counterparts or equivalents, and all rules and regulations and requirements thereunder in each case as now
or hereafter in effect.
“Change in Control” means, in each case other than pursuant to an Acceptable Plan of
Reorganization, the occurrence of any of the following events:
(a)
any Borrower ceases to directly or indirectly own 100% of the Equity Interests in any of
its respective Subsidiaries; or
(b)
the Permitted Holders cease to own, either directly or indirectly, the greater of (i) the
Controlling Percentage and (ii) 51% of the Voting Securities of each of Holdings, Knight Family or HMC
Leasing.
“Change in Law” means the occurrence, after the date of this Agreement (or with respect to any
Lender, if later, the date on which such Lender becomes a Lender), of any of the following: (a) the
adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation
or treaty or in the administration, interpretation, implementation or application thereof by any
Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive
(whether or not having the force of law) by any Governmental Authority; provided that notwithstanding
anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and
all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel
Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign
regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in
Law”, regardless of the date enacted, adopted or issued
“Chosen Courts” has the meaning given to such term in Section 9.14.
“Closing Date” means August 9, 2017.
“Code” means the Internal Revenue Code of 1986, as amended, and the regulations and published
interpretations thereof.
“Collateral” means, collectively, all real, personal, and mixed Property (including Equity Interests
and following entry of the Final DIP Order, the proceeds of Avoidance Actions) of the Debtors’
respective estates in the Cases, including, without limitation, all inventory, accounts receivable, general
intangibles, contracts, chattel paper, owned real estate, real property leaseholds, governmental approvals,
licenses and permits, fixtures, machinery, equipment, goods, deposit accounts, patents, copyrights,
trademarks, trade names, rights under license agreements and other intellectual property and the products
and proceeds of all of the foregoing.
“Commitments” means the Initial Funding Commitments, the Second Funding Commitments and
the Third Funding Commitments, each subject to the conditions set forth herein. The amount of each
Lender’s Commitment as of the Closing Date is set forth on Annex I and the aggregate amount of the
Commitments as of the Closing Date is $10,000,000 (before giving effect to the Loans made on the
Closing Date).
“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 given to such term in Section 9.9(b)(ii).
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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.
“Controlled Group” means all members of a controlled group of corporations and all businesses
(whether or not incorporated) under common control which, together with any Borrower or any
Subsidiary, are treated as a single employer under Section 414 of the Code.
“Controlling Percentage” means, with respect to any Person, the percentage of the outstanding
Voting Securities (including any options, warrants or similar rights to purchase such Equity Interest) of
such Person having ordinary voting power which gives the direct or indirect holder of such Voting
Securities the power to elect a majority of the board of directors (or other applicable governing body), or
directors having the right to cast a majority of the votes of the board of directors (or other applicable
governing body) of such Person.
“Credit Bid” means to submit a bid at a public or private sale in connection with the purchase of
all or any portion of the Collateral, in which any of the Obligations owing to the Lenders under this
Agreement are used and applied as a credit on account of the purchase price.
“Credit Documents” means this Agreement, the Notes, the DIP Order, the Guaranties, the Notices
of Borrowing, the DIP Agency Fee Letter, and each other agreement, instrument or document executed at
any time in connection with this Agreement.
“Credit Parties” means the Borrowers and the Guarantors.
“Debt” means, for any Person, without duplication: (a) indebtedness of such Person for borrowed
money, including the face amount of any letters of credit supporting the repayment of indebtedness for
borrowed money issued for the account of such Person; (b) to the extent not covered under clause (a)
above, obligations under letters of credit and agreements relating to the issuance of letters of credit or
acceptance financing, including letters of credit; (c) obligations of such Person evidenced by bonds,
debentures, notes or other similar instruments, or upon which interest payments are customarily made; (d)
obligations of such Person under conditional sale or other title retention agreements relating to any
Properties purchased by such Person (other than customary reservations or retentions of title under
agreements with suppliers entered into in the ordinary course of business); (e) obligations of such Person
to pay the deferred purchase price of Property or services (including, without limitation, any contingent
obligations or other similar obligations associated with such purchase, and including obligations that are
non-recourse to the credit of such Person but are secured by the Properties of such Person); (f) obligations
of such Person as lessee under Capital Leases and obligations of such Person in respect of Synthetic
Leases; (g) obligations of such Person under any Hedging Arrangement; (h) all obligations of such Person
to mandatorily purchase, redeem, retire, defease or otherwise make any payment in respect of any Equity
Interest in such Person or any other Person on a date certain or upon the occurrence of certain events or
conditions; (i) the Debt of any partnership or unincorporated joint venture in which such Person is a
general partner or a joint venturer, but only to the extent to which there is recourse to such Person for the
payment of such Debt; (j) obligations of such Person under direct or indirect guaranties in respect of, and
obligations (contingent or otherwise) of such Person to purchase or otherwise acquire, or otherwise to
assure a creditor against loss in respect of, indebtedness or obligations of others of the kinds referred to in
clauses (a) through (i) above; (k) indebtedness or obligations of others of the kinds referred to in
clauses (a) through (j) above secured by any Lien on or in respect of any Property of such Person, and (l)
all liabilities of such Person in respect of unfunded vested benefits under any Plan.
“Debtor Relief Laws” means (a) the Bankruptcy Code, and (b) all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement,
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receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other
applicable jurisdictions from time to time in effect.
“Debtors” has the meaning given to such term in the recitals hereto.
“Default” means (a) an Event of Default or (b) any event or condition which with notice or lapse
of time or both would, unless cured or waived, become an Event of Default.
“Default Rate” means a per annum rate equal to 2.00% plus the Applicable Rate.
“Defaulting Lender” means any Lender that (a) has failed to (i) fund all or any portion of its
Advances within two Business Days of the date such Advances were required to be funded hereunder, or
(ii) pay to the Administrative Agent or any other Lender any other amount required to be paid by it
hereunder within two Business Days of the date when due, (b) has notified the Borrower Representative
or the Administrative Agent in writing, or has made a public statement to the effect, that it does not intend
to comply with its funding obligations hereunder or generally under other agreements in which it commits
to extend credit, (c) has failed, within three Business Days after written request by the Administrative
Agent or the Borrower Representative, to confirm in writing to the Administrative Agent and the
Borrower Representative that it will comply with its prospective funding obligations hereunder (provided
that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such
written confirmation by the Administrative Agent and the Borrower Representative in form and substance
satisfactory to the Administrative Agent and the Borrower Representative), or (d) has, or has a direct or
indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law, or
(ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit
of creditors or similar Person charged with reorganization or liquidation of its business or Properties,
including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority
acting in such a capacity; provided that a Lender shall not be a Defaulting Lender solely by virtue of the
ownership or acquisition of any Equity Interest in that Lender or any direct or indirect parent company
thereof by a Governmental Authority so long as such ownership interest does not result in or provide such
Lender with immunity from the jurisdiction of courts within the United States or from the enforcement of
judgments or writs of attachment on its Properties or permit such Lender (or such Governmental
Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender.
Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or
more of clauses (a) through (d) above shall be conclusive and binding absent manifest error, and such
Lender shall be deemed to be a Defaulting Lender upon delivery of written notice of such determination
to the Borrower Representative and each Lender.
“DIP Agency Fee” has the meaning given to such term in Section 2.6(c).
“DIP Agency Fee Letter” means that certain fee letter between the Borrowers and the
Administrative Agent, dated as of the Closing Date.
“DIP Budget” means (a) initially, the Initial DIP Budget and (b) thereafter, the DIP Budget most
recently delivered pursuant to Section 5.2(s) and approved by the Majority Lenders.
“DIP Facility” has the meaning given to such term in the recitals hereto.
“DIP Order” means the Interim DIP Order and, upon entry thereof, the Final DIP Order.
“Disclosure Statement” has the meaning given to such term in the Restructuring Support
Agreement.
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“Discretionary Tax Loans” means Advances and Loans made under Section 2.1(b).
“Disposition” means any sale, lease, transfer, assignment, conveyance or other disposition of any
Property; “Dispose” or similar terms shall have correlative meanings.
“Dollars” and “$” means lawful money of the United States of America.
“Domestic Subsidiary” means, with respect to any Borrower, any of its Subsidiaries that (a) is
incorporated or organized under the laws of the United States, any State thereof or the District of
Columbia, (b) could provide a guarantee without any material adverse federal income tax consequence of
such Borrower (by constituting an investment of earnings in United States property under Section 956 (or
any successor provision) of the Code, triggering an increase in the gross income of such Borrower
pursuant to Section 951 (or a successor provision) of the Code without corresponding credits or other
offsets), or (c) is disregarded for tax purposes.
“EBITDA” means, for any period of determination, an amount equal to (a) consolidated net
income, plus (b) the sum of the following to the extent deducted from consolidated net income: (1)
interest expense; (2) taxes; (3) depreciation; and (4) amortization, in each case as determined in
accordance with GAAP.
“El Caballero” has the meaning given to such term in the preamble hereto.
“Eligible Assignee” means any Person that meets the requirements to be an assignee under
Section 9.7(b)(iii), (v) and (vi) (subject to such consents, if any, as may be required under Section
9.7(b)(iii)).
“Environment” or “Environmental” has the meaning given to such term in 42 U.S.C. 9601(8)
(1988).
“Environmental Claim” means any third party (including any governmental agency and
employees) action, lawsuit, claim, demand, regulatory action or proceeding, order, decree, consent
agreement or written notice of potential or actual responsibility or violation (including claims or
proceedings under the Occupational Safety and Health Acts or similar Legal Requirements relating to
health or safety of employees) that seeks to impose liability under any Environmental Law.
“Environmental Law” means all federal, state, and local laws, rules, regulations, ordinances,
orders, decisions, agreements, and other Legal Requirements, including common law theories, now or
hereafter in effect and relating to, or in connection with the Environment, health, or safety, including
without limitation CERCLA, relating to (a) pollution, contamination, injury, destruction, loss, protection,
cleanup, reclamation or restoration of the air, surface water, groundwater, land surface or subsurface
strata, or other natural resources; (b) solid, gaseous or liquid waste generation, treatment, processing,
recycling, reclamation, cleanup, storage, disposal or transportation; (c) exposure to Hazardous
Substances, Hazardous Waste, other pollutants, contaminants, hazardous, medical infections, or toxic
substances, materials or wastes; (d) the safety or health of employees; or (e) the manufacture, processing,
handling, transportation, distribution in commerce, use, storage or disposal of hazardous, medical
infections, or toxic substances, materials or wastes.
“Environmental Permit” means any permit, license, order, approval, registration or other
authorization under Environmental Law.
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“Equity Interest” means with respect to any Person, any shares, interests, participation, or other
equivalents (however designated) of corporate stock, membership interests or partnership interests (or any
other ownership interests) of such Person.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time
to time.
“Event of Default” has the meaning given to such term in Section 7.1.
“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or
required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or measured by
net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed
as a result of such Recipient being organized under the laws of, or having its principal office or, in the
case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any
political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S.
federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect
to an applicable interest in an Advance or Commitment pursuant to a law in effect on the date on which
(i) such Lender acquires such interest in the Advance or Commitment (other than pursuant to an
assignment request by any Borrower under Section 2.13 or reallocation pursuant to Section 2.14) or (ii)
such Lender changes its lending office, except in each case to the extent that, pursuant to Section 2.12,
additional amounts with respect to such Taxes were payable either to such Lender’s assignor immediately
before such Lender became a party hereto or to such Lender immediately before it changed its lending
office, (c) Taxes attributable to such Recipient’s failure to comply with Section 2.12(g), and (d) any U.S.
federal withholding Taxes imposed under FATCA.
“Existing Equity Holder” means each holder of Equity Interests of Holdings, HMC Leasing and
Knight Family.
“Exit Credit Agreement” means the credit agreement for the Exit Facility of the reorganized
Debtors and consistent in form and substance with the terms of the Restructuring Support Agreement or
otherwise approved by the Majority Lenders.
“Exit Facility” means the revolving credit facility under the Exit Credit Agreement.
“Exit Lenders” means the Lenders as defined in the Exit Credit Agreement.
“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 agreements
entered into pursuant to Code Section 1471(b)(1).
“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the
rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by
federal funds brokers on such day, as published by the Federal Reserve Bank of New York on the
Business Day immediately succeeding such day; provided that (a) if such day is not a Business Day, the
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business
Day as so published on the next succeeding Business Day and (b) if no such rate is so published on such
next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate charged to
the Administrative Agent (in its individual capacity) on such day on such transactions as determined by
the Administrative Agent.

