereunder or thercunder contains no material misstatement of
fact or omits to state any material fact necessary to make the statements thercin, in the light of the
circumstances under which they were made, not misleading. and the furnishing of such information shall
he deemed to be a representation and warranty by the Borrower on the date thereof as to the matters
specified in this Section 5.09; provided that, with respect to the Forecasts, the Loan Parties will cause the
Forecasts 1o be prepared in gooed faith based upon assumptions believed to be reasonable at the time,

SECTION 5.10. Insurance. Fach Loan Party will, and will cause each Subsidiary to,
maintain with financially sound and reputable carricrs having a financial strength rating of at least A- by
AM. Best Company (a) insurance in such amounts (with no greater risk retention) and against such risks
(including loss or damage by fire and loss in transit; thefl, burglary, pilferage, larceny, embezzlement.
and other criminal activities; business interruption; and general lability) and such other hazards, as is
customarily maintained by companies of established repute engaged in the same or similar businesses
operating in the same or similar locations and (b) all insurance required pursuant to the Collateral
Documents. The Borrower will fumnish to the Lenders, upon request of the Administrative Agent, but no
more frequently than annually unless a Default or an Event of Default exists, information in reasonable
detail as to the insurance so maintained by Borrower.

SECTION 5.11. Intentionally Omitted.

SECTION 5,12 Casualty and Condemnation. The Borrower (a) will fumish to the
Administrative Agent and the Lenders prompt writlen notice of any casualty or other insured damage to
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any material portion of the Collateral or the commencement of any action or proceeding for the taking of
any material portion of the Collateral or interest therein under power of eminent domain or by
condemmnation or similar proceeding and (b) will 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 5.13. Depository Banks. Ss-esbeloredareh 212000 saehlach Loan Party
will maintain the Administrative Agent as its principal depository bank, including for the maintenance of
operating, administrative, caxh manag&m:nt c{ﬂlectwn ac.twnt} and uther d:pm.nl ac.cuunla ﬁur Ihu
conduct of its business.
bank products 1o the Hurrm'r::r and its ‘)tﬂnl«ll.lrlu

SECTION 5.14. Additional Collateral; Further Assurances.

{a) Subject to applicable Requirements of Law, each Loan Party will cause cach of its
Subsidiaries formed or acquired after the date of this Agreement to become a Loan Party by executing a
Joinder Agreement within ten (10) days of such formation or acquisition. Upon execution and delivery
thereof, each such Person (i) shall automatically become a Loan Guarantor hereunder and thereupon shall
have all of the rights, benefits, duties, and obligations in such capacity under the Loan Documents and
(i) 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 Collateral, meluding any
parcel of real 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 cach of ils Domestic Subsidiaries and (i) 63% (or such greater percentage that (1) could not
reasonably be expected to cause the undistributed earnings of such Foreign Subsidiary as determined for
1.5, federal income tax purposes to be treated as a deemed dividend to such Foreign Subsidiary's 115,
parent and (2) could not reasonably be expected to cause any material adverse tax consequences) of the
issued and outstanding Fquit} Interests entitled to vote (within the meaning of Treas. Reg. Section
1.956-2(c)2)) and 100% of the ssued and outslandmg Equity Interests not entitled to vote {within the
meaning of Treas. Reg. Section 1.956-2(ci2)) in each Foreign Subsidiary directly owned by the
Borrower or any Domestic Subsidiary to be subject at all times to a first priority, perfected Lien in favor
of the Administrative Agent for the benefit of the Administrative Agent and the other Secured Parties,
pursuant to the terms and conditions of the Loan Documents or other sccurity documents as the
Admimistrative Agent shall reasonably request,

{e) 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 the filing 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 Loan
Documents and to ensure perfection and priority of the Liens created or intended to be created by the
Collateral Documents, all in form and substance reasonably satisfactory to the Administrative Agent and
all at the expense of the Loan Parties. Notwithstanding the foregoing. at any time after an Event of
Drefault has occurred, each Loan Party will, upon the request of the Administrative Agenl, cause sach
Foreign Subsidiary to become a Loan Party and a Loan Guarantor and to grant Liens to the
Administrative Agent on ils assets and have the balance of its Equily Interests pledged to the
Administrative Agent.
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{d) If any material 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 Agresment
upon acquisition thereof), the Borrower will (i) notify the Administrative Agent and the Lenders thereof.
and, i requested by the Administrative Agent or the Required Lenders, cause such assets 1o be subjected
to a Lien securing the Secured Obligations and {ii) take. and cause cach applicable 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, all at the expense of the
Loan Parties,
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ARTICLE VI
Negative Covenants

Until all of the Secured Obligations shall have been Paid in Full, each Loan Party
executing this Agreement covenants and agrees, jointly and severally with all of the other Loan Partics.
with the Lenders that:

SECTION 6.01, Indebtedness. No Loan Party will, nor will it permit any Subsidiary to,
create, incur, assume or suffer to exist any Indebtedness, except:

{a) the Secured Obligations:
{b) Indebtedness cxisting on the date hereof and set forth in Schedule 6.01{excluding.
however, following the making of the mitial Loan hereunder, the Indebiedness to be repaid with

the proceeds of such Loans as mdicated on Schedule 6.01) and any extensions. renewals.
refinancings and replacements of any such Indebtedness in accordance with clause () hereof,
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{¢) Indebtedness of the Bomower to any Subsidiary and of any Subsidiary to the
Borrower or any other Subsidiary, provided that (i) Indebtedness of any Subsidiary that 15 not a
Loan Party to the Borrower or any other Loan Party shall be subject to Section 6.04 and (ii)
Indebtedness of any Loan Party to any Subsidiary that is not a Loan Party shall be subordinated
1o the Secured Obligations on terms reasonably satisfactory 1o the Administrative Agent,

{d) Guarantees by the Borrower of Indebtedness of any Subsidiary and by any Subsidiary of
Indebtedness of the Borrower or any other Subsidiary. provided that (i) the Indebtedness so
Guaranieed is permilted by this Section 6.01, (i) Guarantees by the Borrower or any other Loan
Party of Indebtedness of any Subsidiary that is not a Loan Party shall be subject to Section 6.04
and {iti) Guarantces permitted under this clause (d) shall be subordinated to the Secured
Obligations on the same terms, if any, as the Indebtedness so Guaranteed is subordinated to the
Secured Obligations;

{¢) Indebtedness of the 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), including Capital Lease Obligations and any Indebtedness 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. renewals and replacements of any such Indebtedness in
accordance with clause (f) below; provided that (i) such Indebtedness i incurred prior to or
within 120 days after such acquisition or the completion of such construction or improvement
and (ii) the aggregate principal amount of Indebtedness permitted by this clause (e) together with
any Refinance Indebtedness in respect thercof permitted by clause (f) below, shall not exceed
$-000-0002. 000,000 at any time outstanding;

() Indebtedness which represents extensions. renewals. refinancing or replacements
(such Indebtedness being so extended, renewed, refinanced or replaced being referred to herein
as the “Hefinance Indebtedness™) of any of the Indebtedness described in clauses (b). (€) and (j)
hereof {such Indebtedness being referred to herein as the *Original Indebledness™): provided that
{1) such Refinance Indebtedness does not increase the principal amount or interest rate of the
Onginal Indebtedness, (i) any Liens securing such Refinance Indebtedness are not extended to
any additional property of any Loan Party or any Subsidiary, (ii) no Loan Party or any
Subsidiary that is not originally obligated with respeet to repayment of such Original
Indebtedness is required to become obligated with respect to such Refinance Indebtedness, (iv)
such Refinance Indebledness does not result in a shortening of the average weighted maturity of
such Original Indebtedness. (v) the terms of such Refinance Indebtedness are not less favorable
to the obligor thereunder than the original terms of such Original 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 include subordination terms and
conditions that are at least as favorable to the Administrative Agent and the Lenders as those that
were applicable to such Original Indebiedness;

{g) Indebledness owed to any Person providing workers™ compensation, health,
disability or other emplovee benefits or property, casualty or liability insurance. pursuant to
reimbursement or indemnification obligations lo such Person, in cach case meurred 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 cach case provided in the Ordinary Course of
Business;




{i) Indebtedness assumed pursuant to acquisitions of one or mere Chiropractic Care
Facilities or of rights under a Franchise Development Agreement. in no case exceeding
$300.0002 000,000 at any time outstanding in the aggregate. provided such Indebtedness was not
created in contemplation of such acquisitions; and

) other Indebtedness in an aggregate principal amount not  exceeding
2,000,000 at any time outstanding-efwhieh-tadebiedaess, provided that the aggregate
prmclpal amwunt of such Indebtedness that is secured shall not exceed $500:000:and
e S AR Leas | OG0, 000,

SECTION 6.02. Liens. Mo 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 thereol, excepl:

{a) Liens created pursuant 1o any Loan Document;
{b) Permitted Encumbrances;

{¢) any Lien on any property or asset of the Borrower or any Subsidiary existing on the
date hereof and set forth in Schedule 6.02: provided that (i) such Lien shall not apply to any other
property or asset of the Borrower or any 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 capilal assets acquired, construgted or improved by the 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
120 days after such acquisition or the completion of such construction or improvement, (iii) the
Indebtedness secured thereby does not exceed the cost of acquiring, constructing or improving
such fixed or capital assets and {iv) such Liens shall not apply to any other property or assels of
the Borrower or any Subsidiary:

te) any Lien existing on any property or asset (other than Accounts and Inventory unless
such Lien on Accounts and Inventory are pursuant to Indebtedness permitted under Section
6.00(1)) prior to the acquisition thereof by the Borrower or any Subsidiary; provided that (1) such
Lien is not ereated in contemplation of or in connection with such acquisition or such Person
becoming a Loan Party, as the case may be, (i) such Lien shall not apply to any other property or
asscts of the Loan Party and (1) 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,
and extensions. renewals and replacements thereof that do not increase the outstanding principal
amount thereof,

{f) Liens of a collecting bank arising in the Ordinary Course of Business under Seetion
4-208 of the UCC in effect in the relevant jurisdiction covering only the items being collected

upan;

| {g) Liens arising out of Sale and Leascback Transactions permitted by Scction 6.06: and
{h) Liens granted by a Subsidiary that is not a Loan Party in favor of the Bommower or

! another Loan Party in respect of Indebtedness owed by such Subsidiary: and
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(1) Licns sccuring Indebtedness permitied by Section 6.01()).

SECTION 6.03. Fundamental Chanpes,

{a) Mo Loan Party will merge into or consolidate with any other Person, or permit any
other Person to merge into or consolidate with it, or otherwise Dispose of all of its assets, or all or
substantially all of the stock of any of its Subsidiaries (in each case, whether now owned or hercafter
acquired). 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 the Borrower
may merge into the Borrower in a transaction in which the Borrower is the surviving entity, (ii) any Loan
Party (other than the Borrower) may merge into any other Loan Party in a transaction in which the
surviving entitv is a Loan Party, and (iii) any Subsidiary that is not a Loan Party may liquidate or
dissolve if the Borrower defermines in good faith that such liquidation or dissolution 1s in the best
interests of the Borrower and is not materially disadvantageous to the Lenders: provided that any such
merger mvalving a Person that 1s not a wholly owned Subsidiary immediately prior to such merger shall
not be permitted unless also permitted by Section 6.04.

{b) Mo Loan Party will consummate a Division as the Dividing Person, without the prior
wrilten consent of Administrative Agent, except that Borrower may transfer substantially all of the assets
of one or more Chiropractic Care Facilities to a Subsidiary for the purpose of consummating a
Disposition permitted under Section 6.03(h). Without limiting the foregoing, if any Loan Party that is a
limited liability company consummates a Division (with or without the prior consent of Administrative
Agent as required above), cach Division Successor shall be required to comply with the obligations set
forth in Section 5.14 and the other further assurances obligations set forth in the Loan Documents and
become a Loan Party under this Agreement and the other Loan Documents.

{c) Mo Loan Party will. nor will it permit any Subsidiary to, change its Fiscal Year or any
Fiscal Quarter from the basis in effect on the Effective Date.

{d) No Loan Party will change the accounting basis upon which its financial statements
are prepared.

SECTION 6.04. Investments, Loans. Advances, Guarantees and Acguisitions. Mo Loan
Party will. nor will it permit any Subsidiary to, form any subsidiary after the Effective Date, or purchase.
hold or acquire (including pursuant to any merger with any Person that was not a Loan Party and a
wholly owned Subsidiary prior to such merger) any Equity Interests, evidences of indebtedness 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 serics of transactions) any assets of any other Person constituting a business unit {whether through
purchase of assets, merger or otherwise), except;

{a) Permitted Investments, subject to control agreements in 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; provided that the
Loan Parties shall not be required to obtain control agreements for deposit accounts maintained
at banks that are not Lenders until 60 days following the Effective Date;

{h) nvestments in existence on the date hereof and described in Schedule 6.04;
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{c) investments by the Bomrower and the Subsidiaries in Equity Interests in their
respective Subsidiaries, provided that (i) any such Equity Interests held by a Loan Party shall be
pledged pursuant to the Security Agreement (subject to the limitations applicable to Equity
Interests of a Foreign Subsidiary referred to in Section 5.14) and (ii) the aggregate amount of
investments by Loan Parties in Subsidiaries that are not Loan Parties {logether with outstanding
intercompany loans permitted under Section 6.04(d) and outstanding Guarantees permitted under
Section 6.04(e)) shall not exceed $300,000 at any time outstanding (in each case determined
without regard to any write-downs or write-offs ).

{d) loans or advances made by any Loan Party to any Subsidiary and made by any
Subsidiary to a Loan Party or any other Subsidiary, provided that (i) any such loans and advances
made by a Loan Party shall be evidenced by a promissory note pledged pursuant to the Security
Agreement and (ii) the amount of such loans and advances made by Loan Partics to Subsidiarics
that are not Loan Parties (together with outstanding investments permitted under Section 6.04(c)
and outstanding Guarantees permitted under Section 6.04(¢)) shall not excoed $500.000 at any
time outstanding (in each case determined without regard to any write-downs or write-offs );

{e) Guarantees constituting Indebtedness permitted by Section 6.01, provided that the
aggregate principal amount of Indebtedness of Subsidiaries that are not Loan Parties that is
Guaranteed by any Loan Party (together with outstanding investments permitted under clause (ii)
to the provise to Section 6.04{c) and cutstanding intercompany loans permitted under clause (ii)
to the proviso to Section 6.04(d}) shall not exceed $300,000 at any time outstanding (in each case
determined without regard to any write-downs or write-offs )

ggrega
(i) 510,000,000 a
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ately prior to such date;
{g) notes pavable. or stock or other securities issued by Account Debtors to a Loan Party

pursuant Lo negotiated agreements with respect to seltlement of such Account Debtor’s Accounts
i the Ordinary Course of Business, consistent with past practices;

th) investments in the form of Swap Agreements permitted by Section 6.07;

(i) mvestments of any Person existing at the time such Person becomes a Subsidiary of
the Bormrower or consolidates or merges with the Borrower or any Subsidiary (including in
connection with a permitted acquisition), so long as such investments were not made in

contemplation of such Person becoming a Subsidiary or of such merger:

(j) investments received in connection with the disposition of assets permitted by
Section 6.05;

ik) investments constituting deposits described in clauses (c) and (d) of the definition of
the term “Permitted Encumbrances™, e¢

{l) acquisitions and-anvestmenis-deseribed-an-Seation-2-04ot Chiropractic Carc Facilitics
;_l_ml_ regional development temrtones: ,-_m;!
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{m) Chiropractic Care Facility and similar chiropractic or health and wellness concept
acquisitions and reacquisitions of regional development rights.

SECTION 6.05. Asset Sales. Mo Loan Party will, nor will it permit any Subsidiary to.
Dhispose of any assel, including any Equity Interest owned by it. nor will the Borrower permil any
Subsidiary to issue any additional Equity Interest in such Subsidiary (other than to the Borrower or
another Subsidiary in compliance with Section 6.04), excepl:

fa) Dhispositions of (1) Inventory in the Ordinary Course of Business, (i1) intellectual
property rights pursuant to a Franchise Agreement of Franchise Development Agreement in the
Ordinary Course of Business and (ii) used. obsolete, worn out or surplus Equipment or property
in the Ordinary Course of Business;

{b) Dispositions of assets to the Borrower or any Subsidiary. provided that any such
Dispositions involving a Subsidiary that is not a Loan Party shall be made in compliance with
Section 6.09,

{c) Dispositions of Accounts (excluding sales or dispositions in a factoring arrangement)
in connection with the compromise, settlement or collection thereof’

{d) Dispositions of Permitted Investments and other investments permitted by clauses (i)
and (k) of Section 6.04;

{e) Sale and Leaschack 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 the Borrower or any Subsidiary:

{g) Dispositions of assets (other than Equity Interests in a Subsidiary unless all Equity
Interests in such Subsidiary are sold) that are not penmitted by any other clause of this Section,
provided that the aggregate fair market value of all assets Disposed of in reliance upon this
paragraph (g) shall not exceed $3-000.0402.000.000 during any fiscal year of the Bormower; and

{h) Dispositions of one or more Chiropractic Care Facilities pursuant to a Franchise
Agreement of Franchise Development Agresment between the Borrower and a Franchisee or
Developer:

provided that all sales, transfers, leases and other dispositions permitted under this Section 6.05 (other
than those permitted by paragraphs (a)ii), (b). {d). (f) and (g) above) shall be made for fair value and for
at least 75% cash consideration. A Disposition of a Chiropractic Care Facility under paragraph (h) shall
be made for fair value and in accordance with sound business practices with respect to franchise
development or area development.

