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Item 1.01 Amendments of Material Definitive Agreements
 

On February 1, 2016, Twin Disc, Incorporated (“Company”) and its wholly-owned subsidiary, Twin Disc International, S.P.R.L. (“Twin Disc
International”) amended and restated their multi-currency, revolving Credit Agreement (the “Wells Fargo Agreement”) with Wells Fargo Bank, National
Association (“Wells Fargo”).   On February 1, 2016, the Company also amended its June 30, 2014 Amended and Restated Note Purchase and Private Shelf
Agreement (the “Prudential Agreement”) with the following entities (collectively, the “Noteholders”): (a) PGIM, Inc. (formerly Prudential Investment
Management, Inc.), (b) The Prudential Insurance Company of America, (c) Pruco Life Insurance Company, (d) Pruco Life Insurance Company of New Jersey,
(e) Security Benefit Life Insurance Company, Inc., (f) Prudential Annuities Life Assurance Corporation, and (g) Mutual of Omaha Insurance Company.

 
WELLS FARGO AGREEMENT

 
Pursuant to the Wells Fargo Agreement, the Company and Twin Disc International may, from time to time prior to the maturity date, enter into

revolving credit loans (each a “Wells Fargo Loan” and, collectively, the “Wells Fargo Loans”) in amounts not to exceed, in the aggregate, the lesser of
$40,000,000 and a borrowing base comprised of (a) 80% of eligible accounts receivable, (b) the lesser of (i) 33% of eligible finished goods inventory, valued
at the lower of cost or market value, and (ii) the product of 85% multiplied by the net orderly liquidation value percentage identified in the most recent
inventory appraisal ordered by Wells Fargo, multiplied by eligible finished goods inventory, valued at the lower of cost or market value, (c) the lesser of
(i) 17% of eligible raw materials inventory, valued at the lower of cost or market value, and (ii) the product of 85% multiplied by the net orderly liquidation
value percentage identified in the most recent inventory appraisal ordered by Wells Fargo, multiplied by eligible raw materials inventory, valued at the lower
of cost or market value, (d) an additional amount (the “Equipment BB Amount”) of $6,000,000, reduced by $125,000 on the last business day of each month
commencing with February 29, 2016, (e) less certain reserves, all as specified in the Credit Agreement. At no time can more than $15,000,000.00 be
advanced to Twin Disc International. Twin Disc International’s ability to borrow under the Wells Fargo Agreement is subject to certain post-closing
conditions relating to providing Wells Fargo with certain PATRIOT Act documentation.
 

Borrowings under the Credit Agreement are secured by substantially all of the Company’s personal property, including accounts receivable,
inventory fixed assets, and intellectual property, and the personal property of Mill-Log Equipment Co., Inc. (“Mill-Log”), a wholly-owned domestic
subsidiary of the Company. The Company has also pledged 65% of its equity interests in certain foreign subsidiaries. The Company and Mill-Log have
entered into a Security Agreement with Wells Fargo, under which Wells Fargo has been granted a security interest in these assets and holdings as collateral
agent for itself and for the Noteholders under the Prudential Agreement.
 

In general, each Wells Fargo Loan (other than “Foreign Currency Loans,” as defined in the Wells Fargo Agreement) will bear interest at one of the
following rates, as selected by the Borrowers: (1) the Base Rate (as defined below); (2) the LIBOR Rate (as defined below) plus (a) 1.00% if the Company’s
adjusted four-quarter EBITDA (as defined in the Credit Agreement) is at least $11,000,000, or (b) 1.50% if the Company’s adjusted four-quarter EBITDA (as
defined in the Credit Agreement) is less than $11,000,000; or (3) the Daily One Month LIBOR (as defined below) plus (a) 1.00% if the Company’s adjusted
four-quarter EBITDA (as defined in the Credit Agreement) is at least $11,000,000, or (b) 1.50% if the Company’s adjusted four-quarter EBITDA (as defined
in the Credit Agreement) is less than $11,000,000.  Each Foreign Currency Loan will bear interest at the LIBOR Rate plus (a) 1.00% if the Company’s
adjusted four-quarter EBITDA (as defined in the Credit Agreement) is at least $11,000,000, or (b) 1.50% if the Company’s adjusted four-quarter EBITDA (as
defined in the Credit Agreement) is less than $11,000,000.   The Company and Twin Disc International may prepay the Wells Fargo Loans (or any Wells
Fargo Loan), subject to certain limitations.
 

The “Base Rate” is equal to the highest of: (1) the “Prime Rate” (as defined in the Wells Fargo Agreement); (2) the “Federal Funds Rate” (as defined
in the Wells Fargo Agreement) plus 0.50%; and (3) LIBOR (as defined in the Wells Fargo Agreement) plus 1.00%.  The “LIBOR Rate” is equal to LIBOR
divided by the difference between 1.00 and the Eurodollar Reserve Percentage (as defined in the Wells Fargo Agreement).  The “Daily One Month LIBOR” is
equal to LIBOR then in effect on a given day for a one (1) month period.
 

The Wells Fargo Agreement includes financial covenants regarding minimum net worth, minimum EBITDA (as defined in the Wells Fargo
Agreement) for the most recent four (4) fiscal quarters ($7,000,000 for the quarter ended December 25, 2015, $0 for the quarter ending March 25, 2016, and
$11,000,000 for the quarter ending June 30, 2016), and a maximum total funded debt to EBITDA ratio of 3:1 for quarters ending June 30, 2016 and
thereafter.  The Wells Fargo Agreement also includes certain covenants that limit, among other things, certain indebtedness, acquisitions, investments, capital
expenditures and dividends.  The Wells Fargo Agreement also has a most favored lender provision whereby the Wells Fargo Agreement shall be automatically
modified to include any additional covenant or event of default that is included in any agreement evidencing, securing, guarantying or otherwise related to
other indebtedness in excess of $1,000,000.00.
 

 
 



 
  

Prior to its amendment and restatement, the Wells Fargo Agreement required the Company to maintain a minimum EBITDA (as defined) of
$11,000,000 for the most recent four (4) fiscal quarters. The Company did not meet that requirement for the quarter that ended December 25, 2015. The
amended and restated Wells Fargo Agreement waived any events of default that may have occurred under the terms of the agreement prior to its February 1,
2016 amendment and restatement.

 
Upon the occurrence of an event of default, Wells Fargo may accelerate all amounts outstanding under the Wells Fargo Loans, the Wells Fargo

Agreement or both by providing written notice to the Company.  Unless terminated earlier pursuant to the terms of the Wells Fargo Agreement, the revolving
Credit Commitment shall terminate, and the Wells Fargo Loans shall mature, on May 31, 2018.
 

A copy of the Wells Fargo Agreement is attached to this report as Exhibit 10.1 and is incorporated herein by reference. A copy of the Security
Agreement is attached to this report at Exhibit 10.2 and is incorporated herein by reference. The above descriptions of the Wells Fargo Agreement and the
Security Agreement are qualified in their entirety by reference to Exhibits 10.1 and 10.2.

 
PRUDENTIAL AGREEMENT

 
The Prudential Agreement was amended simultaneously with the amendment and restatement of the Wells Fargo Agreement. The amendment to the

Prudential Agreement reflects the fact that Wells Fargo is acting as collateral agent for itself and for the benefit of the Noteholders, pursuant to an
Intercreditor and Collateral Agency Agreement between Wells Fargo and the Noteholders.

 
The Prudential Agreement includes financial covenants regarding minimum net worth, minimum EBITDA (as defined in the Prudential Agreement)

for the most recent four (4) fiscal quarters ($7,000,000 for the quarter ended December 25, 2015, $0 for the quarter ending March 25, 2016, and $11,000,000
for the quarter ending June 30, 2016), and a maximum total funded debt to EBITDA ratio of 3:1 for quarters ending June 30, 2016 and thereafter.  The
Prudential Agreement also includes certain covenants that limit, among other things, certain indebtedness, acquisitions, investments, capital expenditures and
dividends.  The Prudential Agreement also has a most favored lender provision whereby the Prudential Agreement shall be automatically modified to include
any additional covenant or event of default that is included in any agreement evidencing, securing, guarantying or otherwise related to other indebtedness in
excess of $1,000,000.00.

 
Prior to its amendment and restatement, the Prudential Agreement required the Company to maintain a minimum EBITDA (as defined) of

$11,000,000 for the most recent four (4) fiscal quarters. The Company did not meet that requirement for the quarter that ended December 25, 2015. The
amendment to the Prudential Agreement waived any events of default that may have occurred under the terms of the agreement prior to its February 1, 2016
amendment.
 

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant

 
See Item 1.01, which is incorporated herein by reference.
 

Item 9.01 Financial Statements and Exhibits
 
(c)           Exhibits.

 
EXHIBIT NUMBER DESCRIPTION

 
10.1 Amended and Restated Credit Agreement Between Twin Disc, Incorporated, Twin Disc International, S.P.R.L., and Wells Fargo

Bank, National Association, dated February 1, 2016.
  

 
 



 
 
10.2 Security Agreement Between Twin Disc, Incorporated, Mill-Log Equipment Co., Inc., and Wells Fargo Bank, National Association,

dated February 1, 2016.
10.3 Amendment No. 2 to June 30, 2014 Amended and Restated Note Purchase and Private Shelf Agreement Between Twin Disc,

Incorporated, Prudential Investment Management, Inc., The Prudential Insurance Company of America, Pruco Life Insurance
Company, Pruco Life Insurance Company of New Jersey, Security Benefit Life Insurance Company, Inc., Prudential Annuities Life
Assurance Corporation, and Mutual of Omaha Insurance Company, dated February 1, 2016.

 
 
 
 

  
SIGNATURE

 
Pursuant to the requirements of section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on

its behalf by the undersigned, thereunto duly authorized.
 
 
Date: February 2, 2016 Twin Disc, Incorporated
  
 /s/ Jeffrey S. Knutson
 Jeffrey S. Knutson
 Vice President-Finance, Chief Financial Officer, Treasurer & Secretary
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AMENDED AND RESTATED CREDIT AGREEMENT, dated as of February 1, 2016, by and among TWIN DISC, INCORPORATED, a Wisconsin
corporation (“Parent”), TWIN DISC INTERNATIONAL, S.P.R.L., a Belgian corporation and successor by merger to Twin Disc International, S.A. (“TD
International” and, together with Parent, the “Borrowers”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association (the
“Lender”).
 

STATEMENT OF PURPOSE
 

The Borrowers and the Lender are party to that certain Credit Agreement, dated as of June 30, 2014 (as amended up to but not including the
date hereof, the “Existing Credit Agreement”).
 

B.     The Borrower and the Lenders wish to amend and restate the Existing Credit Agreement on the terms and conditions set forth below.
 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the parties hereto, such
parties hereby agree that the Existing Credit Agreement is amended and restated as follows:
 

ARTICLE I

DEFINITIONS
 

SECTION 1.1     Definitions. The following terms when used in this Agreement shall have the meanings assigned to them below:
 

“Account” shall mean an account (as that term is defined in the UCC).
 

“Account Debtor” shall mean any Person who is obligated on an Account, chattel paper, or a general intangible.
 

“Additional Covenant” shall mean any affirmative or negative covenant or similar restriction applicable to Parent or any Subsidiary (regardless of
whether such provision is labeled or otherwise characterized as a covenant) the subject matter of which either (i) is similar to that of any covenant in Article
VII or VIII, or related definitions in Section 1.1, but contains one or more percentages, amounts or formulas that is more restrictive than those set forth herein
or more beneficial to the holders of any Indebtedness (other than the Indebtedness evidenced by this Agreement), or obligations in respect of one or more
Swap Agreements, of any one or more of Parent and its Subsidiaries (and such covenant or similar restriction shall be deemed an Additional Covenant only to
the extent that it is more restrictive or more beneficial) or (ii) is different from the subject matter of any covenants in Article VII or VIII, or related definitions
in Section 1.1.
 

 
 



 
  

“Additional Default” shall mean any provision contained in any document evidencing Indebtedness (other than the Indebtedness evidenced by this
Agreement), or obligations in respect of one or more Swap Agreements, of any one or more of Parent and its Subsidiaries, which permits the holder or holders
of Indebtedness or obligations in respect of Swap Agreements to accelerate (with the passage of time or giving of notice or both) the maturity thereof, permits
any such holder to terminate any such Swap Agreements or otherwise requires Parent or any Subsidiary to purchase any such Indebtedness or obligations in
respect of Swap Agreements, prior to the stated maturity thereof and which either (i) is similar to any Default or Automatic Event of Default or Event of
Default, or related definitions in Section 1.1, but contains one or more percentages, amounts or formulas that is more restrictive or has a shorter grace period
than those set forth herein or is more beneficial to the holders of any such Indebtedness or obligations in respect of Swap Agreements (and such provision
shall be deemed an Additional Default only to the extent that it is more restrictive, has a shorter grace period or is more beneficial) or (ii) is different from the
subject matter of any Default or Automatic Event of Default or Event of Default, or related definitions in Section 1.1.
 

“Affiliate” shall mean, with respect to any Person, any other Person: (a) that directly or indirectly controls, or is controlled by, or is under common
control with, such Person; (b) that directly or indirectly beneficially owns or holds five percent (5%) or more of any class of voting stock of such Person;
(c) that is an officer or director of such Person; (d) of which an Affiliate is an officer or director; or (e) who is related by blood, adoption or marriage to an
Affiliate. The term “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.
 

“Agreement” shall mean this Credit Agreement, as amended, restated, supplemented or otherwise modified from time to time.
 

“Agreement Currency” has the meaning assigned thereto in Section 10.19.
 

“Anti-Terrorism Laws” has the meaning assigned thereto in Section 6.21.
 

“Applicable Borrower” shall mean, with respect to any Loan or other amount owing hereunder or any matter pertaining to such Loan or other
amount, whichever of the Borrowers is the primary obligor on such Loan or other amount.
 

“Applicable Margin” means the corresponding percentages per annum as set forth below based on EBITDA:
 

  Revolving Credit Loans
Pricing
Level EBITDA LIBOR Rate

Loans
Base Rate

Loans
I Greater than or equal to

$11,000,000
1.00% 0.00%

II Less than $11,000,000 1.50% 0.00%
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; provided, however, that the Applicable Margin for “LIBOR Rate Loans” under the Existing Credit Agreement outstanding on the Closing Date and
continued as Loans hereunder pursuant to Section 10.22(a) shall be 1.00% for periods to but excluding the Closing Date.
 

The Applicable Margin shall be determined and adjusted quarterly on the date (each a “Calculation Date”) one (1) Business Day after the day on
which the Lender receives an Officer’s Certificate pursuant to Section 7.4 for the most recently ended fiscal quarter of Parent; provided that (a) the Applicable
Margin shall be based on Pricing Level II until the first Calculation Date occurring after the Closing Date, and, thereafter the Pricing Level shall be
determined by reference to the EBITDA as of the last day of the most recently ended fiscal quarter of Parent preceding the applicable Calculation Date, and
(b) if Parent fails to provide the Officer’s Certificate as required by Section 7.4 for the most recently ended fiscal quarter of Parent preceding the applicable
Calculation Date, the Applicable Margin from such Calculation Date shall be based on Pricing Level II until such time as an appropriate Officer’s Certificate
is provided, at which time the Pricing Level shall be determined by reference to EBITDA as of the last day of the most recently ended fiscal quarter of Parent
preceding such Calculation Date. The Applicable Margin shall be effective from one Calculation Date until the next Calculation Date. Any adjustment in the
Applicable Margin shall be applicable to all Extensions of Credit then existing or subsequently made or issued.
 

“Approved Fund” shall mean any Fund that is administered or managed by (i) the Lender, (ii) an Affiliate of the Lender or (iii) an entity or an
Affiliate of an entity that administers or manages the Lender.
 

“Article XI Terms” has the meaning assigned thereto in Section 10.17.
 

“Automatic Event of Default” shall mean any one or more of the following:
 

(i)     Any Borrower or any Significant Subsidiary shall become insolvent or generally not pay, or be unable to pay, or admit in writing its
inability to pay, its debts as they mature; or
 

(ii)     Any Borrower or any Significant Subsidiary shall make a general assignment for the benefit of creditors or to an agent authorized to
liquidate any substantial amount of its assets; or
 

(iii)     Any Borrower or any Significant Subsidiary shall become the subject of an “order for relief” within the meaning of the Bankruptcy
Code, or shall file a petition in bankruptcy, for reorganization or to effect a plan or other arrangement with creditors; or
 

(iv)     Any Borrower or any Significant Subsidiary shall have a petition or application filed against it in bankruptcy or any similar
proceeding, or shall have such a proceeding commenced against it, and such petition, application or proceeding shall remain unstayed or undismissed for a
period of sixty (60) days or more, or any Borrower or any Significant Subsidiary shall file an answer to such a petition or application, admitting the material
allegations thereof; or
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(v)     Any Borrower or any Significant Subsidiary shall apply to a court for the appointment of a receiver or custodian for any of its assets
or properties, or shall have a receiver or custodian appointed for any of its assets or properties, with or without consent, and if appointed without consent,
such receiver shall not be discharged or dismissed within sixty (60) days after his appointment; or
 

(vi)     Any Borrower or any Significant Subsidiary shall adopt a plan of complete liquidation of its assets.
 

“Availability” means, as of any date of determination, the aggregate amount of Loans and Letters of Credit that Borrowers are entitled to borrow or
have issued, as applicable, under Sections 2.1 and 3.1 (after giving effect to the then existing Revolving Credit Outstandings).
 

“Availability Reserves” shall mean an amount initially equal to $3,000,000, which amount shall increase to $4,000,000 on March 1, 2016, to
$5,000,000 on April 1, 2016 and to $6,000,000 on May 2, 2016 and remain at $6,000,000 thereafter.
 

“Bankruptcy Code” shall mean Title 11 of the United States Code entitled “Bankruptcy,” as now or hereafter in effect, or any successor thereto.
 

“Base Rate” shall mean, at any time, the highest of (i) the Prime Rate (ii) the Federal Funds Rate plus 0.50% and (iii) except during any period of
time during which a notice delivered to Parent under Section 4.8 shall remain in effect, LIBOR (as defined in clause (ii) of the definition thereof) plus 1.00%;
each change in the Base Rate shall take effect simultaneously with the corresponding change or changes in the Prime Rate, the Federal Funds Rate or LIBOR.
 

“Base Rate Loan” shall mean any Loan bearing interest at a rate based upon the Base Rate as provided in Section 4.1(a). All Base Rate Loans shall
be denominated in Dollars.
 

“Borrowers” has the meaning assigned thereto in the introductory paragraph hereto.
 

“Borrowing Base” shall mean, as of any date of determination, an amount equal to the sum of:
 
 (a) 80% of the amount of Eligible Accounts; plus
 

 

(b) the lesser of (i) the product of 33% multiplied by the value (calculated at the lower of cost or market on a basis consistent with Parent’s
historical accounting practices) of Eligible Finished Goods Inventory at such time, and (ii) after an inventory appraisal has been ordered and
obtained by the Lender, the product of 85% multiplied by the Net Recovery Percentage identified in the most recent inventory appraisal
ordered and obtained by the Lender multiplied by the value (calculated at the lower of cost or market on a basis consistent with Parent’s
historical accounting practices) of Eligible Finished Goods Inventory (such determination may be made as to different categories of Eligible
Finished Goods Inventory based upon the Net Recovery Percentage applicable to such categories) at such time, plus
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(c) the lesser of (i) the product of 17% multiplied by the value (calculated at the lower of cost or market on a basis consistent with Parent’s
historical accounting practices) of Eligible Raw Materials Inventory at such time, and (ii) after an inventory appraisal has been ordered and
obtained by the Lender, the product of 85% multiplied by the Net Recovery Percentage identified in the most recent inventory appraisal
ordered and obtained by the Lender multiplied by the value (calculated at the lower of cost or market on a basis consistent with Parent’s
historical accounting practices) of Eligible Raw Material Inventory (such determination may be made as to different categories of Eligible
Finished Goods Inventory based upon the Net Recovery Percentage applicable to such categories) at such time, plus

 
 (d) the Equipment BB Amount; minus
 
 (e) the aggregate amount of Reserves, if any, established by the Lender pursuant to Section 2.3.
 
Lender shall have the right to increase or decrease the above advance rates from time to time in its Permitted Discretion based on Collateral examinations and
appraisals.
 

“Borrowing Base Certificate” shall mean a borrowing base certificate in the form of Exhibit F hereto (with respect to the Borrowing Base Certificate
to be delivered pursuant to Section 5.1(v)) and in the updated form thereof contemplated by Section 7.17(c) (with respect to Borrowing Base Certificates
delivered thereafter).
 

“Business Day” shall mean (i) for all purposes other than as covered by clause (ii) below, any day except Saturday, Sunday and any day which shall
be in London, England and Wales, New York, New York or Charlotte, North Carolina a legal holiday or a day on which banking institutions are authorized or
required by law or other government action to close and (ii) with respect to all notices and determinations in connection with, and payments of principal and
interest on or with respect to, any LIBOR Rate Loan or any Letters of Credit denominated in a Foreign Currency, any day which is a Business Day described
in clause (i) and which is also (A) a day for trading by and between banks in Dollars or Euros, as the case may be, deposits in the London interbank market
and which shall not be a legal holiday or a day on which banking institutions are authorized or required by law or other government action to close in London,
England and Wales or New York, New York and (B) in relation to any payment or purchase of Euros, a day on which the Trans-European Automated Real-
Time Gross Settlement Express Transfer (TARGET) System is open.
 

“Capital Expenditures” shall mean, with respect to any Person for any period, the amount of all expenditures by such Person and its Subsidiaries
during such period that are capital expenditures as determined in accordance with GAAP, whether such expenditures are paid in cash or financed.
 

“Cash Collateral” shall mean cash or deposit account balances or, if the Lender shall agree, in their sole discretion, other credit support (and the
proceeds of all of the foregoing) used to secure L/C Obligations.
 

 
5



 
  

“Cash Collateral Account” shall mean an account with the Lender set up exclusively to hold Cash Collateral.
 

“CFC” shall mean a controlled foreign corporation (as that term is defined in the Code).
 

“Change in Control” shall mean (i) a change in the power to direct or cause the direction of management and policies of Parent, either directly or
indirectly, through the ownership of voting securities of Parent or by contract or otherwise or (ii) any Person or group (within the meaning of Rule 13d-5, (as
in effect on the date hereof, under the Securities Exchange Act of 1934, as amended) shall become the beneficial owner of more than 50% of the outstanding
capital stock of Parent entitled to vote for the election of the board of directors or (iii) during any period of twelve consecutive months individuals who at the
beginning of such period constituted a majority of the board of directors of Parent (together with new directors whose election by such board or whose
nomination for the election by the shareholders of Parent was approved by the majority of the directors still in office who were either directors at the
beginning of such period or whose election was previously so approved) shall cease for any reason to constitute a majority of the board of directors of Parent
then in office or (iv) any “Change of Control”, as defined in the Prudential Agreement, has occurred, or (v) Parent shall cease to own directly or indirectly
100% of the outstanding equity interests of TD International.
 

“Change in Law” shall mean the occurrence, after the date of this Agreement, 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, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act
and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (ii) 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.
 

“Closing Date” shall mean the date of this Agreement or such later Business Day upon which each condition described in Section 5.1 shall be
satisfied or waived in all respects in a manner acceptable to the Lender, in its sole discretion.
 

“Code” shall mean the Internal Revenue Code of 1986, and the rules and regulations thereunder, each as amended or modified from time to time.
 

“Collateral” shall mean all property of a Domestic Loan Party in which such Domestic Loan Party from time to time grants a security interest in
favor of the Collateral Agent, including all “Collateral” (under and as defined in the Security Agreement).
 

“Collateral Access Agreement” shall mean a landlord waiver, bailee letter, or acknowledgement agreement of any lessor, warehouseman, processor,
consignee, or other Person in possession of, having a Lien upon, or having rights or interests in a Domestic Loan Party’s books and records or Inventory, in
each case, in form and substance reasonably satisfactory to the Collateral Agent.
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“Collateral Agent” shall mean Wells Fargo Bank, National Association, in its capacity as collateral agent pursuant to the Intercreditor Agreement.
 

“Daily One Month LIBOR” shall mean, for any day, the rate of interest equal to LIBOR then in effect for delivery for a one (1) month period.
 

“Daily One Month LIBOR Loan” shall mean any Loan bearing interest at a rate based upon Daily One Month LIBOR as provided in Section 4.1(a).
 

“Default” shall mean any event which would constitute an Event of Default but for the requirement that notice be given or time elapse or both.
 

“Disputes” shall mean any dispute, claim or controversy arising out of, connected with or relating to this Agreement or any other Loan Document,
between or among parties hereto and to the other Loan Documents.
 

“Dollar Amount” shall mean, at any time, (i) with respect to any amount denominated in Dollars, such amount, and (ii) with respect to any amount
expressed in a Foreign Currency, such amount converted to Dollars on the basis of the exchange rate as shown on Reuters World Currency Page for such
Foreign Currency or, if the same does not provide such exchange rate, by reference to such other publicly available service for displaying exchange rates as
may be reasonably selected by the Lender upon notice to Parent or, in the event no such service is selected, on the basis of the most favorable spot exchange
rate determined by the Lender to be available to it at approximately 11:00 a.m. two (2) Business Days prior to the most recent Revaluation Date.
 

“Dollars” or “$” shall mean, unless otherwise qualified, dollars in lawful currency of the United States.
 

“Domestic Loan Parties” shall mean Parent and each Subsidiary Guarantor.
 

“Domestic Subsidiaries” shall mean those Subsidiaries of Parent that are organized under the laws of the United States or any state thereof.
 

“EBITDA” shall mean the sum of (i) Net Income plus (ii) solely with respect to periods of four consecutive fiscal quarters ending on and including
June 30, 2015 to and including March 25, 2016, $3,300,000, plus (iii) to the extent deducted in the calculation of Net Income, (a) interest expense, (b)
depreciation and amortization expense, (c) income tax expense, (d) restructuring charges not to exceed $515,000 in the fiscal quarter ending December 25,
2015, $300,000 in the fiscal quarter ending March 25. 2016, and $250,000 in each subsequent fiscal quarter (such amounts are to be applied cumulatively for
each four consecutive fiscal quarter period); and (e) non-cash stock based compensation expenses; provided, however, such expenses are acceptable to the
Lender in its discretion. For purposes of calculating EBITDA for any period of four consecutive fiscal quarters, if during such period any Borrower shall have
consummated and closed an acquisition permitted under Section 8.4, EBITDA for such period shall be calculated after giving pro forma effect thereto as if
such acquisition occurred on the first day of such period, with adjustments made by Parent and approved by the Lender in its judgment (which approval shall
not be unreasonably withheld), all as determined for Parent and its Subsidiaries on a consolidated basis for the four fiscal quarters ending on the date of
determination, without duplication, and in accordance with U.S. GAAP applied on a consistent basis.
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“Eligible Accounts” shall mean those Accounts created by a Domestic Loan Party in the ordinary course of its business, that arise out of a Domestic
Loan Party’s sale of goods or rendition of services, that comply with each of the representations, warranties and covenants respecting Eligible Accounts made
in the Loan Documents, and that are not excluded as ineligible by virtue of one or more of the excluding criteria set forth below; provided, that such criteria
may be revised from time to time by the Lender in its Permitted Discretion to address the results of any field examination performed by (or on behalf of) the
Lender from time to time. In determining the amount to be included, Eligible Accounts shall be calculated net of customer deposits, unapplied cash, taxes,
discounts, credits, allowances, and rebates. Eligible Accounts shall not include the following:
 

(a)     Accounts that the Account Debtor has failed to pay within 90 days of the original invoice date or within 60 days of the original due date;
 

(b)     Accounts owed by an Account Debtor (or its Affiliates) where 25% or more of the value of all Accounts owed by that Account Debtor (or its
Affiliates) are deemed ineligible under clause (a) above;
 

(c)     Accounts with respect to which the Account Debtor is an Affiliate of Parent or an employee or agent of Parent or any Affiliate of Parent;
 

(d)     Accounts arising in a transaction wherein goods are placed on consignment or are sold pursuant to a guaranteed sale, a sale or return, a sale on
approval, a bill and hold, or any other terms by reason of which the payment by the Account Debtor may be conditional;
 

(e)     Accounts that are not payable in Dollars;
 

(f)     Accounts with respect to which the Account Debtor either (i) does not maintain its chief executive office in the United States or Canada
(excluding Quebec), or (ii) is not organized under the laws of the United States or any state thereof or Canada or any province thereof (excluding Quebec), or
(iii) is the government of any foreign country or sovereign state, or of any state, province, municipality, or other political subdivision thereof, or of any
department, agency, public corporation, or other instrumentality thereof;
 

(g)     Accounts with respect to which the Account Debtor is either (i) the United States or any department, agency, or instrumentality of the United
States (exclusive, however, of Accounts with respect to which Parent has complied, to the reasonable satisfaction of the Lender, with the Assignment of
Claims Act, 31 USC §3727), or (ii) any state of the United States;
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(h)     Accounts with respect to which the Account Debtor is a creditor of Parent, has or has asserted a right of recoupment or setoff, or has disputed
its obligation to pay all or any portion of the Account, to the extent of such claim, right of recoupment or setoff, or dispute;
 

(i)     Accounts with respect to an Account Debtor whose total obligations owing to Parent exceed 15% (such percentage, as applied to a particular
Account Debtor, being subject to reduction by the Lender in its Permitted Discretion if the creditworthiness of such Account Debtor deteriorates) of all
Eligible Accounts, to the extent of the obligations owing by such Account Debtor in excess of such percentage; provided, that, in each case, the amount of
Eligible Accounts that are excluded because they exceed the foregoing percentage shall be determined by the Lender based on all of the otherwise Eligible
Accounts prior to giving effect to any eliminations based upon the foregoing concentration limit;
 

(j)     Accounts with respect to which the Account Debtor is subject to an Insolvency Proceeding, is not Solvent, has gone out of business, or as to
which Parent has received notice of an imminent Insolvency Proceeding or a material impairment of the financial condition of such Account Debtor;
 

(k)     Accounts, the collection of which, the Lender, in its Permitted Discretion, believes to be doubtful, including by reason of the Account Debtor’s
financial condition;
 

(l)     Accounts that are not subject to a valid and perfected first priority Lien in favor of the Collateral Agent;
 

(m)     Accounts with respect to which (i) the goods giving rise to such Account have not been shipped and billed to the Account Debtor, or (ii) the
services giving rise to such Account have not been performed and billed to the Account Debtor;
 

(n)     Accounts with respect to which the Account Debtor is a Sanctioned Person;
 

(o)     Accounts that represent the right to receive progress payments or other advance billings that are due prior to the completion of performance by
Parent of the subject contract for goods or services; or
 

(p)     Accounts owned by a target acquired in connection with an acquisition permitted under Section 8.4, until the completion of a field examination
with respect to such target, in each case, reasonably satisfactory to the Lender (which field examination may be conducted prior to the closing of such
acquisition).
 