-8-

17-51014 - #72-8 File 08/10/17 Enter 08/10/17 16:47:09 attachment Pg 5 of 25

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System or any of
its successors.
“Final DIP Order” means the final order of the Bankruptcy Court authorizing and approving the
Debtors’ entry into and performance under this Agreement on a final basis, including the granting of the
Liens and superpriority claims in respect of this Agreement in favor of the Administrative Agent and the
Secured Parties, in form and substance acceptable to the Administrative Agent at the direction of the
Majority Lenders.
“Financial Statements” means, for any period, the consolidated financial statements of the
Borrowers and their respective Subsidiaries, including statements of income, retained earnings, changes
in equity and cash flow for such period as well as a balance sheet as of the end of such period, all
prepared in accordance with GAAP.
“First Day Orders” means all orders entered or to be entered by the Bankruptcy Court granting
the relief requested in the motions filed with the Bankruptcy Court on the Petition Date or within two
days of the Petition Date or based on motions filed on or about the Petition Date, which shall each be in
form and substance satisfactory to the Majority Lenders.
“Foreign Lender” means, with respect to the Borrowers, any Lender that is organized under the
laws of a jurisdiction other than that in which any Borrower is resident for tax purposes. For purposes of
this definition, the United States, each State thereof and the District of Columbia shall be deemed to
constitute a single jurisdiction.
“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.
“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the
ordinary course of its activities.
“GAAP” means the United States of America generally accepted accounting principles as in
effect from time to time, applied on a basis consistent with the requirements of Section 1.3.
“Governmental Authority” means the government of the United States of America or any other
nation, or of any political subdivision thereof, whether state or local, and any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government
(including any supra-national bodies such as the European Union or the European Central Bank).
“Guarantors” means each Debtor and any Person that now or hereafter executes a Guaranty,
including each Subsidiary that becomes a guarantor of all or a portion of the Obligations and which has
entered into either a joinder agreement substantially in the form attached to the Guaranty or a new
Guaranty; provided that, no Foreign Subsidiary shall be a Guarantor.
“Guaranty” means a Guaranty Agreement executed in substantially the same form as Exhibit B.
“Hazardous Substance” means any substance or material identified as such pursuant to CERCLA
and those regulated under any other Environmental Law, including without limitation pollutants,
contaminants, petroleum, petroleum products, radionuclides, and radioactive materials.
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“Hazardous Waste” means any substance or material regulated or designated as such pursuant to
any Environmental Law, including without limitation, pollutants, contaminants, flammable substances
and materials, explosives, radioactive materials, oil, petroleum and petroleum products, chemical liquids
and solids, polychlorinated biphenyls, asbestos, toxic substances, and similar substances and materials.
“Hedging Arrangement” means a hedge, call, swap, collar, floor, cap, option, forward sale or
purchase or other contract or similar arrangement (including any obligations to purchase or sell any
commodity or security at a future date for a specific price) which is entered into to reduce or eliminate or
otherwise protect against the risk of fluctuations in prices or rates, including interest rates, foreign
exchange rates, commodity prices and securities prices.
“HMC Investments” has the meaning given to such term in the preamble hereto.
“HMC Leasing” has the meaning given to such term in the preamble hereto.
“HMC Leasing/Iberia Deposit Accounts” means the deposit accounts held by HMC Leasing with
IberiaBank which are required under the HMC Leasing/Iberia Loan Documents.
“HMC Leasing/Iberia Loan Documents” means the documents evidencing the loan from
IberiaBank to HMC Leasing, dated March 28, 2011 in the original principal amount of $19,491,000, and
all documents related thereto with respect to collateral thereunder.
“Holdings” has the meaning given to such term in the preamble hereto.
“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to
any payment made by or on account of any obligation of any Credit Party under any Credit Document and
(b) to the extent not otherwise described in clause (a), Other Taxes.
“Indemnitee” has the meaning given to such term in Section 9.2(a).
“Initial Borrowing” means the initial borrowing of Loans on the Closing Date.
“Initial DIP Budget” has the meaning given to such term in Section 3.1(o).
“Initial Funding Availability Period” means the period beginning on the Closing Date and ending
on the Termination Date.
“Initial Funding Commitment” means, as to each Lender, its commitment to make a Loan to the
Borrowers under the Initial Borrowing on the Closing Date (before giving effect to the Loans made on the
Closing Date) pursuant to Section 2.1(a)(i), and “Initial Funding Commitments” means such
commitments of all Lenders in the aggregate. The amount of each Lender’s Initial Funding Commitment
as of the Closing Date is as set forth opposite such Lender’s name on Annex I. The aggregate amount of
the Initial Funding Commitments on the Closing Date is $6,000,000.
“Interim DIP Order” means the order of the Bankruptcy Court in substantially the form attached
hereto as Exhibit C and otherwise in form and substance satisfactory to the Majority Lenders.
“Inventory” means, as to any Person, at any date of determination thereof, all items of such
Person constituting “inventory” under the Uniform Commercial Code.
“Investment” means, as to any Person, any direct or indirect acquisition or investment by such
Person, whether by means of (a) the purchase or other acquisition of capital stock or other securities of
another Person, (b) a loan, advance or capital contribution to, guarantee (by guaranty or other
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arrangement) or assumption of Debt of, or purchase or other acquisition of any other Debt or equity
participation or interest in, another Person, including any partnership or joint venture interest in such
other Person or (c) the purchase or other acquisition (in one transaction or a series of transactions) of
Properties of another Person that constitute a business unit. For purposes of covenant compliance, the
amount of any Investment shall be the amount actually invested, without adjustment for subsequent
increases or decreases in the value of such Investment.
“IRS” means the United States Internal Revenue Service.
“JPM/Knight Family Loan Documents” means the documents evidencing those certain secured
consumer loans and secured commercial loans from JPMorgan Chase Bank, N.A. to Leasing and Knight
Family, respectively, and all documents related thereto with respect to the respective collateral
thereunder.
“Junior Lien” has the meaning given to such term in Section 2.16(c).
“Knight Aviation” has the meaning given to such term in the preamble hereto.
“Knight Family” has the meaning given to such term in the preamble hereto.
“Knight Information” has the meaning given to such term in the preamble hereto.
“Knight Manufacturing” has the meaning given to such term in the preamble hereto.
“Knight R&D” has the meaning given to such term in the preamble hereto.
“Knight Security” has the meaning given to such term in the preamble hereto.
“KOT” has the meaning given to such term in the preamble hereto.
“KWS” has the meaning given to such term in the preamble hereto.
“Legal Requirement” means any law, statute, ordinance, decree, code, act, requirement, order,
judgment, rule, regulation (or official interpretation of any of the foregoing) of, and the terms of any
license or permit issued by, any Governmental Authority, including, but not limited to, Regulations T, U
and X, whether now or hereafter in effect.
“Lender Parties” means Lenders and the Administrative Agent.
“Lenders” means the Persons listed on the signature pages hereto as Lenders, and any other
Person that shall have become a Lender hereto pursuant to an Assignment and Acceptance, but in any
event, excluding any such Person that ceases to be a party hereto pursuant to an Assignment and
Acceptance.
“Lender Superpriority Claim” has the meaning given to such term in Section 2.16(a).
“Lending Office” means, as to any Lender, the office or offices of such Lender described as such
in such Lender’s Administrative Questionnaire, or such other office or offices as a Lender may from time
to time notify the Borrower Representative and the Administrative Agent.
“Lien” means any mortgage, lien, pledge, charge, deed of trust, security interest, or encumbrance
to secure or provide for the payment of any obligation of any Person, whether arising by contract,
operation of law, or otherwise (including the interest of a vendor or lessor under any conditional sale
agreement, Capital Lease, or other title retention agreement).
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“Liquid Investments” means (a) readily marketable direct full faith and credit obligations of the