SECTION 6.06. Sale and Leaseback Transactions. Mo 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. real or personal, used or useful in ils business, whether now owned or hereafier
acquired. and thereafter remt or lease such property or other property that it intends to use for
substantially the same purpose or purposes as the property sold or transferred (a “Sale and Leaseback
Transaction™). except for any such sale of any fixed or capital assets by the Borrower or any Subsidiary
that 12 made for cash consideration in an amount not less than the fair value of such fixed or capital asset




and is consummated within 130 days afler the Bommower 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, enler into any Swap Agreement, except (a) Swap Agreements entered into to hedge or
mitigate risks to which the Borrower or any Subsidiary has actual exposure (other than those in respect of
Equity Interests of the Borrower or any Subsidiary), 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 respeet to any mlerest-bearing liability or investment of the
Borrower or any Subsidiary.

SECTION 6.08. Restricted Payments: Certain Pavments of Indebtedness.

ta) No Loan Party will, nor will it permit any Subsidiary to. declare or make, or agree to
declare or make, direetly or indireetly. any Restricted PaymenL or incur any obligation {contingenl or
atherwise) to do so, except (i) the Borrower may declare and pav dividends with respect to its common
stock pavable solely m additional shares of ils common stock, (i) Subsidiarics may declare and pay
dividends ratably with respect to their Equity Interests, (iii) the Borrower may make Restricted Payments,
not excesding 81,500,000 during any Fiscal Year, pursuant te and in accordance with stock option plans
ar other benefit plans for management or employees of the Borrower and its Subsidiaries, and (iv) if
there exists no Default or Event of Default. and to do so will not cause a Default or Event of Default. and
s0 long as Borrower is in pro forma compliance with the Financial Covenants set forth in Section 6.12
before and afler giving cffect therclo and after giving effcet to any Indebiedness incurred in connection
therewith, the Borrower may declare and make Restricted Payments to the holders of its Equity Interests.

{b) No Loan Party will. nor will it permit any Subsidiary to, make 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:
{1) payment of Indebledness created under the Loan Documents;

(i} pavment of regularly scheduled mterest and principal pavinents as and when due in
respect of any Indebtedness permitted under Section 6.01 and prepayment of Indebtedness
permitied under Section 6.01 so long as Borrower is i pro forma compliance with the financial
covenants sct forth in Section 6.12 both before and after giving offect to such prepayment.
provided that no payments in respect of the Subordinated Indebtedness shall be made to the
extent prohibited by the express subordination provisions thereol}

{ii1) refinancings of Indebtedness to the extent permitted by Section 6.01: and

{iv) payment of secured Indebtedness that becomes due as a result of the voluntary sale
or transfer of the property or assels securing such Indebiedness to the extent such sale or transfer
is permitted by the terms of Section 6.05.

SECTION 6.09. Transactions with Affiliates. Mo 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 ils
Affiliates, except (a) transactions that (i) are in the Ordinary Course of Business and (ii) are at prices and

84




on terms and conditions not less favorable to such Loan Party or such Subsidiary than could be obtained
ont an arm ‘s=length basis from unrelated third parties. (b) transactions between or among the Loan Parties
not involving any other Affiliate. (¢) any investment permitted by Sections 6.04(¢), 6.04(d) or 6.04(1), (d)
any Indebtedness permitted under Section 6.01(c). {e) any Restricted Payment permitted by Section 6.08.
(1) loans or advances to employees permitted under Section 6.044(f), (g) the payment of reasonable fees to
dircctors of the Borrower or any Subsidiary who are not employees of the Borrower or any Subsidiary.
and compensation and employee benefit arrangements paid to, and indemnities provided for the benefit
of, directors, officers or employees of the Borrower or its Subsidiaries in the Ordinary Course of
Business, and (h) any issuances 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 the Borrower’s board of directors.

SECTION 6,10, Restrictive Agreements. No Loan Party will, nor will it permil any
Subsidiary to, directly or indirectly enter into, incur or permit to exist anv 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 Equity Interests or to
make or repay loans or advances to the Borrower or any other Subsidiary or to Guarantee Indebtedness of
the Borrower or any other Subsidiary: provided that (i) the foregoing shall not apply to restrictions and
conditions imposed by any Requirement of Law or by any Loan Document, (ii) the foregoing shall not
apply 1o restrictions and condilions existing on the date 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), (1i1) the foregoing shall not apply to customary restrictions and conditions
contained in agreements relating to the sale of a Subsidiary pending such sale, provided such restrictions
and conditions apply only 1o the Subsidiary that s to be sold and such sale is permitied hereunder, (iv)
clause (a) of the foregoing shall not apply to restrictions or conditions imposed by any agreement relating
to secured Indebtedness 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 foregeing shall not apply to
customary provisions in 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, or (b) its charter, articles or certificate of organization or incorporation
and bylaws or operating, management or partnership agreement, or other organizational or governing
documents, to the extent any such amendment, modification or waiver would be adverse to the Lenders.

SECTION 6.12. Financial Covenants.
{a) Funded Indebtedness to EBRITDA Ratio.  The Bomower will not permit the

Funded Indebtedness to EBITIA Ratio, for any period of four consecutive Fiscal Quarters ending on the
last day of each Fiscal Quarter during any period to be greater than 242.5 to 1.0.

(b} Fixed Charge Coverage BEatio. The Borrower will not permit the Fixed Charge
Coverage Ratio, for any period of four consecutive Fiscal Quarters ending on the last day of each Fiscal
Cuiarter during any period to be less than 1.25 to 1.0,

ARTICLE VI

Events of Default
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If any of the following events (“Events of Default™) shall occur:

{a) the Borrower shall fail to pay any principal 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 a date fixed for prepavment thereof or otherwise:

{b) the Borrower 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) pavable under this
Agreement or any other Loan Document, when and as the same shall become due and payable:

{c) any representation or warranty made or deemed made by or on behalf of any Loan
Party or any Subsiciary in. or m 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, financial statement or other document furnished pursuant 1o or in connection
with this Agreement or any other Loan Doecument 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 shall fail to observe or perform any covenant, condition or agreement
contained in Section 3.02(a), 5.03 (with respect 1o a Loan Party’s existence) or 3,08 or in Article
VI

{e) any Loan Party shall fail to observe or perform any covenant, condition or agreement
contained in this Agreement {other than those specified in clause (a). (b) or (d)). and such failure
shall continue unremedied for a period of (i) 5 Business 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) 30 days after the carlier 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 any other Section of this Agreement;

{f) any Loan Party or any Subsidiary shall fail to make any payment (whether of
principal or interest and regardless of amount) in respect of any Material Indebledness, when and
as the same shall become due and pavable:

{g) any event or condition occurs that results in any Material Indebtedness becoming due
prior to its scheduled maturity or that enables or permits (with or without the giving of notice, the
lapse of time or both) the holder or holders of any Material Indebtedness or any trustee or agent
on its or their behalf to cause any Material Indebtedness to become due, or to require the
prepayment. repurchase. redemption or defeasance thercof, prior to its scheduled maturity
{subject to Borrower” right to cure such condition giving rise thereto, if any); provided that this
clause (g) shall not apply to (1) sccured Indebtedness that becomes duc 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 the terms of Section 6.05 or (1i) the acceleration thereof is being
contested in good faith by appropriate proceedings;

th) an involuntary proceeding shall be commenced or an involuntary petition shall be

filed secking (i) liquidation. reorganization or other relief in respect of a Loan Party or
Subsidiary or its debts, or of a substantial part of 1ls assets, under any federal, state or foreign
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bankruptey, insolvency. reccivership or similar law now or hereafter in effect or (i) the
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for any
Loan Party or any 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
approving or ordering any of the foregoing shall be entered,

{i) any Loan Party or any Subsidiary shall (i} voluntarily commence any proceeding or
file any petition secking liquidation, reorganization or other relief under any federal, state or
foreign bankrupicy, insolvency, receivership or similar law now or hereafter in effect, (if)
consent to the institution of. or fail to contest in a timely and appropriate manner, any proceeding
or petition described in clause (h) of this Article, (ini) apply for or consent to the appointment of
a receiver, trustee. custodian. sequestrator, conservator or similar official for such Loan Party or
Subsidiary of any Loan Party or for a substantial part of ils assets, (iv) [ile an answer admitting
the material allegations of a petition filed against it in any such proceeding. (v) make a general
assignment for the benefit of ereditors or (vi) take any action for the purpose of effecting any of
the foregoing:

{j) any Loan Party or any Subsidiary shall become unable, admit in writing its inability.
or publicly declare its intention not to, or fail generally, 1o pay its debis as they become due,

(k) one or more judgments for the payvment of money in an aggregale amount in excess of
$A-b06-0043.000.000 (unless fully covered by applicable insurance) shall be rendered against any
Loan Party, any Subsidiary or any combination thereol and the same shall remain undischarged
for a period of thirty (30) consecutive days during which execution shall not be effectively
stayed, or any action shall be legally taken by a judgment ereditor 1o altach or levy upon any
assets of any Loan Party or any Subsidiary to enforce any such judgment or any Loan Party or
any 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 Material Adverse Effect, which judgments or orders, in any such case, are not stayed on
appeal or otherwise being appropriately contested in good faith by proper proceedings diligently
pursued:

{1y 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 a Material Adverse Effect;

{m) a Change in Control shall occur;

(n) the occurrence of any “default™, as defined m any Loan Document (other than this
Agreement). or the breach of any of the terms or provisiens of any Loan Document {other than
this Agreement), which default or breach continues beyond any period of grace therein provided:

(o) the Loan Guaranty, if any, 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 the Loan Guaranty.
or any Guarantor shall fail to comply with any of the terms or provisions of the Loan Guaranty to
which it is a party. or any Guarantor shall deny that it has any turther liability under the Loan
Guaranty to which it is a party, 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 shall for any reason fail to create a valid securily interest in any Collateral purported
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to be covered thereby, or (ii) any Lien sccuring any Sccured Obligation shall cease to be a
perfected, first priority Lien:

{q) any Collateral Document shall fail to remain in full force or effect or any action shall
be taken to discontinue or lo assert the mvalidity or unenforeeability of any Collateral Document;
or

{r) any material provision of any Loan Document for any reason ceases to be valid.
binding and enforceable in accordance with its terms (or any Loan Party shall challenge 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);

{s) twenty percent (20%) or more of the Franchise Agreements have been terminated or
are of no further force and effect in any four quarter period: or

{t) any Loan Party is eriminally indicted or convicted under any law;

then, and in every such event {other than an event with respect to the Borrower deseribed in
clause (h) or (i) of this Asticle), and at any time thereafter during the continuance of such event,
the Admmistrative Agenl may, and al the request ol the Required Lenders shall, by notice to the
Borrower, take either or both of the following actions, at the same or different times: (i)
terminate the Commitments whercupon the Commitments shall terminate immediately, (ii)
declare the Loans then outstanding to be due and payable in whole {(or in part, bubsatableas

- s : - - — . . wre—in which case
any principal not so declared to be due and payable may thereafter be declared to be due and
payable), whereupon the principal of the Loans so declared to be due and payable, together with
accrued interest thercon and all fees and other obligations of the Borrower accrued hereunder,
shall become due and payable immediately, in each case without presentment. demand. protest or
other notice of any kind, all of which are hereby waived by the Borrower, and (1i1) 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 Borrower deseribed in elause (h) or (i) of this Article, the Commitments
shall automatically terminate and the principal of the Loans then outstanding, and cash collateral
for the LC Exposure, together with accrued interest thereon and all fees and other obligations of
the Borrower accred hereunder, shall automatically become due and pavable, in each case
without presentment, demand, protest or other notice of any kind, all of which are hereby waived
by the Borrower.  Upon the oceurrence and during the continuance of an Event of Default, the
Admimistrative Agent may, and at the request of the Required Lenders shall. increase the rate of
interest applicable to the Loans and other Obligations as set forth in this Agreement and exercise
any rights and remedics provided to the Administrative Agent under the Loan Documents or at
law or equity, including all remedies provided under the UCC,

ARTICLE VIII
SECTION 8.01. Authorization and Action.
(a) Each Lender, on behalf of itself and any of its Affiliates that are Secured Parties and

cach Issuing Bank hereby irrevocably appoints the entity named as Administrative Agent in the heading
of this Agreement and its successors and assigns o serve as the administrative agent and collateral agent
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under the Loan Documents and cach Lender and cach Issuing Bank authorizes the Adminisirative 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 1o
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 cach Issuing Bank hereby
grants to the Administrative Agent any required powers of attormey to execute and enforce any Collateral
Document governed by the laws of such jurisdiction on such Lender’s or such lssuing Bank’s behalf.
Without limiting the foregoing, each Lender and each Issuing Bank hereby authorizes the Administrative
Agent to execute and deliver, and to perform its obligations under, each of the Loan Documents to which
the Administrative Agent is a party, to exercise all rights. powers and remedies that the Administrative
Agent may have under such Loan Documents,

b} As 1o any malters nol expressly provided for herein and in the other Loan Documents
(including enforcement or collection), the Administrative Agent shall not be required to exercise any
diseretion or take any action, but shall be required to act or to refrain from acting (and shall be fully
protected in so acting or refraining from acting) upon the written instructions of the Required Lenders (or
such other number or percentage of the Lenders as shall be necessary, pursuant to the terms in the Loan
Documents). and, unless and until revoked in writing. such instructions shall be binding upon each
Lender and each Issuing Bank; provided, however, that the Administrative Agent shall not be required to
take any action that (i) the Administrative Agent in good faith believes exposes it to Hability unless the
Administrative Agent receives an indemnification satisfactory to it from the Lenders and the Issuing
Banks with respect to such action or (i) i= 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 bankruptey, insolvency or reorganization or relief of debtors or that may effect a
forfeiture, modification or lermination of property of a Defaulting Lender in violation of any requirement
of law relating to bankruptey, insolvency or resrganization 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
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 Affiliates in
any capacity. Nothing in this Agreement shall require the Administrative Agent to expend or risk its own
funds or otherwise incur any financial liability in the performance of any of its duties hercunder or in the
exercise of any of its rights or powers if it shall have reasonable grounds for believing that repayment of
such funds or adequate indemnity against such risk or liability is not reasonably assured to it

{e) In performing its functions and dutics hercunder and under the other Loan Documents.
the Administrative Agent is acting solely on behalf of the Lenders and the Issuing Banks (except in
limited circumstances expressly provided for herein relating to the maintenance of the Register). and its
duties are entirely mechanical and administrative in nature.  Without limiting the generality of the
foregoing:

(i) the Administrative Agent docs not assume and shall not be deemed to have
assumed any obligation or duty or any other relationship as the agent, fiduciary or trustee
of or for any Lender, Issuing Bank, any other Secured Party or holder of any other
obligation other than as expressly sel forth herein and in the other Loan Documents,
regardless of whether a Default or an Event of Default has occurred and iz continuing
{and it 1s 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 connole any fiduciary duty or other implicd {or express) obligations arising
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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 transactions
contemplated hereby:

(ii) nothing in this Agreement or any Loan Document shall require the
Administrative Agent to account to any Lender for any sum or the profit clement of any
sum received by the Administrative Agent for its own account;

(d) The Administrative Agent may perform any of its duties and exercise its rights and
powers hereunder or under any other Loan Document by or through any one or more sub-agents
appeinted 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 Admmistrative 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 excepl to the extent that a court of compelent junisdiction
determines in a final and nonappealable judgment that the Administrative Agent acted with gross
neghgence or willlul misconduct in the selection of such sub-agent.

(&) None of any Syndication Agent or any Arranger shall have obligations or dutics
whatsoever in such capacity under this Agreement or any other Loan Document and shall incur no
liability hereunder or thereunder in such capacity, but all such persons shall have the benefit of the
indemnities provided for hereunder.