“Eligible Finished Goods Inventory” shall mean Inventory that qualifies as Eligible Inventory and consists of first quality finished goods (including
spare parts) held for sale in the ordinary course of business of the Domestic Loan Parties.
 

“Eligible Inventory” shall mean Inventory of a Domestic Loan Party that consists of (a) Eligible Finished Goods Inventory and (b) Eligible Raw
Material Inventory, that, in either case, complies with each of the representations, warranties and covenants respecting Eligible Inventory made in the Loan
Documents, and that is not excluded as ineligible by virtue of one or more of the excluding criteria set forth below; provided, that such criteria may be revised
from time to time by the Lender in the Lender’s Permitted Discretion to address the results of any field examination or appraisal performed by the Lender
from time to time. In determining the amount to be so included, Inventory shall be valued at the lower of cost or market on a “first in, first out” basis and
otherwise on a basis consistent with Parent’s historical accounting practices. An item of Inventory shall not be included in Eligible Inventory if:
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(a)     a Domestic Loan Party does not have good, valid, and marketable title thereto;
 

(b)     a Domestic Loan Party does not have actual and exclusive possession thereof (either directly or through a bailee or agent of such Domestic
Loan Party);
 

(c)     it is not located at one of the locations in the continental United States or Canada set forth on Schedule 6.26 to the Agreement (or in-transit
from one such location to another such location);
 

(d)     it is in-transit to or from a location of a Domestic Loan Party;
 

(e)     it is located on real property leased by a Domestic Loan Party or is located in a contract warehouse, in each case, unless, from and after the
date 30 days after the Closing Date, it is subject to a Collateral Access Agreement executed by the lessor or warehouseman, as the case may be, and unless it
is segregated or otherwise separately identifiable from goods of others, if any, stored on the premises;
 

(f)     it is the subject of a bill of lading or other document of title;
 

(g)     it is not subject to a valid and perfected first priority Lien in favor of the Collateral Agent;
 

(h)     it consists of goods returned or rejected by a Domestic Loan Party’s customers;
 

(i)     it consists of goods that are obsolete or slow moving, restrictive or custom items, work-in-process, raw materials (other than Eligible Raw
Materials Inventory) or goods that constitute spare parts (other than Eligible Finished Goods Inventory), packaging and shipping materials, supplies used or
consumed in a Domestic Loan Party’s business, bill and hold goods, defective goods, “seconds,” or Inventory acquired on consignment;
 

(j)     it is subject to third party trademark, licensing or other proprietary rights, unless the Lender is satisfied that such Inventory can be freely sold
by the Collateral Agent on and after the occurrence of an Event of a Default despite such third party rights; or
 

(k)     it was acquired in connection with an acquisition permitted under Section 8.4, until the completion of an appraisal of such Inventory, in each
case, reasonably satisfactory to the Lender (which appraisal may be conducted prior to the closing of such acquisition).
 

“Eligible Raw Material Inventory” shall mean Inventory that qualifies as Eligible Inventory and consists of goods that are first quality raw materials.
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“EMU Legislation” shall mean legislative measures of the Council of European Union for the introduction of, change over to or operation of a single
or unified European currency.
 

“Environmental Claims” shall mean any and all administrative, regulatory or judicial actions, suits, demands, demand letters, claims, liens, written
notices of non-compliance or violation, investigations or proceedings relating in any way to (i) any violation (or alleged violation) by Parent or any of its
Subsidiaries of any Environmental Law; (ii) any permit issued to Parent or any of its Subsidiaries under any such law; or (iii) otherwise arising under
Environmental Laws, (hereafter “Claims”), including, without limitation, (a) any and all Claims by governmental or regulatory authorities for enforcement,
cleanup, removal, response, remedial or other actions or damages pursuant to any applicable Environmental Laws, and (b) any and all Claims by any third
party seeking damages, contribution, indemnification, cost recovery, compensation or injunctive relief resulting from Hazardous Materials or arising from
alleged injury or threat of injury to health, safety or the environment.
 

“Environmental Laws” shall mean any Law, including any common law, which relates to or otherwise imposes liability or standards of conduct
concerning discharges, emissions, releases or threatened releases of noises, odors or any pollutants, contaminants or hazardous or toxic wastes, substances or
materials, into air, water or groundwater, or land, or otherwise relating to the manufacture, processing, generation, distribution, use, treatment, storage,
disposal, cleanup, transport or handling of pollutants, contaminants, or hazardous or toxic wastes, substances or materials, including, but not limited to
CERCLA as amended, the Resource Conservation and Recovery Act of 1976, as amended, the Toxic Substances Control Act of 1976, as amended, the
Federal Water Pollution Control Act Amendments of 1972, the Clean Water Act of 1977, as amended, the Oil Pollution Act of 1990, as amended, any so-
called “Superlien” law, and any other similar Federal, state or local statutes.
 

“Equipment BB Amount” equals $6,000,000; provided, however, that such amount shall be reduced by $125,000 on the last Business Day of each
calendar month commencing with February 29, 2016.
 

“Equity Interest” shall mean, with respect to a Person, all of the shares, options, warrants, interests, participations, or other equivalents (regardless of
how designated) of or in such Person, whether voting or nonvoting, including capital stock (or other ownership or profit interests or units), preferred stock, or
any other “equity security” (as such term is defined in Rule 3a11-1 of the General Rules and Regulations promulgated by the SEC under the Exchange Act).
 

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

“Euro” or “€” shall mean the lawful currency of the Participating Member States of the European Union.
 

“Eurodollar Reserve Percentage” shall mean, for any day, the percentage (expressed as a decimal and rounded upwards, if necessary, to the next
higher 1/100  of 1%) which is in effect for such day as prescribed by the Board of Governors of the Federal Reserve System (or any successor) for
determining the maximum reserve requirement (including, without limitation, any basic, supplemental or emergency reserves) in respect of eurocurrency
liabilities or any similar category of liabilities for a member bank of the Federal Reserve System in New York City.
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“Event of Default” shall mean any Automatic Event of Default or any Notice Event of Default.
 

“Excluded Taxes” shall mean any of the following Taxes imposed on or with respect to the Lender or required to be withheld or deducted from a
payment to the Lender, Taxes imposed on or measured by overall net income (however denominated), franchise Taxes, and branch profits Taxes, in each case,
(a) imposed as a result of the Lender being organized under the laws of, or having its principal office or, its applicable lending office located in, the
jurisdiction imposing such Tax (or any political subdivision thereof) or (b) that are Other Connection Taxes.
 

“Extensions of Credit” shall mean, as to the Lender at any time, the making of any Loan or participation in any Letter of Credit by the Lender, as the
context requires.
 

“Facilities” shall mean all real property and improvements now or hereafter owned or occupied by Parent or any of its Subsidiaries in the conduct of
their respective business.
 

“Federal Funds Rate” shall mean, 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 (or, if such day is not a Business Day, for the immediately
preceding Business Day), as published by the Federal Reserve Bank of New York on the Business Day next succeeding such day, provided that if such rate is
not so published for any day which is a Business Day, the average of the quotation for such day on such transactions received by the Lender from three
Federal Funds brokers of recognized standing selected by the Lender.
 

“Foreign Currency” shall mean Euros, Sterling and any other currency that is freely transferable and convertible into Dollars in the United States
currency market, freely available to the Lender in the London interbank market and approved in writing by the Lender.
 

“Foreign Currency Loan” shall mean any Loan denominated in a Foreign Currency.
 

“Foreign Currency Outstandings” shall mean the sum of (i) with respect to Foreign Currency Loans on any date, the aggregate outstanding principal
Dollar Amount thereof after giving effect to any borrowings and prepayments or repayments of Foreign Currency Loans occurring on such date plus (ii) with
respect to any L/C Obligations denominated in a Foreign Currency on any date, the aggregate outstanding Dollar Amount thereof on such date after giving
effect to any Extensions of Credit occurring on such date and any other changes in the aggregate Dollar Amount of such L/C Obligations as of such date,
including as a result of any reimbursements of outstanding unpaid drawings under any Letters of Credit or any reductions in the maximum amount available
for drawing under Letters of Credit taking effect on such date.
 

“Foreign Currency Sublimit” shall mean the lesser of (i) $15,000,000 and (ii) the Revolving Credit Commitment. The Foreign Currency Sublimit is
part of, and not in addition to, the Revolving Credit Commitment.
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“Fund” shall mean 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 business.
 

“Governmental Authority” shall mean the government of the United States 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).
 

“Guaranteed Party” has the meaning assigned thereto in the Parent Guaranty.
 

“Hazardous Materials” shall mean any substances or materials (i) which are or become defined as hazardous wastes, hazardous substances,
pollutants, contaminants, chemical substances or mixtures or toxic substances under any Environmental Law, (ii) which are toxic, explosive, corrosive,
flammable, infectious, radioactive, carcinogenic, mutagenic or otherwise harmful to human health or the environment and are or become regulated by any
Governmental Authority, (iii) the presence of which require investigation or remediation under any Environmental Law or common law, (iv) the discharge or
emission or release of which requires a permit or license under any Environmental Law or other Governmental Approval, (v) which are deemed to constitute
a nuisance or a trespass which pose a health or safety hazard to Persons or neighboring properties, (vi) which consist of underground or aboveground storage
tanks, whether empty, filled or partially filled with any substance, or (vii) which contain, without limitation, asbestos, polychlorinated biphenyls, urea
formaldehyde foam insulation, petroleum hydrocarbons, petroleum derived substances or waste, crude oil, nuclear fuel, natural gas or synthetic gas.
 

“Indebtedness” shall mean all liabilities or obligations of Parent or any Subsidiary, whether primary or secondary or absolute or contingent:  (i) for
borrowed money or for the deferred purchase price of property or services (excluding trade obligations incurred in the ordinary course of business, which are
not the result of any borrowing); (ii) as lessee under leases that have been or should be capitalized according to U.S. GAAP; (iii) evidenced by notes, bonds,
debentures or similar obligations; (iv) under any guaranty or endorsement (other than in connection with the deposit and collection of checks in the ordinary
course of business), and other contingent obligations to purchase, provide funds for payment, supply funds to invest in any Person, or otherwise assure a
creditor against loss; or (v) secured by any Liens on assets of Parent or any Subsidiary, whether or not the obligations secured have been assumed by Parent or
any Subsidiary.
 

“Indemnified Taxes” shall mean (i) Taxes other than Excluded Taxes and (ii) to the extent not otherwise described in clause (i), Other Taxes.
 

“Insolvency Proceeding” shall mean any proceeding commenced by or against any Person under any provision of the Bankruptcy Code or under any
other state or federal bankruptcy or insolvency law, assignments for the benefit of creditors, formal or informal moratoria, compositions, extensions generally
with creditors, or proceedings seeking reorganization, arrangement, or other similar relief.
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“Intercreditor Agreement” shall mean an intercreditor agreement dated as of the date hereof in form and substance satisfactory to the Lender by and
among the Lender, the Noteholders and the Collateral Agent.
 

“Interest Period” has the meaning assigned thereto in Section 4.1(b).
 

“Inventory” shall mean inventory (as that term is defined in the UCC).
 

“Inventory Reserves” shall mean, as of any date of determination, (a) Landlord Reserves and (b) those reserves that the Lender deems necessary or
appropriate, in its Permitted Discretion to establish and maintain (including reserves for slow moving Inventory and Inventory shrinkage) with respect to
Eligible Inventory.
 

“Investment” shall mean:  (i) any transfer or delivery of cash, stock or other property or value by such Person in exchange for Indebtedness, stock or
any other security of another Person; (ii) any loan, advance or capital contribution to or in any other Person; (iii) any guaranty, creation or assumption of any
liability or obligation of any other Person; and (iv) any investment in any fixed property or fixed assets other than fixed properties and fixed assets acquired
and used in the ordinary course of the business of that Person.
 

“IRS” shall mean the United States Internal Revenue Service, or any successor thereto.
 

“ISP98” shall mean the International Standby Practices (1998 Revision, effective January 1, 1999), International Chamber of Commerce Publication
No. 590.
 

“Judgment Currency” has the meaning assigned thereto in Section 10.19.
 

“L/C Commitment” shall mean the lesser of (i) $1,000,000 and (ii) the Revolving Credit Commitment.
 

“L/C Obligations” shall mean at any time, an amount equal to the sum of (i) the aggregate undrawn and unexpired amount of the then outstanding
Letters of Credit, (ii) the aggregate amount of drawings under Letters of Credit which have not then been reimbursed pursuant to Section 3.5 and (iii) the
aggregate amount of existing or contingent obligations of the Borrowers to the Lender in respect of bank guarantees issued pursuant to Section 3.8.
 

“Landlord Reserve” shall mean, as to each location at which Parent has Inventory or books and records located and as to which a Collateral Access
Agreement has not been received by the Collateral Agent, a reserve in an amount equal to the greater of (a) the number of month’s rent for which the landlord
will have, under applicable law, a Lien in the Inventory of Parent to secure the payment of rent or other amounts under the lease relative to such location, or
(b) 3 month’s rent under the lease relative to such location.
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“Law” shall mean any federal, state, local or other law, rule, regulation or governmental requirement of any kind, and the rules, regulations, written
interpretations and orders promulgated thereunder.
 

“Lender” has the meaning assigned thereto in the introductory paragraph hereof.
 

“Lender’s Office” shall mean, with respect to any currency, the office of the Lender specified in or determined in accordance with the provisions of
Section 10.1(c).
 

“Lending Office” shall mean the office of the Lender maintaining the Lender’s Extensions of Credit.
 

“Letter of Credit Application” shall mean an application, in the form specified by the Lender from time to time, requesting the Lender to issue a
Letter of Credit.
 

“Letters of Credit” shall mean the collective reference to letters of credit issued pursuant to Section 3.1.
 

“LIBOR” shall mean,
 

(i)     for any interest rate calculation with respect to a LIBOR Rate Loan denominated in Dollars or any Permitted Currency other
than Euros, the rate of interest per annum determined on the basis of the rate for deposits in the applicable Permitted Currency for a period
equal to the applicable Interest Period which appears on Reuters Screen LIBOR01 Page (or other commercially available source providing
quotations of such rate as designated by the Lender from time to time) at approximately 11:00 a.m. (London time) two (2) Business Days
prior to the first day of the applicable Interest Period (rounded upward, if necessary, to the nearest 1/100  of 1%). If such rate is not
available at such time for any reason, then “LIBOR” shall be determined by the Lender to be the arithmetic average of the rate per annum at
which deposits in the applicable Permitted Currency would be offered by first class banks in the London interbank market to the Lender at
approximately 11:00 a.m. (London time) two (2) Business Days prior to the first day of the applicable Interest Period for a period equal to
such Interest Period;

 
(ii)     for any interest rate calculation with respect to a LIBOR Rate Loan denominated in Euros for any Interest Period, the rate

appearing on the Reuters Screen EURIBOR01 Page (it being understood that this rate is the Euro interbank offered rate (known as the
“EURIBOR Rate”) sponsored by the Banking Federation of the European Union and the Financial Markets Association) at 11:00 a.m.,
Brussels time, on the Quotation Day for such Interest Period, as the rate for deposits in Euros with a maturity comparable to such Interest
Period;
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(iii)     for any interest rate calculation with respect to a Base Rate Loan, the rate of interest per annum determined on the basis of
the rate for deposits in Dollars for a period equal to one month (commencing on the date of determination of such interest rate) which
appears on the Reuters Screen LIBOR01 Page (or other commercially available source providing quotations of such rate as designated by
the Lender from time to time) at approximately 11:00 a.m. (London time) on such date of determination, or, if such date is not a Business
Day, then the immediately preceding Business Day (rounded upward, if necessary, to the nearest 1/100  of 1%). If such rate is not available
at such time for any reason, then “LIBOR” for such Base Rate Loan shall be determined by the Lender to be the arithmetic average of the
rate per annum at which deposits in Dollars would be offered by first class banks in the London interbank market to the Lender at
approximately 11:00 a.m. (London time) on such date of determination for a period equal to one month commencing on such date of
determination; and

 
(iv)     for any interest rate calculation with respect to a Daily One Month LIBOR Loan, the rate of interest per annum determined

by the Lender based on the rate for Dollars for delivery of funds for one (1) month as reported on Reuters Screen LIBOR01 page (or any
successor page) at approximately 11:00 a.m., London time, or, for any day not a London Business Day, the immediately preceding London
Business Day (or if not so reported, then as determined by the Lender from another recognized source or interbank quotation).  For
purposes hereof, “London Business Day” shall mean any day that is a day for trading by and between banks in Dollar deposits in the
London interbank market.

 
Each calculation by the Lender of LIBOR shall be conclusive and binding for all purposes, absent manifest error. Notwithstanding the foregoing, if

LIBOR, determined as provided above, is less than zero, LIBOR shall be deemed to be zero for all purposes of this Agreement.
 

“LIBOR Rate” shall mean a rate per annum (rounded upwards, if necessary, to the next higher 1/100  of 1%) determined by the Lender pursuant to
the following formula:
 

LIBOR Rate = LIBOR
 1.00-Eurodollar Reserve Percentage

 
“LIBOR Rate Loan” shall mean any Loan (other than a Base Rate Loan or a Daily One Month LIBOR Loan) bearing interest at a rate based upon the

LIBOR Rate as provided in Section 4.1(a). LIBOR Rate Loans may be denominated in Dollars or in a Foreign Currency. All Loans denominated in a Foreign
Currency must be LIBOR Rate Loans.
 

“Lien” shall mean, with respect to any asset:  (i) any mortgage, pledge, lien, charge, security interest or encumbrance of any kind in respect of such
asset or (ii) the interest of a vendor or lessor under any conditional sale agreement, financing lease or other title retention agreement relating to such asset.
 

“Loan” shall mean any revolving loan (including any Foreign Currency Loan) made to the Applicable Borrower pursuant to Section 2.1 (including
any Incremental Loan), and all such revolving loans collectively as the context requires.
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“Loan Documents” shall mean, collectively, this Agreement, each Note, the Letter of Credit Applications, the Parent Guaranty, the Subsidiary
Guaranty, the Security Agreement, the Intercreditor Agreement and each other document, instrument, certificate and agreement executed and delivered by any
Borrower or any of their respective Subsidiaries in favor of or provided to the Lender pursuant to any of the foregoing, all as may be amended, restated,
supplemented or otherwise modified from time to time.
 

“Loan Parties” shall mean the Borrowers and the Subsidiary Guarantors and “Loan Party” shall mean each of them.
 

“Material Subsidiary” shall mean a Subsidiary having assets or annual revenue (for the most recently ended four fiscal quarter period), in each case
determined in accordance with U.S. GAAP, in excess of $1,000,000.
 

“Maturity Date” shall mean the earliest to occur of (i) May 31, 2018, (ii) the date of termination of the entire Revolving Credit Commitment by the
Borrowers pursuant to Section 2.5, or (iii) the date of termination of the Revolving Credit Commitment pursuant to Section 9.1(a).
 

“Net Income” for any period shall mean the gross revenues of Parent and its Subsidiaries for such period less all expenses and other proper charges
(including taxes on income), determined in accordance with U.S. GAAP on a consolidated basis after eliminating earnings or losses attributable to
outstanding minority interests, but excluding in any event:
 

(i)      any gains or losses on the sale or other disposition of investments or fixed capital assets, and any taxes on such excluded gains and
any tax deductions or credits on account of any such excluded losses;

 
(ii)     the proceeds of any life insurance policy;

 
(iii)     net earnings and losses of any Subsidiary accrued prior to the date it became a Subsidiary;

 
(iv)    net earnings and losses of any Person (other than a Subsidiary), substantially all the assets of which have been acquired in any manner

by Parent or any Subsidiary, realized by such Person prior to the date of such acquisition;
 

(v)     net earnings and losses of any Person (other than a Subsidiary) with which Parent or a Subsidiary shall have consolidated or which
shall have merged into or with Parent or a Subsidiary prior to the date of such consolidation or merger;

 
(vi)    net earnings of any Person (other than a Subsidiary) in which Parent or any Subsidiary has an ownership interest unless such net

earnings shall have actually been received by Parent or such Subsidiary in the form of cash distributions;
 

(vii)   any portion of the net earnings of any Subsidiary which for any reason is unavailable for payment of dividends to Parent or any other
Subsidiary;
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(viii)  earnings resulting from any reappraisal, revaluation or write-up of assets;
 

(ix)     any deferred or other credit representing any excess of the equity in any Subsidiary at the date of acquisition thereof over the amount
invested in such Subsidiary;

 
(x)     any gain arising from the acquisition of any securities of Parent or any Subsidiary; and

 
(xi)     any reversal of any contingency reserve, which reversal is required to be disclosed in the financial statements of Parent in accordance

with U.S. GAAP, except to the extent that provision for such contingency reserve shall have been made from income arising during such period.
 

“Net Recovery Percentage” means, as of any date of determination, the percentage of the book value of the Domestic Loan Parties’ Inventory that is
estimated to be recoverable in an orderly liquidation of such Inventory net of all associated costs and expenses of such liquidation, such percentage to be
determined as to each category of Inventory and to be as specified in the most recent appraisal received by the Lender from an appraisal company selected by
the Lender.
 

“Net Worth” shall mean the total amount of stockholders’ equity of Parent and its consolidated Subsidiaries as determined without duplication and in
accordance with U.S. GAAP consistently applied.
 

“Noteholders” shall mean the holders of the 2006 Notes and the Shelf Notes (each as defined in, and issued pursuant to, the Prudential Agreement).
 

“Notice Event of Default” shall mean any one or more of the following:
 

(i)      any Borrower shall fail:  (a) to pay when due any installment of the principal of any Obligations; or (b) to pay when due any interest
on any Obligations or any fee, expense or other amount due under this Agreement or any other Loan Document, and any such failure under this
clause (b) shall continue unremedied for a period of five (5) Business Days; or

 
(ii)     there shall be a default in the performance or observance of any of the covenants and agreements contained in Article VIII or Sections

7.1, 7.2, 7.4, 7.6, 7.10, 7.11, 7.13 or 7.14; or
 

(iii)     there shall be a default in the performance or observance of any of the other covenants, agreements or conditions contained in this
Agreement or any other Loan Document, and such default shall have continued for a period of thirty (30) calendar days after written notice from the
Lender to Parent specifying such default and requiring it to be remedied; or

 
(iv)    any representation or warranty made by a Borrower in this Agreement or in any other Loan Document shall prove to have been false

in any material respect as of the time when made or given; or
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(v)     any final judgment shall be entered against Parent or any Subsidiary which, when aggregated with other final judgments against
Parent and its Subsidiaries, exceeds $1,000,000 in amount, and shall remain outstanding and unsatisfied, unbonded or unstayed after sixty (60) days
from the date of entry thereof; provided that no final judgment shall be included in the calculation under this subsection to the extent that the claim
underlying such judgment is covered by insurance and defense of such claim has been tendered to and accepted by the insurer without reservation; or

 
(vi)    (a) any Reportable Event (as defined in ERISA) shall have occurred which constitutes grounds for the termination of any Plan by the

PBGC or for the appointment of a trustee to administer any Plan, or any Plan shall be terminated within the meaning of Title IV of ERISA, or a
trustee shall be appointed by the appropriate court to administer any Plan, or the PBGC shall institute proceedings to terminate any Plan or to appoint
a trustee to administer any Plan, or any Borrower or any trade or business which together with such Borrower would be treated as a single employer
under Section 4001 of ERISA shall withdraw in whole or in part from a multi-employer Plan, and (b) the aggregate amount of any Borrower’s
liability for all such occurrences, whether to a Plan, the PBGC or otherwise, may exceed $1,000,000, and such liability is not covered for the benefit
of any Borrower or its Subsidiaries by insurance; or

 
(vii)   Parent or any Subsidiary shall:  (i) fail to pay any amount of principal or interest when due (whether by scheduled maturity, required

prepayment, acceleration or otherwise) under any Indebtedness (other than the Obligations or as provided in (viii) below) in an aggregate amount of
$1,000,000 or more and such failure shall continue after the applicable grace period, if any, specified in any agreement or instrument relating to such
Indebtedness; or (ii) fail to perform or observe any term, covenant or condition on its part to be performed or observed under any agreement or
instrument relating to any such Indebtedness in an aggregate amount of $1,000,000 or more when required to be performed or observed, and such
failure shall not be waived and shall continue after the applicable grace period, if any, specified in such agreement or instrument, if the effect of such
failure to perform or observe is to accelerate, or to permit acceleration of, with the giving of notice if required, the maturity of such Indebtedness; or

 
(viii)  Parent or any Subsidiary shall:  (i) fail to pay any amount of principal or interest when due (whether by scheduled maturity, required

prepayment, acceleration or otherwise) under any Indebtedness to the Lender (other than the Obligations) and such failure shall continue after the
applicable grace period, if any, specified in any agreement or instrument relating to such Indebtedness; or (ii) fail to perform or observe any term,
covenant or condition on its part to be performed or observed under any agreement or instrument relating to any such Indebtedness to the Lender
when required to be performed or observed, and such failure shall not be waived and shall continue after the applicable grace period, if any, specified
in such agreement or instrument, if the effect of such failure to perform or observe is to accelerate, or to permit acceleration of, with the giving of
notice if required, the maturity of such Indebtedness; or

 
(ix)     an “Event of Default” (as defined therein) under the Prudential Agreement has occurred; or
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(x)     Any material provision of this Agreement or any provision of any other Loan Document shall for any reason cease to be valid and
binding on either of the Borrowers or any Subsidiary thereof party thereto or any such Person shall so state in writing, or any Loan Document shall
for any reason cease to create a valid and perfected first priority Lien (subject to Permitted Liens) on, or security interest in, any material part of the
Collateral purported to be covered thereby, in each case other than in accordance with the express terms hereof or thereof; or

 
(xi)     EBITDA for Parent and its consolidated Subsidiaries shall have been less than $7,000,000 for the period of four fiscal quarters ended

December 25, 2015 or Parent shall have failed to comply with Section 7.13(c) of the Existing Credit Agreement with respect to the period of four
fiscal quarters ended December 25, 2015.

 
“Notice of Account Designation” has the meaning assigned thereto in Section 2.3(b).

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

 
“Notice of Conversion/Continuation” has the meaning assigned thereto in Section 4.2.

 
“Notice of Prepayment” has the meaning assigned thereto in Section 2.4(c).

 
“Obligations” shall mean, in each case, whether now in existence or hereafter arising: (i) the principal of and interest on (including interest accruing

after the filing of any bankruptcy or similar petition) the Loans, (ii) the L/C Obligations, (iii) all other fees and commissions (including attorneys’ fees),
charges, indebtedness, loans, liabilities, financial accommodations, obligations, covenants and duties owing by the Borrowers or any of their respective
Subsidiaries to the Lender, in each case under any Loan Document, with respect to any Loan or Letter of Credit of every kind, nature and description, direct
or indirect, absolute or contingent, due or to become due, contractual or tortious, liquidated or unliquidated, and whether or not evidenced by any note and
including interest and fees that accrue after the commencement by or against any Borrower or any Affiliate thereof of any proceeding under any federal
bankruptcy laws (as now or hereafter in effect) or under any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding up or
adjustment of debts, naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are allowed claims in such proceeding
and (iv) all other debts, liabilities, obligations, covenants and agreements of any Borrower contained in any Swap Agreements and (v) any and all other debts,
liabilities and obligations of any Borrower to the Lender.
 

“OFAC” shall mean the U.S. Department of the Treasury’s Office of Foreign Assets Control.
 

“Officer’s Certificate” shall mean a certificate of the chief financial officer or the treasurer of Parent substantially in the form attached as Exhibit E.
 

“Other Connection Taxes” shall mean, with respect to the Lender, Taxes imposed as a result of a present or former connection between the Lender
and the jurisdiction imposing such Tax (other than connections arising from the Lender 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 Loan
Document, or sold or assigned an interest in any Loan or Loan Document).
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“Other Taxes” shall mean all present or future stamp, court, documentary, excise, property, 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 Loan Document.
 