United States of America or obligations unconditionally guaranteed by the full faith and credit of the
United States of America; (b) commercial paper issued by (i) any Lender or any Affiliate of any Lender
or (ii) any commercial banking institutions or corporations rated at least P-1 by Moody’s or A-1 by S&P;
(c) certificates of deposit, time deposits, and bankers’ acceptances issued by (i) any of the Lenders or (ii)
any other commercial banking institution which is a member of the Federal Reserve System and has a
combined capital and surplus and undivided profits of not less than $250,000,000 and rated Aa by
Moody’s or AA by S&P; (d) repurchase agreements which are entered into with any of the Lenders or any
major money center banks included in the commercial banking institutions described in clause (c) and
which are secured by readily marketable direct full faith and credit obligations of the government of the
United States of America or any agency thereof; (e) investments in any money market fund which holds
investments substantially of the type described in the foregoing clauses (a) through (d); (f) readily and
immediately available cash held in any money market account maintained with any Lender; provided that,
such money market accounts and the funds therein shall be unencumbered and free and clear of all Liens
and other third party rights other than a Lien in favor of the Administrative Agent; and (g) other
investments approved by the Majority Lenders. All the Liquid Investments described in clauses (a)
through (d) above shall have maturities of not more than 365 days from the date of issue.
“Loan” means any advance to or for the benefit of the Borrowers pursuant to this Agreement.
“Loan Disbursement Account” means, with respect to the Borrowers, an account at [____] Bank
in the name of certain Borrower(s).
“Loan Limit” means, with respect to any Borrowing, the maximum amount of Loans required by
the Borrowers, together with cash on hand, to operate the business of the Borrowers and their Subsidiaries
for the subsequent four-week period in accordance with the DIP Budget, after giving effect to the
Permitted Variances (but excluding any proceeds of Discretionary Tax Loans).
“Majority Lenders” means (a) other than as provided in clause (b) below, two or more Lenders
holding greater than 50% of the aggregate outstanding principal amount of the Advances and outstanding
Commitments and (b) at any time when there is only one Lender, such Lender.
“Material Adverse Change” means a material adverse change in, or a material adverse effect on,
(a) the business, financial condition, properties, or results of operations of the Borrowers and their
respective Subsidiaries, taken as a whole; (b) the validity or enforceability of this Agreement or any of the
other Credit Documents; (c) any Credit Party’s ability to perform its obligations under this Agreement,
any Note, the Guaranties or any other Credit Document; or (d) any right or remedy of any Secured Party
under any Credit Document.
“Maximum Rate” means the maximum nonusurious interest rate under applicable law.
“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto which is a
nationally recognized statistical rating organization.
“Multiemployer Plan” means a “multiemployer plan” as defined in Section 4001(a)(3) of ERISA
to which any Borrower or any member of the Controlled Group is making or accruing an obligation to
make contributions.
“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or
amendment that (i) requires the approval of all affected Lenders in accordance with the terms of Section
9.3 and (ii) has been approved by the Majority Lenders.
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“Non-Defaulting Lender” means any Lender that is not a Defaulting Lender at such time.
“Notes” means a promissory note of the Borrowers payable to the order of a Lender in the
amount of such Lender’s Commitment, in accordance with Section 2.1(d).
“Notice” has the meaning given to such term in Section 9.9(b)(iii).
“Notice of Borrowing” means a Notice of Borrowing signed by the Borrower Representative in
substantially the same form as Exhibit E.
“Obligations” means all principal, interest (including post-petition interest), fees,
reimbursements, indemnifications, and other amounts now or hereafter owed by any of the Credit Parties
to the Lenders or the Administrative Agent under this Agreement and the other Credit Documents,
including, any increases, extensions, and rearrangements of those obligations under any amendments,
supplements, and other modifications of the Credit Documents.
“OFAC” has the meaning given to such term in Section 4.19(b).
“Other Borrower Obligations” has the meaning given to such term in Section 9.22(a).
“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a
present or former connection between such Recipient and the jurisdiction imposing such Tax (other than
connections arising from such Recipient having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest under, engaged in
any other transaction pursuant to or enforced any Credit Document, or sold or assigned an interest in any
Advance or Credit Document).
“Other Taxes” means all present or future stamp, court or documentary, intangible, recording,
filing or similar Taxes that arise from any payment made under, from the execution, delivery,
performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, any Credit Document, except any such Taxes that are Other Connection Taxes
imposed with respect to an assignment (other than an assignment made pursuant to Section 2.13).
“Participant” has the meaning given to such term in clause (d) of Section 9.7.
“Participant Register” has the meaning given to such term in clause (d) of Section 9.7.
“Patriot Act” means the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26,
2001)).
“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all
of its functions under ERISA.
“Permitted Debt” has the meaning given to such term in Section 6.1.
“Permitted Holder” means, individually, (a) Mark Knight, (b) Bryan Knight, (c) Kelley Knight
Sobiesk, (d) Ann Knight, (e) the Mark E. Knight 2010 Trust No. 1, (f) the Bryan R. Knight 2010 Trust
No. 1, (g) the Kelley Knight Sobiesk 2010 Trust No. 1, (h) the KKS 2012 Family Trust No. 1, (i) the
MEK 2012 Family Trust No. 1, (j) the BRK 2012 Family Trust No. 1, (k) the Mark Knight Family 2012
Trust No 1, (l) any direct descendant of any of the individuals in (a)-(c) or successor to any of the trusts in
(e)-(k) and (m) Holdings.
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“Permitted Iberia Debt” means all Debt owed by HMC Leasing to IberiaBank as of the Petition
Date pursuant to the HMC Leasing/Iberia Loan Documents.
“Permitted Investments” has the meaning given to such term in Section 6.3.
“Permitted JPMorgan Debt” means all Debt owed by Leasing or Knight Family, as applicable, to
JPMorgan Chase Bank, N.A. as of the Petition Date pursuant to the JPM/Knight Family Loan Documents.
“Permitted Liens” has the meaning given to such term in Section 6.2.
“Person” means an individual, partnership, corporation (including a business trust), joint stock
company, trust, limited liability company, limited liability partnership, unincorporated association, joint
venture, Governmental Authority, or other entity, or a government or any political subdivision or agency
thereof, or any trustee, receiver, custodian, or similar official.
“Petition Date” has the meaning given to such term in the recitals hereto.
“Plan” means an employee benefit plan (other than a Multiemployer Plan) maintained for
employees of any Restricted Entity or any member of the Controlled Group and covered by Title IV of
ERISA or subject to the minimum funding standards under Section 412 of the Code.
“Plan of Reorganization” means a plan of reorganization or plan of liquidation in any or all of the
Cases.
“Platform” has the meaning given to such term in Section 9.9(b)(i).
“Prepetition Credit Agreement” means that certain Credit Agreement dated as of June 26, 2013,
by and among certain of the Borrowers, Cantor Fitzgerald Securities (successor to Wells Fargo Bank,
National Association), as administrative agent, the issuing lender party thereto, the swing line lender party
thereto and the financial institutions from time to time party thereto, as lenders, as amended, restated,
supplemented or otherwise modified from time to time.
“Prepetition Payment” means a payment (by way of adequate protection or otherwise) of
principal or interest or otherwise on account of prepetition Debt or any trade payables or other prepetition
claims against any Debtor.
“Primed Liens” has the meaning given to such term in Section 2.16(d).
“Priming Lien” has the meaning given to such term in Section 2.16(d).
“Professional Fee Escrow” has the meaning given to such term in the DIP Order.
“Pro Rata Share” means, at any time with respect to any Lender, (i) the ratio (expressed as a
percentage) of such Lender’s Loans and outstanding Commitment at such time to the aggregate Loans
and outstanding Commitments at such time, or (ii) if all of the Commitments have been terminated, the
ratio (expressed as a percentage) of such Lender’s aggregate outstanding Loans at such time to the total
aggregate outstanding Loans at such time.
“Property” means, as to any Person, any property or assets (whether real, personal, or mixed,
tangible or intangible), including all estate “property” within the meaning of Section 541 of the
Bankruptcy Code, of such Person.