) In casc of the pendency of any procecding with respect to any Loan Party under any
Federal, state or foreign bankruptey, insolvency. receivership or similar law now or hereafter in effect.
the Administrative Agent (imespective of whether the principal of any Loan or any reimbursement
abligation in respect of any LC Disbursement shall then be due and pavable as herein expressed or by
declaration or otherwise and imespective of whether the Administrative Agent shall have made any
demand on the Borrower) shall be entitled and empowered (but not obligated) by intervention in such
proceading or otherwise:

{1} to file and prove a claim for the whole amount of the principal and interest owing
and unpaid in respect of the Loans, LC Disbursements and all other Obligations that are
owing and unpaid and to file such other documents as may be necessary or advisable in
order lo have the claims of the Lenders, the Issuing Banks and the Administrative Agent
{including any claim under Sections 2.12, 2,13, 2,15, 2.17 and 9.03) allowed in such
judicial proceeding: and

(11) 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
procesding is hereby authorized by cach Lender, cach Issuing Bank and cach 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 paymenis directly to the Lenders, the Issuing Banks or the other Secured Partics, to
pay to the Administrative Agent any amount due to it, in its capacity as the Administrative Agent. under
the Loan Documents (including under Section 9.03).  Nothing contained herein shall be deemed to
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authorize the Administrative Agent to authorize or consent to or accept or adopt on behalf of any Lender
o 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 1o vole
in respect of the claim of any Lender or Issuing Bank in any such proceeding.

() The provisions of this Article are solely for the benefit of the Administrative Agent. the
Lenders and the lIssuing Banks, and, except solely to the extent of the Borrower’s rights to consent
pursuant to and subject to the conditions set forth in this Article. none of the Borrower or any Subsidiary.,
or any of their respective Affiliates, shall 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 Guaraniees 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. Ete.

{a) Meither 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 Agresment 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 Admimstrative 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
negligencs or willful misconduct (such absence 1o be presumed unless otherwise determined by a court of
competent jurisdiction by a final and nonappealable judgment) or (ii) responsible in any manner to any of
the Lenders for any recitals, statements, representalions or warrantics 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 1o or provided for in. or received by the Administralive Agenl under or in
connection with, this Agreement or any other Loan Document or for the value, validity, effectiveness.
genumeness, 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 thercunder.

{b) The Administrative Agent shall be deemed not to have knowledge of any Default unless and until
written notice thereof (stating that it is a “notice of default™) is given to the Administrative Agent by the
Borrower. a Lender or an Issuing Bank. and the Administrative Agent shall not be responsible for or have
any duty to ascertain or inquire into (i) any statement. warranty or representation made in or in connection
with any Loan Document, {ii) the contents of any certificate, report or other document delivered thereunder
or in connection therewith, (m1) 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, enforceability, effectiveness or genuineness of any Loan Document or any other agreement,
instrument or document. (v) the satistaction of any condition sct forth in Article IV or clsewhere 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 matiers deseribed therein being acceptable
or satisfactory to the Administrative Agent, or (vi) the creation, perfection or priority of Liens on the
Collateral.

{c¢) Without limiting the foregoing, the Administrative Agent (i) may treat the payee of any
promissory note as its holder until such promissory note has been assigned in accordance with Section 904,
{it) may rely on the Register to the extent set forth in Section 9.04(b), (iii) may consult with legal counsel
(including counsel to the Borrower), independent public accountants and other experts selected by it, and
shall not be liable for any action taken or omitted to be taken m 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, warrantics or
representations made by or on behalf of any Loan Parly in connection with this Agreement or any other
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Loan Document, (v) in determining compliance with any condition hereunder to the making of a Loan. or
the issuance of a Letter of Credit. that by its terms must be fulfilled to the satisfaction of a Lender or an
Issuing Bank. may presume that such condition is satisfactory to such Lender or Issuing Bank unless the
Administrative Agent shall have received notice to the contrary from such Lender or Issuing Bank
sufficiently in advance of the making of such Loan or the issuance of such Letter of Credit and (vi) shall be
entitled to rely on. and shall incur no liability under or in respect of this Agreement or any other Loan
Document by acting upon, any notice, consent, certificate or other instrument or writing (which writing may
be a fax, any electronic message. Internet or intranct website posting or other distribution) or any statement
made to 1t orally or by telephone and believed by it to be genuine and signed or sent or otherwise
authenticated by the proper party or partics (whether or not such Person in fact meets the requirements sct
forth in the Loan Documents for being the maker thereof),

SECTION 8.03. Posting of Communications,

{a) The Borrower agrees that the Administrative Agent may. but shall not be obligated to,
make any Communications available to the Lenders and the Issuing Banks by posting the
Communications on IntraLinks™, DebtDomain, SyndTrak, ClearPar or any other electronic system
chosen by the Administrative Agent to be its electronic transmission system (the “Approved Electronic
Platform™).

(b) Although the Approved Electronic Platform and its primary web portal are secured with
oenerallv-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 methed whereby each
user may access the Approved Electronic Platform only on a deal-by-deal basis, each of the Lenders,
each of the Issuing Banks and the Borrower acknowledges and agrees that the distribution of material
through an electronic medium is not necessarily secure, that the Administrative Agent is not responsible
for approving or vetting the representatives or contacts of any Lender that arc added to the Approved
Electronic Platform, and that there are confidentiality and other risks associated with such distribution.
Each of the Lenders, cach of the Issuing Banks and the Borrower hereby approves distribution of the
Communications through the Approved Electronic Platform and understands and assumes the risks of
such distribution.

ic) THE APPROVED ELECTRONIC PLATFORM AND THE COMMUNICATIONS ARE
PROVIDED “AS [5" AND “AS AVAILABLE™ THE APPLICABLE PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE
COMMUNICATIONS, OR THE ADEQUACY OF THE APPROVED ELECTRONIC PLATFORM
AND EXPFRESSLY DISCLAIM LIABILITY FOR ERRORS OR OMISSIONS IN THE APPROVED
ELECTRONIC PLATFORM AND THE COMMUNICATIONS, NO WARRANTY OF ANY KIND,
EXPRESS. IMPLIED OR  STATUTORY. INCLUDING ANY  WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF
THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS. IS MADE
BY THE APPLICABLE PARTIES IN CONNECTION WITH THE COMMUNICATIONS OR THE
APPROVED ELECTRONIC PLATFORM. IN NO EVENT SHALL THE ADMINISTRATIVE AGENT.
ANY ARRANGER, OR ANY OF THEIR RESPECTIVE RELATED PARTIES (COLLECTIVELY,
“APPLICABLE PARTIESy 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
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OF COMMUNICATIONS THROUGH THE INTERNET OR THE APPROVED ELECTRONIC
PLATFORM.

“Communications” means. collectively. any notice. demand. communication. information. document or
other material provided by or on behall of any Loan Party pursuant to any Loan Document or the
transactions contemplated therein which is distributed by the Administrative Agent. any Lender or any
Issuing Bank by means of electronic communications pursuant to this Section, including through an
Approved Electronic Platform.

(dy Each Lender and cach Issuing Bank agrees that notice to it (as provided in the next
senlence) 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 (1) to notify the Administraiive Agent in writing {(which could be in
the form of electronic communication) from time to time of such Lender’s or Issuing Bank's (as
applicable) email address o which the foregoing notice may be sent by electronic transmission and (i)
that the foregoing notice may be sent to such email address.

{e) Each of the Lenders, each of the Issuing Banks and the Borrower agrees that the
Administrative Agent may, but {excepl as may be required by applicable law) shall not be obligated 1o,
store the Communications on the Approved Electronic Platform in accordance with the Administrative
Agent’s generally applicable document retention procedures and policies.

(0 Nothing heremn shall prejudice the right of the Administrative Agent, any Lender or any
Issuing Bank to give any notice or other communication pursuant to any Loan Document in any other
manner specified in such Loan Document.

SECTION 8.04. The Administrative  Agent Individually, With respect to its
Commitment. Loans 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
“lssuing Banks™, “Lenders™. “Required Lenders™ and any similar terms shall, unless the context clearly
otherwise indicates, include the Administrative Agent in its individual capacity as a Lender, Issuing Bank
ar as one of the Required Lenders, as applicable. The Person serving as the Administrative Agent and its
Affiliates may accept deposits from, lend money to, own securities of, act as the financial advisor or in
any other advisory capacity for and generally engage in any kind of banking, trust or other business with,
any 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
Banks.

SECTION 8.03. Successor Administrative Asent,

{a) The Administrative Agent may resign at any time by giving 30 days” prior written notice
thereof to the Lenders, the Issuing Banks and the Borrower, whether or not a successor Administrative
Agent has been appointed. Upon any such resignation. the Required Lenders shall have the right to
appoeint a suceessor Administrative Agent.  If no suecessor Administrative Agent shall 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 behalf of the Lenders and the Issuing Banks. appoint a successor Administrative Agent,
which shall be a bank with an office in New York, New Yoik or an Affiliate of any such bank. In either
case, such appointment shall be subject to the prior written approval of the Borrower (which approval
may not be unreasonably withheld and shall not be required while an Event of Default has oceurred and
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is continuing). Upon the accoptance 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 aceeptance of
appointment as Administrative Agent by a successor Administrative Agent. the retiring Administrative
Agent shall be discharged from its duties and obligations under this Agreement and the other Loan
Documents. Prior to any retiring Administrative Agent’s resignation hercunder 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 paragraph (a) of this Section. in the event no successor Administrative
Agent shall have been so0 appointed and shall have aceepted such appointment within thirty (30) days
after the retiring Administrative Agent gives notice of its intent to resign. the retiring Administrative
Agenl may give notice of the effectiveness of its resignation to the Lenders, the Issuing Banks and the
Borrower, 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 oblipations hereunder and under the
other Loan Documents: provided that. solely for purposes of maintaining any security interest granted to
the Administrative Agent under any Collateral 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 Partics, and continue to be entitled to the rights set forth in such Collateral
Decument and Loan Document. and, in the case of any Collateral in the possession of the Administrative
Agent. shall continue 1o hold such Collateral. in cach case until such time as a successor Administrative
Agent is appointed and accepts such appointment 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 Security Document. including any action required to maintain the perfection of any such
security interest), and (i1) the Required Lenders shall succeed o and become vested with all the rights,
powers, privileges and duties of the retiring Administrative Agent: provided that (A) all payments
required to be made hereunder or under any other Loan Document to the Administrative Agent for the
account of any Person other than the Administrative Agent shall be made directly to such Person and (B)
all notices and other communications required or contemplated to be given or made to the Administrative
Agent shall direetly be given or made to cach Lender and cach Issuing Bank. Following the cffectivencss
of the Administrative Agent’s resignation from its capacity as such, the provisions of this Article, Section
2.17(d) and Seetion 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 Partics in respect of any actions taken or omitted to be
taken by any of them while the retiring Admanistrative Agent was acting as Administrative Agent and in
respect of the matters referred to in the proviso under clause (a) above.

SECTION 8.06. Acknowledgements of Lenders and Issuing Banks,

a) Each Lender represents that it is engaged in making. acquiring or holding commercial
loans in the ordmary course of its business and that it has, independently and without reliance upon the
Administrative Agent. any Armanger or any other Lender, or any of the Related Parties of any of the
foregoing, and based on such documents and mformation as it has deemed appropriate, made its own
credit analysis and decision to enter into this Agreement as a Lender, and to make, acquire or hold Loans
hereunder, Each Lender also acknowledges that it will, independently and without reliance upon the
Administrative Agent, any 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 securnitics laws concerning the Borrower and its
Affiliates) as it shall from time to time deem appropriate, continue to make its own decisions in taking or
not taking action under or based upon this Agreement, any other Loan Document or any related
agreement or any document furnished hereunder or thereunder,
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(b} Each Lender, by delivering its signature page to this Agreement on the Effective Date, or
delivering ils signature page to an Assignment and Assumplion or any other Loan Document pursuant to
which it shall become a Lender hereunder, shall be deemed to have acknowledged receipt of. and
consented to and approved, each Loan Document and each other document required to be delivered to, or
be approved by or satisfactory to, the Administrative Agent or the Lenders on the Effective Date or the
effective date of any such Assignment and Assumption or any other Loan document pursuant to which it
shall have become a Lender hereunder.

{e) Each Lender hereby agrees that (i) it has requested a copy of each Report prepared by or
on behalf of the Admmistrative Agent; (i) 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 maccuracy 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 mspect 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 Admmistrative Agent
undertakes no obligation to update, correct or supplement the Reports; (iv) it will keep all Reports
confidential 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 generality of any
other indemnification provision contained in this Agreement, (A) it will hold the Administrative Agent
and any such other Person preparing a Report harmless from any action the indemnifying Lender may
lake 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 the indemnifying Lender’s purchase of. a Loan 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,
cxpenses. and other amounts (including reasonable attorneys’ foes) incurred by the Adminisirative Agent
or any such other Person as the direct or indirect result of any third parties who might obtain all or part of
any Report through the indemnifying Lender.

SECTION 8.07. Collateral Matters.

{a) Except with respect to the exercise of setoff rights in accordance with Section 9.08 or
with respect to a Secured Party’s right to file a proof of claim in an imsolvency 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 all powers, rights and remedies under the
Loan Documents may be exercised solely by the Administrative Agent on behalf of the Secured Partics
in accordance with the terms thereof. In its capacity, the Administrative Agent is a “representative” of
the Secured Partics within the meaning of the term “secured party™ as defined in the UCC. In the ovent
that any Collateral is hereafier pledged by any Person as collateral security for the Secured Obligations.
the Administrative Agent is hereby authorized, and hereby granted a power of attorney. to execute and
deliver on behalf of the Secured Parties any Loan Documents necessary or appropriate o grant and
perfect a Lien on such Collateral in favor of the Administrative Agent on behalf of the Secured Partics.

{b) In furtherance of the foregoing and not in limitation thercof, no arrangements in 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 Collateral or of the obligations of any Loan Party under any Loan Document. By accepting the
benefits of the Collateral, cach Secured Party that is a parly to any such arrangement in respect of
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Banking Services or Swap Agrcement. as applicable, shall be deemed to have appoinied the
Administrative Agent to serve as administrative agent and collateral agent under the Loan Documents
and agreed 1o be bound by the Loan Documents as a Secured Party thereunder, subject to the limitations
set forth in this paragraph.

{c) The Secured Parties irrevocably authorize the Administrative Agent. at its option and in
its diseretion, to subordinate any Lien on any property granted to or held by the Administrative Agent
under any Loan Document to the helder of any Lien on such property that is permitted by Section
6,02(b). The Administrative Agent shall not be responsible for or have a duty to ascertain or inguire into
any representation or warranty regarding the existence, value or collectability of the Collateral, the
exislence, priority or perfection of the Administrative Agent’s Lien thereon or any eertificate 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 mrevocably authorize the
Administrative Agent. at the direction of the Required Lenders, to credit bid all or any portion of the
Obligations (including by accepting some or all of the Collateral in satisfaction of some or all of the
Obligations pursuant to a deed in licu of foreclosure or otherwise) and in such manner purchase {either
dircetly or through one or more acquisition vehicles) all or any portion of the Collateral (a) at any sale
thereof conducted under the provisions of the Bankruptey Code, including under Sections 363, 1123 or
1129 of the Bankruptey Code, or any similar laws in any other jurisdictions to which a Loan Party is
subject, or (b) at any other sale, foreclosure or acceptance of collateral in lieu of debt conducted by (or
with the consent or at the direction of) the Administrative Agent (whether by judicial action or
otherwise) in accordance with any applicable law. In connection with any such credit bid and purchase.
the Obligations owed 1o the Secured Parties shall be entitled 1o be, and shall be, credit bid by the
Administrative Agent at the direction of the Required Lenders on a ratable basis {with Obligations with
respect to contingent or unliguidated claims receiving contingent interests in the acquired assets on a
ratable basis that shall vest upon the liguidation of such claims in an amount proportional to the
liguidated portion of the contingent claim amount used in allocating the contingent interests) for the
asset or assels so purchased (or for the equity interests or debt nstruments of the acquisition vehicle or
vehicles that are ssued in connection with such purchase). In connection with any such bid (i) the
Administrative Agent shall be authorized to form one or more acquisition vehicles and to assign any
successful credit bid to such acquisition vehicle or vehicles (i) each of the Secured Parties” ratable
interests in the Obligations 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, (ni) the
Administrative shall be authorized to adopt documents providing for the govemance of the acquisition
vehicle or vehicles (provided that any actions by the Administrative Agent with respect to such
acquisition vehicle or vehicles, including any disposition of the asscts or equity interests thereof, shall be
govemed, directly or ndirectly, by, and the governing documents shall provide for, control by the vots of
the Required Lenders or their permitted assignees under the terms of this Agreement or the governing
documents of the applicable acquisition vehicle or vehicles, as the case may be, irespective of the
termination of this Agreement and without giving effeet 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 issue to each of the Secured Partics. 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 issued by such acquisition vehicle, all without the need for any Secured Party or acquisition
wehicle to take any further action. and (v) to the extent that Obligations that are assigned to an acquisition
viehicle 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 shall automatically be reassigned to
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the Sccured Partics pro rata with their original interest in such Obligations and the equity inferests 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 arc deemed assigned to
the acquisition vehicle or vehicles as set forth in clause (1) 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 inferests in or debt instruments issued by such acquisition vehicle) as
the Administrative Agent may reasonably request in connection with the formation of any acquisition
wvehicle, 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
parly hereto, to, and (v) covenants, from the date such Person became a Lender party hereto to the date
such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent. and each
Asranger and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the
Borrower or any other Loan Party, that at least one of the following is and will be true:

{1ii} such Lender is not using “plan assets” {within the meaning of the Plan
Assct Regulations) of one or more Benefit Plans in connection with the Loans, the
Letters of Credit or the Commitments,

{1v)the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a
class exemption for cerlain transactions determined by independent  qualificd
professional asset managers), PTE 95-60 (a class cxemption for certain transactions
involving insurance company general accounts), PTE 90-1 (a class exemption for certain
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE
96-23 (a class cxemption for certain transactions determined by in-housc assct
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.