“Parent” has the meaning assigned thereto in the introductory paragraph hereof.
 

“Parent Guaranty” shall mean that certain guaranty set forth in Article XI.
 

“Parent Guaranteed Obligations” shall mean the principal and interest on each Loan to TD International by the Lender under this Agreement, all
Reimbursement Obligations with respect to each Letter of Credit issued for the account of TD International, together with all the other obligations (including
obligations which, but for the automatic stay under Section 362(a) of the Bankruptcy Code, would become due) and liabilities (including, without limitation,
indemnities, fees and interest thereon) of TD International to the Lender, now existing or hereafter incurred under, arising out of or in connection with this
Agreement or any other Loan Document and the due performance and compliance by TD International with all the terms, conditions and agreements
contained in the Loan Documents to which it is a party.
 

“Participating Member State” shall mean each state so described in any EMU Legislation.
 

“PATRIOT Act” shall mean the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), as amended.
 

“PBGC” shall mean Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its functions under ERISA.
 

“Permitted Currency” shall mean Dollars or any Foreign Currency, or each such currency, as the context requires.
 

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

“Permitted Indebtedness” shall mean:  (i) the Obligations; (ii) purchase money Indebtedness secured by Purchase Money Liens, which Indebtedness
shall not exceed $1,000,000 per year on a non-cumulative consolidated basis; (iii) unsecured accounts payable and other unsecured obligations of Parent or
any Subsidiary incurred in the ordinary course of business of Parent or such Subsidiary and not as a result of any borrowing; (iv) Indebtedness owed by a
Borrower to a Subsidiary; (v) Indebtedness of Parent pursuant to the Prudential Agreement in an aggregate outstanding principal amount not to exceed the
amount outstanding thereunder as of the date hereof (which the Borrowers represent to be approximately $3,571,430) less the amount of any principal
payments made in respect thereof after the date hereof; provided that such Indebtedness is unsecured (except by Liens arising pursuant to the Security
Agreement or otherwise subject to the Intercreditor Agreement) and provided further that any amendments to the Prudential Agreement (other than the
amendment referred to in Section 5.1(c)(ii) or any amendment (A) with respect to (x) the rate of interest on the Notes (as defined in the Prudential
Agreement), (y) any fee payable with respect to the Notes (as defined in the Prudential Agreement) or (z) any other amounts payable under the Prudential
Agreement, the Notes (as defined in the Prudential Agreement) or with respect thereto) shall require the Lender’s consent, which will not be unreasonably
withheld, conditioned or delayed and (vi) unsecured Indebtedness of Parent or any Subsidiary in an aggregate principal amount not to exceed $1,000,000 at
any time outstanding.
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“Permitted Investments” shall mean:
 

(i)      Investments in insured savings accounts and certificates of deposit;
 

(ii)     bankers’ acceptances if issued by a bank organized under the laws of the United States of America or any state having a combined
capital and surplus in excess of $50,000,000 and having a maturity of not more than three months from the date of acquisition;

 
(iii)     Investments in prime commercial paper, rated either P-1 by Moody’s Investors Service or A-1 by Standard & Poor’s Rating Services,

or “local rated” commercial paper from Wells Fargo, maturing within one year of the date of acquisition;
 

(iv)    marketable obligations issued or guaranteed by the United States of America or any agency thereof having a maturity of not more
than one year from the date of acquisition;

 
(v)     Investments in money market instruments or funds;

 
(vi)    Investments in Subsidiaries and other Investments to the extent permitted under Section 8.4; and

 
(vii)   loans to Subsidiaries.

 
“Permitted Liens” shall mean:

 
(i)      Liens in favor of the Lender;

 
(ii)     Liens for taxes, assessments, or governmental charges, or levies that are not yet due and payable or that are being contested in good

faith by appropriate proceedings and for which adequate reserves have been established;
 

(iii)     easements, restrictions, minor title irregularities and similar matters which have no material adverse effect as a practical matter upon
the ownership and use of the affected property;

 
(iv)     Liens or deposits in connection with workmen’s compensation, unemployment insurance, social security, ERISA or similar

legislation or to secure customs’ duties, public or statutory obligations in lieu of surety, stay or appeal bonds, or to secure performance of contracts or
bids (other than contracts for the payment of borrowed money) or deposits required by law as a condition to the transaction of business or other liens
or deposits of a like nature made in the ordinary course of business;
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(v)     Purchase Money Liens securing purchase money Indebtedness which is permitted hereunder;
 

(vi)    Liens in favor of the Collateral Agent which are subject to the terms of the Intercreditor Agreement; and
 

(vii)   Liens set forth on Schedule 8.2.
 

“Person” shall mean any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, governmental
authority or other entity.
 

“Plan” shall mean each pension, profit sharing, stock bonus, thrift, savings and employee stock ownership plan established or maintained, or to
which contributions have been made, by Parent or any Subsidiary or any trade or business which together with Parent or any Subsidiary would be treated as a
single employer under Section 4001 of ERISA.
 

“Prime Rate” shall mean, at any time, the rate of interest per annum publicly announced from time to time by the Lender as its prime rate. Each
change in the Prime Rate shall be effective as of the opening of business on the day such change in such prime rate occurs. The parties hereto acknowledge
that the rate announced publicly by the Lender as its prime rate is an index or base rate and shall not necessarily be its lowest or best rate charged to its
customers or other banks.
 

“Prudential Agreement” shall mean that certain Amended and Restated Note Purchase and Private Shelf Agreement dated as of June 30, 2014,
executed by Parent and accepted by Prudential Investment Management, Inc., The Prudential Insurance Company of America, Pruco Life Insurance Company
and the other Purchasers (as defined therein) from time to time party thereto, as the same may be amended, supplemented or otherwise modified from time to
time, providing for the 2006 Notes (as defined therein) and the Shelf Notes (as defined therein) in an aggregate principal amount of up to $50,000,000.
 

“Purchase Money Liens” shall mean Liens securing purchase money Indebtedness incurred in connection with the acquisition of capital assets by
Parent or any Subsidiary in the ordinary course of business, provided that such Liens do not extend to or cover assets or properties other than those purchased
in connection with the purchase in which such Indebtedness was incurred and that the obligation secured by any such Lien so created shall not exceed one
hundred percent (100%) of the cost of the property covered thereby.
 

“Receivable Reserves” shall mean, as of any date of determination, those reserves that the Lender deems necessary or appropriate, in its Permitted
Discretion, to establish and maintain (including reserves for rebates, discounts, warranty claims, and returns) with respect to the Eligible Accounts.
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“Reimbursement Obligation” shall mean the obligation of Parent to reimburse the Lender pursuant to Section 3.5 for amounts drawn under Letters of
Credit.
 

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

“Reserves” means Receivable Reserves, Inventory Reserves, Availability Reserves and other reserves that the Lender deems necessary or
appropriate, in its Permitted Discretion, to establish and maintain (including reserves with respect to (a) sums that Parent or its Subsidiaries are required to
pay under any Loan Document (such as taxes, assessments, insurance premiums, or, in the case of leased assets, rents or other amounts payable under such
leases) and has failed to pay, (b) amounts owing by Parent or its Subsidiaries to any Person to the extent secured by a Lien on, or trust over, any of the
Collateral (other than a Permitted Lien), which Lien or trust, in the Permitted Discretion of the Lender likely would have a priority superior to the Lender’s
Liens (such as Liens or trusts in favor of landlords, warehousemen, carriers, mechanics, materialmen, laborers, or suppliers, or Liens or trusts for ad valorem,
excise, sales, or other taxes where given priority under applicable law) in and to such item of the Collateral) with respect to the Borrowing Base and (c) the
aggregate outstanding amount of Indebtedness owing under the Prudential Agreement).
 

“Responsible Officer” shall mean, as to any Person, the chief executive officer, president, chief financial officer, treasurer or assistant treasurer of
such Person or any other officer of such Person reasonably acceptable to the Lender. Any document delivered hereunder or under any other Loan Document
that is signed by a Responsible Officer of a Person shall be conclusively presumed to have been authorized by all necessary corporate, partnership and/or
other action on the part of such Person and such Responsible Officer shall be conclusively presumed to have acted on behalf of such Person.
 

“Revaluation Date” shall mean (i) with respect to any Foreign Currency Loan, each of the following: (A) the date of making any such Loan, (B) each
continuation of any Foreign Currency Loan, (C) the last Business Day of each calendar quarter and (D) such additional dates as the Lender shall determine
and (ii) with respect to any Letter of Credit, each of the following: (A) the date of issuance of any Letter of Credit denominated in a Foreign Currency, (B)
each date of an amendment of any such Letter of Credit having the effect of increasing the amount thereof, (C) each date of any payment by the Lender under
any Letter of Credit denominated in a Foreign Currency, (D) the last Business Day of each calendar quarter and (E) such additional dates as the Lender shall
determine.
 

“Revolving Credit Commitment” shall mean the obligation of the Lender to make Loans and issue Letters of Credit in an aggregate principal amount
at any time outstanding not to exceed $40,000,000, as such amount may be modified from time to time pursuant to the terms hereof.
 

“Revolving Credit Facility” shall mean the revolving credit facility established pursuant to Article II.
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“Revolving Credit Note” shall mean a promissory note made by the Borrowers in favor of the Lender evidencing the Loans made by the Lender,
substantially in the form attached as Exhibit A, and any amendments, supplements and modifications thereto, any substitutes therefor, and any replacements,
restatements, renewals or extension thereof, in whole or in part.
 

“Revolving Credit Outstandings” shall mean the sum of (i) with respect to Loans on any date, the aggregate outstanding principal Dollar Amount
thereof after giving effect to any borrowings and prepayments or repayments of Loans occurring on such date; plus (ii) with respect to any L/C Obligations on
any date, the aggregate outstanding Dollar Amount thereof on such date after giving effect to any Extensions of Credit occurring on such date and any other
changes in the aggregate Dollar Amount of the L/C Obligations as of such date, including as a result of any reimbursements of outstanding unpaid drawings
under any Letters of Credit or any reductions in the maximum amount available for drawing under Letters of Credit taking effect on such date.
 

“Sanctioned Country” shall mean a country subject to a sanctions program identified on the list maintained by OFAC and available at
http://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx, or as otherwise published from time to time.
 

“Sanctioned Person” shall mean (a) a Person named on the list of “Specially Designated Nationals and Blocked Persons” maintained by OFAC
available at http://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx, or as otherwise published from time to time, (b) a Person named
on the lists maintained by the United Nations Security Council available at http://www.un.org/sc/committees/list_compend.shtml, or as otherwise published
from time to time, (c) a Person named on the lists maintained by the European Union available at http://eeas.europa.eu/cfsp/sanctions/consol-list_en.htm, or
as otherwise published from time to time, (d) a Person named on the lists maintained by Her Majesty’s Treasury available at http://www.hm-
treasury.gov.uk/fin_sanctions_index.htm, or as otherwise published from time to time, or (e) (i) an agency of the government of a Sanctioned Country, (ii) an
organization controlled by a Sanctioned Country, or (iii) a person resident in a Sanctioned Country, to the extent subject to a sanctions program administered
by OFAC.
 

“Security Agreement” shall mean a security agreement between the Domestic Loan Parties and the Collateral Agent for the benefit of the Lender and
the Noteholders in form and substance reasonably satisfactory to the Lender.
 

“Security Documents” means the Security Agreement together with any and all collateral or security documents agreements executed by the
Domestic Loan Parties from time to time in favor of the Collateral Agent pursuant hereto or in connection herewith.
 

“Significant Subsidiary” shall mean, at any time, (a) any Subsidiary of Parent having (i) assets (after intercompany eliminations) with a value not
less than 7.5% of the total value of the consolidated assets of Parent and its Subsidiaries, taken as a whole, or (ii) revenues (after elimination of intercompany
revenues) not less than 7.5% of the consolidated revenues of Parent and its Subsidiaries, taken as a whole, in each case for, or as of the end of, the most
recently ended four fiscal quarter period, as the case may be, and (b) any Subsidiary of Parent that is a party to a Loan Document.
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“Solvent” and “Solvency” shall mean, with respect to any Person on any date of determination, that on such date (a) the fair value of the property of
such Person is greater than the total amount of liabilities, including contingent liabilities, of such Person, (b) the present fair salable value of the assets of such
Person is not less than the amount that will be required to pay the probable liability of such Person on its debts as they become absolute and matured, (c) such
Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Person’s ability to pay such debts and liabilities as they
mature, (d) such Person is not engaged in business or a transaction, and is not about to engage in business or a transaction, for which such Person’s property
would constitute an unreasonably small capital, and (e) such Person is able to pay its debts and liabilities, contingent obligations and other commitments as
they mature in the ordinary course of business. The amount of contingent liabilities at any time shall be computed as the amount that, in the light of all the
facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability (irrespective of
whether such contingent liabilities meet the criteria for accrual under Statement of Financial Accounting Standard No. 5.
 

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

“Subsidiary” shall mean any corporation, limited liability company or other Person, more than fifty percent (50%) of the outstanding stock or other
equity interests of which (of any class or classes, however designated, having ordinary voting power for the election of at least a majority of the members of
the board of directors or other governing body of such corporation or other Person, other than stock or equity interests having such power only by reason of
the happening of a contingency) shall at all times be owned by Borrower directly or through one or more Subsidiaries.
 

“Subsidiary Guarantor” shall mean a Domestic Subsidiary which is a party to the Subsidiary Guaranty, whether by execution thereof on the Closing
Date or execution of a joinder thereto thereafter. The only Subsidiary Guarantor as of the Closing Date is Mill-Log Equipment Co., Inc. (an Oregon
corporation).
 

“Subsidiary Guaranty” shall mean a guaranty by the Subsidiary Guarantors dated as of the Closing Date in form and substance satisfactory to the
Lender (including any joinders thereto).
 

“Swap Agreement” shall mean any agreement governing any transaction now existing or hereafter entered into between any Borrower and the
Lender or the Lender’s subsidiaries or affiliates or their successors, which is a rate swap, basis swap, forward rate transaction, commodity swap, commodity
option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap transaction, floor
transaction, collar transaction, forward transaction, currency swap transaction, cross-currency rate swap transaction, currency option or any other similar
transaction (including any option with respect to any of these transactions) or any combination thereof, whether linked to one or more interest rates, foreign
currencies, commodity prices, equity prices or other financial measures.
 

“Sweep Arrangement” has the meaning assigned thereto in Section 2.3(a).
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“Taxes” shall mean 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, fines, additions to tax or penalties applicable thereto.
 

“TD International” has the meaning assigned thereto in the introductory paragraph hereof.
 

“Termination Date” has the meaning assigned thereto in Section 10.17.
 

“Total Funded Debt” shall mean (i) all Indebtedness for borrowed money (including without limitation, Indebtedness evidenced by promissory notes,
bonds, debentures and similar interest-bearing instruments and all purchase money Indebtedness), plus (ii) the principal portion of capital lease obligations,
plus (iii) the maximum amount which is available to be drawn under Letters of Credit then outstanding, all as determined for Parent and its consolidated
Subsidiaries as of the date of determination, without duplication, and in accordance with U.S. GAAP applied on a consistent basis.
 

“Uniform Customs” shall mean the Uniform Customs and Practice for Documentary Credits (1993 Revision), effective January, 1994 International
Chamber of Commerce Publication No. 600.
 

“UCC” shall mean the New York Uniform Commercial Code, as in effect from time to time.
 

“U.S.” or “United States” shall mean the United States of America.
 

“U.S. GAAP” shall mean generally accepted accounting principles in the United States of America as in effect from time to time; provided that
determinations in accordance with U.S. GAAP for purposes of Article VIII, including defined terms as used therein, are subject (to the extent provided
therein) to Section 1.3(b).
 

“Wells Fargo” shall mean Wells Fargo Bank, National Association, a national banking association, and its successors.
 

“Withholding Agent” means the Applicable Borrower and the Lender.
 

SECTION 1.2     Other Definitions and Provisions. With reference to this Agreement and each other Loan Document, unless otherwise specified
herein or in such other Loan Document: (a) the definitions of terms herein shall apply equally to the singular and plural forms of the terms defined,
(b) whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms, (c) the words “include”, “includes”
and “including” shall be deemed to be followed by the phrase “without limitation”, (d) the word “will” shall be construed to have the same meaning and
effect as the word “shall”, (e) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (f) the words “herein”,
“hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof,
(g) all references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to,
this Agreement, (h) 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, (i) the term “documents” includes any and all instruments,
documents, agreements, certificates, notices, reports, financial statements and other writings, however evidenced, whether in physical or electronic form, (j) in
the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including;” the words “to” and “until”
each mean “to but excluding;” and the word “through” means “to and including” and (k) Section headings herein and in the other Loan Documents are
included for convenience of reference only and shall not affect the interpretation of this Agreement or any other Loan Document.
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SECTION 1.3     Accounting Terms.
 

(a)     All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial data and financial
statements (including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity
with U.S. GAAP, applied on a consistent basis, as in effect from time to time and consistent with those used in preparing the audited financial statements
required by Section 7.4(b), provided, that (i) if, at any time any change in U.S. GAAP would affect the computation of any financial ratio or requirement set
forth in any Loan Document, and either Parent or the Lender shall so request, the Lender and Parent shall negotiate in good faith to amend such ratio or
requirement to preserve the original intent thereof in light of such change in U.S. GAAP; provided, that, until so amended (A) such ratio or requirement shall
continue to be computed in accordance with U.S. GAAP prior to such change therein and (B) Parent shall provide to the Lender financial statements and 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 U.S. GAAP, (ii) to the extent expressly required pursuant to the provisions of this
Agreement, certain calculations shall be made on a pro forma basis, and (iii) for purposes of determining compliance with any incurrence or expenditure tests
set forth in Articles VII and/or VIII, any amounts so incurred or expended (to the extent incurred or expended in a currency other than Dollars) shall be
converted into Dollars on the basis of the exchange rates (as shown on the Reuters World Currency Page for such currency or, if the same does not provide
such exchange rate, by reference to such other publicly available service for displaying exchange rates as may be reasonably selected by the Lender or, in the
event no such service is selected, on such other basis as is reasonably satisfactory to the Lender) as in effect on the date of such incurrence or expenditure
under any provision of any such Section that has an aggregate Dollar limitation provided for therein (and to the extent the respective incurrence or
expenditure test regulates the aggregate amount outstanding at any time and it is expressed in terms of Dollars, all outstanding amounts originally incurred or
spent in currencies other than Dollars shall be converted into Dollars on the basis of the exchange rates (as shown on the Reuters World Currency Page for
such currency or, if the same does not provide such exchange rate, by reference to such other publicly available service for displaying exchange rates as may
be reasonably selected by the Lender or, in the event no such service is selected, on such other basis as is reasonably satisfactory to the Lender) as in effect on
the date of any new incurrence or expenditures made under any provision of any such Section that regulates the Dollar amount outstanding at any time).
Notwithstanding the foregoing, all financial statements delivered hereunder shall be prepared, and all financial covenants contained herein shall be calculated,
without giving effect to any election under the Statement of Financial Accounting Standards No. 159 (or any similar accounting principle) permitting a Person
to value its financial liabilities or Indebtedness at the fair value thereof.
 

 
28



 
  

SECTION 1.4     Rounding. Any financial ratios required to be maintained by the Borrowers pursuant to this Agreement shall be calculated 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 or
percentage is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number).
 

SECTION 1.5     References to Agreement and Laws. Unless otherwise expressly provided herein, (a) references to formation documents, governing
documents, agreements (including the Loan Documents) and other contractual instruments shall be deemed to include all subsequent amendments,
restatements, extensions, supplements and other modifications thereto, but only to the extent that such amendments, restatements, extensions, supplements
and other modifications are not prohibited by any Loan Document; and (b) references to any Law shall include all statutory and regulatory provisions
consolidating, amending, replacing, supplementing or interpreting such Law.
 

SECTION 1.6     Times of Day. Unless otherwise specified, all references herein to times of day shall be references to London time (daylight or
standard, as applicable) or, with respect to Loans denominated in Dollars, Chicago time (daylight or standard, as applicable); provided, however, that to the
extent relating to extensions of credit which are administered by the Lender out of a Lending Office located outside of the United States other than London,
times of day shall be deemed to be references to the time of day in the location of the applicable Lending Office.
 

SECTION 1.7     Letter of Credit Amounts. Unless otherwise specified, all references herein to the amount of a Letter of Credit at any time shall be
deemed to mean the maximum face amount of such Letter of Credit after giving effect to all increases thereof contemplated by such Letter of Credit or the
Letter of Credit Application therefor (at the time specified therefor in such applicable Letter of Credit or Letter of Credit Application and as such amount may
be reduced by (a) any permanent reduction of such Letter of Credit or (b) any amount which is drawn, reimbursed and no longer available under such Letter
of Credit).
 

SECTION 1.8     Foreign Currencies.
 

(a)     For purposes of this Agreement, references to the applicable outstanding amount of Loans, Revolving Credit Outstandings, Letters of Credit or
L/C Obligations (including, without limitation, all Foreign Currency Loans and Foreign Currency Outstandings) shall be deemed to refer to the Dollar
Amount thereof.
 

(b)     For purposes of this Agreement, the Dollar Amount of any Foreign Currency Loan or Letter of Credit denominated in a Foreign Currency shall
be determined in accordance with the terms of this Agreement in respect of the most recent Revaluation Date. Such Dollar Amount shall become effective as
of such Revaluation Date for such Foreign Currency Loan or such Letter of Credit and shall be the Dollar Amount employed in converting any amounts
between the applicable currencies until the next Revaluation Date to occur for such Foreign Currency Loan or Letter of Credit.
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(c)     Each provision of this Agreement shall be subject to such reasonable changes of construction as the Lender may, in consultation with Parent,
from time to time specify to be appropriate to reflect the adoption of the Euro by any member state of the European Union and any relevant market
conventions or practices relating to the Euro. Each provision of this Agreement also shall be subject to such reasonable changes of construction as the Lender
may, in consultation with Parent, from time to time specify to be appropriate to reflect a change in currency of any other country and any relevant market
conventions or practices relating to the change in currency.
 

(d)     Parent, on behalf of the Applicable Borrower, may from time to time request that LIBOR Rate Loans be made in a currency other than those
specifically listed in the definition of “Foreign Currency”; provided that such requested currency is a lawful currency (other than Dollars) that is readily
available and freely transferable and convertible into Dollars. Any such request shall be subject to the approval of the Lender. Any such request shall be made
to the Lender not later than 11:00 a.m., twenty (20) Business Days prior to the date of the desired borrowing (or such other time or date as may be agreed by
the Lender in its sole discretion). Any failure by the Lender to respond to such request within the time period specified in the preceding sentence shall be
deemed to be a refusal by the Lender to permit LIBOR Rate Loans to be made in such requested currency. If the Lender consents to making LIBOR Rate
Loans in such requested currency, the Lender shall so notify Parent and such currency shall thereupon be deemed for all purposes to be a Foreign Currency
hereunder for purposes of any borrowings of LIBOR Rate Loans.
 

SECTION 1.9     Appointment of Parent as Agent. TD International hereby irrevocably appoints and authorizes Parent (a) to provide the Lender with
all notices with respect to Extensions of Credit obtained for the benefit of TD International and all other notices and instructions under this Agreement, (b) to
take such action on behalf of TD International as Parent deems appropriate on its behalf to obtain Extensions of Credit and to exercise such other powers as
are reasonably incidental thereto to carry out the purposes of this Agreement and (c) to act as its agent for service of process and notices required to be
delivered under this Agreement or the other Loan Documents, it being understood and agreed that receipt by Parent of any summons, notice or other similar
item shall be deemed effective receipt by TD International.
 

ARTICLE II

REVOLVING CREDIT FACILITY
 

SECTION 2.1     Loans. Subject to the terms and conditions of this Agreement and the other Loan Documents, and in reliance upon the
representations and warranties set forth herein, the Lender agrees to make Loans to the Applicable Borrower in a Permitted Currency from time to time from
the Closing Date through, but not including, the Maturity Date as requested by Parent, on behalf of the Applicable Borrower, in accordance with the terms of
Section 2.3; provided, that (a) the Revolving Credit Outstandings shall not at any time exceed the lesser of (i) the Revolving Credit Commitment at such time
and (ii) the Borrowing Base at such time (determined based upon the most recent Borrowing Base Certificate delivered by Parent to the Lender), (b) the
Foreign Currency Outstandings shall not at any time exceed an amount equal to the Foreign Currency Sublimit and (c) the aggregate outstanding principal
amount of all Loans made to TD International shall not at any time exceed $15,000,000. Subject to the terms and conditions hereof, the Borrowers may
borrow, repay and reborrow Loans hereunder until the Maturity Date.
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SECTION 2.2     Borrowing Base Reserves. Anything to the contrary in this Agreement notwithstanding, the Lender shall have the right (but not the
obligation), in the exercise of its Permitted Discretion, to establish and increase or decrease Reserves against the Borrowing Base. The amount of any
Receivable Reserve, Inventory Reserve or other Reserve established by the Lender shall have a reasonable relationship to the event, condition, other
circumstance, or fact that is the basis for such reserve and shall not be duplicative of any other reserve established and currently maintained.
 

SECTION 2.3       Procedure for Advances of Loans.
 

(a)     Requests for Borrowing. Parent, on behalf of the Applicable Borrower, shall give the Lender irrevocable prior written notice substantially in
the form of Exhibit B (a “Notice of Borrowing”) not later than 1:00 p.m. (i) on the same Business Day as each Base Rate Loan, (ii) at least three (3) Business
Days before each LIBOR Rate Loan denominated in Dollars, Euros or Sterling and (iii) at least four (4) Business Days before each Loan denominated in any
other Foreign Currency, of its intention to borrow, specifying:
 

(i)      the Applicable Borrower requesting such borrowing;
 

(ii)     the date of such borrowing, which shall be a Business Day;
 

(iii)     if such Loan is a Foreign Currency Loan, the applicable Foreign Currency in which such Loan is to be funded;
 

(iv)     if such Loan is a Loan denominated in Dollars, whether such Loan shall be a LIBOR Rate Loan or a Base Rate Loan;
 

(v)     if such Loan is a LIBOR Rate Loan, the duration of the Interest Period applicable thereto; and
 

(vi)     the amount of such borrowing, which shall be, (A) with respect to Base Rate Loans in an aggregate principal amount of $500,000 or
a whole multiple of $500,000 in excess thereof or (B) with respect to LIBOR Rate Loans in an aggregate principal amount of $500,000 or a whole
multiple of $500,000 in excess thereof (or, in the case of borrowings denominated in a Foreign Currency, in such increments as the Lender may from
time to time determine).

 
 

31



 
  
If Parent fails to specify a currency in the Notice of Borrowing requesting a Loan, then the Loan so requested shall be made in Dollars. A Notice of
Borrowing received after 1:00 p.m. shall be deemed received on the next Business Day.
 
Notwithstanding any provision herein to the contrary, Parent and the Lender may agree that the Revolving Credit Facility may or may not be used to
automatically draw and repay Daily One Month LIBOR Loans (subject to the limitations set forth herein) pursuant to cash management arrangements
between Parent and the Lender (the “Sweep Arrangement”). Principal and interest on Daily One Month LIBOR Loans deemed requested pursuant to the
Sweep Arrangement shall be paid pursuant to the terms and conditions set forth herein. The borrowing and disbursement provisions set forth in this
Section 2.3 and any other provision hereof with respect to the timing or amount of payments on the Daily One Month LIBOR Loans (other than
Section 2.4(a)) shall not be applicable to Daily One Month LIBOR Loans.
 

(b)     Disbursement of Loans. Not later than 3:00 p.m. on the proposed borrowing date, the Lender will make such Loan available to the Applicable
Borrower (and the Borrowers hereby irrevocably authorize the Lender to disburse the proceeds of each borrowing requested pursuant to this Section) by
promptly crediting the amount of such Loan to the applicable deposit account of the Applicable Borrower identified in the Notice of Borrowing or as may be
otherwise agreed upon by Parent and the Lender from time to time.
 

(c)     Lending Offices. The Lender may, at its option, make any Loan available to any Borrower by causing any foreign or domestic branch or
Affiliate of the Lender to make such Loan; provided that (i) all terms of this Agreement shall apply to any such branch or Affiliate and (ii) the exercise of
such option shall not affect the obligation of such Borrower to repay such Loan in accordance with the terms of this Agreement; provided that no action by
the Lender pursuant to this subsection shall result in any of the Borrowers incurring incremental obligations under Section 4.10 or Section 4.12 or result in the
application of Section 4.8(b).
 

SECTION 2.4     Repayment and Prepayment of Loans.
 

(a)     Repayment on Termination Date. Each Applicable Borrower hereby agrees to repay the outstanding principal amount of all Loans to such
Borrower in the applicable Permitted Currency in full on the Maturity Date, with all accrued but unpaid interest thereon.
 

(b)     Mandatory Prepayments.
 