-14-

17-51014 - #72-8 File 08/10/17 Enter 08/10/17 16:47:09 attachment Pg 11 of 25

“Rayne Properties” has the meaning given to such term in the preamble hereto.
“Recipient” means (a) the Administrative Agent and (b) any Lender, as applicable.
“Register” has the meaning given to such term in Section 9.7(c).
“Regulations T, U, and X” means Regulations T, U, and X of the Federal Reserve Board, as each
is from time to time in effect, and all official rulings and interpretations thereunder or thereof. Each of
Regulations T, U, or X may be referred to individually as Regulation T, Regulation U, or Regulation X
herein.
“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners,
directors, officers, employees, agents, trustees, administrators, managers, and advisors of such Person and
of such Person’s Affiliates, and each of their respective heirs, successors and assigns.
“Release” has the meaning given to such term in CERCLA or under any other Environmental
Law.
“Removal Effective Date” has the meaning given to such term in Section 8.6(b).
“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA (other than
any such event not subject to the provision for 30-day notice to the PBGC under the regulations issued
under such section).
“Resignation Effective Date” has the meaning given to such term in Section 8.6(a).
“Response” has the meaning given to such term in CERCLA or under any other Environmental
Law.
“Responsible Officer” means (a) with respect to any Person that is a corporation, such Person’s
Chief Executive Officer, President, Chief Financial Officer, Chief Operating Officer, or Vice President,
(b) with respect to any Person that is a limited liability company, if such Person has officers, then such
Person’s Chief Executive Officer, President, Chief Financial Officer, Vice President, and if such Person is
managed by members, then a Responsible Officer of such Person’s managing member, and if such Person
is managed by managers, then a manager (if such manager is an individual) or a Responsible Officer of
such manager (if such manager is an entity), and (c) with respect to any Person that is a general
partnership, limited partnership or a limited liability partnership, the Responsible Officer of such Person’s
general partner or partners.
“Restricted Entity” means (a) each Credit Party and (b) each Subsidiary.
“Restricted Payment” means, with respect to any Person, (a) any direct or indirect dividend or
distribution (whether in cash, securities or other Property) or any direct or indirect payment of any kind or
character (whether in cash, securities or other Property) made in connection with the Equity Interests of
such Person, including those dividends, distributions and payments made in consideration for or
otherwise in connection with any retirement, purchase, redemption or other acquisition of any Equity
Interest of such Person, or of any options, warrants or rights to purchase or acquire any such Equity
Interest of such Person or (b) principal or interest payments (in cash, Property or otherwise) on, or
redemptions of, subordinated debt of such Person.
“Restructuring Support Agreement” means the Restructuring Support Agreement dated August 8,
2017 by and among the Debtors, Cantor Fitzgerald Securities, as the administrative agent under the
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Prepetition Credit Agreement, certain of the lenders under the Prepetition Credit Agreement, and the other
parties party thereto, as amended in accordance with the terms thereof.
“S&P” means Standard & Poor’s Rating Agency Group, a division of McGraw-Hill Companies,
Inc., or any successor thereof which is a national credit rating organization.
“Same Day Funds” means with respect to disbursements and payments in Dollars, immediately
available funds.
“Sanctions” has the meaning given to such term in Section 4.19(b).
“SEC” means, the United States Securities and Exchange Commission, or any Governmental
Authority succeeding to the functions of such Commission.
“Second Funding Availability Date” means the initial date on which the conditions specified in
Section 3.2 are satisfied or waived in accordance with Section 3.2.
“Second Funding Availability Period” means the period beginning on the Second Funding
Availability Date and ending the Termination Date.
“Second Funding Commitment” means the commitment of a Lender on the terms set forth herein
to make or otherwise fund any Loan pursuant to Section 2.1(a)(ii), and “Second Funding Commitments”
means such commitments of all Lenders in the aggregate. The amount of each Lender’s Second Funding
Commitment is set forth opposite such Lender’s name on Annex I, or, if such Lender’s Second Funding
Commitment has been assigned, in the applicable Assignment and Acceptance Agreement, subject to any
adjustment pursuant to the terms and conditions hereof. The aggregate amount of the Second Funding
Commitments as of the Closing Date is $1,000,000.
“Secured Parties” means the Administrative Agent and the Lenders.
“Subsidiary” means, with respect to any Person (the “holder”) at any date, any corporation,
limited liability company, partnership, association or other entity the accounts of which would be
consolidated with those of the holder in the holder’s consolidated financial statements if such financial
statements were prepared in accordance with GAAP as of such date, as well as any other corporation,
limited liability company, partnership, association or other entity, a majority of whose outstanding Voting
Securities shall at any time be owned by the holder or one more Subsidiaries of the holder. Unless
expressly provided otherwise, all references herein and in any other Credit Document to any “Subsidiary”
or “Subsidiaries” means any Subsidiary or Subsidiaries of any Borrower.
“Swap Termination Value” means, in respect of any one or more Hedging Arrangements, after
taking into account the effect of any legally enforceable netting agreement relating to such Hedging
Arrangements, (a) for any date on or after the date such Hedging Arrangements have been closed out and
termination value(s) determined in accordance therewith, such termination value(s), and (b) for any date
prior to the date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for
such Hedging Arrangements, as determined based upon one or more mid-market or other readily
available quotations provided by any recognized dealer in such Hedging Arrangements (which may
include a Lender or any Affiliate of a Lender).
“Synthetic Lease” means any synthetic lease, tax retention operating lease, off-balance sheet loan
or similar off-balance sheet financing product where such transaction is considered borrowed money
indebtedness for tax purposes but is classified as an operating lease under GAAP.
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“Tax Group” has the meaning given to such term in Section 4.13 of this Agreement.
“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings
(including backup withholding), assessments, fees or other charges imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto.
“Termination Date” means the earliest to occur of (a) January 31, 2018, (b) August 10, 2017, if
the Bankruptcy Court shall not have entered the Interim DIP Order by the end of such date, (c) September
1, 2017, if the Bankruptcy Court shall not have entered the Final DIP Order by the end of such date, (d)
the effective date of the Acceptable Plan of Reorganization that is confirmed pursuant to an order entered
by the Bankruptcy Court in the Cases, (e) the consummation of a sale of all or substantially all of the
Properties of the Debtors pursuant to Section 363 of the Bankruptcy Code and (f) the acceleration of the
Loans and the termination of the Commitments in accordance with the terms of this Agreement.
“Termination Event” means (a) a Reportable Event with respect to a Plan, (b) the withdrawal of
any Borrower or any member of the Controlled Group from a Plan during a plan year in which it was a
“substantial employer” as defined in Section 4001(a)(2) of ERISA, (c) the filing of a notice of intent to
terminate a Plan or the treatment of a Plan amendment as a termination under Section 4041(c) of ERISA,
(d) the institution of proceedings to terminate a Plan by the PBGC or (e) any other event or condition
which constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a
trustee to administer, any Plan.
“Testing Date” means the second Business Day of every other week occurring after the Closing
Date, commencing on August 22, 2017.
“Testing Period” has the meaning given to such term in in the definition of “Variance Report”.
“Third Funding Availability Date” means the initial date on which the conditions specified in
Section 3.3 are satisfied or waived in accordance with Section 3.3.
“Third Funding Availability Period” means the period beginning on the Third Funding
Availability Date and ending on the Termination Date.
“Third Funding Commitment” means the commitment of a Lender on the terms set forth herein to
make or otherwise fund any Loan pursuant to Section 2.1(a)(iii), and “Third Funding Commitments”
means such commitments of all Lenders in the aggregate. The amount of each Lender’s Third Funding
Commitment is set forth opposite such Lender’s name on Annex I, or, if such Lender’s Third Funding
Commitment has been assigned, in the applicable Assignment and Acceptance Agreement, subject to any
adjustment pursuant to the terms and conditions hereof. The aggregate amount of the Third Funding
Commitments as of the Closing Date is $3,000,000.
“Trade Date” has the meaning given to such term in Section 9.7(b)(i)(B).
“Tri-Drill” has the meaning given to such term in the preamble hereto.
“Uniform Commercial Code” means the Uniform Commercial Code, as may be amended and as
in effect from time to time, of the State of New York or of any other state the laws of which are required
as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies
with respect to, the Administrative Agent’s or any Secured Party’s Lien on any Collateral.
“U.S. Person” means any Person that is a “United States Person” as defined in Section
7701(a)(30) of the Code.
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“U.S. Tax Compliance Certificate” has the meaning given to such term in paragraph (g) of
Section 2.12.
“Variance Report” means a variance report, in form and substance satisfactory to the Majority
Lenders, detailing the following:
(a)
the receipts of the Borrowers and their Subsidiaries on a line item basis during the twoweek period prior to the week of the Testing Date (the “Testing Period”), and the disbursements made by
the Borrowers and their Subsidiaries on a line item basis during such Testing Period; and
(b)
any variance (whether plus or minus and expressed as a percentage) (i) between the
receipts of the Borrowers and their Subsidiaries during such Testing Period against the receipts set forth
in the DIP Budget during such Testing Period, in each case on a line item-by-line item basis and (ii)
between the disbursements made by the Borrowers and their Subsidiaries during such Testing Period
against the disbursements set forth in the DIP Budget during such Testing Period, in each case on a line
item-by-line item basis.
“Voting Securities” means (a) with respect to any corporation, capital stock of the corporation
having general voting power under ordinary circumstances to elect directors of such corporation
(irrespective of whether at the time stock of any other class or classes shall have or might have special
voting power or rights by reason of the happening of any contingency), (b) with respect to any
partnership, any partnership interest or other ownership interest having general voting power to elect the
general partner or other management of the partnership or other Person, and (c) with respect to any
limited liability company, membership certificates or interests having general voting power under
ordinary circumstances to elect managers or directors of such limited liability company.
“Withholding Agent” means any Credit Party and the Administrative Agent.
Section 1.2
Computation of Time Periods. In this Agreement and in the other Credit
Documents in the computation of periods of time from a specified date to a later specified date, the word
“from” means “from and including” and the words “to” and “until” each means “to but excluding”.
Section 1.3