{(v)(A) such Lender is an investment fund managed by a “Cualified Professional
Assel Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualificd
Professional Asset Manager made the investment decision on behalf of such Lender to
enter into, participate in, administer and perform the Loans. the Letters of Credit, the
Commitments and this Agreement, (C) the entrance into, participation in, administration
of and performance of the Loans, the Letters of Credit, the Commitments and this
Agreement satisfies the requirements of sub-sections (b} through (g) of Part I of PTE
84-14 and (2} to the best knowledge of such Lender, the requirements of subsection (a)
of Part 1 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

{vi)such other representation, warranty and covenant as may be agreed in writing
between the Administrative Agenl, in its sole discretion, and such Lender.
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ib) In addition. unless sub-clause (i) in the immediately proceding 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 clavse (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 herclo to the date such Person ceases being a Lender party
hereto. for the benefit of. the Administrative Agent, and cach Arranger and their respective Affiliates.
and not, for the aveidance of doubt, to or for the benefit of the Bomower or any other Loan Party, that:

{vii) none of the Administrative Agent, or any Asranger or any of their
respective Affiliates is a fiduciary with respect to the assets of such Lender (including in
connection with the rescrvation or exercise of any rights by the Administrative Agent
under this Agreement, any Loan Document or any documents related to hereto or
thereto ),

{wiii) 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 Credil, the Commilments and this Agreement is independent
{within the meaning of 29 CFR § 2510.3-21. as amended from time to time) and is a
bank, an insurance carrier, an investment adviser, a broker-dealer or other person that
holds, or has under management or control, total assets of at least 350 million. in each
case as desceribed in 29 CFR § 2510.3-2 el i AHE)L

{1x)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 capable of evaluating
imvestment risks independently, both in general and with regard 1o particular transactions
and investment strategics (including i respect of the Obligations),

(x)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 a fiduciary under ERISA or
the Code, or both, with respect to the Loans, the Letters of Credit, the Commitments and
this Agresment and is responsible for exercising independent judgment in evaluating the
transactions hereunder. and

{xi)no fee or other compensation is being paid directly to the Administrative Agent.
or any Arranger or any their respective Affiliates for investment advice (as opposed o
other services) in connection with the Loans, the Letters of Credit, the Commitments or
this Agreement.

<) The Administrative Agent, and cach Arranger hereby informs the Lenders that cach such
Person 1 not undertaking to provide impartial investment advice, or to give advice in a fiduciary
capacily, in connection with the transactions contemplated hereby, and that such Person has a financial
interest in the transactions contemplated hereby in that such Person or an Affiliate thereof (i) may receive
interest or other payments with respect to the Loans, the Letters of Credit, the Commitments and this
Agreement, (il) may recognize a gain 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 Letters of Credit or the
Commitments by such Lender or (iii) mayv receive fees or other payments in connection with the
transactions contemplated hereby, the Loan Documents or otherwise, including structuring fees,
commitment fees, amangement fees, facility fees, upfront fees, underwriting fees, ticking fees, agency
fees, administrative agent or collateral agent fees, utilization fees, minimum usage fees, letter of eredit
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fees, fronting fees, deal-away or alternate transaction fees, amendment fees, processing fees, term out
premiums, banker’s acceptance fees, breakage or other early termination fees or fees similar to the
foregoing,

SECTION 8.10. Flood Laws, Chase has adopted internal policies and procedures that
address requirements placed on federally regulated lenders under the National Flood Insurance Reform
Act of 1994 and related legislation (the *Flood Laws™). Chase, as administrative agent or collateral agent
on a syndicated facility, will post on the applicable electronic platform (or otherwise distribute to cach
Lender in the syndicate) documents that it receives in connection with the Flood Laws. However, Chase
reminds each Lender and Participant in the facility that. pursuant to the Flood Laws. cach federally
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) Except in the case of notices and other communications expressly permitted to be
given by telephone or Electronic Systems (and subject in each case to paragraph (b) below), all notices
and other communications provided for herein shall be in writing and shall be delivered by hand or
overnight courier service, mailed by certified or registered mail or sent by fax, as follows:

(i) if'to any Loan Party, to il in care of the Borrower at;

The Joint Corp.

16767 M. Pernimeter Dinive, Suite 110
Scottsdale, A7 85260

Attention: Jake Singleton, CFO

tii) if to the Administrative Agent or Chase in its capacity as an lssuing Bank. to
TPMorgan Chase Bank, N A. at:

ITPMorgan Chase Bank, N.A.
Middle Market Servicing

10 South Dearborn. Floor L2
Suite I1.1-1145

Chicago, IL, 60603-2300

With a copy to:

TPMorgan Chase Bank, N.A.
201 N, Central Ave.,
21% Floor
Phoenix, AZ 85004
Attention: Brendan Kelly




{ii1) if to any other Lender or Isswing Bank, to it at its address or fax number set forth in
its Administrative Questionnaire,

All such notices and other communications (1) sent by hand or overnight courier service, or mailed by
certified or registered mail shall be deemed to have been given when received, (ii) sent by fax shall be
deemed to have been given when sent, provided that if not given during normal business hours for 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 (ifi) delivered through Electronic Systems or Approved
Electronic Platforms. as applicable. to the extent provided in paragraph (b) below shall be effective as
provided in such paragraph.

(b) Notices and other communications to_the Borrower, any Loan Parly, the Lenders and the
Issuing Banks hereunder may be delivered or fumished by using Electronic Systems or Approved
Electronic Platforms, as applicable, or pursuant to procedures approved by the Administrative Agent;
provided that the foregoing shall not apply to notices pursuant to Article IT 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 (on behalf of the
Loan Parties) may, in its discretion, agree to accept notices and other communications to it hereunder by
using Electronic Systems or Approved Electronic Platforms. as applicable. pursuant to procedures
approved by it provided that approval of such procedures may be limited to particular notices or
communications. Unless the Administrative Agent otherwise proscribes, all such notices and other
communications (1) sent to an ¢-mail address shall be deemed received upon the sender’s receipt of an
acknowledgement from the intended recipient (such as by the “return receipt requested” function. as
available, return e-mail or other writlen acknowledgement), provided that il not given during the 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 for the recipient, and (ii) posted to an Internet or intranet
website shall be deemed received upon the deemed receipt by the intended recipient. at its c-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 (1) and (ii) above, if such notice.
e=mail or other communication 15 not sent during the normal business hours of the recipient, such notice
or communication shall be deemed to have been sent at the opening of busingss on the next Business Day
of the recipient.

() Any party hereto may change its address, facsimile number or e-mail address for notices and
other communications hercunder by notice to the other parties hereto.

SECTION 902, 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
thercol. nor shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or
the exercise of any other right or power. The rights and remedics 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 shall not be construed




as a waiver of any Default. regardless of whether the Administrative Agent. any Lender or the Issuing
Bank may have had notice or knowledge of such Default at the time.

b} Subject to Section 2.14{c) and Section 9.02(¢) below. neither this Agreement nor any
ather Loan Document nor any provision hereol or thereof may be waived, amended or modified except
(i} in the case of this Agreement. pursuant to an agreement or agreements in writing entered into by the
Borrower and the Required Lenders or (i) in the case of any other Loan Document, pursuant to an
agreement or agreements in 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 (A) increase the Commitment of any Lender without the written consent of such Lender
{including any such Lender that is a Defaulting Lender), (B) reduce or forgive the principal amount of
any Loan or LC Disbursement or reduce the rate of interest thercon, or reduce or forgive any interest or
fees payable hereunder, without the writlen consent of each Lender (including any such Lender that is a
Defaulting Lender) directly affected thereby (except that any amendment or modification of the financial
covenanis i this Agreement (or defined terms used in the financial covenants in this Agreement) shall
not constitute a reduction in the rate of interest or fees for purposes of this clause (B)), (C) postpone any
scheduled date of payment of the principal amount of any Loan or LC Disbursement, or any date for the
pavment of any interest, fees or other Obligations payable hereunder, or reduce the amount of, waive or
excuse any such pavment, 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 Lender) directly affected
thereby. (D) change Section 2.0%¢) Section 2.18{b) or (d) in a manner that would alter the manner in
which pavments are shared, without the written consent of each Lender (other than any Defaulting
Lender). (E) 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—fest-ondersaf
arr-Clased required Lo 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, (I') change Section 2.20, without the consent of each Lender {other than any
Defaulting Lender), () release any 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 {H) except as provided in clause (c) of this Section or in any
Collateral Document, release all or substantially all of the Collateral without the written consent of each
Lender (other than any Delaulting Lender); provided further that no such agreement shall amend. modity

o otherwise affect the rights or duties of the Administrative Agent, or the Issuing Bank hereunder
without the prior written consent of the Administrative Agent or the Issuing Bank, as the case may be (it
being understood that any amendment to Section 2,20 shall require the consent of the Administrative

3|.g<'.‘11t and the Issuing Bank), provided further that no such agreement shall amend or modify the
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respeetivele  The Administrative Agent may also amend the E:E.'Jl itment_Schedule to reflect

assignments entered into pursu:ml to Section 904 pretrirorrdi # chifreatioredthi

fe) The Lenders and the Issning Bank hereby nrevocably authonze 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 Collateral (i) upon the Payment in Full of all Secured
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Obligations, and the cash collateralization of all Unliquidated Obligations in a manner satisfactory to
each affected Lender, (i1) constituting property being sold or disposed of if the Loan Party disposing of
such property certifies to the Administrative Agent that the sale or disposition is made i compliance
with the terms of this Agreement (and the Administrative Agent may rely conclusively on any such
certificate, without further inquiry), and 1o the extent that the property being seld or disposed of
constitutes 100% of the Equity Interests of a Subsidiary, the Administrative Agent is authorized to
release any Loan Guaranty provided by such Subsidiary, (iii) constituting property leased 1o 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 other disposition of such Collateral in connection with any exercise
of remedics of the Administrative Agent and the Lenders pursuant to Article VIL Except as provided in
the preceding sentence, the Administrative Agent will not release any Liens on Collateral without the
prior written authorization of the Required Lenders: provided that the Administrative Agent may. in its
diseretion, release its Liens on Collateral valued in the aggregale nol in excess of $300,000 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 Borrower as to the value
of any Collateral to be so released. 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) all interests retained by the Loan Parties. including the
procesds of any sale, all 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 shall be without
recourse o 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 abtained, but
the consent of other necessary Lenders 1s not oblained (any such Lender whose consent is necessary but
has not been obtained being referred to herein as a “Non-Consenting Lender™). then the Borrower 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 Borrower, the Administrative Agent and the Issuing Bank shall agree, as of such date, to purchase for
cash the Loans and other Obligations due to the Non-Consenting Lender pursuant to an Assignment and
Assumption and to become a Lender for all purposes under this Agreement and to assume all obligations
of the Non-Consenting Lender to be terminated as of such date and to comply with the requirements of
clause (b) of Section 9,04, and (ii) the Borrower shall pay to such Non-Consenting Lender in same day
funds on the day of such replacement (1) all interest. fees and other amounts then acerued but unpaid to
such Non-Consenting Lender by the Borower hereunder to and including the date of termination,
including without limitation payments due to such Non-Consenting Lender under Sections 2.15 and 2.17,
and (2) an amount, if any, equal to the payment which would have been due to such Lender on the day of
such replacement under Section 2.16 had the Loans of such Non-Consenting Lender been prepaid on
such date rather than sold to the replacement Lender. Each party hereto agrees that an assignment
required pursuant to this paragraph may be effected pursuant to an Assignment and Assumption executed
by the Borrower, the Administrative Agent and the assignee (or, to the extent applicable, an agresment
incorporating an Assignment and Assumption by reference pursuant to an Approved Electronic Platform
as to which the Administrative Agent and such parties are participanis), and (b) the Lender required to
make such assignment need not be a party thereto in order for such assignment to be effective and shall
be deemed to have consented to an be bound by the terms thereof; provided thal, following the
effectiveness of any such assignment. the other parties to such assignment agree to execute and deliver
such documents necessary to evidence such assignment as reasonably requested by the applicable
Lender, provided that any such documents shall be without recourse to or warranty by the parties thereto.

(&) Notwithstanding anvthing to the contrary herein the Administrative Agent may, with the
consent of the Borrower only, amend, modify or supplement this Agreement or any of the other Loan
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Documents to cure any ambiguity. omission. mistake, defect or inconsistency.

SECTION 9.03. Expenses; Limitation of Liability; Indemnity: Bamase Waiver,

expenses incurred by the Administrative Agent and its Affiliates. including the reasonable fiees. charges and
disbursements of counsel for the Administrative Agent, in connection with the syndication and distribution
(including. without limitation. via the internet or through an 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 contemplated hereby or thereby shall be consummated), (i) reasonable
out-of-pocket expenses incurred by the Issuing Bank in connection with the issuance, amendment, renewal
or exlension of any Letter of Credit or any demand for payment thereunder and (ii1) oul-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 Issuing 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 Letlers of Credit issued
hereunder, including all such out-of-pocket expenses incurred during any workoul, restructuring or
negotiations in respect of such Loans or Letters of Credil. Expenses being reimbursed by the Loan Partics
under this Section include. without limiting the generality of the foregoing, fees, costs and expenses incurred
in connection with:

{A)  appraisals and insurance reviews;

(B figld examinations pursuant to Section 3.06 and the preparation of Reports based
on the fees charged by a third party retained by the Administrative Agent or the internally
allocated fees for each Person emploved by the Administrative Agent with respect to each field
examination;

(<) background checks regarding senior management and/or key investors, as
deemed necessary or appropriate in the sole discretion of the Administrative Agent:

[15]] Taxes, fees and other charges for (i) lien and title searches and title insurance
and (1i) recording the Mortgages. filing financing statements and continuations, and other actions
to perfict, protect, and continue the Administrative Agent’s Liens;

(E)  sums paid or incurred 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 procecds. 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 Borrower as Revolving Loans or to
andther deposit account, all as desceribed in Section 2.18(¢).

{b) Limitation of Liability. To the extent permitted by applicable law {1} neither the Borrower nor
any Loan Party shall assert,
Administrative Agent
foregoing Persons {

_Jli-c;__.‘l_r!ll each Loan Party hereby Waives, any claim against T]R_
 Issuing Bank and any Lender. and any Related Party of any of the




from the use by others of information or ofher materials (including, without limitation, any personal data)
obtained thy UuLIl telecommunications, electronic or other information transmssion SVSLEms rmdul]mi the
Intemet) ("I no party hereto s 1l assert, and each such party hereby waives, any [ =) agalnsl any
other party n any theory of liability. for \puml: indirect. consequential or punitive damages (as
opposed Lo divect or actual damages) ansmg oul of, m connection with, or as a result of, this Agreement, any

other Loan Document. or any agreement or instrument contemplated hercby or thereby, the ]mn-..u,lmm

ion 9.03(b)

any L.oan or Letter of € n_chl or [11._ use of 1|n_j11m_Lxd\ thereal:  prov ided Ih al, nn!hmw i this bL,
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(c) tb-Indemnity. The Loan Parties, jointly and severally, shall indemnify the Administrative
Agenl, each Arranger, cach Issuing Bank and each Lender, and each Related Party of any of the foregoing
Persons (each such Pmon being called an ‘1nd£:mmtfx:”j against, :md hnld ea::h Indemnitee harmiless from.
any and all des Jabilities and related expenses,
including the f'css clmrgcs and dlsburscmmls of any counsel lm any Indcmnrl-::c incurred by or asserted
agamst 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 contemplated thereby, (11) the performance by the parties
hereto of their respective Dbligalions thereunder or the consummation of the Transactions or any other

(including any refusal by an 1?51.ung “Baiik %o honor & dewand 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), {#1v) any actual or alleged 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 a
Loan Party or a Subsidiary, (#v) the ailure of a Loan Party to deliver to the Administrative Agenl the
required receipts or other required documentary evidence with respect to a payment made I.w such Loan
Party for Taxes pursuant to Section 2.17, or (wvi) any actual or prospective elaim—bisati sk
afbﬂfnhﬁ!Ha{—pfemdmngcMmE relating to any of the foregoing, whether or not such elmm—hhe;uhen—
el dinglroceeding is brought by any Loan Party or their respective equity
huldcrs‘ Affiliates, crcdlturs or any other third Person and whether based on contract, tort or any other
theory and regardless of whether any Indemnitee is a party thereto, provided lhat such indemnity shall not,
as to any ]m:l:nm:tw. be available to the extent that such
ettt or related expenses are determined by a court of mmpelent Jilﬂ%d!ﬁllm:l Iw final and
nonappealable Judgrm:nt to have resulted from the gross negligence or willful misconduct of such
Indemnitee. This Section 9.03(be) shall not apply with respect to Taxes other than any Taxes that represent
losses or damages arising from any non-Tax claim.