(i)     Aggregate Revolving Credit Commitment. If, as of the most recent Revaluation Date or at any time (as determined by the Lender
under Section 2.4(b)(iii)), based upon the Dollar Amount of all Revolving Credit Outstandings, for any reason the outstanding principal amount of
all Loans plus the sum of all outstanding L/C Obligations exceeds the Revolving Credit Commitment, then, in each such case, Parent shall, or shall
cause TD International to, as applicable, (A) first, if (and to the extent) necessary to eliminate such amount in excess of the Revolving Credit
Commitment, immediately repay outstanding Loans which are Base Rate Loans (and/or reduce any pending requests for a borrowing or continuation
or conversion of such Loans submitted in respect of such Loans on such day) in an amount equal to the Dollar Amount of such amount in excess of
the Revolving Credit Commitment, (B) second, if (and to the extent) necessary to eliminate such amount in excess of the Revolving Credit
Commitment, immediately repay outstanding Loans which are LIBOR Rate Loans denominated in Dollars (and/or reduce any pending requests for a
borrowing or continuation or conversion of such Loans submitted in respect of such Loans on such day) in an amount equal to the Dollar Amount of
such amount in excess of the Revolving Credit Commitment, (C) third, if (and to the extent) necessary to eliminate such amount in excess of the
Revolving Credit Commitment, immediately repay outstanding Foreign Currency Loans (and/or reduce any pending requests for a borrowing or
continuation or conversion of such Loans submitted in respect of such Loans on such day) in an amount equal to the Dollar Amount of such amount
in excess of the Revolving Credit Commitment and (D) fourth, with respect to any Letters of Credit then outstanding, if (and to the extent) necessary
to collateralize such amount in excess of the Revolving Credit Commitment, immediately make a payment of Cash Collateral into a Cash Collateral
Account opened by the Lender for its benefit in an amount equal to the Dollar Amount of such amount in excess of the Revolving Credit
Commitment (such Cash Collateral to be applied in accordance with Section 9.1(b)).
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(ii)     If, in any applicable jurisdiction, it becomes unlawful for the Lender to perform any of its obligations as contemplated by this
Agreement or to fund or maintain any Loan or Letters of Credit:

 
(A)     that Lender shall promptly notify the Borrowers and the Extension of Credit will be immediately cancelled; and

 
(B)     each Borrower shall repay that Lender's Loans or Letter of Credit disbursements made to or for the account of that Borrower

on the last day of the Interest Period for each Loan occurring after the Lender has notified the Borrower or, if earlier, the date specified by
the Lender in the notice delivered to the Borrower (being no earlier than the last day of any applicable grace period permitted by law).

 
(iii)     Foreign Currency Sublimit. If, at any time (as determined by the Lender under Section 2.4(b)(v)), based upon the Dollar Amount of

all outstanding Foreign Currency Loans, (A) solely because of currency fluctuation, the outstanding principal amount of all Foreign Currency Loans
exceeds one hundred five percent (105%) of the Foreign Currency Sublimit or (B) for any other reason, the outstanding principal amount of all
Foreign Currency Loans exceeds the Foreign Currency Sublimit, then, in each such case, the Applicable Borrower shall, if (and to the extent)
necessary to eliminate such amount in excess of the Foreign Currency Sublimit, immediately repay outstanding Foreign Currency Loans of the
applicable Foreign Currency (and/or reduce any pending requests for a borrowing or continuation or conversion of such Loans submitted in respect
of such Loans on such day) by the Dollar Amount of such amount in excess of the Foreign Currency Sublimit.
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(iv)     Excess L/C Obligations. If, at any time (as determined by the Lender under Section 2.4(b)(v)), based upon the Dollar Amount of all
outstanding L/C Obligations, (i) solely because of currency fluctuation, the outstanding principal amount of all L/C Obligations exceeds one hundred
and five percent (105%) of the L/C Commitment or (ii) for any other reason, the outstanding principal amount of all L/C Obligations exceeds the
L/C Commitment, then, in each such case, Parent shall, with respect to any Letters of Credit then outstanding, make a payment of Cash Collateral
into a Cash Collateral Account opened by the Lender for its benefit in an amount equal to the Dollar Amount of such amount in excess of the L/C
Commitment (such Cash Collateral to be applied in accordance with Section 9.1(b)).

 
(v)      Borrowing Base. If, at any time, (A) the Revolving Credit Outstandings at such time exceed (B) the Borrowing Base reflected in the

Borrowing Base Certificate most recently delivered by Parent to the Lender,  then Borrowers shall promptly, but in any event within5 Business Days,
prepay or cash collateralize the Obligations in the order set forth in Section 2.4(b)(i) in an aggregate amount equal to the amount of such excess.

 
(vi)     Compliance and Payments. The Borrowers’ compliance with this Section 2.4(b) shall be tested from time to time by the Lender at its

sole discretion, but in any event shall be tested on the date on which (A) Parent, on behalf of the Applicable Borrower, requests that the Lender make
a Loan or (B) Parent requests that the Lender issue a Letter of Credit. Each such repayment pursuant to this Section 2.4(b) shall be accompanied by
any amount required to be paid pursuant to Section 4.9.

 
(c)     Optional Prepayments. The Borrowers may at any time and from time to time prepay Loans, in whole or in part, without penalty, by providing

irrevocable prior written notice to the Lender substantially in the form attached as Exhibit C (a “Notice of Prepayment”) given not later than 1:00 p.m. (i) on
the same Business Day as prepayment of each Base Rate Loan, (ii) at least three (3) Business Days before prepayment of each LIBOR Rate Loan
denominated in Dollars, Euros or Sterling and (iii) at least four (4) Business Days before prepayment of each Loan denominated in any other Foreign
Currency, specifying (A) the date and amount of prepayment, (B) the applicable Foreign Currency in which any Loan is denominated and (C) with respect to
Loans denominated in Dollars, whether the repayment is of LIBOR Rate Loans, Base Rate Loans, or a combination thereof, and, if of a combination thereof,
the amount allocable to each. If any such notice is given, the amount specified in such notice shall be due and payable on the date set forth in such notice.
Partial prepayments shall be in an aggregate amount of (i) $500,000 or a whole multiple of $500,000 in excess thereof with respect to Base Rate Loans or any
lesser amount outstanding and (ii) $500,000 or a whole multiple of $500,000 in excess thereof with respect to LIBOR Rate Loans or any lesser amount
outstanding. A Notice of Prepayment received after 1:00 p.m. shall be deemed received on the next Business Day. Notwithstanding anything to the contrary
herein, each such prepayment shall be accompanied by any amount required to be paid pursuant to Section 4.9 hereof.
 

(d)     Limitation on Prepayment of LIBOR Rate Loans. Any prepayment of any LIBOR Rate Loan on any day other than on the last day of the
Interest Period applicable thereto shall be subject to the terms of Section 4.9 hereof.
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SECTION 2.5     Permanent Reduction of the Revolving Credit Commitment.
 

(a)     Voluntary Reduction. Parent shall have the right at any time and from time to time, upon at least five (5) Business Days prior written notice to
the Lender, to permanently reduce, without premium or penalty, (i) the entire Revolving Credit Commitment at any time or (ii) portions of the Revolving
Credit Commitment, from time to time, in an aggregate principal amount not less than $500,000 or any whole multiple of $500,000 in excess thereof.
 

(b)     Corresponding Payment. Each permanent reduction permitted pursuant to this Section shall be accompanied by a payment of principal
sufficient to reduce the aggregate Revolving Credit Outstandings, after such reduction to the Revolving Credit Commitment as so reduced and if the
Revolving Credit Commitment as so reduced is less than the aggregate amount of all outstanding Letters of Credit, Parent shall be required to deposit Cash
Collateral in a Cash Collateral Account opened by the Lender in an amount equal to the Dollar Amount of such amount in excess of the Revolving Credit
Commitment. Such Cash Collateral shall be applied in accordance with Section 9.1(b). Any reduction of the Revolving Credit Commitment to zero shall be
accompanied by payment of all outstanding Loans (and furnishing of Cash Collateral satisfactory to the Lender for all L/C Obligations) and shall result in the
termination of the Revolving Credit Commitment and the Revolving Credit Facility. If the reduction of the Revolving Credit Commitment requires the
repayment of any LIBOR Rate Loan, such repayment shall be accompanied by any amount required to be paid pursuant to Section 4.9 hereof.
 

SECTION 2.6     Termination of Revolving Credit Facility. The Revolving Credit Facility and the Revolving Credit Commitments shall terminate on
the Maturity Date.
 

ARTICLE III

LETTER OF CREDIT FACILITY
 

SECTION 3.1     L/C Commitment. Subject to the terms and conditions hereof, the Lender agrees to issue standby letters of credit (the “Letters of
Credit”) for the account of Parent on any Business Day from the Closing Date through but not including the fifth (5 ) Business Day prior to the Maturity
Date in such form as may be approved from time to time by the Lender; provided, that the Lender shall have no obligation to issue any Letter of Credit if,
after giving effect to such issuance, (a) the L/C Obligations would exceed the L/C Commitment or (b) the Revolving Credit Outstandings would exceed the
lesser of (i) the Revolving Credit Commitment and (ii) the Borrowing Base (determined based upon the most recent Borrowing Base Certificate delivered by
Parent to the Lender). Each Letter of Credit shall (i) be denominated in Dollars, Euros or Sterling in a minimum amount to be agreed to by the Lender, (ii) be
a standby letter of credit issued to support obligations of Parent or any of its Subsidiaries, contingent or otherwise, incurred in the ordinary course of business,
(iii) be in a form satisfactory to the Lender, (iv) expire on a date no more than twelve (12) months after the date of issuance or last renewal of such Letter of
Credit (subject to automatic renewal for additional one (1) year periods pursuant to the terms of the Letter of Credit Application or other documentation
acceptable to the Lender), which date shall be no later than the fifth (5 ) Business Day prior to the Maturity Date and (v) be subject to the Uniform Customs
or ISP98, as set forth in the Letter of Credit Application or as determined by the Lender and, to the extent not inconsistent therewith, the laws of the State of
New York. The Lender shall not at any time be obligated to issue any Letter of Credit hereunder if such issuance would conflict with, or cause the Lender to
exceed any limits imposed by, any Law. References herein to “issue” and derivations thereof with respect to Letters of Credit shall also include extensions or
modifications of any outstanding Letters of Credit, unless the context otherwise requires.
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SECTION 3.2     Procedure for Issuance of Letters of Credit. Parent may from time to time request that the Lender issue a Letter of Credit by
delivering to the Lender, at the office of the Lender specified in or determined in accordance with Section 10.1, a Letter of Credit Application therefor,
completed to the satisfaction of the Lender, and such other certificates, documents and other papers and information as the Lender may request (which
information shall include the Permitted Currency in which such Letter of Credit shall be denominated). Upon receipt of any Letter of Credit Application, the
Lender shall process such Letter of Credit Application and the certificates, documents and other papers and information delivered to it in connection therewith
in accordance with its customary procedures and shall, subject to Section 3.1 and Article V, promptly issue the Letter of Credit requested thereby (but in no
event shall the Lender be required to issue any Letter of Credit earlier than three (3) Business Days after its receipt of the Letter of Credit Application therefor
and all such other certificates, documents and other papers and information relating thereto) by issuing the original of such Letter of Credit to the beneficiary
thereof or as otherwise may be agreed by the Lender and Parent. The Lender shall promptly furnish to Parent a copy of such Letter of Credit and promptly
notify the Lender of the issuance and upon request by the Lender, furnish to the Lender a copy of such Letter of Credit and the amount of the Lender’s
participation therein.
 

SECTION 3.3     Commissions and Other Charges.
 

(a)     Letter of Credit Commissions. Parent shall pay to the Lender, for the account of the Lender, a letter of credit commission with respect to each
Letter of Credit in the amount equal to the face amount of such Letter of Credit multiplied by the Applicable Margin with respect to Loans that are LIBOR
Rate Loans (determined on a per annum basis). Such commission shall be payable quarterly in arrears on the last Business Day of each calendar quarter, on
the Maturity Date and thereafter on demand of the Lender.
 

(b)     Other Costs. In addition to the foregoing fees and commissions, Parent shall pay or reimburse the Lender for such normal and customary costs
and expenses as are incurred or charged by the Lender in issuing, effecting payment under, amending or otherwise administering any Letter of Credit.
 

SECTION 3.4      [Intentionally Omitted]
 

SECTION 3.5     Reimbursement Obligations of Parent. In the event of any drawing under any Letter of Credit, Parent agrees to reimburse (either
with the proceeds of a Loan as provided for in this Section or with funds from other sources), in same day funds, in Dollars, the Lender on each date on which
the Lender notifies Parent of the date and the Dollar Amount of a draft paid under any Letter of Credit for the Dollar Amount of (a) such draft so paid and
(b) any amounts referred to in Section 3.3(c) incurred by the Lender in connection with such payment (including, without limitation, any and all costs, fees
and other expenses incurred by the Lender in effecting the payment of any Letter of Credit denominated in a Foreign Currency). Unless Parent shall
immediately notify the Lender that Parent intends to reimburse the Lender for such drawing from other sources or funds, Parent shall be deemed to have
timely given a Notice of Borrowing to the Lender requesting that the Lender make a Loan denominated in Dollars bearing interest at the Base Rate on such
date in the Dollar Amount of (a) such draft so paid and (b) any amounts referred to in Section 3.3(c) incurred by the Lender in connection with such payment
(including, without limitation, any and all costs, fees and other expenses incurred by the Lender in effecting the payment of any Letter of Credit denominated
in a Foreign Currency), and the Lender shall make such requested Loan bearing interest at the Base Rate in such amount, the proceeds of which shall be
applied to reimburse the Lender for the amount of the related drawing and costs and expenses. If Parent has elected to pay the amount of such drawing with
funds from other sources and shall fail to reimburse the Lender as provided above, the unreimbursed amount of such drawing shall bear interest at the rate
which would be payable on any outstanding Base Rate Loans which were then overdue from the date such amounts become payable (whether at stated
maturity, by acceleration or otherwise) until payment in full.
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SECTION 3.6     Obligations Absolute. Parent’s obligations under this Article III (including, without limitation, the Reimbursement Obligation) shall
be absolute and unconditional under any and all circumstances and irrespective of any set off, counterclaim or defense to payment which Parent may have or
have had against the Lender or any beneficiary of a Letter of Credit or any other Person. Parent also agrees that the Lender and the L/C Participants shall not
be responsible for, and Parent’s Reimbursement Obligation under Section 3.5 shall not be affected by, among other things, the validity or genuineness of
documents or of any endorsements thereon, even though such documents shall in fact prove to be invalid, fraudulent or forged, or any dispute between or
among Parent and any beneficiary of any Letter of Credit or any other party to which such Letter of Credit may be transferred or any claims whatsoever of
Parent against any beneficiary of such Letter of Credit or any such transferee. The Lender shall not be liable for any error, omission, interruption or delay in
transmission, dispatch or delivery of any message or advice, however transmitted, in connection with any Letter of Credit, except for errors or omissions
caused by the Lender’s gross negligence or willful misconduct, as determined by a court of competent jurisdiction by final nonappealable judgment. Parent
agrees that any action taken or omitted by the Lender under or in connection with any Letter of Credit or the related drafts or documents, if done in the
absence of gross negligence or willful misconduct shall be binding on Parent and shall not result in any liability of the Lender or any L/C Participant to
Parent. The responsibility of the Lender to Parent in connection with any draft presented for payment under any Letter of Credit shall, in addition to any
payment obligation expressly provided for in such Letter of Credit, be limited to determining that the documents (including each draft) delivered under such
Letter of Credit in connection with such presentment are in conformity with such Letter of Credit.
 

SECTION 3.7     Effect of Letter of Credit Application. To the extent that any provision of any Letter of Credit Application related to any Letter of
Credit is inconsistent with the provisions of this Article III, the provisions of this Article III shall apply.
 

SECTION 3.8     Bank Guarantees. By agreement of the Lender and the Borrowers and pursuant to such supplemental documentation as the Lender
may request, the Borrowers may utilize the L/C Commitment in the form of bank guarantees issued by the Lender as an alternative to utilizing it for the
issuance of Letters of Credit.
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ARTICLE IV

GENERAL LOAN PROVISIONS
 

SECTION 4.1     Interest.
 

(a)     Interest Rate Options. Subject to the provisions of this Section, at the election of Parent:
 

(i)     Loans (other than Foreign Currency Loans) shall bear interest at (A) the Base Rate plus the Applicable Margin, (B) the
LIBOR Rate plus the Applicable Margin or (C) Daily One Month LIBOR plus the Applicable Margin; and

 
(ii)     the Foreign Currency Loans shall bear interest at the LIBOR Rate plus the Applicable Margin.

 
Parent, on behalf of the Applicable Borrower, shall select the rate of interest and Interest Period, if any, applicable to any Loan (other than a Daily One Month
LIBOR Loan) at the time a Notice of Borrowing is given or at the time a Notice of Conversion/Continuation is given pursuant to Section 4.2. Any Loan
(other than a Daily One Month LIBOR Loan) or any portion thereof as to which Parent has not duly specified a currency as provided herein shall be deemed a
Loan denominated in Dollars. Any Loan (other than a Daily One Month LIBOR Loan) denominated in Dollars or any portion thereof as to which Parent has
not duly specified an interest rate as provided herein shall be deemed a Base Rate Loan and any LIBOR Rate Loan or any portion thereof as to which Parent,
on behalf of the Applicable Borrower, has not duly specified an Interest Period as provided herein shall be deemed a LIBOR Rate Loan for a one (1) month
Interest Period.
 

(b)     Interest Periods. In connection with each LIBOR Rate Loan, Parent, on behalf of the Applicable Borrower, by giving notice at the times
described in Section 2.3 or 4.2, as applicable, shall elect an interest period (each, an “Interest Period”) to be applicable to such Loan, which Interest Period
shall be a period of one (1), three (3) or six (6) months; provided that:
 

(i)     the Interest Period shall commence on the date of advance of or conversion to any LIBOR Rate Loan and, in the case of
immediately successive Interest Periods, each successive Interest Period shall commence on the date on which the immediately preceding
Interest Period expires;

 
(ii)     if any Interest Period would otherwise expire on a day that is not a Business Day, such Interest Period shall expire on the

next succeeding Business Day; provided, that if any Interest Period would otherwise expire on a day that is not a Business Day but is a day
of the month after which no further Business Day occurs in such month, such Interest Period shall expire on the immediately preceding
Business Day;
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(iii)    any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the relevant calendar
month at the end of such Interest Period;

 
(iv)    no Interest Period shall extend beyond the Maturity Date, without payment of any amounts pursuant to Section 4.9; and

 
(v)     there shall be no more than eight (8) Interest Periods in effect at any time.

 
(c)       Default Rate. Subject to Section 9.1, (i) immediately upon the occurrence and during the continuance of an Automatic Event of Default or an

Event of Default under clause (i) in the definition of “Notice Event of Default”, or (ii) at the election of the Lender, upon the occurrence and during the
continuance of any other Event of Default:
 

(A)     the Borrowers shall no longer have the option to request Foreign Currency Loans, LIBOR Rate Loans, or Letters of Credit;
 

(B)     all outstanding LIBOR Rate Loans denominated in Dollars shall bear interest at a rate per annum of two percent (2%) in
excess of the rate (including the Applicable Margin) then applicable to LIBOR Rate Loans denominated in Dollars until the end of the
applicable Interest Period and thereafter at a rate equal to two percent (2%) in excess of the rate (including the Applicable Margin) then
applicable to Base Rate Loans;

 
(C)     all outstanding LIBOR Rate Loans denominated in a Foreign Currency shall bear interest at a rate per annum of two percent

(2%) in excess of the rate (including the Applicable Margin) then applicable to LIBOR Rate Loans denominated in such Foreign Currency;
 

(D)     all outstanding Base Rate Loans shall bear interest at a rate per annum equal to two percent (2%) in excess of the rate
(including the Applicable Margin) then applicable to Base Rate Loans;

 
(E)     all outstanding Daily One Month LIBOR Loans shall bear interest at a rate per annum equal to two percent (2%) in excess of

the rate (including the Applicable Margin) then applicable to Daily One Month LIBOR Loans; and
 

(F)     all other Obligations arising hereunder or under any other Loan Document shall bear interest at a rate per annum equal to
two percent (2%) in excess of the rate (including the Applicable Margin) applicable to such other Obligation (provided, that if no rate for
such other Obligation is set forth herein or in such other Loan Document, then such Obligation shall bear interest at a rate per annum equal
to two percent (2%) in excess of the rate (including the Applicable Margin) then applicable to Base Rate Loans).
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Interest shall continue to accrue on the Obligations after the filing by or against any Borrower of any petition seeking any relief in bankruptcy or under any
act or law pertaining to insolvency or debtor relief, whether state, federal or foreign.
 

(d)     Interest Payment and Computation. Interest on each Base Rate Loan and each Daily One Month LIBOR Loan shall be due and payable in
arrears on the last Business Day of each calendar month commencing on June 30, 2014; and interest on each LIBOR Rate Loan shall be due and payable on
the last day of each Interest Period applicable thereto (and, with respect to any LIBOR Rate Loan where the applicable Interest Period is greater than one (1)
month, also the date one (1) month from the beginning of the Interest Period and each one (1) month thereafter); provided, that accrued and unpaid interest on
past due amounts (including interest on past due interest) shall be due and payable upon demand. All computations of interest for Base Rate Loans based on
the Prime Rate shall be made on the basis of a year of 365 or 366 days, as the case may be, and actual days elapsed. All other computations of fees and
interest provided hereunder shall be made on the basis of a 360-day year and actual days elapsed (which results in more fees or interest, as applicable, being
paid than if computed on the basis of a 365/366-day year), or, in the case of interest in respect of Loans denominated in a Foreign Currency as to which
market practice differs from the foregoing, in accordance with such market practice.
 

(e)     Maximum Rate.
 

(i)     In no contingency or event whatsoever shall the aggregate of all amounts deemed interest under this Agreement charged or
collected pursuant to the terms of this Agreement exceed the highest rate permissible under any Law which a court of competent
jurisdiction shall, in a final determination, deem applicable hereto.

 
(ii)     In the event that such a court determines that the Lender has charged or received interest hereunder in excess of the highest

applicable rate, the rate in effect hereunder shall automatically be reduced to the maximum rate permitted by Law and the Lender shall at its
option (A) promptly refund to the Applicable Borrower any interest received by the Lender in excess of the maximum lawful rate or
(B) apply such excess to the principal balance of the Obligations on a pro rata basis. It is the intent hereof that the Borrowers not pay or
contract to pay, and that the Lender not receive or contract to receive, directly or indirectly in any manner whatsoever, interest in excess of
that which may be paid by the Borrowers under Law.

 
SECTION 4.2     Notice and Manner of Conversion or Continuation of Loans. Provided that no Default or Event of Default has occurred and is then

continuing, the Borrowers shall have the option to:
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(a)     convert all or any portion of any outstanding Base Rate Loans in a principal amount equal to $500,000 or any whole multiple of $500,000 in
excess thereof into one or more LIBOR Rate Loans denominated in Dollars;
 

(b)     upon the expiration of any Interest Period with respect to any LIBOR Rate Loans denominated in Dollars, (i) convert any part of its
outstanding LIBOR Rate Loans denominated in Dollars in a principal amount equal to $500,000 or a whole multiple of $500,000 in excess thereof into Base
Rate Loans or the entire remaining amount thereof or (ii) continue such LIBOR Rate Loans as LIBOR Rate Loans;
 

(c)     upon the expiration of any Interest Period with respect to any LIBOR Rate Loans denominated in a Foreign Currency, continue such LIBOR
Rate Loans as LIBOR Rate Loans in such Foreign Currency.
 

Whenever a Borrower desires to convert or continue Loans as provided above, Parent, on behalf of the Applicable Borrower, shall give the Lender
irrevocable prior written notice in the form attached as Exhibit D (a “Notice of Conversion/Continuation”) not later than 1:00 p.m. three (3) Business Days
before the day on which a proposed conversion or continuation of such Loan denominated in Dollars, Euros or Sterling and four (4) Business Days before the
day on which a proposed conversion or continuation of such Loan denominated in any other Foreign Currency is to be effective specifying:
 

(i)      the Loans to be converted or continued, and, in the case of any LIBOR Rate Loan to be converted or continued, the last day of the
Interest Period therefor (including the applicable Permitted Currency in which such Loan(s) is (are) denominated);

 
(ii)     the effective date of such conversion or continuation (which shall be a Business Day);

 
(iii)     the principal amount of such Loans to be converted or continued; and

 
(iv)     the Interest Period to be applicable to such converted or continued LIBOR Rate Loan.

 
SECTION 4.3     [Intentionally Omitted]

 
SECTION 4.4     Manner of Payment.

 
(a)     Loans Denominated in Dollars and Letters of Credit. Each payment by the Applicable Borrower on account of the principal of or interest on

any Loan denominated in Dollars or any Letter of Credit or of any fee, commission or other amounts (including the Reimbursement Obligation with respect to
any Letter of Credit) payable to the Lender under this Agreement shall be made not later than 1:00 p.m. on the date specified for payment under this
Agreement to the Lender at the Lender’s Office for the account of the Lender in Dollars (except as set forth below), in immediately available funds and shall
be made without any set off, counterclaim or deduction whatsoever. Any payment received after such time but before 2:00 p.m. on such day shall be deemed
a payment on such date for the purposes of clause (i) of the definition of “Notice Event of Default”, but for all other purposes shall be deemed to have been
made on the next succeeding Business Day. Any payment received after 2:00 p.m. shall be deemed to have been made on the next succeeding Business Day
for all purposes. Each payment to the Lender of other fees or commissions shall be made in like manner. Subject to Section 4.1(b)(ii) and (iii), if any payment
under this Agreement shall be specified to be made upon a day which is not a Business Day, it shall be made on the next succeeding day which is a Business
Day and such extension of time shall in such case be included in computing any interest payable along with such payment.
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(b)     Loans Denominated in a Foreign Currency. Each payment by the Applicable Borrower on account of the principal of or interest on any Loan
denominated in any Foreign Currency payable to the Lender under this Agreement (or any of them) shall be made not later than 1:00 p.m. on the date
specified for payment under this Agreement to the Lender at the Lender’s Office in the same Foreign Currency in which the Loan was made (except as set
forth below), in immediately available funds and shall be made without any set off, counterclaim or deduction whatsoever. Any payment received after such
time but before 2:00 p.m. on such day shall be deemed a payment on such date for the purposes of clause (i) of the definition of “Notice Event of Default”,
but for all other purposes shall be deemed to have been made on the next succeeding Business Day. Any payment received after 2:00 p.m. shall be deemed to
have been made on the next succeeding Business Day for all purposes. Subject to Section 4.1(b)(ii), if any payment under this Agreement shall be specified to
be made upon a day which is not a Business Day, it shall be made on the next succeeding day which is a Business Day and such extension of time shall in
such case be included in computing any interest payable along with such payment. Without limiting the generality of the foregoing, the Lender may require
that any payments due under this Agreement be made in the United States. If, for any reason, any Borrower is prohibited by any Law from making any
required payment hereunder in a Foreign Currency, subject to Section 4.10(d), such Borrower shall make such payment in Dollars in the Dollar Amount of
such payment.
 

SECTION 4.5     Evidence of Indebtedness.
 

(a)     Extensions of Credit. The Extensions of Credit made by the Lender shall be evidenced by one or more accounts or records maintained by the
Lender in the ordinary course of business. The accounts or records maintained by the Lender shall be conclusive absent manifest error of the amount of the
Extensions of Credit made by the Lender 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 Applicable Borrower hereunder to pay any amount owing with respect to the Obligations. Upon the
request of the Lender, the Borrowers shall execute and deliver to the Lender a Revolving Credit Note which shall evidence the Lender’s Loans, as applicable,
in addition to such accounts or records. The Lender may attach schedules to its Revolving Credit Notes and endorse thereon the date, amount and maturity of
its Loans and payments with respect thereto.
 

SECTION 4.6     [Intentionally Omitted]
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SECTION 4.7     [Intentionally Omitted]
 

SECTION 4.8     Changed Circumstances.
 

(a)     Circumstances Affecting LIBOR Rate Availability and Foreign Currency Availability. In connection with any request for a LIBOR Rate Loan,
a Base Rate Loan as to which the interest rate is determined with reference to LIBOR, a Foreign Currency Loan or a conversion to or continuation thereof, if
for any reason (i) the Lender shall determine (which determination shall be conclusive and binding absent manifest error) that deposits are not being offered
to banks in the applicable interbank market (including, without limitation, the London interbank Eurodollar market) for the applicable amount and Interest
Period of such Loan, (ii) the Lender shall determine (which determination shall be conclusive and binding absent manifest error) that reasonable and adequate
means do not exist for ascertaining the LIBOR Rate for the Interest Period with respect to a proposed LIBOR Rate Loan or any Base Rate Loan as to which
the interest rate is determined with reference to LIBOR, (iii) a fundamental change has occurred in the foreign exchange or interbank markets with respect to
any Foreign Currency (including, without limitation, changes in national or international financial, political or economic conditions or currency exchange
rates or exchange controls), (iv) it has become otherwise materially impractical for the Lender to make any Foreign Currency Loans or (v) the Lender shall
determine (which determination shall be conclusive and binding absent manifest error) that the LIBOR Rate does not adequately and fairly reflect the cost to
it of making or maintaining such Loans during such Interest Period, then the Lender shall promptly give notice thereof to Parent. Thereafter, until the Lender
notifies Parent that such circumstances no longer exist, the obligation of the Lender to make LIBOR Rate Loans or a Base Rate Loans as to which the interest
rate is determined with reference to LIBOR and the right of the Applicable Borrower to convert any Loan to or continue any Loan as a LIBOR Rate Loan, a
Base Rate Loan as to which the interest rate is determined with reference to LIBOR or a Foreign Currency Loan, as applicable, shall be suspended, and:
 

(A)     in the case of LIBOR Rate Loans denominated in Dollars, the Applicable Borrower shall either (1) repay in full (or cause to
be repaid in full) the then outstanding principal amount of each such LIBOR Rate Loan, together with accrued interest thereon (subject to
Section 4.1(d)), on the last day of the then current Interest Period applicable to such LIBOR Rate Loan or (2) convert the then outstanding
principal amount of each such LIBOR Rate Loan to a Base Rate Loan as of the last day of such Interest Period; and

 
(B)     in the case of LIBOR Rate Loans denominated in a Foreign Currency, the Applicable Borrower shall either (1) repay in full

(or cause to be repaid in full) the then outstanding principal amount of each such LIBOR Rate Loan, together with accrued interest thereon
(subject to Section 4.1(d)), on the last day of the then current Interest Period applicable to such LIBOR Rate Loan or (2) convert the then
outstanding principal amount of each such LIBOR Rate Loan to a Base Rate Loan denominated in Dollars as of the last day of such Interest
Period;
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provided that if any of the Borrowers elects to make such conversion, Parent shall pay to the Lender any and all costs, fees and other expenses, if any,
incurred by the Lender in effecting such conversion.
 