Accounting Terms; Changes in GAAP.

(a)
All accounting terms not specifically defined in this Agreement shall be construed in
accordance with GAAP, applied on a consistent basis with those applied in the preparation of audited
financial statements referred to Section 4.4.
(b)
Unless otherwise indicated, all financial statements of the Borrowers, all calculations for
compliance with covenants in this Agreement and all calculations of any amounts to be calculated under
the definitions in Section 1.1 shall be based upon the consolidated accounts of the Borrowers and their
respective Subsidiaries in accordance with GAAP and consistent with the principles of consolidation
applied in preparing the Borrowers’ audited Financial Statements referred to in Section 4.4.
(c)
If at any time any change in GAAP would affect the computation of any financial ratio or
requirement set forth in any Credit Document, and either the Borrower Representative or the Majority
Lenders shall so request, the Administrative Agent, the Lenders and the Borrowers shall negotiate in good
faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in
GAAP (subject to the approval of the Majority Lenders); provided that, until so amended, (i) such ratio or
requirement shall continue to be computed in accordance with GAAP prior to such change therein and
(ii) the Borrowers shall provide to the Administrative Agent and the Lenders financial statements and
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other documents required under this Agreement or as reasonably requested hereunder setting forth a
reconciliation between calculations of such ratio or requirement made before and after giving effect to
such change in GAAP.
Section 1.4

[Reserved].

Section 1.5
Miscellaneous. The definitions of terms herein shall apply equally to the singular
and plural forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include,” “includes” and “including”
shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to
have the same meaning and effect as the word “shall.” Unless the context requires otherwise (a) any
definition of or reference to any agreement, instrument or other document herein shall be construed as
referring to such agreement, instrument or other document as from time to time amended, supplemented
or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set
forth herein), (b) any reference herein to any Person shall be construed to include such Person’s
successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar import
when used in any Credit Document, shall be construed to refer to such Credit Document in its entirety and
not to any particular provision thereof, (d) all references in a Credit Document to Articles, Sections,
Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules
to, the Credit Document in which such references appear, (e) any reference to any law shall include all
statutory and regulatory provisions consolidating, amending, replacing or interpreting such law and any
reference to any law or regulation shall, unless otherwise specified, refer to such law or regulation as
amended, modified or supplemented from time to time, and (f) the words “asset” and “property” shall be
construed to have the same meaning and effect and to refer to any and all tangible and intangible assets
and properties, including cash, securities, accounts and contract rights.
ARTICLE 2
CREDIT FACILITIES
Section 2.1

Commitments.

(a)
Commitment. Upon the terms and conditions contained in this Agreement and the DIP
Order and relying on the representations and warranties contained in this Agreement, (i) subject to
satisfaction of the conditions precedent set forth in Section 3.1, each Lender severally, but not jointly,
agrees to make Loans to the Borrowers during the Initial Funding Availability Period in an amount not to
exceed its Initial Funding Commitment, (ii) subject to satisfaction of the conditions precedent set forth in
Section 3.2, each Lender severally, but not jointly, agrees to make Loans to the Borrowers during the
Second Funding Availability Period in an amount not to exceed its Second Funding Commitment plus
any unused portion of the Initial Funding Commitment, and (iii) subject to satisfaction of the conditions
precedent set forth in Section 3.3, each Lender severally, but not jointly, agrees to make Loans to the
Borrowers during the Third Funding Availability Period in an amount not to exceed its Third Funding
Commitment plus any unused portion of the Initial Funding Commitment and any unused portion of the
Second Funding Commitment; provided, however, that, in each case, (A) the aggregate principal balance
of the Loans made during any Availability Period shall not exceed at any time the Commitment for such
Availability Period (plus any unused portion of the Commitments for prior Availability Period(s)) and (B)
no Borrowing shall exceed the applicable Loan Limit for such Borrowing.
(b)
Pre-Petition Date Property Tax Loans. Upon the terms and conditions contained in this
Agreement and the DIP Order and relying on the representations and warranties contained in this
Agreement, subject to the satisfaction of the conditions precedent set forth in Section 3.4, the Lenders
severally, but not jointly, may agree in their sole discretion to make Loans to the Borrowers to be used by
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the Borrowers for the sole purpose of making payments in respect of pre-Petition Date property and ad
valorem tax amounts, which amount of Loans made under this Section 2.1(b) shall be determined by the
Lenders in their sole discretion but not to exceed $4,500,000 in the aggregate. All advances under this
Section 2.01(b) shall constitute Advances and Loans under this Agreement.
(c)

Reduction of the Commitments.