{d) +e+Lender Reimbursement. Each Lender severally agrees to pay any amount required to be paid
by any Loan Party under paragraph (aL!___ty_; ar (be) of this Section 9.03 to the Administrative Agent and each
Issuing Bank, and cach Related Party of any of the forcgoing Persons {cach. an “Agent-tademaiteeRelale
Person™) {to the extent not reimbursed by the Loan Parties and without limiting the obligation of any
Party to do so), ratably accordmg to their respective Applicable Percentage in cffect on the date on which
sdematiestionsuch payment s sought under this Section (or, if indemntfestionsuch payment is sought
after thc date upon v.hn:h the Cnmmltmcnts shall h:lw: tcrmlmiod and the Loans shall have been pmd in full,

css_from and against any and all mn-@lmms-
uding the fees, charges and disbursements of any
kind whalsoc\cr thﬁt may at any time (whether bc:torc or after the pmmml of the Loans) be unposcd on,
incurred by or asserted against such Agentdadessaites-Related Person in any way relating to or arising out
of the Commitments, this Agreement, any of the other Loan Documents or any documents contemplated by
or relerred o herein or therein or the transactions contemplated hereby or thereby or any action taken or

indemnify
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provided that the unreimbursed expense or sad pified-Joss—al
expense, as the case may be, was incurred by or asserted agsun-st such Agenl—!ﬂdumnﬂba—l{ gh_;_d_ Person in
m cap&cllw as such mﬁdcd further. that no Lcm:lm slmll bc liable for I:hc payment of any portion of such
sutal fabilities, cosls, expenses or
d!sbumcmcnlx that are ﬂmnd b\, a final a.nd mn-appcalabic decision uf a courl of mmpctcnt jltrls&lciim to

misconduct. The agmc:mcnts in this Soctmn shall survive the tm:mlnatlon of this Agreement and the
Payment in Full of the Secured Obligations.

LT b T T POV B ST haahle-1s 1 B Jag il ol | I 1 ul
e i ¥ 4 = ¥ T

te) All amounts due under this Section shall be pavable promptly after written demand therefor.

SECTION 9.04. Successors and Assigns. (a) The provisions of this Agreement shall be binding
upon and inure o the benefit of the parties hereto and their respective successors and assigns permilied
hereby (including any Affiliate of the Issuing Bank that issues any Letter of Credit), except that (i) the
Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without the prior
wrilten consent of cach Lender (and any attempied assignment or transfer by the Borrower without such
consent shall be null and void) and (i) 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
sugeessors and assigns permitted hereby (including any Affiliate of the Issuing Bank that issucs any
Letter of Credit), Participants (to the extent provided in paragraph (c) of this Section) and, to the extent
expressly contemplated hereby, the Related Parties of cach of the Administrative Agent, the Issuing Bank
and the Lenders) any legal or equitable right. remedy or claim under or by reason of this Agreement.

(bi) Subject to the conditions set forth in paragraph (b)ii) below, any Lender may assign to
one or more Persons (other than an Incligible Institution) all or a portion of its rights and obligations
under this Agreement (including all or a portion of its Commitment, participations in Letters of Credit
and the Loans at the time owing to it) with the prior writien consent {such consent not to be unreasonably
withheld) of:

(A) the Borrower, pm_’;ig[ that, M%—Btm%—dﬂ&m@d—iﬂ—tﬂw

bl 'gmalll ke Tor stahall ahiaat-tharatads
r ') £

netee-thereet-and-tr)-the Bommower shall be deemed to have consented to an assignment of all or
a portion of the Revolving Loans and Commitments unless it shall 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 shall be required for—4 an
assignment to a Lender, an Affiliate of a Lender. an Approved Fund or, if an Event of Default
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has oceurred and is ccmlmumg, any other asmgnco—mid—%ﬂ—}—m—imtgmﬂmﬁﬂmdo—ﬁmﬂm
m . '™ Eilaa 1.

(B) the Administrative Agent—previded—that i
1 | - APl o ol o _l Pf 5 .-I_'I: -J: ﬂl‘ld
[C) thc ]SSLIiI'lg Bank_ e e | * i TIPSR S ) N | M v} 1 cloll I

whether or not m]alml o C ham

(it} Asgignments shall be subject to the following additional conditions:

{A)  except in the case of an assignment to a Lender or an Affiliate of
a Lender or an Approved Fund or an assignment of the entire remaining amount
of the assigning Lender’s Commitment or Loans-efssy-Shass, 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 1o such
assignment is delivered to the Administrative Agent) shall not be less than
53,000, 000-e—ier-th FaTerm-oan—S300.000 unless each of the Borrower
and the Administrative Agcnl otherwise consent, provided that no such consent
of the Borrower shall be required if an Event of Default has occurred and is
continuing;

(B) cach partial assignment shall be made as an assignment of a
propunmnale parl 0f all I.he afss:gmng Lender s ng]m- and obligations under this Ag:teemm&

sith -

Loans;

() the parties to each assignment shall execute and deliver to the
Administrative Agent (x) an Assignment and Assumplion or (v) 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 83.500: and

() the assignee, if it shall not be a Lender, shall deliver to the
Administrative Agent an Administrative Questionnaire in which the assignee designates one or
more credit contacts to whom all syndicate-level information (which may contain material
non-public information about the Borrower, 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 applicable laws, including federal and
state securities laws.
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For the purposes of this Section 9.04(b). the terms “Approved Fund” and “Incligible Institution™
have the following meanings:

“Approved Fund” means any Person (other than a natural person) that is engaged in making.
purchasing, holding or investing in bank loans and similar extensions of credit in the ordinary course of
its business and that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (¢) an
entity or an Affiliate of an entity that administers or manages a Lender.

“Ineligible Institution” means a (a) natural person, (b) a Defaulting Lender or its Lender Parent,
{¢) company. investment vehicle or trust for, or owned and operated for the primary benefit of. a natural
person or relative(s) thereol: provided that, with respect to clause (¢}, such company, investment vehicle
or trust shall not constitute an Ineligible Institution if it {x) has not been established for the primary
purpose of acquiring any Loans or Commitments, (v) is managed by a professional advisor, who is not
such natural person or a relative thereof. having significant experience in the business of making or
purchasing commercial 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: provided that upon the occwrence and during the continuance of an
Event of Default, any Person {other than a Lender) shall be an Ineligible Institution if after giving cffect
to any proposed assignment to such Person, such Person would hold more than 23% of the then
outstanding Aggregate Credit Exposure or Commitments. as the case may be or (d) a Loan Party or a
Subsidiary or other Affiliate of a Loan Party.

{1} Subject to acceplance and recording thereol pursuant Lo paragraph (b)(iv) of this Section,
from and after the effective date specified in each Assignment and Assumption. the assignee thereunder
shall be a party hereto and, 1o the extent of the interest assigned by such Assignment and Assumption,
have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder
shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its
obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the
assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party
hereto but shall continue to be entitled to the benefits of Scctions 2.15, 2.16, 2.17 and 9.03). Any
assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply
with this Section 9.04 shall be treated for purposes of this Agreement as a sale by such Lender of a
participation in such rights and obligations in accordance with paragraph (c) of this Section.

(iv)  The Administrative Agent. acting for this purpose as a non-fiduciary agent of the
Borrower, shall maintain at one of its offices a copy of cach 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 LC Disbursements owing to, cach Lender pursuant to the terms hercof
from time to time (the “Register™). The entries in the Register shall be conclusive, and the Borrower, the
Administrative Agent, the Issuing Bank and the Lenders shall treat cach Person whose name is recorded
in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement.
notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower.
the Issuing Bank and any Lender, at any reasonable time and from time to time upon reasonable prior
notice.

(] Upon its receipt of (x) a duly completed Assignment and Assumption executed by an
assigning Lender and an assignee or (y) 1o the extent applicable, an agreement mcorporating an
Assignment and Assumption by reference pursuant to an Approved Electronic Platform as to which the
Administrative Agent and the parties to the Assignment and Assumption are participants, the assignee’s
completed Administrative Questionnaire (unless the assignee shall already be a Lender hereunder). the
processing and recordation lee referred 1o in paragraph (b) of this Section and any wrillen consent to

107




such assignment required by paragraph (b} of this Scction, the Administrative Agent shall accept such
Assignment and Assumption and record the information contained therein in the Register; provided that
if either the assigning Lender or the assignee shall have failed to make any payment required to be made
by it pursuant to Section 2.05, 2.06(d) or (e), 2.07(b). 2.18(d) or 9.03(c). the Administrative Agent shall
have no obligation to accept such Assignment and Assumption and record the information therein in the
Register unless and until such payment shall have been made in full. together with all accrued intercst
thereon, No assignment shall be effective for purposes of this Agreement unless it has been recorded in
the Register as provided in this paragraph.

{c) Any Lender may, without the consent of, or notice to, the Borrower. the Administrative
Agent or the Issuing Bank. sell participations to one or more banks or other entities (a “Participant™)
other than an Ineligible Institution in all or a portion of such Lender’s rights and/or obligations under this
Agreement (including all or a portion of its Commitment and‘or the Loans owing o it); provided that (1)
such Lender’s obligations under this Agreement shall remain unchanged: {ii) such Lender shall remain
solely responsible to the other parties herelo for the performance of such obligations; and (i) the
Borrower, the Administrative Agent. the Issuing Bank and the other Lenders shall continue to deal solely
and direetly with such Lender in connection with such Lender’s rights and obligations under this
Agreement.  Any agreement or instrument pursuant to which a Lender sells such a participation shall
provide that such Lender shall retain the sole right to enforce this Agreement and to approve any
amendment. modification or waiver of any provision of this Agresment; provided that such agreement or
instrument may provide that such Lender will not, without the consent of the Participant. agree to any
amendment. madification or waiver described in the first proviso to Section 9.02(b) that affects such
Participant. The Borrower agrees that each Participant shall be entitled to the benefits of Sections 2,13,
2,16 and 2.17 {subject to the requirements and limitations therein, including the requirements under
Sections 2.17(1) and (g) (it being understood that the documentation required under Section 2.17(1) shall
be delivered to the participating Lender and the information and documentation required under Section
2.17(g) will be delivered to the Borrower and the Administrative Agent)) to the same extent as if it were
a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section: provided
that such Participant (A) agrees to be subject to the provisions of Sections 2,18 and 2.19 as if it were an
assignee under paragraph (b) of this Scction; and {B) shall not be entitled to receive any greater payment
under Sections 2.15 or 2.17 with respect to any participation than its participating Lender would have
been entitled to receive, except to the extent such entitlement to receive a greater payment results from a
Change in Law that occurs after the Participant acquired the applicable participation.

Each Lender that sells a participation agrees, at the Borrower’s request and expense, to use
reasonable efforts to cooperate with the Borrower to cffectuate the provisions of Section 2, 19b) with
respect to any Participant, To the extent permitted by law, each Participant also shall be entitled to the
benefits of Section 9.08 as though it were a Lender, provided such Participant agrees to be subject to
Section 2.18(d) as though it were a Lender, Each Lender that sells a participation shall, acting solely for
this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and
address of each Participant and the principal amounts {and stated interest) of each Participant’s interest in
the Loans or other obligations under this Agreement or any other Lean Document (the *Participant
Register™), provided that no Lender shall have any obligation to disclose all or any portion of the
Participant Register (including the identity of any Participant or any information relating to a
Participant’s mterest in any Commitments, Loans, Letters of Credit or its other obligations 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 is in registered
form under Section 5£.103-1(c) of the United States Treasury Regulations. The entries in the Participant
Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name
iz recorded in the Participant Register as the owner of such participation for all purposes of this
Agreement notwithstanding any notice to the contrary, For the avoidance of doubt, the Administrative
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Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant
Register,

id) Any Lender may at any time pledge or assign a sccurity interest in all or any portion of
its rights under this Agreement to secure obligations of such Lender, mncluding without limitation any
pledge or assignment to secure obligations to a Federal Reserve Bank. and this Section shall not apply to
any such pledge or assignment of a security interest; provided that no such pledge or assignment of a
sceurity interest shall release a Lender from any of its obligations hereunder or substitute any such
pledgee or assignee for such Lender as a party hereto,

SECTION 9.05, Survival. All covenants, agreements, representations and warranties
made by the Loan Parties in the Loan Documents and in the certificates or other instruments delivered in
connection with or pursuant to this Agreement or any olther Loan Document shall be considered to have
been relied upon by the other parties hereto and shall survive the execution and delivery of the Loan
Documents and the making of any Loans and issuance of any Letters of Credit, regardless of any
investigation made by any such other party or on its behalf and notwithstanding that the Administrative
Agent, the Issuing 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
pavable under this Agresment 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 Aricle VIII shall survive and remain in full force and effect regardless of the
consummation of the (ransactions contemplated hereby, the repayment of the Loans, the expiration or
termination of the Letters of Credit and the Commitments or the termination of this Agreement or any
other Loan Document or any provision hereof or thereof.

SECTION 9.06. Count H : 23
This Agreement may bo excculed in counterparts {and by different pnrtws hereto on different
counterparts). each of which shall constitute an ariginal, but all of which when taken together shall
constitute a single contract. This Agreement, the other Loan Documents and any scparate letter
agreements with respect to (i) fees pavable to the Administrative Agent and (i) increases or reductions of
the Issuing Bank Sublimit of the Issuing Bank constitute the entire contract among the partics 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 shall have been executed by the Administrative Agent and when the
Administrative Agent shall have received counterparts hercof which, when taken together, bear the
signatures of each of the other parties hereto, and thereafier shall be binding upon and inure to the benefit
of the partics hercto and their respective successors and assigns.

mmunpl.nuil “herc h\ a.nd. 'or lht.tc:b'f {ua.ch .'m 1mc:lll:nr'u Do-\..umn.._
transmitted by telecopy, emailed pdf, or any other electronic means that rqmdu::m, an image of damn
actual executed signature page shall be effective as delivery of a manually executed counterpart of this

Agrwnem such_other Loan Document or such Ancillary Document, as applicable. The words

“execution.” ‘*slqncd. ' "sima.mrc. "dcll\m. and words thE.r. import in ar rclal.mg o s-chtron-te
hestened-incomeetionwith-this Agresment-snd-the-trans templated-herela-or-thereby, any
other Loan Document and'or any Ancillary Document slmll hc d.ecmcd to include Electronic Signatures,
deliveries or the keeping of records in any electronic form (ineluding deliveries by telecopy. emailed pdf
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or_any other elecironic means that reproduces an image of an actual exccuted signature page), cach of
which shall be of the same legal effect, validity or enforceability as a manually executed signature,
physical delivery thereol or the use of a paper-based recordkeeping system, as the case may be—te—the
axtent ad P adlad £ H Iﬂ_, r'r'l' hLla L ,' 'I;-I'aa'l.. 'E‘d_“...'l'l.'.'l 'y ".'."b hm' Glabkal

EHp o e s e R e e A L L e _,pmvidedthainuﬂ:liug]lereinshallrequirelhc
Administrative Agent to accept elestrontestenatures]lectronic Signatures in any form or format without
its prior written consent_and pursuant to procedurcs approved by it: provided. further, without limiting
the foregoing, (i) to the extent the Administrative Agent has agreed to accept any Electronic Signature,
ic Signaturc
cation

{ . Agent or_any Le smalure

promptly followed by a manually executed counterpart. Without limiting the generality of the foregoing.
the Borrower and each Loan Party hereby (A) agrees that, for all purposes, meluding without limitation,
in_connection with any workout, restructuring. enforcement of remedies. bankruptey proceedings or
litigation among the Administrative Agent, the Lenders, the Borrower and the Loan Parties, Electionic

any paper onginal, (B) the Administrative Agent and each of the Lenders may, at its option, create one or
more copies of this Agreement, any other Loan Document and/or any Ancillary Document in the form of

an imaged electronic record in any format, which shall be deemed created in the ordinary course of such

considered an origmal for all purposes and shall have the same legal effect, validity and enforceabilily as
a_paper record). (C) waives any arpument. defense or right to contest the lepal effect. validity or
enforceability of this Agreement. any other Loan Document and'or any Ancillary Document based solely
on the lack of paper original copics of this Agreement. such other Loan Document and/or such Ancillary
Document, respectively, including with respect to any signature pages thereto and (ID) waives any claim
against any Lender-Related Person for any Liabilitics ansing solely from the Admmistrative Agent’s
and/or any Lender’s reliance on or use of Flectronic Signatures and'or transmissions by telecopy,
cmailed pdf. or any other electronic means that reproduces an image of an aciual cxceuted signabure
page, including any Liabilities arising as a result of the failure of the Borrower and/or any Loan Party to
usc any available security measures in connection with the execution. delivery or transmission of any

SECTION 9.07, Severability. Any provision of any Loan Document held to be mvalid,
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction. be incffective to the extent of
such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of
the remaining provisions thereof: and the invalidity of a particular provision in a particular jurisdiction
shall not invalidate such provision in any other jurisdiction,

SECTION 9,08, Right of Setoff. If an Event of Default shall have occurred and be
continuing, cach Lender. cach Issuing Bank. and cach of their respective Affiliates is hereby authorized
at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all
deposits {general or special, time or demand, provisional or final) at any time held, and other obligations
at any time owing, by such Lender, such Issuing Bank or any such Affiliate, to or for the credit or the
account of any Loan Party against any and all of the Secured Obligations owing to such Lender or such
Issuing Bank or their respective Affiliates, irrespective of whether or not such Lender, Issuing Bank or
Affiliate shall have made any demand under this Agreement or any other Loan Document and although
such obligations of the Loan Parties may be contingent or unmatured or are owed to a branch office or
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Affiliate of such Lender or such Issuing Bank ditferent 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 setofl, (x) all amounts so set off shall be paid over immediately to the
Administrative Agent for further application 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 Banks, and the Lenders, and (y) the
Defaulting Lender shall provide promptly to the Administrative Agent a statement deseribing in
reasonable detail the Secured Obligations owing to such Defaulting Lender as to which it exercised such
right of setoff. The applicable Lender, the Issuing Bank or such Affiliate shall notify the Borrower and
the Administrative Agent of such setoff or application: provided that the failure to give such notice shall
not affeet the validity of such setofl or application under this Section. The rights of cach Lender, sach
Issuing Bank and their respective Affiliates under this Section are in addition to other rights and remedies
(including other rights of setofl) that such Lender, such Issuing Bank or their respective Afliliates may
have.