(b)     Laws Affecting LIBOR Rate Availability and Foreign Currency Availability. If, after the date hereof, the introduction of, or any change in, any
Law or any change in the interpretation or administration thereof by any Governmental Authority, central bank or comparable agency charged with the
interpretation or administration thereof, or compliance by any of the Lender (or any of their respective Lending Offices) with any request or directive
(whether or not having the force of law) of any such Governmental Authority, central bank or comparable agency, shall make it unlawful or impossible for the
Lender (or any of its respective Lending Offices) to honor its obligations whether denominated in Dollars or a Foreign Currency hereunder to make or
maintain any LIBOR Rate Loan, any Base Rate Loan as to which the interest rate is determined with reference to LIBOR or any Foreign Currency Loan, the
Lender shall promptly give notice thereof to Parent. Thereafter, until the Lender notifies Parent that such circumstances no longer exist, (i) the obligations of
the Lender to make LIBOR Rate Loans, Base Rate Loans as to which the interest rate is determined with reference to LIBOR or Foreign Currency Loans, as
applicable, and the right of the Borrowers to convert any Loan or continue any Loan as a LIBOR Rate Loan, a Base Rate Loan as to which the interest rate is
determined with reference to LIBOR or a Foreign Currency Loan, as applicable, shall be suspended and thereafter the Borrowers may select only Base Rate
Loans as to which the interest rate is not determined with reference to LIBOR and (ii) if the Lender does not lawfully continue to maintain a LIBOR Rate
Loan or a Foreign Currency Loan, as applicable, to the end of the then current Interest Period applicable thereto, the applicable Loan shall immediately be
converted to a Base Rate Loan as to which the interest rate is not determined with reference to LIBOR for the remainder of such Interest Period; provided that
if Parent elects to make such conversion, Parent shall pay to the Lender any and all costs, fees and other expenses incurred by the Lender in effecting such
conversion.
 

SECTION 4.9     Indemnity. Each Borrower hereby indemnifies the Lender against any loss or expense (including any loss or expense arising from
the liquidation or reemployment of funds obtained by it to maintain a LIBOR Rate Loan or from fees payable to terminate the deposits from which such funds
were obtained) which may arise or be attributable to the Lender’s obtaining, liquidating or employing deposits or other funds acquired to effect, fund or
maintain any Loan to such Borrower (a) as a consequence of any failure by such Borrower to make any payment when due of any amount due hereunder in
connection with a LIBOR Rate Loan or a Foreign Currency Loan, as applicable, (b) due to any failure of such Borrower to borrow, continue or convert on a
date specified therefor in a Notice of Borrowing or Notice of Conversion/Continuation or (c) due to any payment, prepayment or conversion of any LIBOR
Rate Loan or any Foreign Currency Loan, as applicable, on a date other than the last day of the Interest Period therefor. The amount of such loss or expense
shall be determined, in the Lender’s sole discretion, based upon the assumption that the Lender funded its pro rata percentage of the Revolving Credit
Commitment of the LIBOR Rate Loans or the Foreign Currency Loans, as applicable, in the applicable interbank market and using any reasonable attribution
or averaging methods which the Lender deems appropriate and practical. A certificate of the Lender setting forth the basis for determining such amount or
amounts necessary to compensate the Lender shall be forwarded to Parent and shall be conclusively presumed to be correct save for manifest error.
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SECTION 4.10     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
assets of, deposits with or for the account of, or advances, loans or other credit extended by, the Lender (except any reserve requirement reflected in
the LIBOR Rate);

 
(ii)     subject the Lender to any Taxes (other than (A) Indemnified Taxes and (B) Taxes described in clause (a) of the definition of Excluded

Taxes) on its loans, loan principal, letters of credit, commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable
thereto; or

 
(iii)     impose on the Lender or the London interbank or other applicable market any other condition, cost or expense (other than Taxes)

affecting this Agreement, LIBOR Rate Loans or Foreign Currency Loans made by the Lender or any Letter of Credit or participation therein;
 
and the result of any of the foregoing shall be to increase the cost to the Lender of making, converting into or maintaining any LIBOR Rate Loan or Foreign
Currency Loan (or of maintaining its obligation to make any such Loan), or to increase the cost to the Lender of issuing or maintaining any Letter of Credit
(or of maintaining its obligation to issue any Letter of Credit), or to reduce the amount of any sum received or receivable by the Lender hereunder (whether of
principal, interest or any other amount) then, upon written request of the Lender, Parent shall promptly pay to any the Lender or the Lender, as the case may
be, such additional amount or amounts as will compensate the Lender, as the case may be, for such additional costs incurred or reduction suffered.
Notwithstanding the foregoing, this Section 4.10(a) will apply only in the event that the Lender charges such costs generally to the Lender’s other similarly
situated customers.
 

(b)          Capital Requirements. If the Lender determines that any Change in Law affecting the Lender or any lending office of the Lender or the
Lender’s holding company, if any, regarding capital or liquidity requirements has or would have the effect of reducing the rate of return on the Lender’s
capital or on the capital of the Lender’s holding company, if any, as a consequence of this Agreement, the Revolving Credit Commitment of the Lender or the
Loans made by the Lender, or the Letters of Credit issued by the Lender, to a level below that which the Lender or the Lender’s holding company could have
achieved but for such Change in Law (taking into consideration the Lender’s policies and the policies of the Lender’s holding company with respect to capital
adequacy), then from time to time upon written request of the Lender Parent shall promptly pay to the Lender such additional amount or amounts as will
compensate the Lender or the Lender’s holding company for any such reduction suffered.
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(c)     Certificates for Reimbursement. A certificate of the Lender setting forth the amount or amounts necessary to compensate the Lender or its
holding company, as the case may be, as specified in paragraph (a) or (b) of this Section and delivered to Parent shall be conclusive absent manifest error.
Parent shall pay the Lender the amount shown as due on any such certificate within ten (10) days after receipt thereof.
 

(d)     Exchange Indemnification and Increased Costs. Parent shall, upon demand from the Lender, pay to the Lender, the amount of (i) any loss or
cost or increased cost incurred by the Lender, (ii) any reduction in any amount payable to or in the effective return on the capital to the Lender, (iii) any
interest or any other return, including principal, foregone by the Lender as a result of the introduction of, change over to or operation of the Euro or (iv) any
currency exchange loss that the Lender sustains, in each case of clauses (i) through (iv), as a result of (1) any payment being made by any Borrower in a
currency other than that originally extended to such Borrower or (2) the failure of any Borrower to repay a Loan or Letter of Credit Obligation denominated
in a currency other than Dollars. A certificate of the Lender setting forth in reasonable detail the basis for determining such additional amount or amounts
necessary to compensate the Lender shall be conclusively presumed to be correct save for manifest error.
 

(e)     Delay in Requests. Failure or delay on the part of the Lender to demand compensation pursuant to this Section shall not constitute a waiver of
the Lender’s right to demand such compensation; provided that Parent shall not be required to compensate the Lender pursuant to this Section for any
increased costs incurred or reductions suffered more than one hundred eighty (180) days prior to the date that the Lender, as the case may be, notifies Parent
of the Change in Law giving rise to such increased costs or reductions and of the 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 one hundred eighty day period referred to above shall be extended to include
the period of retroactive effect thereof).
 

SECTION 4.11     Regulatory Limitation; Further Assurances. In the event, as a result of increases in the value of Foreign Currencies against the
Dollar or for any other reason, the obligation of the Lender to make Loans (taking into account the Dollar Amount of the Obligations and all other
indebtedness required to be aggregated under 12 U.S.C.A. §84, as amended, the regulations promulgated thereunder and any other Law) is determined by the
Lender to exceed its then applicable legal lending limit under 12 U.S.C.A. §84, as amended, and the regulations promulgated thereunder, or any other Law,
the amount of additional Extensions of Credit the Lender shall be obligated to make or issue hereunder shall immediately be reduced to the maximum amount
which the Lender may legally advance (as determined by the Lender), and, to the extent necessary under such laws and regulations (as determined by the
Lender), and the Borrowers shall reduce, or cause to be reduced, complying to the extent practicable with the remaining provisions hereof, the Obligations
outstanding hereunder by an amount sufficient to comply with such maximum amounts.
 

SECTION 4.12     Taxes.
 

(a)     [Intentionally Omitted]
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(b)     Payments Free of Taxes. Any and all payments by or on account of any obligation of the Borrowers under any Loan Document shall be made
without deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in the good faith discretion of the
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
Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by the Borrowers 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 Lender 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 the Borrowers. The Borrowers shall timely pay to the relevant Governmental Authority in accordance with
applicable law, or at the option of the Lender timely reimburse it for the payment of, any Other Taxes.
 

(d)    Indemnification by the Borrowers. Each Borrower shall indemnify the Lender, 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 the Lender
or required to be withheld or deducted from a payment to the Lender 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 Parent by the Lender, shall be conclusive absent manifest error.
 

(e)     Evidence of Payments. As soon as practicable after any payment of Indemnified Taxes or Other Taxes by a Borrower to a Governmental
Authority, such Borrower shall deliver to the Lender 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 reasonably satisfactory to the Lender.
 

(f)     [Intentionally Omitted]
 

(g)     Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes
as to which it has been indemnified pursuant to this Section 4.12 (including by the payment of additional amounts pursuant to this Section 4.12), 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.
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(h)     Survival. Each party’s obligations under this Section 4.12 shall survive the resignation or replacement of the Lender or any assignment of
rights by, the Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all obligations under any Loan Document.
 

SECTION 4.13     Mitigation Obligations. If the Lender delivers notice to the Borrowers pursuant to Section 4.8(b), or requests compensation under
Section 4.10, or requires the Borrowers to pay any additional amount to the Lender or any Governmental Authority for the account of the Lender pursuant to
Section 4.12, then, upon the request of Parent, the Lender shall use reasonable efforts to designate a different lending office for funding or booking its Loans
hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of the Lender, such designation or
assignment (i) would make it lawful or possible, as the case may be, to honor its obligations to make or maintain LIBOR Rate Loans or Foreign Currency
Loans hereunder or would eliminate or reduce amounts payable pursuant to Section 4.10 or Section 4.12, as the case may be, in the future and (ii) would not
subject the Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to the Lender.
 

ARTICLE V

CONDITIONS OF EFFECTIVENESS AND BORROWING
 

SECTION 5.1      Conditions to Effectiveness and Initial Extensions of Credit. The effectiveness of this Agreement and the obligation of the Lender
to make or continue loans hereunder or issue the initial Letter of Credit are subject to the satisfaction of each of the following conditions:
 

(a)     Executed Loan Documents. This Agreement, the Security Agreement, the Subsidiary Guaranty, the Intercreditor Agreement and any other
applicable Loan Documents, shall have been duly authorized, executed and delivered to the Lender by the parties thereto and shall be in full force and effect.
 

(b)     Closing Certificates; Etc. The Lender shall have received each of the following in form and substance reasonably satisfactory to the Lender:
 

(i)     Officer’s Certificate. A certificate from a Responsible Officer of Parent to the effect that all representations and warranties of the Loan
Parties contained in this Agreement and the other Loan Documents are true and correct and that, after giving effect to any Extensions of Credit to be
made on the Closing Date, no Default or Event of Default has occurred and is continuing.
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(ii)     Certificate of Secretary of each Loan Party. A certificate of the secretary, assistant secretary, director, officer or other authorized
person (each, an “Authorized Officer”), as the case may be, of Parent certifying as to the incumbency and genuineness of the signature of each
officer of Parent executing Loan Documents to which it is a party and certifying that attached thereto is a true, correct and complete copy of (A) the
articles or certificate of incorporation or formation of Parent and all amendments thereto, certified as of a recent date by the appropriate
Governmental Authority in its jurisdiction of incorporation or formation, (B) the bylaws or other governing document of Parent as in effect on the
Closing Date, (or with respect to either the foregoing clause (A) or clause (B) a certification that there has been no change in the applicable
documents since June 30, 2014) and (C) resolutions duly adopted by the board of directors (or other governing body) of Parent authorizing the
transactions contemplated hereunder and the execution, delivery and performance of this Agreement and the other Loan Documents to which it is a
party. In addition, a certificate of an Authorized Officer of TD International and of the Subsidiary Guarantor certifying as to the incumbency and
genuineness of the signature of each officer of TD International or the Subsidiary Guarantor, as applicable, executing Loan Documents to which it is
a party and certifying that attached thereto is a true, correct and complete copy of the resolutions duly adopted by the board of directors of TD
International or the Subsidiary Guarantor, as applicable, authorizing the transactions contemplated hereunder and the execution, delivery and
performance of this Agreement and the other Loan Documents to which it is a party.

 
(iii)     Certificates of Good Standing. Certificates as of a recent date of the good standing of Parent under the laws of its jurisdiction of

organization.
 

(iv)     Opinions of Counsel. Favorable opinion of U.S. counsel to the Parent addressed to the Lender with respect to Parent, the Loan
Documents and such other matters as the Lender shall reasonably request to the Loan Parties and which opinion shall permit reliance by successors
and permitted assigns of the Lender.

 
(v)     Borrowing Base Certificate. A Borrowing Base Certificate executed by Parent reflecting as of December 25, 2015 a Borrowing Base

of not less than the Revolving Credit Outstandings on the Closing Date (giving effect to Section 10.22(a) and any other Extensions of Credit on the
Closing Date).

 
(c)     Miscellaneous.

 
(i)     PATRIOT Act. Parent shall have provided to the Lender the documentation and other information requested by the Lender in order to

comply with requirements of the PATRIOT Act.
 

(ii)     Prudential Agreement. The Lender shall have received a fully executed copy of an amendment of the Prudential Agreement which is
in form and substance reasonably satisfactory to the Lender and has become effective (or becomes effective contemporaneously with the
Agreement).
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(iii)     Other Documents. All opinions, certificates and other instruments and all proceedings in connection with the transactions
contemplated by this Agreement shall be satisfactory in form and substance to the Lender. The Lender shall have received copies of all other
documents, certificates and instruments reasonably requested thereby, with respect to the transactions contemplated by this Agreement.

 
SECTION 5.2     Conditions to All Extensions of Credit. The obligation of the Lender to make any Extensions of Credit (including the initial

Extension of Credit), and to issue or extend any Letter of Credit are subject to the satisfaction of the following conditions precedent on the relevant
borrowing, continuation, conversion, issuance or extension date:
 

(a)     Continuation of Representations and Warranties. The representations and warranties of the Loan Parties in the Loan Documents (including
those contained in Article VI hereof) shall be true and correct.
 

(b)     No Existing Default. No Default or Event of Default shall have occurred and be continuing (i) on the borrowing date with respect to such Loan
or after giving effect to the Loans to be made or (ii) on the issuance or extension date with respect to such Letter of Credit or after giving effect to the issuance
or extension of such Letter of Credit on such date.
 

(c)     Notices. The Lender shall have received a Notice of Borrowing or Letter of Credit Application from the Applicable Borrower in accordance
with Section 2.3(a) or Section 3.2, as applicable.
 

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF THE BORROWERS
 

In order to induce the Lender to enter into this Agreement and to make the Loans, and issue the Letters of Credit as provided herein, each of the
Borrowers (to the extent that the representations, warranties and agreements set forth below in this Article VI expressly apply to such Borrower or any of its
Subsidiaries) makes the following representations, warranties and agreements, all of which shall survive the execution and delivery of this Agreement and the
Revolving Credit Notes and the making of the Loans and the issuance of the Letters of Credit:
 

SECTION 6.1     Organization and Qualification; Subsidiaries. Parent and each Subsidiary is a corporation, limited liability company, partnership,
trust or other domestic or foreign entity or organizational form duly and validly organized and existing under the Laws of the jurisdiction of its incorporation
or formation, as applicable, and has the corporate or other organizational power and all necessary licenses, permits and franchises to own its assets and
properties and to carry on its business as now conducted or presently contemplated. Parent and each Subsidiary is duly licensed or qualified to do business
and is in active status or good standing in all jurisdictions in which failure to do so would have a material adverse effect on its business or financial condition.
All of the Subsidiaries of Parent, together with Parent’s percentage of ownership of each Subsidiary, are set forth on Schedule 6.1.
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SECTION 6.2     Financial Statements. All of the financial statements of Parent and its Subsidiaries heretofore furnished to the Lender by Parent are
accurate and complete in all material respects and fairly present the financial condition and the results of operations of Parent and its Subsidiaries for the
periods covered thereby and as of the relevant dates thereof, all financial statements were prepared in accordance with U.S. GAAP, subject in the case of
interim financial statements to audit and year-end adjustments. There has been no material adverse change in the business, properties or condition (financial
or otherwise) of Parent and its Subsidiaries since the date of the latest of such financial statements. Parent has no knowledge of any material liabilities of any
nature not disclosed in writing to the Lender.
 

SECTION 6.3     Authorization; Enforceability. The making, execution, delivery and performance of this Agreement and any other Loan Document,
and compliance with their respective terms, have been duly authorized by all necessary corporate or other organizational action of each Borrower. This
Agreement and each other Loan Document are the valid and binding obligations of each Loan Party party thereto, enforceable against such Loan Party in
accordance with their respective terms, except as the enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar Laws generally affecting the rights of creditors and subject to general equity principles.
 

SECTION 6.4     Absence of Conflicting Obligations; Defaults. The making, execution, delivery and performance of this Agreement and each other
Loan Document, and compliance with their respective terms, do not violate any presently existing provision of Law or the articles or certificate of
incorporation or bylaws (or equivalent governing documents) of each Loan Party or any agreement material to the business of Parent or any Subsidiary to
which Parent or any Subsidiary is a party or by which Parent or any Subsidiary or any of their respective assets is bound. Neither Parent nor any Subsidiary is
in default in the payment of the principal of or interest on any of its Indebtedness or in default under any instrument or instruments or agreements under and
subject to which any Indebtedness has been issued and no event has occurred and is continuing under the provisions of any such instrument or agreement
which with the lapse of time, or with the giving of notice, or both, would constitute an event of default thereunder or an Event of Default under this
Agreement.
 

SECTION 6.5     Taxes. Parent and each Subsidiary has filed all federal, state, foreign and local tax returns which were required to be filed (subject
to any valid extensions of the time for filing), the failure to file of which would have a material adverse effect on Parent’s or such Subsidiary’s business or
financial condition, and has paid, or made provision for the payment of, all taxes owed by it, and no tax deficiencies have been assessed or, to Parent’s
knowledge, proposed against Parent or any Subsidiary.
 

SECTION 6.6     Absence of Litigation. Except as set forth on Schedule 6.6, neither Parent nor any Subsidiary is a party to, and so far as is known to
Parent there is no threat of, any litigation or administrative proceeding which would, if adversely determined, impair the ability of any Borrower to perform
its obligations under this Agreement or any other Loan Document, cause any material adverse change in the assets and properties of Parent or any Subsidiary,
cause any material impairment of the right to carry on the business of Parent or any Subsidiary, or cause any material adverse effect on the financial condition
of Parent or any Subsidiary.
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SECTION 6.7     Indebtedness. Neither Parent nor any Subsidiary has incurred any Indebtedness except for Permitted Indebtedness.
 

SECTION 6.8     Title to Property. Parent and each Subsidiary has good title to, or a valid leasehold interest in, all assets and properties necessary to
conduct its business as now conducted or proposed to be conducted, and there are no Liens on any of the assets or properties of Parent or any Subsidiary other
than Permitted Liens.  Parent and each Subsidiary has all licenses, permits, franchises, patents, copyrights, trademarks and trade names, or rights thereto,
reasonably necessary to conduct its business as now conducted or proposed to be conducted, and Parent does not know of any conflict with or violation of any
valid rights of others with respect thereto.
 

SECTION 6.9     ERISA. Parent has no knowledge: (a) that any Plan is in noncompliance in any material respect with the applicable provisions of
ERISA or the Internal Revenue Code; (b) of any pending or threatened litigation or governmental proceeding or investigation against or relating to any Plan;
(c) of any reasonable basis for any material proceedings, claims or actions against or relating to any Plan; (d) that any Borrower has incurred any
“accumulated funding deficiency” within the meaning of Section 302(a)(2) of ERISA in connection with any Plan; or (e) that there has been any Reportable
Event or Prohibited Transaction (as such terms are defined in ERISA) with respect to any Plan, the occurrence of which would have a material adverse effect
on the business or condition (financial or otherwise) of Parent or any Subsidiary, or both, or that Parent or any Subsidiary, or both, has incurred any liability to
the PBGC under Section 4062 of ERISA in connection with any Plan.
 

SECTION 6.10   Fiscal Year. Each Borrower’s fiscal year ends on June 30.
 

SECTION 6.11   Compliance With Laws. Parent and each Subsidiary is in compliance in all material respects with all Laws applicable to Parent or
such Subsidiary, their respective assets or operations, the failure to comply with which could have a material adverse effect on Parent’s or such Subsidiary’s
business or financial condition.
 

SECTION 6.12   Dump Sites. To Parent’s knowledge after reasonable investigation, with respect to any period during which Parent or any
Subsidiary has occupied the Facilities and with respect to the time before Parent or any Subsidiary occupied the Facilities, no Person has caused or permitted
petroleum products or hazardous substances or other materials to be stored, deposited, treated, recycled or disposed of on, under or at the Facilities, which
materials, if known to be present, might require investigation, clean-up, removal or some other remedial action under Environmental Laws except as set forth
in Schedule 6.12 hereto, and each Borrower hereby certifies to the Lender that all such petroleum products or hazardous substances or other materials are
being stored, deposited, treated, recycled or disposed of in accordance with all applicable Environmental Laws and none of such items or matters shall have a
material adverse effect upon the financial condition of Parent or any Subsidiary or any of their assets or properties.
 

SECTION 6.13   Tanks. There are not now nor, to Parent’s knowledge after reasonable investigation, have there ever been tanks, containers or other
vessels on, under or at the Facilities that contained petroleum products or hazardous substances or other materials which, if known to be present in soils or
ground water, might require investigation, clean-up, removal or some other remedial action under Environmental Laws except for those tanks, containers or
other vessels described in Schedule 6.13 hereto, and each Borrower hereby certifies to the Lender that all such tanks, containers or other vessels are being
treated or have been treated in accordance with all applicable Environmental Laws and have not caused and shall not cause any material adverse effect upon
the financial condition of Parent or any Subsidiary or any of their assets or properties.
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SECTION 6.14   Other Environmental Conditions. To the best of Parent’s knowledge after reasonable investigation, there are no conditions existing
currently or likely to exist during the term of this Agreement that would subject Parent or any Subsidiary to damages, penalties, injunctive relief or clean-up
costs under any Environmental Laws, or that might require investigation, clean-up, removal or some other remedial action by Parent or any Subsidiary under
Environmental Laws except as set forth in Schedule 6.14 hereto, and each Borrower hereby certifies to the Lender that none of such conditions would cause a
material adverse effect upon the financial condition of Parent or any Subsidiary or any of their properties or assets.
 

SECTION 6.15   Environmental Judgments, Decrees and Orders. No judgment, decree, order or citation related to or arising out of Environmental
Laws is applicable to or binds Parent, any Subsidiary, the Facilities or the owner of any of the Facilities except as set forth in Schedule 6.15 hereto and each
Borrower hereby certifies to the Lender that none of such matters shall have a material adverse effect upon the financial condition of Parent or any Subsidiary
or any of their assets or properties.
 

SECTION 6.16   Environmental Permits and Licenses. All permits, licenses and approvals required under Environmental Laws necessary for Parent
and each Subsidiary to operate the Facilities and to conduct its business as now conducted or proposed to be conducted, which are currently obtainable have
been obtained and are in full force and effect.
 

SECTION 6.17   Use of Proceeds; Margin Stock. The Borrowers shall use the proceeds of the Loans solely for working capital and other general
corporate purposes, including, without limitation, to refinance certain existing Indebtedness of the Borrowers.  No part of the proceeds of the Loans will be
used, directly or indirectly, for the purpose of purchasing or carrying any margin stock within the meaning of Regulation U of the Board of Governors of the
Federal Reserve System, to extend credit to others for the purpose of purchasing or carrying any such margin stock or for any purpose which violates, or
which would be inconsistent with, the provisions of Regulation T, U or X of the Board of Governors of the Federal Reserve System.
 

SECTION 6.18   Investment Company. Neither Borrower is an “investment company” or a company “controlled” by an “investment company”
within the meaning of the Investment Company Act of 1940, as amended.
 

SECTION 6.19   Accuracy of Information. All information, certificates or statements by the Borrowers given in, or pursuant to, this Agreement
(whether in writing, by electronic messaging or otherwise) shall be accurate, true and complete when given.
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SECTION 6.20   Offering of Revolving Credit Notes. Neither any Borrower nor any agent acting for any Borrower has offered any Revolving Credit
Note or any similar obligation of such Borrower for sale to, or solicited any offers to buy any Revolving Credit Note or any similar obligation of such
Borrower from any Person other than the applicable Lender, and neither any Borrower nor any agent acting for any Borrower will take any action that would
subject the sale of any Revolving Credit Note to the registration provisions of the Securities Act of 1933, as amended.
 

SECTION 6.21   Anti-Terrorism Laws; Anti-Money Laundering. Neither Parent nor any of its Subsidiaries or, to their knowledge, any of their
Related Parties (a) is an “enemy” or an “ally of the enemy” within the meaning of Section 2 of the Trading with the Enemy Act of the United States (50
U.S.C. App. §§ 1 et seq.), (b) is in violation of (i) the Trading with the Enemy Act, (ii) any of the foreign assets control regulations of the United States
Treasury Department (31 CFR, Subtitle B, Chapter V) or any enabling legislation or executive order relating thereto or (iii) the PATRIOT Act (collectively,
the “Anti-Terrorism Laws”) or (c) is a Sanctioned Person. No part of the proceeds of any Extension of Credit hereunder will be unlawfully used directly or
indirectly to fund any operations in, finance any investments or activities in or make any payments to, a Sanctioned Person or a Sanctioned Country, or in any
other manner that will result in any violation by any Person (including the Lender) of any Anti-Terrorism Laws.
 

SECTION 6.22   Solvency. Each Borrower and each Significant Subsidiary is Solvent.
 

SECTION 6.23   Security Documents. The Liens granted by the Security Documents constitute valid Liens on the properties and assets of the
Domestic Loan Parties covered by the Security Documents, to the extent required by the Security Documents and subject to no prior or equal Lien except for
Permitted Liens.
 

SECTION 6.24   Eligible Accounts. As to each Account that is identified by a Domestic Loan Party as an Eligible Account in a Borrowing Base
Certificate submitted to the Lender, such Account is (a) a bona fide existing payment obligation of the applicable Account Debtor created by the sale and
delivery of Inventory or the rendition of services to such Account Debtor in the ordinary course of a Domestic Loan Party’s business, (b) owed to a Domestic
Loan Party without any known defenses, disputes, offsets, counterclaims, or rights of return or cancellation, and (c) not excluded as ineligible by virtue of one
or more of the excluding criteria (other than any Agent-discretionary criteria) set forth in the definition of Eligible Accounts.
 

SECTION 6.25   Eligible Inventory. As to each item of Inventory that is identified by Parent as Eligible Inventory in a Borrowing Base Certificate
submitted to the Lender, such Inventory is (a) of good and merchantable quality, free from known defects, and (b) not excluded as ineligible by virtue of one
or more of the excluding criteria (other than any Lender-discretionary criteria) set forth in the definition of Eligible Inventory.
 

SECTION 6.26   Location of Inventory. The Inventory of the Domestic Loan Parties is stored only (a) at, or in transit between, the locations
identified on Schedule 6.26 (as such Schedule may be updated pursuant to Section 7.15) or (b) with a bailee, warehouseman, or similar party at, or in transit
between, locations within the continental United States as to which a Collateral Access Agreement has been delivered to the Collateral Agent or as identified
on Schedule 6.26 (as such Schedule may be updated pursuant to Section 7.15).
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ARTICLE VII

AFFIRMATIVE COVENANTS
 

Each Borrower (to the extent that the covenants and agreements set forth below in this Article VII expressly apply to such Borrower or any of its
Subsidiaries) hereby covenants and agrees that on and after the Closing Date and until the Revolving Credit Commitment and all Letters of Credit have
terminated and all other Obligations (other than contingent indemnification obligations not then due) have been paid and satisfied in full in cash and unless
otherwise consented to in accordance with Section 10.2:
 

SECTION 7.1     Payment. Each Borrower shall timely pay or cause to be paid the principal of and interest on its Loans and all other amounts due
from it under this Agreement, any other Loan Document and the Letters of Credit.
 