(i)
Upon the making of any Loan during the Initial Funding Availability Period by
any Lender, the Initial Funding Commitment of such Lender shall be automatically and permanently
reduced by the amount of such Loan.
(ii)
Upon the making of any Loan during the Second Funding Availability Period by
any Lender, any remaining unused portion of the Initial Funding Commitment and then the Second
Funding Commitment of such Lender shall be automatically and permanently reduced by the amount of
such Loan.
(iii)
Upon the making of any Loan during the Third Funding Availability Period by
any Lender, any remaining unused portion of the Initial Funding Commitment, then any remaining
unused portion of the Second Funding Commitment and finally the Third Funding Commitment of such
Lender shall be automatically and permanently reduced by the amount of such Loan.
(iv)
The Commitments of all Lenders shall automatically and permanently be
terminated and reduced to zero ($0) on the Termination Date.
(d)
Evidence of Debt. The Advances made by each Lender shall be evidenced by one or
more accounts or records maintained by such Lender and by the Administrative Agent in the ordinary
course of business. The accounts or records maintained by the Administrative Agent and the Lenders
shall be conclusive absent manifest error of the amount of the Advances made by such Lenders to the
Borrowers and the interest and payments thereon. Any failure to so record or any error in doing so shall
not, however, limit or otherwise affect the obligation of the Borrowers hereunder to pay any amount
owing with respect to the Obligations. In the event of any conflict between the accounts and records
maintained by any Lender and the accounts and records of the Administrative Agent in respect of such
matters, the accounts and records of the Administrative Agent shall control in the absence of manifest
error. Upon the request of any Lender to the Borrower Representative made through the Administrative
Agent, the Borrowers shall execute and deliver to such Lender (through the Administrative Agent) a
promissory note which shall evidence such Lender’s Advances to the Borrowers in addition to such
accounts or records. Each Lender may attach schedules to such Notes and endorse thereon the date,
amount, and maturity of its Advances and payments with respect thereto. In the event of any conflict
between the accounts and records maintained by the Administrative Agent and the accounts and records
of any Lender in respect of such matters, the accounts and records of the Administrative Agent shall
control in the absence of manifest error.
(e)

[Reserved].

Section 2.2

[Reserved].

Section 2.3

Advances.

(a)
Notice. Each Borrowing shall be made pursuant to the applicable Notice of Borrowing
given to Administrative Agent not later than 11:00 a.m. (Central time) on the third Business Day before
the date of the proposed Borrowing, by the Borrower Representative to the Administrative Agent, which
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shall give to each Lender prompt notice of such proposed Borrowing, by facsimile or other electronic
means. Each Notice of Borrowing shall be by facsimile or other electronic means, confirmed promptly by
the Borrower Representative with a hard copy (other than with respect to notice sent by facsimile),
specifying (i) the requested date of such Borrowing, (ii) the aggregate amount of such Borrowing, (iii) the
Loan Limit as of the requested date of such Borrowing and (iv) compliance with the certifications set
forth in Section 3.1, Section 3.2, Section 3.3 or Section 3.4 (as applicable). Subject to the immediately
subsequent sentence in the event of only one Lender hereunder, each Lender shall, before 12:00 noon
(Central time) on the date of such Borrowing, make available for the account of its applicable Lending
Office to the Administrative Agent at its address referred to in Section 9.9, or such other location as the
Administrative Agent may specify by notice to the Lenders, in Same Day Funds, such Lender’s pro rata
share of such Borrowing. After the Administrative Agent’s receipt of such funds and upon fulfillment of
the applicable conditions set forth in Article 3, the Administrative Agent will (or, if there is only one
Lender hereunder and such Lender elects to make Advances directly to the Borrowers, such Lender may)
make such funds available to the Loan Disbursement Account as directed by the Borrower Representative
in the Notice of Borrowing. Each Borrowing shall be in an aggregate amount not less than $500,000 and
in integral multiples of $100,000 in excess thereof, and in each case shall consist of Advances made by
the Lenders ratably according to their respective Pro Rata Shares.
(b)

[Reserved].

(c)

[Reserved].

(d)
Notices Irrevocable.
Each Notice of Borrowing delivered by the Borrower
Representative hereunder shall be irrevocable and binding on the Borrowers.
(e)
Funding by Lenders; Administrative Agent Reliance. Unless the Administrative Agent
shall have received notice from a Lender before the date of any Borrowing that such Lender will not make
available to the Administrative Agent such Lender’s applicable Pro Rata Share of any Borrowing, the
Administrative Agent may assume that such Lender has made its applicable Pro Rata Share of such
Borrowing available to the Administrative Agent on the date of such Borrowing in accordance with
Section 2.3(a), and the Administrative Agent may (but shall not be obligated to), in reliance upon such
assumption, make available to the applicable Borrower on such date a corresponding amount. If and to
the extent that such Lender shall not have so made its applicable Pro Rata Share of such Borrowing
available to the Administrative Agent, such Lender and the Borrowers severally agree to immediately
repay to the Administrative Agent on demand such corresponding amount, together with interest on such
amount, for each day from the date such amount is made available to the Borrowers until the date such
amount is repaid to the Administrative Agent, at (i) in the case of the Borrowers, the interest rate
applicable on such day to Advances comprising such Borrowing and (ii) in the case of such Lender, the
lesser of (A) the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in
accordance with banking industry rules on interbank compensation and (B) the Maximum Rate. If such
Lender shall repay to the Administrative Agent such corresponding amount and interest as provided
above, such corresponding amount so repaid shall constitute such Lender’s Advance as part of such
Borrowing for purposes of this Agreement even though not made on the same day as the other Advances
comprising such Borrowing.
(f)
Payments by Borrowers; Presumptions by Administrative Agent.
Unless the
Administrative Agent shall have received notice from the Borrower Representative prior to the date on
which any payment is due to the Administrative Agent for the account of the Lenders hereunder that the
Borrowers will not make such payment, the Administrative Agent may assume that the Borrowers have
made such payment on such date in accordance herewith and may, in reliance upon such assumption,
distribute to the Lenders the amount due. In such event, if the Borrowers have not in fact made such
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payment, then each of the Lenders severally agrees to repay to the Administrative Agent forthwith on
demand the amount so distributed to such Lender, with interest thereon, for each day from and including
the date such amount is distributed to it to but excluding the date of payment to the Administrative Agent,
at the lesser of (i) the greater of the Federal Funds Rate and a rate determined by the Administrative
Agent in accordance with banking industry rules on interbank compensation and (ii) the Maximum Rate.
(g)

[Reserved].

Section 2.4

Prepayments.

(a)
Right to Prepay; Ratable Prepayment. The Borrowers shall have the right to prepay any
principal amount of any Advance as provided in this Section 2.4 and all notices given pursuant to this
Section 2.4 shall be irrevocable and binding upon the Borrowers. Each payment of any Advance pursuant
to this Section 2.4 shall be made in a manner such that all Advances comprising part of the same
Borrowing are paid in whole or ratably in part other than Advances owing to a Defaulting Lender as
provided in Section 2.14.
(b)
Optional. The Borrowers may elect to prepay any of the Advances without penalty or
premium after giving by 11:00 a.m. (Central time) at least three Business Days’ prior written notice to the
Administrative Agent stating the proposed date and aggregate principal amount of such prepayment. If
any such notice is given, the Borrowers shall prepay Advances comprising part of the same Borrowing in
whole or ratably in part in an aggregate principal amount equal to the amount specified in such notice,
together with accrued interest to the date of such prepayment on the principal amount prepaid.
(c)

[Reserved].

(d)

[Reserved].

Section 2.5
(a)

Repayment.

[Reserved].

(b)
Loans. The Borrowers shall pay to the Administrative Agent for the ratable benefit of
each Lender the aggregate outstanding principal amount of the Loans on the Termination Date.
(c)

No Reborrowing. Loans prepaid or repaid may not be reborrowed.

Section 2.6

Fees.

(a)

[Reserved].

(b)

[Reserved].