SECTION 909, Governing Law: Jurisdiction: Consent to Service of Process.

{(a) 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 Tllinois
(including, without limitation, 735 ILCS Section 105/5-1 Et Seq), but giving effect to federal laws
applicable to national banks,

(b) Each of the Lenders and the Admimistrative Agent hereby irevocably 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 contemplated hereby or thereby shall be construed in accordance with and governed by the
law of the State of Illinos.

{c) Each of the partics hereto hereby irrevocably and unconditionally submits, for itsclf and
its property. to the exclusive jurisdiction of any U8, federal or [llinods state court sitting in Chicago.
Illinois 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 partics 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 Partics may only) be heard and
determined in such state court or, to the extent permitted by law, in such federal court.  Each of the
partics hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may
be enforced in other jurisdictions by suit on the judgment 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 propertics in the courts of any
Jurisdiction,

(d) Each Loan Party hereby irevocably and unconditionally waives, to the fullest extent it
may legally and effectively do so. any objection which it may now or hereafter have to the laying of
venue of any suit, action or proceeding arising out of or relating to this Agreement or any other Loan
Document in any court referred to in paragraph (b) of this Section. Each of the parties hercto hereby
imevocably 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.
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() Each party to this Agreement imevocably 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
the right of any party to this Agreement to serve process in any other manner permitied by law.

SECTION 9,10, WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR. ANY OTHER THEORY). EACH PARTY HERETO {A) CERTIFIES THAT
NO REPRESENTATIVE 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 TOQ ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. Headings. Article and Section headings and the Table of Contents used
herein are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 9.12. Confidentiality. Fach of the Administrative Agent, the lssuing Bank
and the Lenders agrees lo maintain the confidentiality of the Information (as defined below), except that
Information may be disclosed (a) to its and its Affiliates” directors, officers, emplovees 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 Govemmental Authority
{including any scli-regulatory authority, such as the National Association of Insurance Commissioners ).
(c) to the extent required by any Reguirement of Law or by any subpoena or similar legal process, (d) to
any other party to this Agreement. (¢) in connection with the exercise of any remedics hereunder or under
any other Loan Document or any suit, action or proceeding relating to this Agreement or any other Loan
Document or the enforcement of rights hercunder or thereunder, () subject o an agreement containing
provisions substantially the same as those of this Section, to (x) any assignee of or Participant in, or any
prospective assignee of or Participant in. any of its rights or obligations under this Agreement or (v) any
actual or prospective counterparty (o7 its advisors) to any swap or derivative transaction relating to the
Loan Parties and their obligations. (g) with the consent of the Borrower, (h) [reserved]. (1) to any Person
providing a Guarantee of all or any portion of the Secured Obligations, or (j) to the extent such
Information {x) becomes publicly available other than as a result of a breach of this Section or (y)
becomes available to the Administrative Agent, the Issuing Bank or any Lender on a non-confidential
basis from a source other than the Borrower. For the purposes of this Section. “Information™ means all
information received from the Borrower relating to the Borrower or its business, other than any such
information that is available to the Administrative Agent, the Issuing Bank or any Lender on a
nen-confidential basis prior to disclosure by the Borrower and other than information pertaining to this
Agreement provided by arrangers to data service providers, including league table providers, that serve
the lending industry; provided that, i the case of information received from the Borrower after the date
hereof, such information is clearly identificd at the time of delivery as confidential. Any Person required
to maintain the confidentiality of Information as provided in this Section shall be considered to have
complied with its obligation to do so if such Person has exercised the same degree of care to maintain the
confidentiality of such Information as such Person would accord to its own confidential information,
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SECTION 9.13. Several Obligations: Nonreliance: Violation of Law. The respective
abligations of the Lenders hereunder are several and not joint and the failure of any Lender to make any
Loan or perform any of its obligations hereunder shall not relieve any other Lender from any of its
abligations hereunder. Each Lender hereby represents that it is not relying on or looking to any margin
stock (as defined in Regulation U of the Federal Reserve Board) for the repayment of the Borrowings
provided for herein. Anything contained in this Agreement to the contrary notwithstanding, neither the
Issuing Bank nor any Lender shall be obligated to extend credit to the Borrower 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 cach Loan Party that pursuant to the requirements of the USA
PATRIOT Act. it is required to obtain. verify and record information that identifies such Loan Party,
which nformation meludes the name and adidress of such Loan Party and other mfommation that will
allow such Lender to identify such Loan Party in accordance with the USA PATRIOT Act.

SECTION 9.15. Disclosure. 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 cach other
Lender as its agent for the purpose of perfecting Liens, for the benefit of the Administrative Agent and
the Secured Parties, in assels which, in accordance with Article 9 of the UCC or any other applicable law
can be perfected only by possession or control. Should any Lender (other than the Administrative Agent)
oblain possession or control of any such Collateral, such Lender shall notify the Adminisirative Agent
thereof. and. promptly upon the Administrative Agent’s request therefor shall deliver such Collateral to
the Administrative Agent or otherwise deal with such Collateral in accordance with the Administrative
Agent’s instructions,

SECTION 9.17. Intercst Rate Limitation. Notwithstanding anything herein to the
contrary, if at any time the interest rate applicable to any Loan, together with all fees, charges and other
amounts which arc treated as mterest on such Loan under applicable law (collectively the *“Charges™).
shall exceed the maximum lawful rate (the *Maximum Rate™) which may be contracted for, charged,
taken, received or reserved by the Lender holding such Loan in accordance with applicable law, the rate
of interest payable in respect of such Loan hereunder, together with all Charges payable in respect
thercof. shall be limited to the Maximum Rate and. to the extent lawful, the interest and Charges that
would have been payable in respect of such Loan but were not payable as a result of the operation of this
Section shall be cumulated and the intercst and Charges payable to such Lender in respect of other Loans
ar pertods shall be increased (but not above the Maximum Rate therefor) until such cumulated amount,
together with interest thercon at the NYFRB Rate to the date of repayment. shall have been received by
such Lender.

SECTION 9,18, Ne Fiduciary Duty, ete. The Borrower acknowledges and agrees, and
acknowledges its Subsidiaries” understanding, that no Credit Party will have any obligations except those
obligations expressly set forth herein and in the other Loan Documents and each Credit Party is acting
solely in the capacity of an arm’s length contractual counterparty to the Borrower with respect to the
Loan Documents and the transaction contemplated therein and not as a financial advisor or a fiduciary to,
or an agent of, the Borrower or any other person. The Borrower agrees that it will not assert any claim
against any Credit Party based on an alleged breach of fiduciary duty by such Credit Party in connection
with this Agreement and the transactions contemplated hereby,  Additionally, the Borrower
acknowledges and agrees that no Credit Party is advising the Borrower as to any legal, tax, investment,
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accounting, regulatory or any other matters in any jurisdiction. The Borrower shall consult with its own
advisors concerning such matters and shall be responsible for making its own independent investigation
and appraisal of the transactions contemplated hereby, and the Credit Parties shall have no responsibility
or liability to the Borrower with respect thereto.

The 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 sceuritics trading and brokerage activities as well as providing investment banking and
other financial serviees, 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, equily. debt and other securities and Imancial instruments (mcluding bank loans and other
abligations) of. the Borrower and other companies with which the Borrower may have commercial or
ather relationships. With respect to any securities and‘or financial instruments so held by any Credit
Party or any of its customers, all rights in respect of such securities and financial instruments. including
any voling rights, will be exercised by the holder of the rights, in 115 sole diseretion.

In addition, the Bomrower acknowledges and agrees, and acknowledges its Subsidiaries’
understanding. that each Credit Party and its affiliates may be providing debt financing, equity capital or
other services (including financial advisory services) to other companies in respeet of which the
Borrower may have conflicting interests regarding the transactions described herein and otherwise. No
Credit Party will use confidential information obtained from the Borrower by virtue of the transactions
contemplated by the Loan Documents or its other relationships with the Borrower in connection with the
performance by such Credit Party of services for other companies, and no Credit Party will furmish any
such information to other companies. The Borrower also acknowledges that no Credit Party has any
obligation to use in connection with the transactions contemplated by the Loan Documents, or to fumnish
to the Borrower, confidential information obtained from other companies.

SECTION 2.19. Marketing Consent.

The Borrower hereby authorizes Chase and its affiliates (collectively. the “Chase Parlics™), at
their respective sole expense, butand without any prior approval by the Borrower, to publishsuchinclude
the Borrower’s name and logo in_advertising, marketing. tombstones—sad, case studies and training
qnd to give such other pubhclly to this Ag]weemml as saehChase Parties may from time to time
determine in ststheir sole ﬂlscmllﬂHﬂbjoﬁ—b—Wh—BﬁﬁﬁHﬂhw The foregoing
authorization shall remain in effect satsbtheterminstion-ef this—tereementunless the Borrower notifies

Chase in writing that such authorization is revoked.

SECTION 9.20. Acknowledgement and Consent to Bail-In of EEAAffected Financial Institutions.
Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement
or understanding among any such parties, cach party hereto acknowledges that any liability of any
EEeA ffected Financial Institution arising under any Loan Document may be subject to the Write-Down
and Conversion Powers of as-EEAdhe applicable Resolution Authority and agrees and consents to, and
acknowledges and agrees to be bound by:

{a) the application of any Write-Down and Conversion Powers by ss—EiAdhe
applicable Resolution Autherity to any such liabilities arising hereunder which may be payable to it by
any party hereto that is an EEAA{Tecied Financial Institution; and

(b} the effeets of any Bail-In Action on any such liability. including. if applicable:

(i) a reduction in full or in part or cancellation of any such liability:
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(i1} a conversion of all. or a portion of, such liability into shares or other
instruments of ownership in such A A ffected Financial Institution, its parent entity, or
a bridge institution that may be issued 1o it or otherwise conferred on il and that such
shares or other instruments of ownership will be accepted by it in licu of any rights with
respect to any such liability under this Agreement or any other Loan Document; or

(i)  the variation of the terms of such liability in connection with the
exercise of the Write-Down and Conversion Powers of asy—EEAthe applicable
Resolution Authority.

SECTION 92.21. Acknowledsement Regarding Anv Supported QFCs. To the extent that the Loan
Documents provide support, through a guarantee or otherwise, for Swap Agreements or any other
agreement or instrument that is a QFC (such support "QFC Credit Support” and cach such QFC a
“Suppoited QFC™). the parties acknowledge and agree as follows with respect to the resolution power of
the Federal Deposit Insurance Corporation under the Federal Dieposit Insurance Act and Title IT of the
Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the regulations
promulgated thercunder. the 1.8, Special Resolution Regimes™) in respect of such Supported QFC and
QFC Credit Support (with the provisions below applicable notwithstanding that the Loan Documents and
any Supported QFC may in fact be stated to be governed by the laws of the State of Illinois and/or of the
United States or any other state of the United States):

In the cvent a Covered Entity that is party to a Supported QFC (cach, a “Covered Party™) becomes
subject to a proceeding under a ULS. Special Resolution Regime, the transfer of such Supported QFC and
the benefit of such QFC Credit Support {and any inlerest and obligation in or under such Supported QFC
and such QFC Credit Support. and any rights in property securing such Supported QFC or such QFC
Credit Support) from such Covered Party will be effective to the same extent as the transter would be
cifective under the ULS, Special Resolution Regime if the Supported QFC and such QFC Credit Support
(and any such interest, obligation and rights in property) were govemned by the laws of the United States
or a state of the United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party
becomes subject to a proceeding under a LS, Special Resolution Regime, Default Rights under the Loan
Diocuments that might otherwise apply to such Supported QFC or any QFC Credit Support that may be
exercised against such Covered Party are permitted to be exercised to no greater extent than such Default
Rights could be exercised under the TS, Special Resolution Regime if the Supported QFC and the Loan
Documents were governed by the laws of the United States or a state of the United States, Without
limitation of the foregeing, it is understood and agreed that rights and remedies of the parties with respect
to a Defaulting Lender shall in no event affect the rights of any Covered Party with respect to a
Supported QFC or any QFC Credit Support.

ARTICLE X
Loan Guaranty

SECTION 10.01. Guaranty. Each Loan Guarantor (other than those that have delivered
a separate Guaranty) hereby agrees that it is jointly and severally liable for, and, as a primary obligor and
not merely as surety, absolutely, unconditionally and frrevocably guarantees to the Secured Parties. the
prompt pavment when due, whether at stated maturity. upon acceleration or otherwise, and at all times
thereafter, of the Secured Obligations and all costs and expenses including. without limitation, all court
costs and reasonable attorneys™ and paralegals’ fees (including allocated 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 all or any part of the Secured Obligations from. or in prosccuting any action
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against. the Borrower. any Loan Guarantor or any other guarantor of all or any part of the Sceured
Obligations (such costs and expenses. together with the Secured Obligations, collectively the
“Guaranieed Obligations™): provided, however, that the definition of “Guaranteed Obligations™ shall not
create any guarantee by any Loan Guarantor of (or grant of security interest by any Loan Guarantor to
support, as applicable) any Escluded 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
renewal. 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 Loan Guaranty is a guaranty of payment and
not of collection. Each Loan Guarantor waives any right to require the Administrative Agent, the Issuing
Bank or any Lender to sue the Borrower, any Loan Guarantor, any other guarantor of, or any other Person
abligated for all or any part of the Guarmieed Obligations (each, an “Obligated Party™), or otherwise to
enforce its payment against any collateral securing all or any part of the Guaranteed Obligations.

SECTION 10.03. No Discharge or Diminishment of Loan Guaranty.

{a) Except as otherwise provided for herein, the obligations of each Loan Guarantor
hereunder are unconditional and absolute and not subject 1o any reduction, limitation, impaiment or
termination for any reason (other than the Payment in Full of the Guaranteed Obligations), including: (i)
any claim of waiver, release, extension, renewal, setllement, 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 the Borrower or any other Obligated Party liable for any of the Guaranieed
Obligations: (iii) any insolvency, bankruptey. reorganization or other similar proceeding affecting any
Ohbligated Party, or their assets or any resulting release or discharge of any obligation of any Obligated
Party: or (iv) the existence of any claim, sctoff 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,

ib) The obligations of each Loan Guarantor hereunder are not subject to any defense
or setoff, counterclaim, recoupment, or termination whatsoever by reason of the invalidity. illegality, or
unenforceability of any of the Guaranteed Obligations or otherwise, or any provision of applicable law or
regulation 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: (1) the failure of the Adminisirative Agent, the Issuing Bank or any
Lender to assert any claim or demand or to enforce any remedy with respect to all or any part of the
Guaranteed Obligations: (i) any waiver or modification of or supplement to any provision of any
agreement relating to the Guaranteed Obligations: (ii1) any release, non-perfection. or invalidity of any
indirect or direel security for the obligations of the Borrower for all or any part of the Guaranieed
Obligations or any obligations of any other Obligated Party liable for any of the Guaranteed Obligations:
{(iv) any action or failure to act by the Administrative Agenl, the Issuing Bank or any Lender with respect
to any collateral securing any part of the Guaranteed Obligations: or (v) any default, failure or delay.
willful or otherwise. m the payment or performance of any of the Guaranieed Obligations, or any other
circumstance. act. omission or delay that might in any manner or to any extent vary the risk 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 the Payment in Full of the Guaranteed Obligations ).
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SECTION 10.04. Dofenses Waived. To the fullest extent permitted by applicable law.
each Loan Guarantor hereby waives any defense based on or arising out of any defense of the Borrower
or any Loan Guarantor or the unenforceability of all or any part of the Guaranteed Obligations from any
cause, or the cessation from any cause of the lability of the Borrower, any Loan Guarantor or any other
Obligated Party, other than the Payment m Full of the Guaranteed Obligations, Without limiting the
generality of the foregoing, each Loan Guarantor wrevocably waives acceptance hereof. presentment.
demand, protest and, to the fullest extent permitted by law, any notice not provided for herein, as well 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 15 not a surety under any state law and shall not raise
any such law as a defense to its obligations hereunder. The Administrative Agent may, at its clection.
foreclose on any Collateral held by it by one or more judicial or nonjudicial sales. accepl an assignment
of any such Collateral in lieu of foreclosure or otherwise act or fail to act with respect to any collateral
securing all or a parl 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 Paid in Full. To the fullest extent permitied by applicable law, each Loan Guarantor waives any
defense arising out of any such election even though that election may operate, pursuant to applicable
law, to impair 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, meluding, without limitation, a claim of subrogation, contribution or indemnification that
it has against any Obligated Party, or any collateral, until the Loan Parties and the Loan Guarantors have
fully performed all their obligations 1o the Administrative Agent, the Issuing Bank and the Lenders.