SECTION 7.2    Corporate Existence; Properties; Ownership. Each Borrower shall, and each Borrower shall cause each Subsidiary to:  (a) maintain
its corporate or other organizational existence; except that Parent may permit any Subsidiary to merge into it or into a wholly owned Subsidiary; (b) conduct
its business substantially as now conducted or as described in any business plans delivered to the Lender prior to the Closing Date; (c) maintain all assets
(other than assets no longer used or useful in the conduct of its business) in good repair, working order and condition, ordinary wear and tear excepted; and
(d) maintain accurate records and books of account in accordance with U.S. GAAP consistently applied throughout all accounting periods.
 

SECTION 7.3     Licenses. Each Borrower shall maintain in full force and effect each license, permit and franchise granted or issued by any federal,
state or local governmental agency or regulatory authority that is reasonably necessary to or used in such Borrower’s or any Subsidiary’s business.
 

SECTION 7.4     Reporting Requirements. Parent shall furnish to the Lender such information respecting the business, assets and financial condition
of Parent and its Subsidiaries as the Lender may reasonably request and, without request:
 

(a)     as soon as available, and in any event within forty-five (45) days after the end of the first three fiscal quarters of each fiscal year, (i) a
consolidated and consolidating balance sheet of Parent and its consolidated Subsidiaries as of the end of each such fiscal quarter; and (ii) consolidated and
consolidating statements of income and surplus of Parent and its consolidated Subsidiaries for each such fiscal quarter, all in reasonable detail and certified as
true and correct, subject to audit and normal year-end adjustments, by the vice president of finance or treasurer of Parent; and
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(b)     as soon as available, and in any event within ninety (90) days after the close of each fiscal year, a copy of the detailed annual audit report for
such year and accompanying consolidated financial statements of Parent and its consolidated Subsidiaries prepared in reasonable detail and in accordance
with U.S. GAAP and audited by independent certified public accountants of recognized standing selected by Parent, and reasonably satisfactory to the
Lender, which audit report shall be unqualified and shall be accompanied by:  (i) an unqualified opinion of such accountants, in form and substance
reasonably satisfactory to the Lender, to the effect that the same fairly presents the financial condition and the results of operations of Parent and its
consolidated Subsidiaries for the periods and as of the relevant dates thereof, and (ii) a certificate of such accountants setting forth their computations as to
Parent’s compliance with Section 7.13 stating that in the ordinary course of their audit, conducted in accordance with generally accepted auditing practices,
they did not become aware of any Event of Default or, if their audit disclosed an Event of Default, a specification of the Event of Default and the actions
taken or proposed to be taken by Parent with respect thereto; and
 

(c)     within (i) forty-five (45) days after the end of the first three fiscal quarters of each fiscal year and (ii) ninety (90) days after the close of each
fiscal year, an executed Officer’s Certificate, in the form of Exhibit E; and
 

(d)     promptly upon its becoming available, furnish to the Lender one copy of each financial statement, report, notice, or proxy statement sent by
any Borrower to its shareholders generally and of each regular or periodic report, registration statement or prospectus filed by Parent with any securities
exchange or the Securities and Exchange Commission or any successor agency; and
 

(e)     as soon as received, but in any event not later than ten (10) days after receipt, copies of all management letters and other reports submitted to
Parent by independent certified public accountants in connection with any examination of the financial statements of Parent and notify the Lender promptly of
any change in any accounting method used by Parent in the preparation of the financial statements to be delivered to the Lender pursuant to this Section; and
 

(f)     no later than July 31 of each year, a detailed forecast for the next fiscal year of Parent and its Subsidiaries in a form reasonably satisfactory to
the Lender;
 

(g)     within 30 days after the end of each calendar month, a Borrowing Base Certificate as of the end of such month; and
 

(h)     from time to time such information with respect to the Collateral and the Borrowing Base as the Lender may reasonably request, including,
within 30 days after the end of each calendar month reports with respect to Accounts aging and accounts payable aging and an inventory summary report, all
in such form and detail as may be reasonably acceptable to the Lender.
 

(i)     from time to time, such other information or documents (financial or otherwise) with respect to Parent or any of its Subsidiaries as the Lender
may reasonably request.
 

SECTION 7.5     Taxes. Each Borrower shall, and each Borrower shall cause each Subsidiary to, pay all taxes and assessments prior to the date on
which penalties attach thereto, except for any tax or assessment which is either not delinquent or which is being contested in good faith and by proper
proceedings and against which adequate reserves have been provided.
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SECTION 7.6     Inspection of Properties and Records. Each Borrower shall, and each Borrower shall cause each Subsidiary to, permit the Lender or
its agents or representatives to visit any of its properties and examine any of its books and records upon reasonable prior notice, at any reasonable time and as
often as may be reasonably desired, and Parent shall facilitate each such inspection, audit and examination; provided, however, that nothing in this Agreement
shall require any Borrower to disclose, or shall entitle the Lender to examine, copy or otherwise have access to, any Borrower’s trade secrets, which such
Borrower has informed the Lender are trade secrets of such Borrower, prior to any Event of Default nor thereafter, unless such Borrower and the Lender shall
enter into a confidentiality and nondisclosure agreement with respect to such trade secrets which agreement shall have terms reasonably acceptable to such
Borrower. Without limiting the foregoing, Parent will permit the Lender and each of its duly authorized representatives or agents to conduct appraisals and
valuations of the Collateral and real estate owned by the Domestic Loan Parties at such reasonable times and intervals as the Lender may designate; provided,
however, that, so long as no Default or Event of Default shall have occurred and be continuing, (a) only two appraisals per year (with respect to each type of
Collateral) and two field exams per year shall be at Parent’s expense and (b) all real estate appraisals shall be at Lender’s expense. Without limiting the
foregoing, Parent shall take, and shall cause each other Domestic Credit Party to take, all actions and provide access to all Collateral and related records, as
the Lender may request to facilitate the completion of a field examination of the Collateral by the Lender or its representatives by February 15, 2016.
 

SECTION 7.7     Reference in Financial Statements. Each Borrower shall include, to the extent required by applicable Law, or cause to be included,
a reference to this Agreement in all financial statements of such Borrower which are furnished to stockholders, financial reporting services, creditors and
prospective creditors.
 

SECTION 7.8     Compliance with Laws. Each Borrower shall, and each Borrower shall cause each Subsidiary to:  (a) comply in all material respects
with all applicable Environmental Laws, and orders of regulatory and administrative authorities with respect thereto, and, without limiting the generality of
the foregoing, promptly undertake and diligently pursue to completion appropriate and legally authorized containment, investigation and clean-up action in
the event of any release of Hazardous Materials on, upon or into any real property owned, operated or within the control of Parent or any Subsidiary; and
(b) comply in all material respects with all other Laws applicable to such Borrower, its Subsidiaries, or their respective assets or operations.
 

SECTION 7.9     Compliance with Agreements. Each Borrower shall, and each Borrower shall cause each Subsidiary to, perform and comply in all
respects with the provisions of any agreement (including without limitation any collective bargaining agreement), license, regulatory approval, permit and
franchise binding upon Parent or any Subsidiary or their respective assets or properties, if the failure to so perform or comply would have a material adverse
effect on the condition (financial or otherwise) of the business, assets or properties of Parent or any Subsidiary.
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SECTION 7.10   Notices. Parent shall:
 

(a)     as soon as possible and in any event within five (5) Business Days after Parent’s knowledge of the occurrence of any Default or Event of
Default, notify the Lender in writing of such Default or Event of Default and set forth the details thereof and the action which is being taken or proposed to be
taken by Parent with respect thereto;
 

(b)     promptly notify the Lender of the commencement of any litigation or administrative proceeding that would cause the representation and
warranty of any Borrower contained in Section 6.6 to be untrue;
 

(c)     promptly notify the Lender:  (i) of the occurrence of any Reportable Event or Prohibited Transaction (as such terms are defined in ERISA) that
has occurred with respect to any Plan; and (ii) of the institution by the PBGC or Parent or any Subsidiary of proceedings under Title IV of ERISA to terminate
any Plan;
 

(d)     unless prohibited by applicable Law, notify the Lender, and provide copies, immediately upon receipt but in any event not later than ten (10)
days after receipt, of any notice, pleading, citation, indictment, complaint, order or decree from any federal, state or local government agency or regulatory
body, or any other source, asserting or alleging a circumstance or condition that requires or may require a financial contribution in an amount of $1,000,000 or
more by Parent or any Subsidiary, or both, or an investigation, clean-up, removal, remedial action or other response by or on the part of Parent or any
Subsidiary, or both, under Environmental Laws which would cost $1,000,000 or more or which seeks damages or civil, criminal or punitive penalties in an
amount of $1,000,000 or more from or against Parent or any Subsidiary, or both, for an alleged violation of Environmental Laws; and provide the Lender with
written notice of any condition or event which would make the representations and warranties contained in Sections 6.11 through 6.16 inaccurate, as soon as
Parent becomes aware of such condition or event;
 

(e)     notify the Lender at least thirty (30) days prior to any change of any Borrower’s name or its use of any trade name;
 

(f)     promptly notify the Lender of any damage to, or loss of, any of the assets or properties of any Borrower if the net book value of the damaged or
lost asset or property at the time of such damage or loss exceeds $1,000,000;
 

(g)     promptly notify the Lender of the commencement of any investigation, litigation, or administrative or regulatory proceeding by, or the receipt
of any notice, citation, pleading, order, decree or similar document issued by, any federal, state or local governmental agency or regulatory authority that
results in, or may result in, the termination or suspension of any license, permit or franchise necessary to any Borrower’s business, or that imposes, or may
result in the imposition of, a fine or penalty in an amount of $1,000,000 or more on any Borrower or both; and
 

(h)     promptly notify the Lender of any material adverse change in the business, operations, assets, property, prospects or financial condition of any
Borrower.
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SECTION 7.11   Insurance. Each Borrower shall, and each Borrower shall cause each Subsidiary to obtain and maintain at its own expense the
following insurance, which shall be with insurers satisfactory to the Lender: (a) “all risks” property insurance in amounts not less than the one hundred
percent (100%) replacement cost of all buildings, improvements, fixtures, equipment and other real and personal property of such Borrower or such
Subsidiary, with a replacement cost agreed amount endorsement; (b) commercial general liability insurance covered under a commercial general liability
policy including contractual liability in an amount not less than $1,000,000 combined single limit for bodily injury, including personal injury, and property
damage; (c) product liability insurance in such amounts as is customarily maintained by companies engaged in the same or similar businesses; and
(d) worker’s compensation insurance in amounts meeting all statutory state and local requirements. The property and commercial general liability policies
described above shall require the insurer to provide at least thirty (30) days’ prior written notice to the Lender of any material change or cancellation of such
policy. All property insurance policies covering the Collateral shall be made payable to the Collateral Agent for the benefit of Collateral Agent, the
Noteholders and the Lender, as their interests may appear, in case of loss, pursuant to a standard loss payable endorsement with a standard non-contributory
“lender” or “secured party” clause and are to contain such other provisions as the Collateral Agent may reasonably require to fully protect the Lender’s and
Noteholders’ interest in the Collateral and to any payments to be made under such policies. All certificates of property and general liability insurance are to be
delivered to the Collateral Agent, with the loss payable (but only in respect of Collateral) and additional insured endorsements in favor of the Collateral
Agent. If Parent fails to maintain such property or casualty insurance, the Lender or the Collateral Agent may arrange for such insurance, but at Parent’s
expense and without any responsibility on the Lender’s or Collateral Agent’s part for obtaining the insurance, the solvency of the insurance companies, the
adequacy of the coverage, or the collection of claims.
 

SECTION 7.12   New Subsidiaries; Acquisitions. If any Borrower organizes one or more new Subsidiaries after the Closing Date in compliance with
the terms of this Agreement, Parent shall promptly deliver to the Lender an amended Schedule 6.1 listing all of the Subsidiaries of such Borrower, together
with such Borrower’s percentage of ownership of such Subsidiary. Each Borrower agrees to give prior written notice to the Lender of any such new
Subsidiary and of any acquisition permitted under Section 8.4. Parent will, at the time that any Domestic Loan Party forms Material Subsidiary or acquires
any direct or indirect Material Subsidiary after the Closing Date or, as applicable, at the time that any Subsidiary existing on the date hereof which is not a
Material Subsidiary becomes a Material Subsidiary, within 10 days of such formation or acquisition or becoming a Material Subsidiary (or such later date as
permitted by Lender in its sole discretion) (a) cause such Material Subsidiary to provide to Lender a joinder to the Subsidiary Guaranty and to the Security
Agreement, together with such other security agreements as well as appropriate financing statements, all in form and substance reasonably satisfactory to the
Lender (including being sufficient to grant the Collateral Agent a first priority Lien (subject to Permitted Liens) in and to the assets of such Material
Subsidiary); provided, that the joinder to the Subsidiary Guaranty and the Security Agreement, and such other security agreements shall not be required to be
provided to the Lender with respect to any Subsidiary that is a CFC if providing such agreements would result in adverse tax consequences or the costs to the
Loan Parties of providing such guaranty or such security agreements are excessive (as determined by Lender in consultation with Parent) in relation to the
benefits to the Lender of the security or guarantee afforded thereby, (b) provide, or cause the applicable Domestic Loan Party to provide, to Lender a pledge
agreement (or an addendum to the Security Agreement) and appropriate certificates and powers or financing statements, pledging all of the direct or
beneficial ownership interest in such Material Subsidiary in form and substance reasonably satisfactory to Lender; provided, that only 65% of the total
outstanding voting Equity Interests of any first tier Subsidiary of Parent or a Domestic Loan Party that is a CFC (and none of the Equity Interests of any
Subsidiary of such CFC) shall be required to be pledged if pledging a greater amount would result in adverse tax consequences or the costs to the Loan Parties
of providing such pledge are excessive (as determined by the Lender in consultation with Parent) in relation to the benefits to the Lender of the security
afforded thereby (which pledge, if reasonably requested by Lender, shall be governed by the laws of the jurisdiction of such Subsidiary), and (c) provide to
the Lender all other documentation, including one or more opinions of counsel reasonably satisfactory to the Lender, which, in its opinion, is appropriate with
respect to the execution and delivery of the applicable documentation referred to above. Any document, agreement, or instrument executed or issued pursuant
to this Section 7.12 shall constitute a Loan Document.
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SECTION 7.13   Financial Covenants.
 

(a)     Minimum Net Worth. Parent and its consolidated Subsidiaries shall maintain at all times an aggregate Net Worth of at least $120,018,000 plus
35% of the positive consolidated Net Income for each fiscal quarter from and after December 31, 2013 on a cumulative basis. For purposes of all
computations made pursuant to this Section 7.13(a), Parent may exclude from Net Worth adjustments that result from (i) changes to the assumptions used by
Parent in determining its pension liabilities or (ii) changes in the market value of plan assets up to an aggregate amount of adjustments equal to $34,000,000
for purposes of computing Net Worth at any time. This covenant shall be tested quarterly at the end of each fiscal quarter. Parent shall document such
adjustments in the Officer’s Certificate delivered by Parent to the Lender pursuant to Section 7.4(c).
 

(b)     Minimum EBITDA. Parent and its consolidated Subsidiaries shall achieve EBITDA of at least the amount specified below for each period of
four fiscal quarters of Parent and its consolidated Subsidiaries ending on (or, as applicable, after) the date indicated below:
 

Fiscal Quarter Ending Minimum EBITDA
  
March 25, 2016 $0
  
Thereafter $11,000,000

 
This covenant shall be tested quarterly at the end of each fiscal quarter, commencing March 25, 2016 and at the end of each fiscal quarter

thereafter.
 

(c)     Maximum Total Funded Debt to EBITDA Ratio. Parent and its consolidated Subsidiaries shall not permit the ratio of Total Funded Debt to
EBITDA to exceed 3.00 to 1.00, tested at the end of each fiscal quarter of Parent, commencing June 30, 2016, all as determined, in the case of Total Funded
Debt, on the date of determination, and in the case of EBITDA, for the preceding four fiscal quarters of Parent and its consolidated Subsidiaries ending on the
date of determination. This covenant shall be tested quarterly at the end of each fiscal quarter.
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(d)     Capital Expenditures. Parent shall not permit the aggregate Capital Expenditures of itself and its Subsidiaries to exceed $2,500,000 in any
fiscal quarter; provided, however that Parent shall be deemed in compliance with this Section 7.13(d) with respect to its fiscal quarters ending March 25, 2016
and June 30, 2016 if the aggregate amount of Capital Expenditures of itself and its Subsidiaries for such two fiscal quarters is less than or equal to
$5,000,000.
 

SECTION 7.14     Most Favored Lender. Each Borrower covenants that if, on any date, it enters into, assumes or otherwise becomes bound or
obligated under any agreement evidencing, securing, guaranteeing or otherwise relating to any Indebtedness (other than the Indebtedness evidenced by this
Agreement) in excess of $1,000,000, or obligations in excess of $1,000,000 in respect of one or more Swap Agreements, of any Borrower, that contains, or
amends any such agreement to contain, one or more Additional Covenants or Additional Defaults, then on such date the terms of this Agreement shall,
without any further action on the part of any Borrower or the Lender, be deemed to be amended automatically to include each Additional Covenant and each
Additional Default contained in such agreement.  Each Borrower further covenants to promptly execute and deliver at its expense (including the reasonable
fees and expenses of counsel for the Lender) an amendment to this Agreement in form and substance satisfactory to the Lender evidencing the amendment of
this Agreement to include such Additional Covenants and Additional Defaults, provided that the execution and delivery of such amendment shall not be a
precondition to the effectiveness of such amendment as provided for in this Section 7.14, but shall merely be for the convenience of the parties hereto.
 

SECTION 7.15     Location of Inventory. Parent will, and will cause each other Domestic Loan Party to, keep its Inventory only at the locations
identified on Schedule 6.26 or other locations as to which a Collateral Access Agreement is in place and maintain its chief executive offices only at the
locations identified on Schedule 6.26; provided, that Parent may amend Schedule 6.26 so long as such amendment occurs by written notice to the Lender and
Collateral Agent not less than 10 days prior to the date on which such Inventory is moved to such new location or such chief executive office is relocated and
so long as such new location is within the continental United States. To the extent that a Collateral Access Agreement is not in place at any time more than 30
days after the Closing Date with respect to a location identified on Schedule 6.26 (other than locations owned by a Domestic Loan Party), Parent will, or will
cause, Inventory located at such location to be promptly moved to a location which is either owned by a Domestic Loan Party or subject to a Collateral
Access Agreement.
 

SECTION 7.16     Further Assurances. Parent will at any time upon the reasonable request of the Lender or the Collateral Agent, execute or deliver
to the Collateral Agent any and all financing statements, security agreements, pledges, assignments, opinions of counsel and all other documents (the
“Additional Documents”) that the Lender or the Collateral Agent may reasonably request in form and substance reasonably satisfactory to the Lender or the
Collateral Agent, as applicable, to create, perfect, and continue perfected or to better perfect the Collateral Agent’s Liens in the Collateral and in order to fully
consummate all of the transactions contemplated hereby and under the other Loan Documents. To the maximum extent permitted by applicable law, if Parent
refuses or fails to execute or deliver any reasonably requested Additional Documents within a reasonable period of time following the request to do so, Parent
hereby authorizes the Collateral Agent to execute any such Additional Documents in Parent’s name and authorizes the Collateral Agent to file such executed
Additional Documents in any appropriate filing office.
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SECTION 7.17     Post-Closing Matters. Parent shall:
 

(a)     Within 10 Business Days after the Closing Date, deliver to the Lender certificates of insurance, together with the endorsements thereto as are
required by Section 7.11, the form and substance of which shall be reasonably satisfactory to the Lender;
 

(b)     Within 10 Business Days after the Closing Date, deliver to the Lender a good standing certificate as described in Section 5.1(b)(ii) with respect
to the Subsidiary Guarantor (to the extent not delivered on the Closing Date);
 

(c)     Within 10 Business Days after the Closing Date, deliver to the Lender an updated Borrowing Base Certificate reflecting the Borrowing Base as
of December 25, 2015, which Borrowing Base Certificate shall be in the form of Exhibit F hereto updated (as reasonably required by the Lender) to more
precisely conform to the eligibility requirements set forth herein;
 

(d)     Within 30 days after the Closing Date, deliver to the Lender the items referred to in Section 5.1(b)(ii)(A) and (B) with respect to TD
International and the Subsidiary Guarantor;
 

(e)     Within 60 days after the Closing Date, deliver to the Collateral Agent such supplemental pledge documentation and Additional Documents
(including, as applicable, stock certificates) as the Lender may reasonably request with respect to Parent’s pledge of 65% of the Equity Interests of TD
International, Twin Disc S.r.l, (an Italian corporation) and Mill-Log Wilson Equipment Ltd. (a Canadian corporation) and 100% of the Subsidiary Guarantor;
and
 

(f)     Within 5 Business Days after receipt of a detailed invoice therefor, Parent shall pay all fees, charges and disbursements owing to the Lender
pursuant hereto, including fees of counsel to the Lender relating to the consummation of this Agreement (to be paid directly to such counsel) to the extent
accrued and unpaid.
 

ARTICLE VIII

NEGATIVE COVENANTS
 

Each Borrower (to the extent that the covenants and agreements set forth below in this Article VIII expressly apply to such Borrower or any of its
Subsidiaries) hereby covenants and agrees that on and after the Closing Date and until the Revolving Credit Commitment and all Letters of Credit have
terminated and all other Obligations (other than contingent indemnification obligations not then due) have been paid and satisfied in full in cash and unless
otherwise consented to in accordance with Section 10.2, neither Borrower shall, and neither Borrower shall permit any Subsidiary to:
 

SECTION 8.1     Loans. Permit the sum of the amount of outstanding Loans to exceed the Revolving Credit Commitment.
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SECTION 8.2     Liens. Incur, create, assume or permit to be created or allow to exist any Lien upon or in any of its real estate, assets or properties,
except Permitted Liens.
 

SECTION 8.3     Indebtedness. Incur, create, assume, permit to exist, guarantee, endorse or otherwise become directly or indirectly or contingently
responsible or liable for any Indebtedness, except Permitted Indebtedness.
 

SECTION 8.4     Consolidation or Merger. Consolidate with or merge into any other Person, or permit another Person to merge into it, or acquire
substantially all of the assets of any other Person, whether in one or a series of transactions, except that (a) Parent may permit any Subsidiary to merge into it
or into a wholly owned Subsidiary, and (b) provided that no Default or Event of Default then exists or would be created thereby and the Lender, in its good
faith discretion, shall have consented to such acquisition, any Borrower may acquire substantially all of the assets or business or stock or other evidences of
beneficial ownership of, any Person, provided further that the aggregate consideration paid and liabilities assumed for all such transactions may not exceed
$20,000,000 in any fiscal year, on a non-cumulative basis.
 

SECTION 8.5     Disposition of Assets. Sell, lease, assign, transfer or otherwise dispose of any of its now owned or hereafter acquired assets or
properties except, prior to the occurrence of an Event of Default: (a) sales of inventory in the ordinary course of business; (b) sales or other disposition of
equipment, provided that such equipment is replaced by equipment of a similar kind and equivalent value; (c) sales or other dispositions of any asset that is no
longer used or useful in the business of Parent or any Subsidiary, and (d) other dispositions of assets provided that such assets, in the aggregate for all such
dispositions (other than the possible disposition of the assets of a Subsidiary that has previously been identified to the Lender by Parent) after the Closing
Date, (i) represent no more than 5% of the consolidated assets of Parent and its consolidated Subsidiaries and (ii) are responsible for no more than 5% of the
consolidated net revenues or of the consolidated net income of Parent and its consolidated Subsidiaries, in both cases as of the end of the fiscal quarter
preceding the disposition date.
 

SECTION 8.6     Investments. Make any new Investment in or to other Persons, except Permitted Investments.
 

SECTION 8.7     Prudential Prepayments. Make any voluntary prepayment of Indebtedness under the Prudential Agreement.
 

SECTION 8.8     Transactions with Affiliates. Engage in any transaction with an Affiliate on terms materially less favorable to a Borrower than
would be available at the time from a Person who is not an Affiliate.
 

SECTION 8.9     Guarantees. Guarantee the Indebtedness of any Person, except guaranties in favor of the Lender or that guarantee any Indebtedness
under the Prudential Agreement.
 

SECTION 8.10     Change in Control. Permit a Change in Control.
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SECTION 8.11     Anti-Terrorism Laws; Anti-Money Laundering. Parent shall procure that it and any of its Subsidiaries will:
 

(a)     not contribute or otherwise make available the proceeds of any Extension of Credit hereunder, directly or indirectly, to any Person for the
purpose of financing the activities of any Person which is a Sanctioned Person or currently located in a Sanctioned Country, to the extent such contribution or
provision of proceeds would be prohibited by Anti-Terrorism Laws or would otherwise cause any Person to be in breach of Anti-Terrorism Laws;
 

(b)     not fund all or part of any repayment under the Revolving Credit Facility out of proceeds derived from transaction which would be prohibited
by Anti-Terrorism Laws or would otherwise cause any Person to be in breach of Anti-Terrorism Laws; and
 

(c)     comply with all applicable Anti-Terrorism Laws.
 

SECTION 8.12     Restricted Payments. Parent shall not declare or pay any dividend on, or make any payment or other distribution on account of, or
purchase, redeem, retire or otherwise acquire (directly or indirectly), or set apart assets for a sinking or other analogous fund for the purchase, redemption,
retirement or other acquisition of, any class of its Equity Interests, or make any distribution of cash, property or assets to the holders of its Equity Interests;
provided that:
 

(a)     Parent may pay dividends in shares of its own common stock; and
 

(b)     so long as no Default has occurred and is continuing immediately prior to or immediately after giving effect thereto the Borrower may declare
and pay regular quarterly dividends on its common stock at the rate of up to $0.09 per share per calendar quarter (which amount shall, at the Lender’s
discretion, be adjusted to reflect any share issuances, recapitalizations or other changes in the capital structure of Parent after the date hereof).
 

ARTICLE IX

DEFAULT AND REMEDIES
 

SECTION 9.1     Remedies. Upon the occurrence of an Event of Default, the Lender may, by notice to Parent:
 

(a)     Acceleration; Termination of Revolving Credit Facility.
 

(i)     Terminate the Revolving Credit Commitment and declare the principal of and interest on the Loans and the Reimbursement
Obligations at the time outstanding, and all other amounts owed to the Lender under this Agreement or any of the other Loan Documents (including,
without limitation, all L/C Obligations, whether or not the beneficiaries of the then outstanding Letters of Credit shall have presented or shall be
entitled to present the documents required thereunder) and all other Obligations, to be forthwith due and payable, whereupon the same shall
immediately become due and payable without presentment, demand, protest or other notice of any kind, all of which are expressly waived by each
Borrower, anything in this Agreement or the other Loan Documents to the contrary notwithstanding, and terminate the Revolving Credit Facility and
any right of the Borrowers to request borrowings or Letters of Credit thereunder; provided, that upon the occurrence of an Automatic Event of
Default, the Revolving Credit Facility shall be automatically terminated and all Obligations shall automatically become due and payable without
presentment, demand, protest or other notice of any kind, all of which are expressly waived by each Borrower, anything in this Agreement or in any
other Loan Document to the contrary notwithstanding; and
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(ii)     exercise all of its other rights and remedies under this Agreement, the other Loan Documents and Law, in order to satisfy all of the
Obligations.

 
(b)     Letters of Credit. With respect to all Letters of Credit with respect to which presentment for honor shall not have occurred at the time of an

acceleration pursuant to the preceding paragraph, Parent shall at such time deposit in a Cash Collateral Account opened by the Lender an amount equal to the
aggregate then undrawn and unexpired amount of such Letters of Credit. Amounts held in such Cash Collateral Account shall be applied by the Lender to the
payment of drafts drawn under such Letters of Credit, and the unused portion thereof after all such Letters of Credit shall have expired or been fully drawn
upon, if any, shall be applied to repay the other Obligations on a pro rata basis. After all such Letters of Credit shall have expired or been fully drawn upon,
the Reimbursement Obligation shall have been satisfied and all other Obligations shall have been paid in full, the balance, if any, in such Cash Collateral
Account shall promptly be returned to Parent.
 

(c)     Rights of Collection. Exercise on behalf of the Lender all of its other rights and remedies under this Agreement, the other Loan Documents and
Law, in order to satisfy all of the Borrowers’ Obligations.
 

SECTION 9.2     Rights and Remedies Cumulative; Non-Waiver; Etc. The enumeration of the rights and remedies of the Lender set forth in this
Agreement is not intended to be exhaustive and the exercise by the Lender of any right or remedy shall not preclude the exercise of any other rights or
remedies, all of which shall be cumulative, and shall be in addition to any other right or remedy given hereunder or under the other Loan Documents or that
may now or hereafter exist at law or in equity or by suit or otherwise. No delay or failure to take action on the part of the Lender in exercising any right,
power or privilege shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or privilege preclude any other or further
exercise thereof or the exercise of any other right, power or privilege or shall be construed to be a waiver of any Event of Default. No course of dealing
between the Borrowers and the Lender or their respective agents or employees shall be effective to change, modify or discharge any provision of this
Agreement or any of the other Loan Documents or to constitute a waiver of any Event of Default.
 