(c)
Administrative Agent Fee. The Borrowers agree to pay the fees to the Administrative
Agent as set forth in the DIP Agency Fee Letter (the “DIP Agency Fee”), which DIP Agency Fee shall be
fully earned, due and payable on the Closing Date.
Section 2.7

Interest.

(a)
Advances. Each Advance shall bear interest at the Applicable Rate. The Borrowers shall
pay to Administrative Agent for the ratable account of each Lender all accrued but unpaid interest on such
Lender’s Advances, monthly on the first day of each calendar month, and on the Termination Date, as
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applicable, the payment in each instance to be the amount of interest which has accrued and remains
unpaid with respect to the Advances.
(b)

[Reserved].

(c)

[Reserved].

(d)

[Reserved].

(e)
Default Rate. Notwithstanding the foregoing, upon the occurrence and during the
continuance of any Event of Default, all Obligations shall bear interest, after as well as before judgment,
at the Default Rate. Interest accrued pursuant to this Section 2.7(e) and all interest accrued but unpaid on
or after the Termination Date, as applicable, shall be due and payable on demand.
Section 2.8

[Reserved].

Section 2.9

[Reserved].

Section 2.10

Increased Costs.

(a)

Increased Costs Generally. If any Change in Law shall:

(i)
impose, modify, or deem applicable any reserve, special deposit, compulsory
loan, insurance charge, or similar requirement against Properties of, deposits with or for the account of, or
credit extended or participated in by, financial institutions generally, including any Lender (or its
applicable Lending Office);
(ii)
subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes
described in clauses (b) through (d) of the definition of Excluded Taxes and (C) Connection Income
Taxes) on its loans, loan principal, letters of credit, commitments or other obligations, or its deposits,
reserves, other liabilities or capital attributable thereto;
(iii)

[Reserved]; or

(iv)
impose on financial institutions generally, including any Lender (or its applicable
Lending Office) or on the London interbank market any other condition, cost or expense (other than
Taxes) affecting this Agreement or Advances made by such Lender;
and the result of any of the foregoing shall be to increase the cost to such Lender (or its applicable
Lending Office) or such other Recipient of making, continuing or maintaining any loan or of maintaining
its obligation to make or accept and purchase any such loan, or to reduce the amount of any sum received
or receivable by such Lender (or its applicable Lending Office) or such other Recipient hereunder
(whether of principal, interest or any other amount) then, upon request of such Lender or such other
Recipient, the Borrowers will pay to such Lender within three Business Days after written demand made
by such Lender or such other Recipient, as the case may be, such additional amount or amounts as will
compensate such Lender or such other Recipient, as the case may be, for such additional costs incurred or
reduction suffered.
(b)
Capital Requirements. If any Lender determines that any Change in Law affecting such
Lender or any Lending Office of such Lender or such Lender’s holding company, if any, regarding capital
or liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s
capital or on the capital of financial institutions generally, including such Lender’s holding company or
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any corporation controlling such Lender, if any, as a consequence of this Agreement, the Commitments of
such Lender or the Advances made by such Lender to a level below that which such Lender, the
corporation controlling such Lender, or such Lender’s holding company could have achieved but for such
Change in Law (taking into consideration such Lender’s policies, the policies of the corporation
controlling such Lender, and the policies of such Lender’s holding company with respect to capital
adequacy), then from time to time within three Business Days after written demand by such, as the case
may be, the Borrowers shall pay to such Lender, such additional amount or amounts as will compensate
such Lender, the corporation controlling such Lender, or such Lender’s or holding company for any such
reduction suffered.
(c)
Mitigation. Each Lender shall promptly notify the Borrowers and the Administrative
Agent of any event of which it has knowledge, occurring after the Closing Date, which will entitle such
Lender to compensation pursuant to this Section 2.10 and will designate a different Lending Office if
such designation will avoid the need for, or reduce the amount of, such compensation and will not, in the
reasonable judgment of such Lender, be otherwise disadvantageous to it. Any Lender claiming
compensation under this Section 2.10 shall furnish to the Borrower Representative and the Administrative
Agent a statement setting forth the additional amount or amounts to be paid to it hereunder which shall be
determined by such Lender in good faith and which shall be conclusive in the absence of manifest error.
In determining such amount, such Lender may use any reasonable averaging and attribution methods.
The Borrowers shall pay such Lender the amount shown as due on any such certificate within three
Business Days after receipt thereof.
(d)
Delay in Requests. Failure or delay on the part of any Lender to demand compensation
pursuant to this Section 2.10 shall not constitute a waiver of such Lender’s right to demand such
compensation, provided that the Borrowers shall not be required to compensate a Lender pursuant to this
Section 2.10 for any increased costs incurred or reductions suffered more than 180 days prior to the date
that such Lender notifies the Borrower Representative and the Administrative Agent of the Change in
Law giving rise to such increased costs or reductions and of such Lender’s intention to claim
compensation therefor (except that, if the Change in Law giving rise to such increased costs or reductions
is retroactive, then the 180-day period referred to above shall be extended to include the period of
retroactive effect thereof).
Section 2.11

Payments and Computations.

(a)
Payments. All payments of principal, interest, and other amounts to be made by the
Borrowers under this Agreement and other Credit Documents shall be made to the Administrative Agent
in immediately available funds, without setoff, deduction, or counterclaim in Dollars.
(b)
Payment Procedures. The Borrowers shall make each payment under this Agreement and
under the Notes not later than 12:00 noon (Central time) on the day when due in Dollars to the
Administrative Agent at the location the Administrative Agent shall designate in writing to the Borrowers
in Same Day Funds. The Administrative Agent will promptly thereafter, and in any event prior to the
close of business on the day any timely payment is made, cause to be distributed like funds relating to the
payment of principal, interest or fees ratably (other than amounts payable solely to the Administrative
Agent, or a specific Lender pursuant to Sections 2.10, 2.12, 2.13, and 9.2 and such other provisions herein
which expressly provide for payments to a specific Lender, but after taking into account payments
effected pursuant to Section 9.1) in accordance with each Lender’s applicable Pro Rata Share to the
Lenders for the account of their respective applicable Lending Offices, and like funds relating to the
payment of any other amount payable to any Lender to such Lender for the account of its applicable
Lending Office, in each case to be applied in accordance with the terms of this Agreement. Upon receipt
of other amounts due solely to the Administrative Agent or a specific Lender, the Administrative Agent
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shall distribute such amounts to the appropriate party to be applied in accordance with the terms of this
Agreement.
(c)
Non-Business Day Payments. Whenever any payment shall be stated to be due on a day
other than a Business Day, such payment shall be made on the next succeeding Business Day, and such
extension of time shall in such case be included in the computation of payment of interest or fees, as the
case may be.
(d)
Computations. All computations of interest and fees shall be made by the Administrative
Agent on the basis of a year of 360 days, in each case for the actual number of days (including the first
day, but excluding the last day) occurring in the period for which such interest or fees are payable. Each
determination by the Administrative Agent of an amount of interest or fees shall be conclusive and
binding for all purposes, absent manifest error.
(e)
Sharing of Payments by Lenders. If any Lender shall, by exercising any right of setoff or
counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of its
Advances or other Obligations hereunder resulting in such Lender receiving payment of a proportion of
the aggregate amount of its Advances and accrued interest thereon or other such Obligations greater than
its Pro Rata Share thereof as provided herein, then the Lender receiving such greater proportion shall
(a) notify the Administrative Agent of such fact and (b) purchase (for cash at face value) participations in
the Advances and such other Obligations of the other Lenders, or make such other adjustments as shall be
equitable, so that the benefit of all such payments shall be shared by the Lenders ratably in accordance
with the aggregate amount of principal of and accrued interest on their respective Advances and other
amounts owing them; provided that:
(i)
if any such participations are purchased and all or any portion of the payment
giving rise thereto is recovered, such participations shall be rescinded and the purchase price restored to
the extent of such recovery, without interest; and
(ii)
the provisions of this paragraph (e) shall not be construed to apply to (x) any
payment made by any Credit Party pursuant to and in accordance with the express terms of this
Agreement (including the application of funds arising from the existence of a Defaulting Lender), or
(y) any payment obtained by a Lender as consideration for the assignment of or sale of a participation in
any of its Advances to any assignee or participant, other than to the Borrowers or any of their respective
Subsidiaries or any Affiliate of any of the foregoing (as to which the provisions of this paragraph shall
apply).
Each Credit Party consents to the foregoing and agrees, to the extent it may effectively do so under
applicable Legal Requirement, that any Lender acquiring a participation pursuant to the foregoing
arrangements may exercise against each Credit Party rights of setoff and counterclaim with respect to
such participation as fully as if such Lender were a direct creditor of each Credit Party in the amount of
such participation.
Section 2.12
(a)

Taxes.