SECTION 1iL06. Renstatement: Stav of Acceleration. [f at any time any pavment of any portion
of the Guaraniced Obligations {including a payment cffected through cxercise of a nght of sciofl) is
rescinded, or must otherwise be restored or retummed upon the insolvency, bankruptey or reorganization of
the Borrower or otherwise (including pursuant to any scttlement entered into by a Sccured 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 Issuing Bank and the Lenders are in possession of this Loan Guaranty. If aceeleration of the time
for payment of any of the Guaranteed Obligations is stayed upon the insolvency. bankruptcy or
reorganization of the Borrower, all such amounts otherwise subject to acceleration under the terms of any
agreement relating to the Guaranteed Obligations shall nonetheless be payable by the Loan Guarantors
forthwith on demand by the Administrative Apent.

SECTION 10,07, Information. Each Loan Guarantor assumes all responsibility for being
and keeping itself informed of the Borrower’s financial condition and asscts, and of all other circumstances
hearing upon the risk of nonpayment of the Guarantead Obligations and the nature, scope and extent of the
risks that cach Loan Guarantor assumes and incurs under this Loan Guaranty, and agrees that none of the
Administrative Agent, the Issuing Bank or any Lender shall have any duty to advise any Loan Guarantor of
information known to it regarding those circumstances or risks.

SECTION 10.08. Termination. Each of the Lenders and the Issuing Bank may continue to make
loans or extend credit to the Borrower based on this Loan Guaranty until five (3) days after it receives
written notice of termination from any Loan Guarantor. Notwithstanding receipt of any such notice. cach
Loan Guarantor will continue to be hiable to the Lenders for any Guaranteed Obligations created, assumed
or committed to prior to the fifth day afler receipt of the notice, and all subsequent renewals. extensions,
madifications and amendments with respect 1o, or substitutions for, all or any part of such Guaranteed
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Obligations. Nothing in this Section 10.08 shall be deemed to constitute a waiver of; or climinate, 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 clause (o) of Article VII 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 Guaranter may so withhold and shall timely pay the full amount of withheld Taxes to the
relevant Governmental Authority in accordance with applicable law. 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 Agenl. Lender or Issumg Bank (as the case may be) receives the amount it would have
received had no such withholding been made.

SECTION 10.10. Maximum Liability,. Notwithstanding any other provision of this Lean Guaranty.
the amount guaranieed by each Loan Guatantor hereunder shall be limited to the extent, if any, required so
that its obligations hereunder shall not be subject to avoidance under Section 548 of the Bankruptey Code or
under any applicable 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 1o the preceding sentence, it 1s 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 applicable law shall be taken nto
account.

SECTION 10.11. Contribution.

{a) To the extent that any Loan Guarantor shall make a payment under this Loan
Guaranty (a “Guarantor Pavment™) which, taking into account all other Guarantor Pavments 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 Guarantoed Obligations satisficd by such Guarantor Payment in the same proportion as such
Loan Guarantor’'s “Allocable Amount™ (as defined below) (as determined immediately prior to such
Guarantor Payment) bore to the aggregate Allocable Amounts of cach of the Loan Guarantors as
determined immediately prior to the making of such Guarantor Payment, then, following indefeasible
pavment in full in cash of the Guarantor Payment. the Payvment 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 remmbursed by, cach 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.

(1] As of any date of determination, the “Allocable Amount™ of any Loan Guarantor
shall be equal 1o the excess of the fair saleable value of the property of such Loan Guarantor over the total
liabilitics of such Loan Guarantor (including the maximum amount reasonably expected to become due in
respect of contingent liabilities, caleulated, without duplication, assuming each other Loan Guarantor that is
also liable for such contingent liability pays its ratable share thereof). giving effect to all pavments made by
other Loan Guarantors as of such date in a manner 1o maximize the amount of such contributions.

() 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 severally, to pay any amounts as and when the same shall become due and
payable in accordance with the terms of this Loan Guaranty,
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id) The partics 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
ndemnitication is owing.

i) The rights of the mdemnilying Loan Guarantors agamst other Loan Guarantors
under this Section 10.11 shall be exercisable upon the Payment in Full of the Guaranteed Obligations and
the termmation of this Agreement.

SECTION 10012, Liability Cumulative. The hability of cach Loan Party as a Loan Guarantor
under this Article X is in addition to and shall be cumulative with all Labilities 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
Loan Partics. without any limitation as to amount. unless the instrument or agreement evidencing or
creating such other Hability specifically provides to the contrary,

SECTION 10,13, Keepwell  Each Cualified ECP Guarantor hereby jointly and severally
absolutely. unconditionally and irrevocably undertakes to provide such funds or other support as may be
needed from time to time by each other Loan Party to honor all of its obligations under this Guarantee in
respect of a Swap Obligation (provided. however. that each Qualified ECP Guarantor shall 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
applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount),
Except as otherwise provided herein, the obligations of cach Cualified ECP Guarantor under this Section
1013 shall remain in full force and effect until the termination of all Swap 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 La{ 18} AN VNI of the Commeodity Exchange Act.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered h}' their 1'{;5|Juu[i\;u authorized officers as of the d.;l_‘.' and year first above written.

THE JOINT CORP.
By:

Name:
Title:

IPMORGAN CHASE BANK, N AL, mdividually, and as
Administrative Agent and Issuing Bank

By:_

Name:
Title:

[Signature Page to Credit Agreement - JPMorganThe Joint Corp. Financing)
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EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “Assignment and Assumplion™) is dated as of the
Effective Date set forth below and is entered into by and between [fnsert nams of Assignor] (the
“Assignor™) and [fnsert name of Assignee] (the “Assignee™. Capitalized terms used but not defined
herein shall have the meanings given to them in the Credit Agreement identified below (as amended.
supplemented or otherwise modified from time to time, the “Credit Agreement™), receipt of a copy of
which is hereby acknowledged by the Assignee. The Standard Terms and Conditions sct forth in Annex
1 attached herelo are hereby agreed 1o and mcorporated herein by relerence and made a part of this
Assignment and Assumption as if set forth herein in full.

For an agreed consideration. the Assignor hereby irrevocably sells and assigns to the
Assignee, and the Assignes 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
Dhate nserted by the Administrative Agent as contemplated below (1) all of the Assignor’s rights and
abligations in its capacity as a Lender under the Credit Agreement and any other documents or
instruments delivered pursuant thereto to the extent related to the amount and percentage inferest
identified below of all of such cutstanding rights and obligations of the Assignor under the respective
facilities identified below {including any letters of credit and guarantees included in such facilities) and
(ii} to the extent permitted to be assigned under applicable law, all claims, suits, causes of action and
other rights of the Assignor (in ils capacity as a Lender) against any Person, whether known or unknown,
ariging under or in connection with the Credit Agreement, any other documents or instruments delivered
pursuant thersto or the loan transactions governed thereby or in any way based on or related to any of the
foregoing. including contract claims, tort claims, malpractice claims, statutory claims and all other claims
at law or in equity related to the rights and obligations sold and assigned pursuant to clause (i) above (the
rights and obligations sold and assigned pursuant to clavses (i) and (i) 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 iz an Affiliate’ Approved Fund of [identify Lender]']
3. Borrower:

4, Administrative Agent: JPMorgan Chase Bank, N.A.. as the administrative agent under the
Credit Agreement

a7 Credit Agreement: The-$7-300:000 Credit Agreement dated as of February 28, 2020 among

The Joint Corp.. the Lenders party thereto, JPMorgan Chase Bank, N.AL
as Admimistrative Agent, and the other parties thereto

! Select as applicable,




0. Assigned Interest:

Facility Assigned® Aggregate Amount of Amount of Percentage Assigned of
Commitment/T.oans for Commitment/ Toans Commitment/T.oans?
all Lenders Assigned
& b %%
5 % o
$ b a
Effective Date: [TO BE INSERTED BY ADMINISTRATIVE AGENT AND

WHICH SHALL BE THE EFFECI'[‘LE DATE OF RECORDATION OF TRANSFER IN THE
REGISTER THEREFOR. |

The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in
which the Assignee designates one or more credit contacts to whom all syndicate-level information
{which may conlain material non-public information about the Borrower, the Loan Parties and their
Related Parties or their respective securities) will be made available and who may receive such
information in accordance with the Assignec’s compliance procedures and applicable laws. including
federal and state securities laws.

The terms set forth in this Assignment and Assumption are hereby agreed to:
ASSIGNOR
[NAME OF ASSIGNOR]
By:

Name:
Title:

ASSIGNEE
[NAME OF ASSIGNEE]
By:

MName:

Title:

# Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assipned under this
Assignment (e.g. “Revolving Commitment,” “rerm-ammimemi—etc, )
3 Set forth, to at least 9 decimals, a5 a percantage of the Commitment/Lesans of all Lenders thereunder




[Consented to and]* Accepted:

JPMORGAN CHASE BANK, N.A., as
Administrative Agent and Issuing Bank

By:
Name:
Title:

[Consented to:]

[NAME OF RELEVANT PARTY]

By:
Name:
Title:

' To be added only if the consent of the Administrative Agent and/or lssuing Bank, as applicable, is required

it A

Agrecment,

“ad

oy the terms of the

? To be added only if the consant of the Bormower and'or other parties (e.g. Issuing Bk} is requited by the tenns of the Credit




ANNEX 1to
ASSIGNMENT AND ASSUMPTION

THE JOINT CORP. CREDIT AGREEMENT

STANDARD TEEMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial
owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other
adverse claim and (i) it has full power and authority, and has taken all action necessary, lo 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 represeniations made in or in
connection with the Credit Agreement or any other Loan Document. {ii) the exccution. legality. validity,
enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (i)
the financial condition of the Bomower, any Subsidiary or Affiliate 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 any other Loan Document or to charge interest at the rate set forth therein
from time to time or (v) the performance or observance by the Borrower, any Subsidiary or Afliliate, or any
other Person of any of their respective obligations under any Loan Document.

1.2, Assipnee. The Assignee (a) represents and warrants that (i) it has full power and
authority. and has taken all action necessary, to execute and deliver this Assignment and Assumption and to
consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii)
it satisfies the requirements, if any. specified in the Credit Agreement and under applicable law that are
required to be satisfied by it in order to acquire the Assigned Interest 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, shall have the obligations of a Lender thercunder, (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 thercol, as applicable, and such other documents and mformation as it has
deemed appropriate to make its own credit analysis and decision to enter into this Assignment and
Assumption and {o purchase the Assigned Interest on the basis of which it has made such analysis and
decision independently and without reliance on the Administrative Agent, any arranger or any other Lender
or 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 (1) 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 as it shall deem appropriate at the time, continue to make ils own eredit
decisions in taking or not taking action under the Loan Documents. and (ii) it will perform in accordance
with their terms all of the obligations which by the terms of the Loan Documents are required to be
performed by it as a Lender.

2. Payments. From and after the Effective Date, the Administrative Agent shall make all
payments in respect of the Assigned Interest (including payments of principal, interest. fees and other
amounts) to the Assignor for amounts which have acerued to but excluding the Effective Date and to the
Assignee for amounts which have accrued from and after the Effective Date.

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to
the benefit of, the parties hereto and their respective successors and assigns,  This Assignment and
Assumption may be executed in any number of counterparts, which together shall constitute one instrument.




Acceplance and adoption of the terms of this Assignment and Assumption by the Assignee and the Assignor
by Electronic Signature (as defined in the Credit Agreement) or delivery of an executed counterpart of a
signature page of this Assignment and Assumption by any Approved Electronic Platform (as defined mn the
Credit Agreement) shall be effective as delivery of a manually exccuted 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 Illinois.

Exhibit B




EXHIBIT B-1
FORM OF BORROWING REQUEST
THE JOINT CORP,

JPMorgan Chase Bank, N A
10 South Dearborn, Floor L2
Swite [1.1-1143

Chicago, IL. 60603-2300
Adtention:

Date:
Ladies and Gentlemen:

This Borrowing Request is fumished pursuant to Section 2.03 of that certain Credit Agreement dated as
of February 28, 2020 {as amended, restated, supplemented or otherwise modified from time to time, the
“Agreement”) among The Joint Corp. (the “Borrower™), the other Loan Parties, the lenders party thereto
and JPMorgan Chase Bank, N.A. ("Chase™). as Agent for the Lenders. Unless otherwise defined herein,
capitalized terms used in this Borrowing Request have the meanings ascribed thereto in the Agreement.
The Borrower represents thal, as of this date, the conditions precedent set forth in Section 4.02 are
satisfied.

The Borrower hereby notifies Chase of its request for the following Borrowing:

1. fRevolvingHFesmteasi Borrowing
2. Aggregate Amount of the fRevolvingHFesmteand Borrowing®:
by

3. Bormowing Date of the Borrowing (must be a Business Day):

4. The Borrowing shall be a ABRR Borrowing or EuredetaTerm
Benchmark Borrowing7
5. If a Bwedellarlerm Benchmark Borrowing, the duration of Interest Period
One Month
Three Months
Six Months

1Ea T, 1 L -“! ﬂil' b ot gk 2041 el

5“.

THE JOINT CORP.

By:

& Must comply with Section 2.02(c) of the Agreement

7 If no election is made, then the requested Borrowing shall be an ABR. Borrowing

¥ Shall be subject to the definition of “Interest Period ™ Cannot extend beyond the Maturity Date. 1f an Interest
Penied 15 not specified, then the Bommower shall be deemned to have selected an Interest Feriod of one month's
duration.




Name:
Title:




EXHIBIT B-2

FORM OF INTEREST ELECTION REQUEST

THEJOINT CORP.

JPMorgan Chase Bank, N.A.
10 South Dearborn, Floor L2
Suite [L1-1145

Chicago, 1L, 60603-2300
Allention:

Date:
Ladies and Gentlemen:

This Interest Election Request is furnished pursuant to Section 2.08(c) of that certain Credit Agreement
dated as of February 28, 2020 {as amended, restated. supplemented or otherwise modified from time to
time, the “Agreement”) among The Joint Corp. (the “Borrower™), the other Loan Parties. the lenders
party thereto and JPMorgan Chase Bank, N.A. (“Chasc™). as Agent for the Lenders, Unless otherwise
defined herein. capitalized terms used in this Borrowing Request have the meanings ascribed thereto in
the Agreement.

The Borrower is hereby requesting to convert or continue certain Bomowings as follows:

1. Borrowing to which this Interest Election Request applies:

2 Date of conversion/continuation (must be a Business Day): .20
2 Amount of Borrowings being converted/continued: -

3 Nature of conversion/continuation:

[0 a. Conversion of ABR Borrowings to BaredeHasTcrm Benchmark Borrowings

1 b. Conversion of Furedeas Term Benchmark Borrowings to ABR Borrowings
[0 e Continuation of EeredetasTerm Benchmark Borrowings as such

4. If Borrowings are being continued as or converted to Bwredetas Torm Benchmark Borrowings.
the duration of the new Interest Period that commences on the conversion/continuation date®;
One Month Three Months Six Months

5. The undersigned officer of Borrower certifies that, both before and after giving effect to the
request above, no Default or Event of Default has occurred and iz continuing under the
Agreement.

* Shall be subject to the definition of “Interest Period ™ Cannot extend bevond the Maturity Date. If an Interest
Penied 15 not specified, then the Bommower shall be deemed to have selected an Interest Feniod of one month's
duration.




THE JOINT CORP.