SECTION 9.3     Crediting of Payments and Proceeds. In the event that the Obligations have been accelerated pursuant to Section 9.1 or the Lender
has exercised any remedy set forth in this Agreement or any other Loan Document, all payments received by the Lender upon the Obligations and all net
proceeds from the enforcement of the Obligations shall be applied to the Obligations in such order as the Lender may determine with the balance, if any, after
all of the Obligations have been indefeasibly paid in full, to the Borrowers or as otherwise required by Law.
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ARTICLE X

MISCELLANEOUS
 

SECTION 10.1     Notices.
 

(a)     Notices Generally. Except in the case of notices and other communications expressly permitted to be given by telephone (and except as
provided in 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 facsimile as follows:
 
 If to the Borrowers:  Twin Disc, Incorporated
   1328 Racine Street
   Racine, Wisconsin 53403
   Attention: Vice President – Finance
   Telephone No.: (262) 638-4000
   Facsimile No.: (262) 638-4481
    
 If to the Lender:  Wells Fargo Bank, National Association
   100 E Wisconsin Ave
   Milwaukee WI 53202
   Attention of: Sasha Korobova
   Telephone No.: (414) 224-7433
   E-mail: sasha.korobova@wellsfargo.com
    
 With copies to:  Wells Fargo Bank, National Association, London Branch
   1 Plantation Place
   30 Fenchurch Street
   London EC3M 3BD
   Telephone No.: (262) 44 (0) 20 7956 4316
   Facsimile No.: 44 (0) 20 7929 4645
   E-mail: loanadmin.london@wellsfargo.com
    

 
If to Wells Fargo with
respect to the Letters
of Credit:

 

Wells Fargo Bank, National Association
   401 Linden Street, 1  Floor
   Winston-Salem, North Carolina 27101
   Attention: Standby L/C Department
   Telephone No.: (336) 735-3372
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Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when received; notices sent by
facsimile shall be deemed to have been given when sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been
given at the opening of business on the next business day for the recipient). Notices delivered through electronic communications to the extent provided in
paragraph (b) below, shall be effective as provided in said paragraph (b).
 

(b)     Electronic Communications. Notices and other communications to the Lender hereunder may be delivered or furnished by electronic
communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Lender.
 

Unless the Lender otherwise prescribes, (i) notices and other communications sent to an e-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 written
acknowledgement), provided that if such notice or other communication is 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 business on the next business day for the recipient, and (ii) notices or communications
posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the
foregoing clause (i) of notification that such notice or communication is available and identifying the website address therefor.
 

(c)     Lender’s Office. The Lender hereby designates its office located at the address set forth above, or any subsequent office which shall have been
specified for such purpose by written notice to Parent, as the Lender’s Office referred to herein, to which payments due are to be made and at which Loans
will be disbursed and Letters of Credit requested.
 

(d)     Change of Address, Etc. Any party hereto may change its address or facsimile number for notices and other communications hereunder by
notice to the other parties hereto.
 

SECTION 10.2     Amendments, Waivers and Consents. Any term, covenant, agreement or condition of this Agreement or any of the other Loan
Documents may be amended, consented to or waived if, but only if, such amendment, consent or waiver is in writing and is signed by Parent and the Lender.
 

SECTION 10.3     Expenses; Indemnity.
 

(a)     Costs and Expenses. Parent shall pay (i) all reasonable out of pocket expenses incurred by the Lender and its Affiliates (including the
reasonable fees, charges and disbursements of counsel to the Lender, and all fees and time charges and disbursements for attorneys who may be employees of
the Lender), in connection with the syndication of the credit facilities provided for herein, the preparation, negotiation, execution, delivery and administration
of this Agreement and the other Loan Documents or any amendments, modifications or waivers of the provisions hereof or thereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out of pocket expenses incurred by the Lender in connection with the
issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment thereunder, (iii) all out of pocket expenses incurred by the
Lender (including the reasonable fees, charges and disbursements of any counsel for the Lender and all fees and time charges for attorneys who may be
employees of the Lender) in connection with the enforcement or protection of its rights (A) in connection with this Agreement and the other Loan Documents,
including its rights under this Section, or (B) in connection with the Loans made or Letters of Credit issued hereunder, including all such out of pocket
expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit and (iv) field examination, appraisal, and
valuation fees and expenses of the Lender related to any field examinations, appraisals, or valuation to the extent of the fees and charges (and up to the
amount of any limitation) provided in Section 7.6 .
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(b)     Indemnification by the Borrowers. Each Borrower shall indemnify the Lender and each Related Party of the Lender (each such Person being
called an “Indemnitee”) against, and hold each Indemnitee harmless from, and shall pay or reimburse any such Indemnitee for, any and all losses, claims
(including, without limitation, any Environmental Claims), damages, liabilities and related expenses (including the fees, charges and disbursements of any
counsel for any Indemnitee), and shall indemnify and hold harmless, each Indemnitee from, and shall pay or reimburse any such Indemnitee for, all fees and
time charges and disbursements for attorneys who may be employees of any Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by
any third party or by any Borrower arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan
Document or any agreement or instrument executed or delivered pursuant hereto or thereto, the performance by the parties hereto of their respective
obligations hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby, (ii) any Loan or Letter of Credit or the use or
proposed use of the proceeds therefrom (including any refusal by the Lender to honor a demand for payment under a Letter of Credit if the documents
presented in connection with such demand do not strictly comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or Release of
Hazardous Materials on or from any property owned or operated by any Borrower or any Subsidiary thereof, or any Environmental Claim related in any way
to any Borrower or any Subsidiary, (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based
on contract, tort or any other theory, whether brought by a third party or by any Borrower or any Subsidiary thereof, and regardless of whether any Indemnitee
is a party thereto, or (v) any claim (including, without limitation, any Environmental Claims), investigation, litigation or other proceeding (whether or not the
Lender is a party thereto) and the prosecution and defense thereof, arising out of or in any way connected with the Loans, this Agreement, any other Loan
Document, or any documents contemplated by or referred to herein or therein or the transactions contemplated hereby or thereby, including without
limitation, reasonable attorneys and consultant’s fees, provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses,
claims, damages, liabilities or related expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from
the gross negligence or willful misconduct of such Indemnitee.
 

(c)     Waiver of Consequential Damages, Etc. To the fullest extent permitted by Law, each of the Borrowers shall not assert, and hereby waives, any
claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages)
arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or any agreement or instrument executed or delivered pursuant
hereto or thereto, the transactions contemplated hereby or thereby, any Loan or Letter of Credit or the use of the proceeds thereof. No Indemnitee referred to
in clause (b) above shall be liable for any damages arising from the use by unintended recipients of any information or other materials distributed by it
through telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the
transactions contemplated hereby or thereby.
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(d)     Payments. All amounts due under this Section shall be payable promptly after demand therefor.
 

SECTION 10.4     Right of Set Off. If an Event of Default shall have occurred and be continuing, the Lender, and each 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, in whatever currency) at any time held and other obligations (in whatever currency) at any time owing by the Lender, or
any such Affiliate to or for the credit or the account of any Borrower against any and all of the obligations of such Borrower now or hereafter existing under
this Agreement or any other Loan Document to the Lender, irrespective of whether or not the Lender shall have made any demand under this Agreement or
any other Loan Document and although such obligations of such Borrower may be contingent or unmatured or are owed to a branch or office of the Lender
different from the branch or office holding such deposit or obligated on such indebtedness. The rights of the Lender and their respective Affiliates under this
Section are in addition to other rights and remedies (including other rights of setoff) that the Lender or its Affiliates may have. The Lender agrees to notify
Parent promptly after any such setoff and application; provided that the failure to give such notice shall not affect the validity of such setoff and application.
 

SECTION 10.5     Governing Law; Jurisdiction, Etc.
 

(a)     Governing Law. This Agreement and the other Loan Documents and any claim, controversy, dispute or cause of action (whether in contract or
tort or otherwise) based upon, arising out of or relating to this Agreement or any other Loan Document (except, as to any other Loan Document, as expressly
set forth therein) and the transactions contemplated hereby and thereby shall be governed by, and construed in accordance with, the law of the State of New
York.
 

(b)     Submission to Jurisdiction. Each of the parties hereto irrevocably and unconditionally agrees that it will not commence any action, litigation or
proceeding of any kind or description, whether in law or equity, whether in contract or in tort or otherwise, against the Lender or any Related Party of the
foregoing in any way relating to this Agreement or any other Loan Document or the transactions relating hereto or thereto, in any forum other than the courts
of the State of New York sitting in New York County, and of the United States District Court of the Southern District of New York, and any appellate court
from any thereof, and each of the parties hereto irrevocably and unconditionally submits to the jurisdiction of such courts and agrees that all claims in respect
of any such action, litigation or proceeding may be heard and determined in such New York State court or, to the fullest extent permitted by applicable Law,
in such federal court.  Each of the parties hereto agrees that a final judgment in any such action, litigation 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 in any other Loan Document
shall affect any right that the Lender may otherwise have to bring any action or proceeding relating to this Agreement or any other Loan Document against
any Borrower or its properties in the courts of any jurisdiction.
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(c)     Waiver of Venue. Each of the parties hereto irrevocably and unconditionally waives, to the fullest extent permitted by Law, any objection that it
may now or hereafter have to the laying of venue of any 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 hereto hereby irrevocably waives, to the fullest extent permitted by Law, the defense of
an inconvenient forum to the maintenance of such action or proceeding in any such court.
 

(d)     Service of Process. Each party hereto irrevocably consents to service of process in the manner provided for notices in Section 10.1. Nothing in
this Agreement will affect the right of any party hereto to serve process in any other manner permitted by Law.
 

SECTION 10.6     Waiver of Jury Trial.
 

(a)     EACH PARTY HERETO HEREBY IRREVOCABLY 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 OR 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, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
 

SECTION 10.7     Reversal of Payments. To the extent any Borrower makes a payment or payments to the Lender which payments or any part
thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a trustee, receiver or any other party
under any bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such payment repaid, the Obligations or part thereof
intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been received by the Lender.
 

SECTION 10.8     Injunctive Relief; Punitive Damages.
 

(a)     Each Borrower recognizes that, in the event such Borrower fails to perform, observe or discharge any of its obligations or liabilities under this
Agreement, any remedy of law may prove to be inadequate relief to the Lender. Therefore, each Borrower agrees that the Lender, at the Lender’s option, shall
be entitled to temporary and permanent injunctive relief in any such case without the necessity of proving actual damages.
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(b)     The Lender and each Borrower hereby agree that no such Person shall have a remedy of punitive or exemplary damages against any other
party to a Loan Document and each such Person hereby waives any right or claim to punitive or exemplary damages that they may now have or may arise in
the future in connection with any Dispute, whether such Dispute is resolved through arbitration or judicially.
 

SECTION 10.9     Successors and Assigns; Participations.
 

(a)     The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns
permitted hereby, except that no Borrower may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of the
Lender. The Lender may at any time assign to one or more assignees all or a portion of its rights and obligations under this Agreement. The Borrowers agree
to execute any amendment and/or any other document that may, in the good faith judgment of the Lender, be necessary to effectuate such an assignment,
including an amendment to this Agreement to provide for multiple lenders and an administrative agent to act on behalf of such lenders. The Lender may at
any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure obligations of the Lender, including without
limitation any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or assignment shall release the Lender
from any of its obligations hereunder or substitute any such pledgee or assignee for the Lender as a party hereto. Nothing in this Agreement, expressed or
implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants to
the extent provided herein and, to the extent expressly contemplated hereby, the Related Parties of the Lender) any legal or equitable right, remedy or claim
under or by reason of this Agreement.
 

(b)     The Lender may at any time, without the consent of, or notice to, any Borrower, sell participations to any Person in all or a portion of the
Lender’s rights and/or obligations under this Agreement; provided that (i) the Lender’s obligations under this Agreement shall remain unchanged, (ii) the
Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the Borrowers shall continue to deal solely
and directly with the Lender in connection with the Lender’s rights and obligations under this Agreement. The Borrowers agree that each participant shall be
entitled to the benefits of Sections 4.8, 4.9, 4.10 and 4.12 (subject to the requirements and limitations therein, including the requirements of Section 4.12(f) (it
being understood that the documentation required under Section 4.12(f) shall be delivered to the Lender)) to the same extent as if it were the Lender and had
acquired its interest by assignment; provided that such participant (i) agrees to be subject to the provisions of Section 4.13 as if it were an assignee and (ii)
shall not be entitled to receive any greater payment under Sections 4.10 and 4.12, with respect to such participation, than the 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. To the extent permitted by law, each participant also shall be entitled to the benefits of Section 11.4 as though it were the Lender;
provided that such participant agrees to be subject to Section 5.6 as though it were the Lender. To the extent permitted by law, each participant also shall be
entitled to the benefits of Section 10.3 as though it were the Lender.
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SECTION 10.10     Confidentiality. The Lender agrees to maintain the confidentiality of the Information (as defined below), except that Information
may be disclosed (a) to its Affiliates and to its and its Affiliates’ respective partners, directors, officers, employees, agents, advisors and other representatives
(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, or required to be disclosed to, any rating agency, or regulatory or similar authority purporting to
have jurisdiction over it (including any self-regulatory authority), (c) to the extent required by Laws or regulations or by any subpoena or similar legal
process, (d) to any other party hereto, (e) in connection with (but only to the extent determined by the applicable party to be necessary or desirable to permit
or facilitate) the exercise of any remedies under this Agreement or under any other Loan Document or any action or proceeding relating to this Agreement or
any other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions substantially the same as
those of this Section, to (i) any assignee of or participant in, or any prospective assignee of or participant in, any of its rights or obligations under this
Agreement, participant or proposed participant, or (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to
the Borrowers and their obligations, (g) with the consent of Parent, (h) to Gold Sheets and other similar bank trade publications, such information to consist of
deal terms and other information set forth in the Loan Documents and customarily found in such publications, (i) 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 Lender or any of its Affiliates on a nonconfidential basis
from a source other than the Borrowers or (j) to governmental regulatory authorities in connection with any regulatory examination of the Lender or in
accordance with the Lender’s regulatory compliance policy if the Lender deems necessary for the mitigation of claims by those authorities against the Lender
or any of its subsidiaries or affiliates. For purposes of this Section, “Information” means all information received from any Borrower or any Subsidiary
thereof relating to any Borrower or any Subsidiary thereof or any of their respective businesses, other than any such information that is available to the
Lender on a nonconfidential basis prior to disclosure by any Borrower or any Subsidiary thereof. 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.
 

SECTION 10.11     Performance of Duties. Each of the Borrower’s obligations under this Agreement and each of the other Loan Documents shall be
performed by such Borrower at its sole cost and expense.
 

SECTION 10.12     All Powers Coupled with Interest. All powers of attorney and other authorizations granted to the Lender and any Persons
designated by the Lender pursuant to any provisions of this Agreement or any of the other Loan Documents shall be deemed coupled with an interest and
shall be irrevocable so long as any of the Obligations remain unpaid or unsatisfied, any of the Revolving Credit Commitments remain in effect or the
Revolving Credit Facility has not been terminated.
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SECTION 10.13     Survival.
 

(a)     All representations and warranties set forth in Article VI and all representations and warranties contained in any certificate, or any of the Loan
Documents (including, but not limited to, any such representation or warranty made in or in connection with any amendment thereto) shall constitute
representations and warranties made under this Agreement. All representations and warranties made under this Agreement shall be made or deemed to be
made at and as of the Closing Date (except those that are expressly made as of a specific date), shall survive the Closing Date and shall not be waived by the
execution and delivery of this Agreement, any investigation made by or on behalf of the Lender or any borrowing hereunder.
 

(b)     Notwithstanding any termination of this Agreement, the indemnities to which the Lender is entitled under the provisions of this Article X and
any other provision of this Agreement and the other Loan Documents shall continue in full force and effect and shall protect the Lender against events arising
after such termination as well as before.
 

SECTION 10.14     Titles and Captions. Titles and captions of Articles, Sections and subsections in, and the table of contents of, this Agreement are
for convenience only, and neither limit nor amplify the provisions of this Agreement.
 

SECTION 10.15     Severability of Provisions. Any provision of this Agreement or any other Loan Document which is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without invalidating the remainder of
such provision or the remaining provisions hereof or thereof or affecting the validity or enforceability of such provision in any other jurisdiction.
 

SECTION 10.16     Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an
executed signature page of this Agreement by facsimile or other electronic transmission shall be effective as delivery of a manually executed counterparty
hereof. This Agreement and the other Loan Documents constitute the entire contract among the parties relating to the subject matter hereof and supersede any
and all previous agreements and understandings, oral or written, relating to the subject matter hereof. In the event of any conflict between the provisions of
this Agreement and those of any other Loan Document, the provisions of this Agreement shall control; provided that the inclusion of supplemental rights or
remedies in favor of the Lender in any other Loan Document shall not be deemed a conflict with this Agreement. Each Loan Document was drafted with the
joint participation of the respective parties thereto and shall be construed neither against nor in favor of any party, but rather in accordance with the fair
meaning thereof. Except as provided in Section 5.1, this Agreement shall become effective when it shall have been executed by the Lender and when the
Lender shall have received counterparts hereof that, when taken together, bear the signatures of each of the other parties hereto.
 

SECTION 10.17     Term of Agreement. This Agreement shall remain in effect from the Closing Date through and including the date upon which all
Obligations (other than contingent indemnification obligations not then due) arising hereunder or under any other Loan Document shall have been
indefeasibly and irrevocably paid and satisfied in full and the Revolving Credit Commitment has been terminated (such date, the “Termination Date”);
provided, that Article XI and each of the defined terms set forth therein (collectively, the “Article XI Terms”) shall remain in effect after the Termination Date
until all Obligations shall have been indefeasibly and irrevocably paid and satisfied in full. No termination of this Agreement shall affect the rights and
obligations of the parties hereto arising prior to such termination or in respect of any provision of this Agreement which survives such termination.
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SECTION 10.18     USA PATRIOT Act. The Lender hereby notifies the Borrowers that pursuant to the requirements of the PATRIOT Act, it is
required to obtain, verify and record information that identifies the Borrowers, which information includes the name and address of each Borrower and other
information that will allow the Lender to identify such Borrower in accordance with the PATRIOT Act.
 

SECTION 10.19     Judgment Currency. If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due hereunder or
any other Loan Document in one currency into another currency, the rate of exchange used shall be that at which in accordance with normal banking
procedures the Lender could purchase the first currency with such other currency on the Business Day preceding that on which final judgment is given. The
obligation of each Borrower in respect of any such sum due from it to the Lender hereunder or under the other Loan Documents shall, notwithstanding any
judgment in a currency (the “Judgment Currency”) other than that in which such sum is denominated in accordance with the applicable provisions of this
Agreement (the “Agreement Currency”), be discharged only to the extent that on the Business Day following receipt by the Lender of any sum adjudged to be
so due in the Judgment Currency, the Lender, may in accordance with normal banking procedures purchase the Agreement Currency with the Judgment
Currency. If the amount of the Agreement Currency so purchased is less than the sum originally due to the Lender from any Borrower in the Agreement
Currency, such Borrower agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the Lender against such loss. If the amount of
the Agreement Currency so purchased is greater than the sum originally due to the Lender in such currency, the Lender agrees to promptly return the amount
of any excess to such Borrower (or to any other Person who may be entitled thereto under applicable law).
 

SECTION 10.20     Independent Effect. Each Borrower acknowledges and agrees that each covenant contained in Articles VII, VIII, IX or X hereof
shall be given independent effect. Accordingly, the Borrowers shall not engage in any transaction or other act otherwise permitted under any covenant
contained in Articles VII, VIII, IX or X, before or after giving effect to such transaction or act, if the Borrowers shall or would be in breach of any other
covenant contained in Articles VII, VIII, IX or X.
 

SECTION 10.21     No Fiduciary Duty. The Lender and its Affiliates (collectively, the “Lender Parties”) may have economic interests that conflict
with those of the Borrowers and its Affiliates. Each of the Borrowers agrees that nothing in the Agreement or the other Loan Documents will be deemed to
create an advisory, fiduciary or agency relationship or fiduciary or other implied duty between any Lender Party, on the one hand, and any Borrower or any of
its Affiliates, on the other. Each of the Borrowers acknowledges and agrees that (i) the transactions contemplated by this Agreement and the other Loan
Documents (including the exercise of rights and remedies hereunder and thereunder) are arm’s-length commercial transactions between the Lender Parties, on
the one hand, and the Borrowers, on the other, and (ii) in connection therewith and with the process leading thereto, (x) no Lender Party has assumed an
advisory or fiduciary responsibility in favor of any Borrower or its Affiliates with respect to the transactions contemplated hereby (or the exercise of rights or
remedies with respect thereto) or the process leading thereto (irrespective of whether any Lender Party has advised, is currently advising or will advise any
Borrower or its Affiliates on other matters) or any other obligation to the Borrowers except the obligations expressly set forth in the Loan Documents and (y)
each Lender Party is acting solely as principal and not as the fiduciary of any Borrower, its Affiliates or any other Person. Each of the Borrowers
acknowledges and agrees that it has consulted its own legal and financial advisors to the extent it deemed appropriate and that it is responsible for making its
own independent judgment with respect to the transactions contemplated hereby and the process leading thereto. Each of the Borrowers agrees that it will not
claim that any Lender Party has rendered advisory services of any nature or respect, or owes a fiduciary or agency duty or similar duty to the Borrowers, in
connection with the Agreement or the other Loan Documents.
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SECTION 10.22     Amendment and Restatement.
 

(a)     On the Closing Date, the Existing Credit Agreement shall be amended, restated and superseded in its entirety by this Agreement. The parties
hereto acknowledge and agree that (i) this Agreement, any Notes delivered pursuant hereto and the other Loan Documents executed and delivered in
connection herewith do not constitute a novation, payment and reborrowing, or termination of the “Obligations” (as defined in the Existing Credit Agreement)
under the Existing Credit Agreement as in effect immediately prior to the Closing Date and (ii) such “Obligations” are in all respects continuing with only the
terms thereof being modified as provided in this Agreement and the other Loan Documents. Without limiting the foregoing, The parties acknowledge and
agree that notwithstanding the amendment and restatement of the Existing Credit Agreement hereby, (i) all “Loans” and “Letters of Credit” outstanding under
the Existing Credit Agreement immediately prior to the effectiveness hereof shall, upon such effectiveness, remain outstanding as Loans (with no change in
the Interest Periods applicable thereto) and Letters of Credit hereunder and (ii) accrued and unpaid interest and commitment fees which have arisen pursuant
to the Existing Credit Agreement shall be paid by the Applicable Credit Party at the time payment thereof was provided for under the Existing Credit
Agreement.
 

(b)     The Lender hereby acknowledges and agrees that any Event of Default under the Existing Credit Agreement or any other Loan Document (as
defined under the Existing Credit Agreement), including each such Event of Default referenced in Parent’s letter to the Lender dated January 21, 2016, is
hereby waived and that no such Event of Default shall survive the execution of this Agreement; provided, however, that to the extent any event or
circumstance constitutes an Event of Default under the terms of this Agreement or any other Loan Document, no right or remedy of the Lender with respect
thereto under and pursuant to the terms of this Agreement or any other Loan Document is hereby waived. The Borrowers are relying upon such understanding
and such understanding is consideration for entering into this Agreement.
 

(c)     All indemnification obligations of the Borrowers pursuant to the Existing Credit Agreement (including any arising from a breach of the
representations thereunder) shall survive the amendment and restatement of the Existing Credit Agreement pursuant to this Agreement.

 
SECTION 10.23     Special TD International Provision. The parties acknowledge and agree that (a) notwithstanding the

various references in this Agreement to TD International, TD International is not a party to this Agreement as of the Closing Date;
(b) TD International shall not become a party hereto (and shall not be entitled to request or receive Extensions of Credit hereunder)
unless and until it or Parent shall have, within 15 days after the Closing Date, (i) provided to the Lender all such documentation and
other information requested by the Lender in order to comply with the requirements of the PATRIOT Act relative to TD
International, (ii) delivered to the Lender all closing deliveries relating to TD International required by Section 5.1(ii) and Section
7.17(d), (iii) delivered to the Lender a joinder hereto (and to the Revolving Credit Note) executed by TD International in form and
substance satisfactory to the Lender, and (iv) delivered to the Lender a reaffirmation by Parent in form and substance satisfactory to
the Lender of the terms of this Agreement giving effect to the inclusion of TD International as a Borrower; and (c) unless and until
such time as the deliveries referred to in the preceding clauses (b)(i) – (b)(iv) have been timely made, (i) all references in this
Agreement to the “Borrower” or the “Borrowers” or the “Applicable Borrower” shall be references to Parent only, (ii) TD
International shall not be bound by or have any rights or obligations under this Agreement and (iii) all references in other Loan
Documents to the Credit Agreement shall (notwithstanding their references to TD International as a party hereto) be deemed to be
references to this Agreement (giving effect to this Section 10.23). This Section 10.23 does not affect Parent’s ability to receive
Extensions of Credit hereunder, either before or after the 15-day period referenced in subsection (b) above and regardless of
whether the deliveries referred to in the preceding clause (b)(i) – (b)(iv) are timely made.
 

 
75



 
  

ARTICLE XI

PARENT’S GUARANTY
 

SECTION 11.1     Parent’s Guaranty. In order to induce the Lender to enter into this Agreement and to extend credit under this Agreement, and in
recognition of the direct benefits to be received by Parent from the proceeds of the Loans and the issuance of the Letters of Credit, Parent hereby
unconditionally and irrevocably guarantees, as primary obligor and not merely as surety the full and prompt payment when due, whether upon maturity,
acceleration or otherwise, of any and all of the Parent Guaranteed Obligations to the Lender. If any or all of the Parent Guaranteed Obligations to the Lender
becomes due and payable hereunder, Parent unconditionally promises to pay such indebtedness to the Lender, on demand, together with any and all expenses
which may be incurred by the Lender in collecting any of the Parent Guaranteed Obligations. This Parent Guaranty is a guaranty of payment and not of
collection. This Parent Guaranty is a continuing one and all liabilities to which it applies or may apply under the terms hereof shall be conclusively presumed
to have been created in reliance hereon. If any claim is ever made upon the Lender for repayment or recovery of any amount or amounts received in payment
or on account of any of the Parent Guaranteed Obligations and any of the aforesaid payees repays all or part of said amount by reason of (i) any judgment,
decree or order of any court or administrative body having jurisdiction over such payee or any of its property or (ii) any settlement or compromise of any such
claim effected by such payee with any such claimant, then and in such event Parent agrees that any such judgment, decree, order, settlement or compromise
shall be binding upon Parent, notwithstanding any revocation of this Parent Guaranty or any other instrument evidencing any liability of TD International, and
Parent shall be and remain liable to the aforesaid payees hereunder for the amount so repaid or recovered to the same extent as if such amount had never
originally been received by any such payee. Each reference to “hereunder” or “hereof” in this Article XI shall refer exclusively to this Article XI.
 

SECTION 11.2     Bankruptcy. Additionally, Parent unconditionally and irrevocably, guarantees the payment of any and all of the Parent Guaranteed
Obligations to the Lender whether or not due or payable by TD International upon the occurrence of any event set forth in the definition of “Automatic Event
of Default” with respect to such Person, and unconditionally promises to pay, upon such occurrence, such indebtedness to the Lender, or order, on demand.
 

SECTION 11.3     Nature of Liability. The liability of Parent hereunder is exclusive and independent of any security for or other guaranty of the
Parent Guaranteed Obligations whether executed by Parent, any other guarantor or by any other party, and the liability of Parent hereunder is not affected or
impaired by (a) any direction as to application of payment by TD International or any other party (other than any direction from the Lender pursuant to the
terms of this Agreement or any other applicable agreement), or (b) any other continuing or other guaranty, undertaking or maximum liability of a guarantor or
of any other party as to the Parent Guaranteed Obligations, or (c) any payment on or in respect of any such other guaranty or undertaking (except to the extent
that the Parent Guaranteed Obligations are irrevocably reduced thereby), or (d) any dissolution, termination or increase, decrease or change in personnel by
TD International or (e) any payment made to the Lender on the Parent Guaranteed Obligations which the Lender repays to TD International pursuant to court
order in any bankruptcy, reorganization, arrangement, moratorium or other debtor relief proceeding, and Parent waives any right to the deferral or
modification of its obligations hereunder by reason of any such proceeding, or (f) any action or inaction of the type described in Section 11.5, or (g) the lack
of validity or enforceability of any Loan Document or any other instrument relating thereto.
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SECTION 11.4     Independent Obligation. No invalidity, irregularity or unenforceability of all or any part of the Parent Guaranteed Obligations or of
any security therefor shall affect, impair or be a defense to this Parent Guaranty, and this Parent Guaranty shall be primary, absolute and unconditional
notwithstanding the occurrence of any event or the existence of any other circumstances which might constitute a legal or equitable discharge of a surety or
guarantor except payment in full in cash of the Parent Guaranteed Obligations. The obligations of Parent hereunder are independent of the obligations of TD
International, any other guarantor or any other party, and a separate action or actions may be brought and prosecuted against Parent whether or not action is
brought against TD International, any other guarantor or any other party and whether or not TD International, any other guarantor or any other party be joined
in any such action or actions. Parent waives, to the full extent permitted by law, the benefit of any statute of limitations affecting its liability hereunder or the
enforcement thereof. Any payment by TD International or other circumstance that operates to toll any statute of limitations as to TD International shall
operate to toll the statute of limitations as to Parent.
 