[Reserved].

(b)
Payments Free of Taxes. Any and all payments by or on account of any obligation of any
Credit Party under any Credit Document shall be made without deduction or withholding for any Taxes,
except as required by applicable Legal Requirement. If any applicable Legal Requirement (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
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entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld
to the relevant Governmental Authority in accordance with applicable Legal Requirement and, if such
Tax is an Indemnified Tax, then the sum payable by the applicable Credit Party shall be increased as
necessary so that after such deduction or withholding has been made (including such deductions and
withholdings applicable to additional sums payable under this Section) the applicable Recipient receives
an amount equal to the sum it would have received had no such deduction or withholding been made.
(c)
Payment of Other Taxes by Credit Parties. The Credit Parties shall timely pay to the
relevant Governmental Authority in accordance with applicable Legal Requirement, or at the option of
the Administrative Agent timely reimburse it for the payment of, any Other Taxes.
(d)
Indemnification by Credit Parties. The Credit Parties shall jointly and severally
indemnify each Recipient, within 10 days after demand therefor, for the full amount of any Indemnified
Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this
Section) payable or paid by such Recipient or required to be withheld or deducted from a payment to such
Recipient and any reasonable expenses arising therefrom or with respect thereto, whether or not such
Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority.
A certificate as to the amount of such payment or liability delivered to the Borrower Representative by a
Recipient (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or
on behalf of a Recipient, shall be conclusive absent manifest error.
(e)
Indemnification by the Lenders.
Each Lender shall severally indemnify the
Administrative Agent, within 10 days after demand therefor, for (i) any Indemnified Taxes attributable to
such Lender (but only to the extent that any Credit Party has not already indemnified the Administrative
Agent for such Indemnified Taxes and without limiting the obligation of the Credit Parties to do so), (ii)
any Taxes attributable to such Lender’s failure to comply with the provisions of Section 9.7(d) relating to
the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in
each case, that are payable or paid by the Administrative Agent in connection with any Credit Document,
and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were
correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the
amount of such payment or liability delivered to any Lender by the Administrative Agent shall be
conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and
apply any and all amounts at any time owing to such Lender under any Credit Document or otherwise
payable by the Administrative Agent to the Lender from any other source against any amount due to the
Administrative Agent under this paragraph (e).
(f)
Evidence of Payments. As soon as practicable after any payment of Taxes by any Credit
Party to a Governmental Authority pursuant to this Section 2.12, the Borrower Representative shall
deliver to the Administrative Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such payment or other
evidence of such payment satisfactory to the Administrative Agent.
(g)

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 Credit Document shall deliver to the Borrower Representative
and the Administrative Agent, at the time or times reasonably requested by the Borrower Representative
or the Administrative Agent, such properly completed and executed documentation reasonably requested
by the Borrower Representative or the Administrative Agent as will permit such payments to be made
without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested
by the Borrower Representative or the Administrative Agent, shall deliver such other documentation
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prescribed by applicable Legal Requirement or reasonably requested by the Borrower Representative or
the Administrative Agent as will enable the Borrowers or the Administrative Agent to determine whether
or not such Lender is subject to backup withholding or information reporting requirements.
Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and
submission of such documentation (other than such documentation set forth in Section 2.12(g)(ii)(A), and
(ii)(B) below) shall not be required if in the Lender’s reasonable judgment such completion, execution or
submission would subject such Lender to any material unreimbursed cost or expense or would materially
prejudice the legal or commercial position of such Lender.
(ii)

Without limiting the generality of the foregoing,

(A)
any Lender that is a U.S. Person shall deliver to the Borrower
Representative and the Administrative Agent on or prior to the date on which such Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the reasonable request of the
Borrower Representative or the Administrative Agent), executed originals 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 Representative and the Administrative Agent (in such number of copies as shall
be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower
Representative or the Administrative Agent), whichever of the following is applicable: (i) in the case of a
Foreign Lender claiming the benefits of an income tax treaty to which the United States is a party (x) with
respect to payments of interest under any Credit Document, executed originals of IRS Form W-8BEN
establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest”
article of such tax treaty and (y) with respect to any other applicable payments under any Credit
Document, IRS Form W-8BEN establishing an exemption from, or reduction of, U.S. federal withholding
Tax pursuant to the “business profits” or “other income” article of such tax treaty; (ii) executed originals
of IRS Form W-8ECI; (iii) in the case of a Foreign Lender claiming the benefits of the exemption for
portfolio interest under Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit F1 to the effect that such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the
Code, a “10 percent shareholder” of any Borrower within the meaning of Section 881(c)(3)(B) of the
Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code (a “U.S. Tax
Compliance Certificate”) and (y) executed originals of IRS Form W-8BEN; or (iv) to the extent a Foreign
Lender is not the beneficial owner, executed originals of IRS Form W-8IMY, accompanied by IRS Form
W-8ECI, IRS Form W-8BEN, a U.S. Tax Compliance Certificate substantially in the form of Exhibit F-2
or Exhibit F-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as
applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect partners
of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a
U.S. Tax Compliance Certificate substantially in the form of Exhibit F-4 on behalf of each such direct and
indirect partner;
(C)
any Foreign Lender shall, to the extent it is legally entitled to do so,
deliver to the Borrower Representative and the Administrative Agent (in such number of copies as shall
be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower
Representative or the Administrative Agent), executed originals of any other form prescribed by
applicable Legal Requirement as a basis for claiming exemption from or a reduction in U.S. federal
withholding Tax, duly completed, together with such supplementary documentation as may be prescribed
by applicable Legal Requirement to permit the Borrowers or the Administrative Agent to determine the
withholding or deduction required to be made; and
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(D)
if a payment made to a Recipient under any Credit Document would be
subject to U.S. federal withholding Tax imposed by FATCA if such Recipient were to fail to comply with
the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or
1472(b) of the Code, as applicable), such Recipient shall deliver to the Borrower Representative and the
Administrative Agent at the time or times prescribed by Legal Requirement and at such time or times
reasonably requested by the Borrower Representative or the Administrative Agent such documentation
prescribed by applicable Legal Requirement (including as prescribed by Section 1471(b)(3)(C)(i) of the
Code) and such additional documentation reasonably requested by the Borrower Representative or the
Administrative Agent as may be necessary for the Borrowers and the Administrative Agent to comply
with their obligations under FATCA and to determine that such Recipient has complied with such
Recipient’s obligations under FATCA or to determine the amount to deduct and withhold from such
payment. Solely for purposes of this clause (D), “FATCA” shall include any amendments made to
FATCA after the date of this Agreement. Notwithstanding anything to the contrary in this clause (D), the
completion, execution and submission of such documentation by a Foreign Lender shall not be required if
in such Lender’s reasonable judgment such completion, execution or submission would subject such
Lender to any material unreimbursed cost or expense or would materially prejudice the legal or
commercial position of such Lender.
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
Representative and the Administrative Agent in writing of its legal inability to do so.
(h)
Treatment of Certain Refunds. If any party determines, in its sole discretion, that it has
received a refund of any Taxes as to which it has been indemnified pursuant to this Section 2.12
(including by the payment of additional amounts pursuant to this Section 2.12), it shall pay to the
indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made
under this Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses
(including Taxes) of such indemnified party and without interest (other than any interest paid by the
relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request
of such indemnified party, shall repay to such indemnified party the amount paid over pursuant to this
paragraph (h) (plus any penalties, interest or other charges imposed by the relevant Governmental
Authority) in the event that such indemnified party is required to repay such refund to such Governmental
Authority. Notwithstanding anything to the contrary in this paragraph (h), in no event will the
indemnified party be required to pay any amount to an indemnifying party pursuant to this paragraph (h)
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 indemnification payments or additional amounts giving rise
to such refund had never been paid. This paragraph shall not be construed to require any indemnified
party to make available its Tax returns (or any other information relating to its Taxes that it deems
confidential) to the indemnifying party or any other Person.
(i)
Survival. Each party’s obligations under this Section 2.12 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 Credit Document.
Section 2.13

Mitigation Obligations; Replacement of Lenders.

(a)
Designation of a Different Lending Office. If any Lender requests compensation under
Section 2.10, or requires the Borrowers to pay any Indemnified Taxes or additional amounts to any
Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.12, then such
Lender shall (at the request of the Borrower Representative) use reasonable efforts to designate a different
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