By:
MName:
Title:







EXHIBIT C-1

[FORM OF]

U8, TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of February 28, 2020 (as amended.
supplemented or otherwise modified from time to time. the “Credit Agreement™), among The Joint Corp.
and each lender from time to time party thereto.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned herchy
certifies that (i) it is the sole record and beneficial owner of the Loan(s) (as well as any promissory
note(s) evidencing such Loan{s)) in respect of which it s providing this certificate, (11) it is not a bank
within the meaning of Section 881(c)(3HA) of the Code, (1ii) it is not a ten percent shareholder of the
Borrower within the meaning of Section 871(h}3WE) of the Code and (iv) it is not a controlled foreign
corporation related to the Borrower as described in Section $81(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of
its non-L1S, Person status on IRS Form W-8BEN or IRS Form W-8BEM-E. as applicable. By executing
this certificate, the undersigned agrees that (1) 1f the information provided on this certificate changes, the
undersigned shall promptly so inform the Borrower and the Administrative Agent. and (2) the
undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly
completed and currently effective certificate prior to the first payment to be made to the undersigned. or
in either of the two calendar years preceding such payvments.

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

[NAME OF LENDER]
By:

MName:
Title:

Date: 20 ]

¥




EXHIBIT C-2

[FORM OF]

U8, TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Partnerships For ULS. Federal Income Tax Purposes)

Reference 15 hereby made to the Credit Agreement dated as of February 28, 2020 (as amended.
supplemented or otherwise modified from time to time, the “Credit Agreement™), among The Joint Corp.,
and each lender from time to time party thereto.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hercby
certifies that (1) it is the sole record and beneficial owner of the participation in respect of which it is
providing this certificate, (i1) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code.
(11} it 15 not a ten percent shareholder of the Bomrower within the meaning of Section 871{h)(3)(B) of the
Code, and (iv) it is not a controlled foreign corporation related to the Borrower as deseribed in Section

{813 C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-U.5. Person
status on IRS Form W-8BEN or IRS Form W-8BEN-E. as applicable. By exceuting this certificate. the
undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall
promptly so inform such Lender in writing, and (2) the undersigned shall have at all times fumished such
Lender with a properly completed and currently effective certificate prior to the first payment to be made
to the undersigned. or in cither of the two calendar years preceding such payments.

Unless otherwise delined herein, terms defined in the Credit Agreement and used herein shall
have the meanings given to them in the Credit Agreement.

[NAME OF PARTICIPANT]
By:

Name:
Title:

Date: LA ]




EXHIBIT C-3

[FORM OF]

1.8, TAX COMPLIANCE CERTIFICATE
{For Foreign Participants That Are Partnerships For U5, Federal Income Tax Purposes)

Reference 15 hereby made to the Credit Agreement dated as of February 28, 2020 (as amended.
supplemented or otherwise modified from time to time, the “Credit Agreement™), among The Joint Corp.,
and each lender from time to time party thereto.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned herchy
certifies that (1) it is the sole record owner of the participation in respect of which it is providing this
certificate. (i1) its direct or indirect partners/members are the sole beneficial owners of such participation,
(i1} with respect such participation, neither the undersigned nor any of its direct or indirect
partners'members is a bank extending credit pursuant to a loan agreement entered into in the ordinary
course of its trade or business within the meaning of Section 881{cH3 K A) of the Code, () none of its
direct or indirect partners’'members is a ten percent sharcholder of the Borrower within the meaning of
Section 871(hN3WB) of the Code and (v) none of its direct or indirect partners/members is a controlled
foreign corporation related to the Borrower as described in Section 881(c)3WC) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by
one of the following forms from each of Ms partners/members that is claiming the portfolio interest
exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E. as applicable, or (ii) an IRS Form
W-BIMY accompanied by a withholding statement together with an RS Form W-8BEN or IRS Form
W-EBEN-E, as applicable, from cach of such partner’s/member’s beneficial owners that is claiming the
portfolio interest exemption. By executing this certificate. the undersigned agrees that (1) if the
information provided on this certificate changes, the undersigned shall promptly so inform such Lender
and (2) the undersigned shall have at all times furnished such Lender with a properly completed and
currently effective certificate prior to the first payment to be made (o the undersigned, or in either of the
two calendar years preceding such payments.

Unless otherwise defined herein. terms defined in the Credit Agreement and used herein shall
have the meanings given to them in the Credil Agreement.

[NAME OF PARTICIPANT]
By:

Name:
Title:

Date: . |




EXHIBIT C-4

[FORM OF]

U8, TAX COMPLIANCE CERTIFICATE
{For Foreign Lenders That Are Partnerships For 1.5, Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreement dated as of February 28, 2020 (as amended.
supplemented or otherwise modified from time to time, the *Credit Agreement™), among The Joint Corp.,
and each lender from time to time party thereto.

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned herchy
certifies that (i) it 15 the sole record owner of the Loan(s) (as well as any promissory note(s] evidencing
such Loan(s)) in respect of which it i providing this certificate, (i) s direct or indirect
partners/members are the sole beneficial owners of such Loan(s) (as well as any promissory note(s)
evidencing such Loan(s)). {iii) with respect to the extension of credit pursuant to this Credit Agreement
ar any other Loan Document, neither the undersigned nor any of its direct or indirect pariners/members is
a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or
business within the meaning of Section 881(e}3NA) of the Code, (iv) none of its direct or indirset
partners'members 15 a ten percent sharcholder of the Borrower within the meaning of Section
B71{h)3)(B) of the Code and (v) none of its direct or mdireet pariners/members 15 a controlled foreign
corporation related to the Borrower as described in Section 881{c)i3){C) of the Code.

The undersigned has fumnished the Administrative Agent and the Borrower with IRS Form
W-BIMY accompanied by one of the following forms from cach of its partners'members that 1s claiming
the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, or (ii)
an [R5 Form W-8IMY accompanied by a withholding statement together with an IRS Form W-8BEN or
IRS Form W-8BEN-E, as applicable, from cach of such partner’s'member’s beneficial owners that is
claiming the portfolio interest exemption. By executing this certificate. the undersigned agrees that (1) if
the information provided on this certificate changes. the undersigned shall promptly so inform the
Borrower and the Administrative Agent, and (2) the undersigned shall have at all times fumished the
Borrower and the Administrative Agent with a properly completed and currently effective certificate
prior to the first payment to be made to the undersigned. or in either of the two calendar years preceding
such payments.

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

[NAME OF LENDER]
By:

Mame:
Title:

Date: LA ]




To:

EXHIBIT D

COMPLIANCE CERTIFICATE

The Lenders party to the
Credit Agreement described below

This Compliance Certificate (“Certificate™). for the period ended _ 201 . is furnished

pursuant to that certain Credit Agreement dated as of February 28, 2020 (as amended, modified, renewed
or extended from time to time. the “Agreement™) among The Joint Corp. (the “Borrower™), the other
Loan Parties, the Lenders party thereto and JPMorgan Chase Bank, M.A., as Administrative Agent for the
Lenders and as the Issuing Bank. Unless otherwise defined herein. capitalized terms used in this
Certificate have the meanings ascribed thereto in the Agreement.

b

THE UNDERSIGNED HEREBY CERTIFIES THAT:

I am the of the Borrower and 1 am authorized to deliver this Certificate on behalf
of the Borrower and its Subsidiaries;

I have reviewed the terms of the Agreement and I have made, or have caused to be made under
my supervision, a detailed review of the compliance of the Borrower and ils Subsidiaries with the
Agreement during the accounting period covered by the attached financial statements (the
“Relevant Period™);

The attached financial statements of the Borrower and, as applicable. its Subsidiaries and/or
Affiliates for the Relevant Period: (a) have been prepared on an accounting basis (the
“Accounting Method'y consistent with the requirements of the Agreement and, except as may
have been otherwise expressly agreed to in the Agreement. in accordance with GAAP
consistently applied, and (b} to the extent that the attached are not the Borrower’s annual fiscal
year end statements, are subject to normal year-end audit adjusiments and the absence of
footnotes:

The examinations described in paragraph 2 did not disclose and | have no knowledge of, except
as set forth below, (a) the existence of any condition or event which constitutes a Diefault or an
Event of Default under the Agreement or any other Loan Document during or at the end of the
Relevant Period or as of the date of this Certificate or (b) any change in the Accounting Method
or in the application thereof that has occurred since the date of the annual financial statements
delivered to the Administrative Ageni in connection with the closing of the Agreement or
subsequently delivered as required in the Agresment;

1 hereby certify that, except as set forth below, no Loan Party has changed (1) its name, (ii) its
chief executive office. (i1) its principal place of business, (iv) the type of entity it is or (v) its
state of imcorporation or organization without having given the Administrative Agent the notice
required by Section 4,15 of the Security Agreement:

The representations and warrantics of the Loan Partics sct forth in the Loan Documents are true
and correct n all material respects as of the date hereof, except (i) to the extent that any such
representation or warranty specifically refers to an earlier date, in which case it is true and




correct in all material respects only as of such earlier date, and (i1) that any representation or
warranty which 1s subject to any materiality qualifier is true and correct in all respects:

8. Schedule I attached hereto sets forth financial data and computations’ evidencing the
Borrower’s compliance with certain covenants of the Agreement, all of which data and
computations are true, complete and correct: and

Diescribed below are the exceptions. if any, referred to in paragraph 4 hereof by listing. in detail.
the (1) nature of the condition or event, the period during which 1t has existed and the action which the
Borrower has taken. is taking. or proposes to take with respect to cach such condition or event or (i1)
change in the Accounting Method or the application thereol and the effect of such change on the attached
financial statements:

The foregoing certifications, together with the computations set forth in Schedule I and the
financial statements delivered with this Certificate in support hereof. are made and delivered this __ day
of i

Title:

W Schedule T must include detailed calculation tables for all companents of the financial covenant caleulations

L7¥)




Schedule I to Compliance Certificate

Compliance as of . with
Provisions of ___ and of the Agreement

[Schedule I must include detailed caleulation tables for all components of the financial covenant
caleulations. Sample calenlation tables are set forth below. |




EXHIBIT E

JOINDER AGREEMENT

THIS JOINDER AGEEEMENT (this “Agreement™). dated as of [ ], is entered into between
- .oa . (the “New Subsidiary™) and
JPMORGAN CHASE BANK. N.A.. in its capacity as administrative agent (the “Administrative Agent™)
under that certain Credit Agreement dated as of February 28, 2020 (as the same may be amended,
madificd. extended or restated from time to time. the “Credit Asreement”) among The Joint Corp. (the
“Borrower™). the other Loan Parties parly therelo, the Lenders party thereto and the Administrative
Agent for the Lenders. All capitalized 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 Secured Parties, hereby
agree as follows:

1. The New Subsidiary hereby acknowledges, agrees and confinms that, by its exceution of
this Agreement, the New Subsidiary will be deemed to be a Loan Party under the Credit Agreement and a
“Loan Guarantor” for all purposes of the Credit Agreement and shall have all of the obligations of a Loan
Party and a Loan 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, all of the terms, provisions and
conditions contained in the Credit Agreement. including without limitation (a) all of the representations
and warranties of the Loan Parties sel forth in Asticle I of the Credit Agreement, and (b) all of the
covenants set forth in Articles V and VI of the Credit Agreement and (¢} 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 L. the New Subsidiary, subject to the limitations sct forth in Scetion 10,10 and 10.13 of the
Credit Agreement, hereby guarantees, jointly and severally with the other Loan Guarantors, to the
Administrative Apgent and the Lenders, as provided in Article X of the Credit Agreement, the prompt
pavinent and performance of the Guaranteed Obligations in full when due (whether at stated maturity, as
a mandatory prepayment. by aceeleration 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 acceleration 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
renewal of any of the Guaranteed Obligations, the same will be promptly paid in full when due {whether
at extended maturity, as a mandatory prepayment, by aceeleration 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 Collateral Documents {and such other documents and instruments) as

requested by the Administrative Apent in accordance with the Credit Agreement.

3 The address of the New Subsidiary for purposes of Section 9,01 of the Credit Agreement
is as follows:




4. The Mew Subsidiary hereby waives acceptance by the Administrative Agent and the
Lenders of the guaranty by the New Subsidiary upon the execution of this Agreement by the New
Subsidiary.

5 This Agreement may be executed in any number of counterparts, each of which when so
exccuted and delivered shall be an R‘r]'igll'lcll but all of which together shall constitute one and the same
instrument.

6. THIS AGEEEMENT 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 ILLINOIS.

[N 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 Secured Parties, has caused
the same to be accepted by its authorized officer. as of the day and year first above written.

[NEW SUBSIDIARY]
By:

MName:
Title:

Acknowledged and accepted:

JPMORGAN CHASE BANK, N.A. as Administrative
Agent

By:
Name:;
Title:




Exhibit 10.2

EXECUTION VERSION

REVOLVING LOAN NOTE

$20,000,000 Chicago, llinois
February 28, 2022

FOR VALUE RECEIVED, the undersigned THE JOINT CORP., a Delaware corporation (herein, together with its successors and assigns, the Borrower”), hereby
promises to pay to JPMORGAN CHASE BANK, N.A. (the “Lender”) or its registered assignees, in lawful money of the United States of America and in immediately available
funds, at 10 South Dearborn, Floor L2, Suite IL1-1145, Chicago, Illinois 60603-2300, the principal sum of TWENTY MILLION AND 00/100 DOLLARS ($20,000,000.00) or,
if less, the then unpaid principal amount of all Revolving Loans (such term and certain other terms used herein without definition shall have the meanings ascribed thereto in the
Credit Agreement referred to below), made by the Lender (or any of its predecessors in interest with respect hereto) to the Borrower pursuant to the Credit Agreement, on the
Revolving Credit Maturity Date.

Notwithstanding the face amount of this Revolving Loan note (the ‘Note”) and of all other Notes evidencing Revolving Commitments, in no case shall the aggregate
principal amount of this Note and all other Notes evidencing Revolving Commitments issued in connection with the Credit Agreement referred to below exceed the Aggregate
Revolving Exposure.

The Borrower promises also to pay interest in like currency and funds at 10 South Dearborn, Floor L2, Suite IL1-1145, Chicago, Illinois 60603-2300, on the unpaid
principal amount of each Revolving Loan made by the Lender from the date of such Revolving Loan until paid at the rates and at the times provided in the Credit Agreement.

The Lender is hereby authorized to record on the schedule attached hereto, or to otherwise record in accordance with its usual practice (including, without limitation in
the Lender’s electronic data processing system), the date and amount of each Revolving Loan and the date and amount of each principal payment hereunder, but the Lender’s
failure to do so shall not impair or otherwise affect the Borrower’s indebtedness and obligations hereunder.

This Note is issued pursuant to the Credit Agreement, dated as of February 28, 2020, among the Borrower, the Lenders party thereto, and JPMorgan Chase Bank,
N.A., as Administrative Agent, (as amended, restated or otherwise modified and as from time to time in effect, the “Credit Agreement”), and is entitled to the benefits thereof
and of the other Loan Documents. This Note is subject to voluntary and mandatory prepayment prior to the Revolving Credit Maturity Date, in whole or in part, as provided in
Section 2.11 of the Credit Agreement.

In case an Event of Default shall occur and be continuing, the principal of and accrued interest on this Note may become or be declared to be due and payable in full in
the manner and with the effect provided in the Credit Agreement.

The Borrower hereby waives presentment, demand, protest or notice of any kind in connection with this Note. No failure to exercise, or delay in exercising, any rights
hereunder on the part of the holder hereof shall operate as a waiver of any such rights.

This Note is given in replacement, renewal and/or extension of, but not in extinguishment of the indebtedness evidenced by, that certain Revolving Loan Note dated
February 28, 2020 executed by the Borrower in the original principal amount of Two Million and 00/100 Dollars ($2,000,000.00), including previous renewals or modifications
thereof, if any (the "Prior Note" and together with all loan agreements, credit agreements, reimbursement agreements, security agreements, mortgages, deeds of trust, pledge
agreements, assignments, guaranties, and any other instrument or document executed in connection with the Prior Note, the "Prior Related Documents"), and is not a novation
thereof. All interest evidenced by the Prior Note shall continue to be due and payable until paid. The Borrower fully, finally, and forever releases and discharges the Bank and
its successors, assigns, directors, officers, employees, agents, and representatives (each a "Bank Party") from any and all causes of action, claims, debts, demands, and liabilities,
of whatever kind or nature, in law or equity, of the Borrower, whether now known or unknown to the Borrower (i) in respect of the Obligations evidenced by the Prior Note and
the Prior Related Documents, or of the actions or omissions of any Bank Party in any manner related to the Obligations evidenced by the Prior Note or the Prior Related
Documents and (ii) arising from events occurring prior to the date of this Note. All Collateral under the Prior Related Documents continues to secure the payment of this Note
and the Obligations. The provisions of this Note are effective on the date that this Note has been executed by all of the signers and delivered to the Lender.

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF ILLINOIS (INCLUDING,
WITHOUT LIMITATION, 735 ILCS SECTION 105/5-1 ET SEQ), BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

[Remainder of page intentionally left blank; signature page follows.]

THE JOINT CORP.

By: /s/ Jake Singleton
Name:  Jake Singleton
Title: CFO
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