SECTION 11.5     Authorization. Parent, solely in its capacity as guarantor under this Parent Guaranty, authorizes the Lender without notice or
demand (except as shall be required by applicable statute and cannot be waived), and without affecting or impairing its liability solely under this Parent
Guaranty, from time to time to:
 

(a)     change the manner, place or terms of payment of, and/or change or extend the time of payment of, renew, increase, accelerate or alter, any of
the Parent Guaranteed Obligations (including any increase or decrease in the rate of interest thereon), any security therefor, or any liability incurred directly or
indirectly in respect thereof, and this Parent Guaranty made shall apply to the Parent Guaranteed Obligations as so changed, extended, renewed, increased or
altered;
 

(b)     take and hold security for the payment of the Parent Guaranteed Obligations and sell, exchange, release, impair, surrender, realize upon or
otherwise deal with in any manner and in any order any property by whomsoever at any time pledged or mortgaged to secure, or howsoever securing, the
Parent Guaranteed Obligations or any liabilities (including any of those hereunder) incurred directly or indirectly in respect thereof or hereof, and/or any
offset there against;
 

(c)     exercise or refrain from exercising any rights against TD International or others or otherwise act or refrain from acting;
 

(d)     release or substitute any one or more endorsers, guarantors, TD International or other obligors;
 

(e)     settle or compromise any of the Parent Guaranteed Obligations, any security therefor or any liability (including any of those hereunder)
incurred directly or indirectly in respect thereof or hereof, and may subordinate the payment of all or any part thereof to the payment of any liability (whether
due or not) of TD International to their respective creditors other than the Lender;
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(f)     apply any sums by whomsoever paid or howsoever realized to any liability or liabilities of TD International to the Lender regardless of what
liability or liabilities of TD International remain unpaid;
 

(g)     consent to or waive any breach of, or any act, omission or default under, this Agreement, any other Loan Document or any of the instruments
or agreements referred to herein or therein by any Borrower, or otherwise amend, modify or supplement this Agreement, any other Loan Document or any of
such other instruments or agreements with any Borrower; and/or
 

(h)     take any other action that would, under otherwise applicable principles of common law, give rise to a legal or equitable discharge of Parent
from its liabilities under this Parent Guaranty.
 

SECTION 11.6     Reliance. It is not necessary for the Lender to inquire into the capacity or powers of TD International or the officers, directors,
partners or agents acting or purporting to act on its or their behalf, and any Parent Guaranteed Obligations made or created in reliance upon the professed
exercise of such powers shall be guaranteed hereunder.
 

SECTION 11.7     Subordination. Any of the indebtedness of TD International now or hereafter owing to Parent is hereby subordinated to the Parent
Guaranteed Obligations owing to the Lender; and if the Lender so requests at a time when an Event of Default exists, all such indebtedness of TD
International to Parent shall be collected, enforced and received by Parent for the benefit of the Lender and be paid over to the Lender on account of the
Parent Guaranteed Obligations of TD International to the Lender, but without affecting or impairing in any manner the liability of Parent under the other
provisions of this Parent Guaranty. Prior to the transfer by Parent of any note or negotiable instrument evidencing any of the indebtedness of TD International
to Parent, Parent shall mark such note or negotiable instrument with a legend that the same is subject to this subordination. Without limiting the generality of
the foregoing, Parent hereby agrees with the Lender that it will not exercise any right of subrogation which it may at any time otherwise have as a result of
this Parent Guaranty (whether contractual, under Section 509 of the Bankruptcy Code or otherwise) until all Parent Guaranteed Obligations have been
irrevocably paid in full in cash.
 

SECTION 11.8     Waiver. (a) Parent, solely in its capacity as guarantor under this Parent Guaranty, waives any right (except as shall be required by
applicable statute and cannot be waived) to require the Lender to (i) proceed against TD International, any other guarantor or any other party, (ii) proceed
against or exhaust any security held from TD International, any other guarantor or any other party or (iii) pursue any other remedy in any Guaranteed Party’s
power whatsoever. Parent, solely in its capacity as guarantor under this Parent Guaranty, waives any defense to the Parent Guaranteed Obligations based on or
arising out of any defense of TD International, any other guarantor or any other party, other than payment in full in cash of the Parent Guaranteed Obligations,
based on or arising out of the disability of TD International, any other guarantor or any other party, or the unenforceability of the Parent Guaranteed
Obligations or any part thereof from any cause, or the cessation from any cause of the liability of TD International, other than payment in full in cash of the
Parent Guaranteed Obligations. The Lender may, at their election, foreclose on any security held by the Lender or any other Lender by one or more judicial or
nonjudicial sales, whether or not every aspect of any such sale is commercially reasonable (to the extent such sale is permitted by applicable law), or exercise
any other right or remedy the Lender may have against TD International or any other party, or any security, without affecting or impairing in any way the
liability of Parent hereunder except to the extent the Parent Guaranteed Obligations have been paid in full in cash. Parent waives any defense to the Parent
Guaranteed Obligations arising out of any such election by the Lender, even though such election operates to impair or extinguish any right of reimbursement
or subrogation or other right or remedy of Parent against TD International or any other party or any security.
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(b)     Parent, solely in its capacity as guarantor under this Parent Guaranty, waives all presentments, demands for performance, protests and notices,
including, without limitation, notices of nonperformance, notices of protest, notices of dishonor, notices of acceptance of this Parent Guaranty, and notices of
the existence, creation or incurring of new or additional Parent Guaranteed Obligations. Parent, solely in its capacity as guarantor under this Parent Guaranty,
assumes all responsibility for being and keeping itself informed of TD International’s financial condition and assets, and of all other circumstances bearing
upon the risk of nonpayment of the Parent Guaranteed Obligations and the nature, scope and extent of the risks which Parent, solely in its capacity as
guarantor under this Parent Guaranty, assumes and incurs hereunder, and agrees that the Lender shall have no duty to advise Parent, solely in its capacity as
guarantor under this Parent Guaranty, of information known to them regarding such circumstances or risks.
 

(c)     Until such time as the Parent Guaranteed Obligations have been paid in full in cash, Parent, solely in its capacity as guarantor under this Parent
Guaranty, hereby waives all rights of subrogation which it may at any time otherwise have as a result of this Parent Guaranty (whether contractual, under
Section 509 of the Bankruptcy Code, or otherwise) to the claims of the Lender against TD International or any other guarantor of the Parent Guaranteed
Obligations and all contractual, statutory or common law rights of reimbursement, contribution or indemnity from TD International or any other guarantor
which it may at any time otherwise have as a result of this Parent Guaranty.
 

(d)     Parent, solely in its capacity as guarantor under this Parent, warrants and agrees that each of the waivers set forth above is made with full
knowledge of its significance and consequences and that if any of such waivers are determined to be contrary to any applicable law of public policy, such
waivers shall be effective only to the maximum extent permitted by law.
 

SECTION 11.9     Payments. All payments made by Parent in its capacity as guarantor pursuant to this Article XI shall be made in the respective
Permitted Currency in which the Parent Guaranteed Obligations are then due and payable. All payments made by Parent in its capacity as guarantor pursuant
to this Article XI will be made without setoff, counterclaim or other defense, and shall be subject to the provisions of Sections 4.4, 4.12, and 10.19.
 

[Signature pages to follow]
 

 
79



 
  

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed under seal by their duly authorized officers, all as of the
day and year first written above.
 

 
 BORROWERS:  
   
 TWIN DISC, INCORPORATED, as a Borrower  
    
    
 By:   
 Name:  
 Title:   
    
    
 TWIN DISC INTERNATIONAL, S.P.R.L., as a Borrower  
    
    
 By:   
 Name:  
 Title:   
 
 
 

[Signature Page to Credit Agreement]
 

 
 



 
 
 LENDER:  
    
 WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Lender
 

    
    
 By:   
 Name:  
 Title:   
 

 
 

[Signature Page to Credit Agreement]
 

 



 
 

EXHIBIT A

FORM OF REVOLVING CREDIT NOTE
 

 
$40,000,000.00   Dated: February 1, 2016
    

FOR VALUE RECEIVED, TWIN DISC, INCORPORATED, a Wisconsin corporation, and TWIN DISC INTERNATIONAL, S.P.R.L., a
Belgium corporation, jointly and severally hereby promise to pay to WELLS FARGO BANK, NATIONAL ASSOCIATION (the “Lender”) the principal sum
of forty million Dollars ($40,000,000.00) or, if less, the aggregate unpaid principal amount of the Loans made by the Lender to the Borrowers pursuant to
Section 2.1 of the Credit Agreement (as hereinafter defined) or the Existing Credit Agreement, on or before the Maturity Date; together, in each case, with
interest on any and all principal amounts remaining unpaid hereunder from time to time. Interest upon the unpaid principal amount hereof shall accrue at the
rates, shall be calculated in the manner and shall be payable on the dates set forth in the Credit Agreement. Principal and interest payments hereunder shall be
made in the currency of the underlying obligation except as set forth in the Credit Agreement. After maturity, whether by acceleration or otherwise, accrued
interest shall be payable upon demand. The Loans made by the Lender to the Borrowers pursuant to the Credit Agreement and all payments on account of
principal hereof shall be recorded by the Lender and, prior to any transfer thereof, endorsed on Schedule A attached hereto which is part of this Revolving
Credit Note or otherwise in accordance with its usual practices; provided, however, that the failure to so record shall not affect the Borrowers’ obligations
under this Revolving Credit Note.
 

This Revolving Credit Note is a Revolving Credit Note referred to in, and is entitled to the benefits of, the Credit Agreement, dated as of
February 1, 2016, by and among the Borrowers and the Lender (as amended, restated, modified or supplemented from time to time, the “Credit Agreement”)
and the other Loan Documents. Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed thereto in the Credit
Agreement. The Credit Agreement, among other things, contains provisions for acceleration of the maturity hereof upon the happening of certain stated
events and also for prepayments on account of principal hereof prior to the maturity hereof upon the terms and conditions therein specified.
 

Each Borrower hereby waives presentment, demand, protest or notice of any kind in connection with this Revolving Credit Note.
 

THIS REVOLVING CREDIT NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
INTERNAL LAWS, WITHOUT REGARD TO CONFLICT OF LAWS PROVISIONS, OF THE STATE OF NEW YORK BUT GIVING EFFECT
TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.
 

[signature page follows]
 

 
 



 
  

IN WITNESS WHEREOF, the undersigned have executed this Revolving Credit Note as of the date first above written.
 

 TWIN DISC, INCORPORATED  
    
    
 By:   
 Name:  
 Title:   
    
 TWIN DISC INTERNATIONAL, S.P.R.L.  
    
    
 By:   
 Name:  
 Title:   

 
 

 
[Signature Page to Revolving Credit Note]

 
 
 



 
 

Schedule A
REVOLVING NOTE

dated February 1, 2016

payable to

WELLS FARGO BANK, NATIONAL ASSOCIATION
 

 
PRINCIPAL PAYMENTS

 

Date
Amount of

Principal Borrowed
Amount of

Principal Repaid
Unpaid Principal

Balance
Notation
Made By

     
     
     
     

  
 
 



 
 

EXHIBIT B
 

FORM OF NOTICE OF BORROWING
 

[On the headed notepaper of Twin Disc, Incorporated]
    
From: Twin Disc, Incorporated
  
To: Wells Fargo Bank, National Association
 100 E Wisconsin Avenue
 Milwaukee, WI 53202

 
Dated:
 
Dear Sirs,
 
TWIN DISC INTERNATIONAL, S.P.R.L. or TWIN DISC, INCORPORATED – Credit Agreement dated February 1, 2016 (the “Credit Agreement”)
 

 1. We refer to the Credit Agreement. This is a Notice of Borrowing. Terms used herein shall have the meanings ascribed to them in the Credit
Agreement unless the context otherwise requires.

 
 2. [Parent][TD International] wishes to borrow a Loan on the following terms:
 

Proposed Date of Borrowing: [         ] (or, if that is not a Business Day, the next Business Day)
  

Currency of Loan: [             ]
  

Amount: [             ]
  

Interest Period: [                  ]
   

 3. We confirm that each condition specified in Section 5.1 (Conditions to Effectiveness and Initial Extensions of Credit) of the Credit Agreement is
satisfied on the date of this Notice of Borrowing.

 
 4. We hereby certify that such amount is to be used for the purpose set out in Section 6.17 (Use of Proceeds, Margin Stock) of the Credit Agreement.
 

 5. We confirm that, at the date hereof, the representations and warranties set out in Article VI (Representations and Warranties of the Borrowers) of the
Credit Agreement are true and correct and no Default or Event of Default has occurred.

 
 6. The proceeds of this Loan should be credited to [account].
 
 7. We confirm that our test key number is:
  

 
 



 
 
 8. This Notice of Borrowing is irrevocable.
 
 Yours faithfully,  
   
 TWIN DISC, INCORPORATED  
    
    
 By:   
 Name:  
 Title:   
  

 
 



 
  

EXHIBIT C
 

FORM OF NOTICE OF PREPAYMENT
 

[On the headed notepaper of Twin Disc, Incorporated]
    
From: Twin Disc, Incorporated
  
To: Wells Fargo Bank, National Association
 100 E Wisconsin Avenue
 Milwaukee, WI 53202

 
Dated:
 
Dear Sirs,
 
TWIN DISC INTERNATIONAL, S.P.R.L. or TWIN DISC, INCORPORATED – Credit Agreement dated February 1, 2016 (the “Credit Agreement”)
 

 1. We refer to the Credit Agreement. This is a Notice of Prepayment. Terms used herein shall have the meanings ascribed to them in the Credit
Agreement unless the context otherwise requires.

   
 2. [Parent][TD International] wishes to prepay a Loan on the following terms:
 

Proposed Date of Prepayment: [         ] (or, if that is not a Business Day, the next Business Day)
  

Currency of Loan: [             ]
  

Amount: [             ]
  

Type of Loan: [                  ]
 
 Yours faithfully,  
   
 TWIN DISC, INCORPORATED  
    
    
 By:   
 Name:  
 Title:   

 
 
 



 
 

EXHIBIT D
 

FORM OF NOTICE OF CONVERSION/CONTINUATION
 

[On the headed notepaper of Twin Disc, Incorporated]
 
From: Twin Disc, Incorporated
  
To: Wells Fargo Bank, National Association
 100 E Wisconsin Avenue
 Milwaukee, WI 53202

 
Dated:
 
Dear Sirs,
 
TWIN DISC INTERNATIONAL, S.P.R.L. or TWIN DISC, INCORPORATED – Credit Agreement dated February 1, 2016 (the “Credit Agreement”)
 

 1. We refer to the Credit Agreement. This is a Notice of Conversion/Continuation. Terms used herein shall have the meanings ascribed to them in the
Credit Agreement unless the context otherwise requires.

   
 2. [Parent][TD International] wishes to borrow [convert][continue] a Loan on the following terms:
 

Proposed Date of [conversion]
[continuation]:

[         ] (or, if that is not a Business Day, the next
Business Day)

  
Currency of Loan: [             ]

  
Amount: [             ]

  
Interest Period for each LIBOR Loan made as part of the
proposed [conversion] [continuation]:

[                  ]

   
 Yours faithfully,  
   
 TWIN DISC, INCORPORATED  
    
    
 By:   
 Name:  
 Title:   
 

 
 



 
 

EXHIBIT E
 

FORM OF OFFICER’S CERTIFICATE
 

[On the headed notepaper of Twin Disc, Incorporated]
      
From: Twin Disc, Incorporated
  
To: Wells Fargo Bank, National Association
 100 E Wisconsin Avenue
 Milwaukee, WI 53202

 
This Officer’s Certificate is delivered to you pursuant to the terms of the Credit Agreement dated as of February 1, 2016 (the “Credit Agreement”)

among Twin Disc, Incorporated, a Wisconsin corporation, Twin Disc International, S.P.R.L., a Belgium corporation, and Wells Fargo Bank, National
Association (the “Lender”). Capitalized terms used herein and not otherwise defined shall have the meanings assigned to them in the Credit Agreement.
 

The undersigned hereby represents and warrants on behalf of the Borrowers (and not in his individual capacity) to the Lender that:
 
 1. The undersigned is an officer of Parent and is duly authorized to execute and deliver this Officer’s Certificate.
 

 2. The representations and warranties of the Borrowers contained in the Credit Agreement are true and correct on and as of the date of this
Officer’s Certificate.

 
 3. No Default or Event of Default has occurred and is continuing.
 

 

4. Enclosed with this certificate are the financial statements described in Section 7.4(b) of the Credit Agreement for the quarter ended
___________, 20__ (the “Financials”). To the best of our knowledge, the Financials were prepared in accordance with generally accepted
accounting principles and fairly present, in all material respects, the financial condition and results of operations of the Borrower and its
Subsidiaries as of the date of, and for the period covered by, the Financials, subject to audit and normal year-end adjustments.

 
 5. As determined pursuant to the Credit Agreement and based on the consolidated Financials for Parent and all consolidated Subsidiaries:
 

a. the Total Funded Debt to EBITDA Ratio as of _____________, 20__ is: ____ to 1:00
   
 the maximum Total Funded Debt to EBITDA Ratio covenant is the following ratio

as of the following date:
 

  
 
 



 
 

 Date of Determination Maximum Ratio
   
 June 30, 2016 and at the end of each fiscal quarter thereafter 3.00 to 1.00
   
b. the Net Worth as of _____________, 20__ is: $_____________
   
 the Net Worth covenant minimum is: $_____________
   
 the Net Worth covenant is defined as: $120,018,000 plus 35% of the positive

consolidated Net Income for each fiscal
quarter from and after December 31,
2013 on a cumulative basis. [the
adjustment for pension liabilities
permitted by Section 7.13(a) is
$34,000,000]

   
c. the EBITDA as of _____________, 20__ is: $_____________
   
 the minimum EBITDA covenant is at least the following amount as of the following

date:
 

   
 Date of Determination Maximum EBITDA
   
 March 25, 2016 $0
 Thereafter $11,000,000
   
d. Capital Expenditures for the fiscal quarter ending _________, 20__ is: $_____________
   
 the maximum Capital Expenditures covenant is the following as of the following

date:
  

   
 Date of Determination Maximum Capital

Expenditures
 March 25, 2016 and each fiscal quarter thereafter $2,500,000 (provided that Parent shall

be deemed to be in compliance with
this covenant with respect to the fiscal
quarters ending March 25, 2016 and

June 30, 2016 if the aggregate amount
of Capital Expenditures of itself and its
Subsidiaries for such two fiscal quarter

is less than or equal to $5,000,000)
 

 
 



 
 
Dated: ______________, 20__   
   
   
 TWIN DISC, INCORPORATED  
    
    
 By:   
 Name:  
 Title:   
 

 



 
  

SCHEDULE 6.1
 

Subsidiaries of Parent
 
 

NAME PERCENTAGE (OR NUMBER OF SHARES)
OWNED BY PARENT

  
1.Twin Disc International, S.P.R.L 100%

(a Belgian corporation)  
  

2.Twin Disc S.r.l. 100%
(an Italian corporation)  

  
a.Vetus Italia S.r.l. 100% Owned by Twin Disc S.r.l.

(an Italian corporation)  
  

3.Twin Disc (Pacific) Pty. Ltd. 100%
(an Australian corporation)  

  
4.Twin Disc (Far East) Ltd. 100%

(a Delaware corporation operating in Singapore)  
  

5.Twin Disc (Far East) Pte. Ltd. 9,004,731 Shares Owned by
(a Singapore corporation) Twin Disc (Far East) Ltd.

1 Share Owned by Parent
  

6.Twin Disc Power Transmission (Shanghai) Co. Ltd. 100% Owned by Twin Disc (Far East) Pte. Ltd.
(a Chinese corporation)  

  
7.Twin Disc Power Transmission Private Ltd. 1,100,500 Shares Owned by

(an India corporation) Twin Disc (Far East) Pte. Ltd.
9,900 Shares Owned by Parent
100 Shares Owned by TD International, sprl

  
8.Mill Log Equipment Co., Inc. 100%

(an Oregon corporation)  
  

a.Mill Log Wilson Equipment 100% Owned by Mill Log
(a Canadian corporation) Equipment Co., Inc.

  
9.Twin Disc Southeast Inc. 100%

(a Florida corporation)  
 

 
 



 
 

10.Twin Disc Nico Co., Ltd 66% Owned by Parent
(a Japanese corporation) 34% Owned by Hitachi

  
11.Twin Disc Japan 100%

(a Japanese corporation)  
  

12.Rolla SP Propellers SA 100%
(a Switzerland corporation)  

  
13.Twin Disc Netherlands Holdings B.V. 100%

(a Netherlands corporation)  
  

 



 
  

SCHEDULE 6.6
 

Litigation
 

None. 
 

 



 
  

SCHEDULE 6.12
 

Dump Sites
 

Plant 3 Broach Pit. The Borrower has identified oil and VOC contamination of soil and groundwater immediately beneath the building identified as Plant 3.
This contamination is believed to be attributable to operation of the broach prior to December of 1995. The Borrower is engaged in ongoing site investigation
and remediation under the auspices of the Wisconsin Department of Natural Resources ("WDNR"), principally involving free product recovery and
monitoring.
 
Plant 3 Coolant Release. The Borrower has identified VOC contamination of soil at Plant 3 relating to an historical coolant release. The Borrower is
engaged in ongoing site monitoring on a quarterly basis, under the auspices of the WDNR. The Borrower has determined the extent and degree of vapor
intrusion at the site and is actively remediating.
 
Plant 3 Soil Contamination. The Borrower recently identified limited petroleum contamination of soils adjacent to Plant 3 believed to be related to an
historical release. Contaminated soil was removed, except for a small amount of inaccessible soil along the foundation wall. The Borrower is engaged in
further site investigation under the auspices of the WDNR to determine what if any further investigation is warranted as to the extent and degree of any vapor
intrusion at the site. This site meets the criteria for classification as a NR 700.09 "Simple Site" and Twin Disc, Inc. has received "No Further Action" Status
under NR 708.09. The case is considered closed by the WDNR. 
 

 



 
  

SCHEDULE 6.13
 

Tanks
 

The Borrower has approximately 22 ASTs at its Plant 3 site, ranging in size from 450 gallons up to approximately 2,250 gallons. Included in these 22 tanks
are nine 600-gallon storage tanks utilized for the storage of bulk liquids. These nine ASTs contain:
 

M1 - AWHYD 46
M2 - MobilMet 426
M3 - Empty
M4 - Mobil HYD 10W
M5 - Velocite 6 Hydraulic Fluid
M6 - MobilMet 427
M1B - AWHYD 46
M2B - MobilMet 426
M3B - Empty

 
The remaining Plant 3 ASTs contain waste coolant/washing solution, waste oil, and a series of tanks utilized for the make-up of fresh coolant.
 
The Borrower also maintains a 2,425-gallon diesel fuel tank located at its research and development facility. 
 

 



 
  

SCHEDULE 6.14
 

Other Environmental Conditions
 
None. 
 

 



 
  

SCHEDULE 6.15
 

Environmental Judgments, Decrees, and Orders
 

None.
 

 
 



 
  

SCHEDULE 6.26
 

Location of Inventory
 
 

TWIN DISC, INCORPORATED
1328 Racine Street
Racine, Wisconsin 53403
Property owned by Twin Disc, Incorporated
 
TWIN DISC, INCORPORATED
4600 21  street
Racine, Wisconsin, 53405
Property owned by Twin Disc, Incorporated
 
TWIN DISC SOUTHEAST, INC.
8226 Phillips Highway
Jacksonville, FL 32256
Property leased from S.W. Register, Jr.
 
MILL LOG EQUIPMENT CO., INC.
90895 Roberts Road
P.O. Box 8099
Coburg, OR 97408
Property leased from ML Coburg
 
MILL LOG EQUIPMENT CO., INC.  
18547 E. Valley Highway
Kent, WA 98032
Property leased from Hill Investment Company  
 

 

st



 
 

SCHEDULE 8.2
 

Existing Liens
 
 
None.



Exhibit 10.2
 

 EXECUTION VERSION
SECURITY AGREEMENT

 
This SECURITY AGREEMENT (this “Agreement”), dated as of February 1, 2016, among the Persons listed on the signature pages hereof as

“Grantors” and those additional entities that hereafter become parties hereto by executing the form of Joinder attached hereto as Annex 1 (each, a “Grantor”
and collectively, the “Grantors”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association, in its capacity as collateral
agent for each Senior Lender (in such capacity, together with its successors and assigns in such capacity, “Agent”).
 

W I T N E S S E T H:
 

WHEREAS, contemporaneously herewith, Twin Disc, Incorporated (“Parent”), Twin Disc International, S.P.R.L. (together with Parent, the
“Borrowers”) and Wells Fargo Bank, National Association in its individual capacity (“Lender”) are entering into an Amended and Restated Credit Agreement
dated as the date hereof (as from time to time amended, restated, supplemented, or otherwise modified from time to time, the “Credit Agreement”) pursuant to
which Lender agrees to make certain financial accommodations available to the Borrowers from time to time pursuant to the terms and conditions thereof. As
a condition to the effectiveness of the Credit Agreement Grantors are required to enter into this Agreement;
 

WHEREAS, pursuant to that certain Note Purchase and Private Shelf Agreement dated as of June 30, 2014 (as previously amended, the “Original
Note Agreement”) by and among Parent and PGIM, Inc., The Prudential Insurance Company of America, Pruco Life Insurance Company, Pruco Life
Insurance Company of New Jersey, Security Benefit Life Insurance Company, Inc., Prudential Annuities Life Assurance Corporation, Mutual of Omaha
Insurance Company, the Noteholders have made certain financial accommodations available to Parent pursuant to the terms and conditions thereof;
 

WHEREAS, contemporaneously herewith the Noteholders and Parent are entering into an Amendment No. 2 to Amended and Restated Note
Purchase and Private Shelf Agreement (the “Second Amendment to Note Agreement”; the Original Note Agreement, as so amended and as hereafter further
amended, restated, supplemented, or otherwise modified from time to time, the “Note Agreement”) pursuant to which the Grantors, as a condition thereof, are
required to enter into this Agreement;
 

WHEREAS, contemporaneously herewith, the Grantors (other than Parent) are entering into (a) a Subsidiary Guaranty with the Lender (the “Wells
Guaranty”) and (b) a Subsidiary Guaranty with the Noteholders (together with the Wells Guaranty, the “Secured Guarantees”) pursuant to which certain of the
the Grantors irrevocably and unconditionally guarantee the obligations of the Borrowers under the Senior Agreements, as applicable.
 

WHEREAS, contemporaneously herewith Lender, the Noteholders and Agent are entering into an Intercreditor and Collateral Agency Agreement
dated as of the date hereof (as amended, restated, supplemented, or otherwise modified from time to time, the “Intercreditor Agreement”) pursuant to which
Lender and the Noteholders appoint Agent to act on their behalf in executing and delivering this Agreement and which agreement provides for, among other
things, the sharing of the benefits of the collateral pledged pursuant to this Agreement;
 

 
 



 
 

WHEREAS, in order to induce Lender to enter into the Credit Agreement and to extend credit under the Credit Agreement and to induce the
Noteholders to enter into the Second Amendment to Note Agreement and continue to extend credit under the Note Agreement Grantors have agreed to grant
to Agent, for the benefit of the Senior Lender Group, a continuing security interest in and to the Collateral in order to secure the prompt and complete
payment, observance and performance of the Secured Obligations.
 

NOW, THEREFORE, for and in consideration of the recitals made above and other good and valuable consideration, the receipt, sufficiency and
adequacy of which are hereby acknowledged, the parties hereto agree as follows:
 

1.     Definitions; Construction.
 

(a)     All initially capitalized terms used herein (including in the preamble and recitals hereof) without definition shall (except as otherwise
provided herein) have the meanings ascribed thereto in the Intercreditor Agreement. Any terms (whether capitalized or lower case) used in this Agreement
that are defined in the Code shall be construed and defined as set forth in the Code unless otherwise defined herein or in the Intercreditor Agreement;
provided that to the extent that the Code is used to define any term used herein and if such term is defined differently in different Articles of the Code, the
definition of such term contained in Article 9 of the Code shall govern. In addition to those terms defined elsewhere in this Agreement, as used in this
Agreement, the following terms shall have the following meanings:
 

(i)     “Account” means an account (as that term is defined in Article 9 of the Code).
 

(ii)     “Account Debtor” means an account debtor (as that term is defined in the Code).
 

(iii)     “Agent” has the meaning specified therefor in the preamble to this Agreement.
 

(iv)     “Agreement” has the meaning specified therefor in the preamble to this Agreement.
 

(v)     “Bankruptcy Code” means title 11 of the United States Code, as in effect from time to time.
 

(vi)     “Books” means books and records (including each Grantor’s Records indicating, summarizing, or evidencing such Grantor’s
assets (including the Collateral) or liabilities, each Grantor’s Records relating to such Grantor’s business operations or financial condition, and each
Grantor’s goods or General Intangibles related to such information).
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(vii)     “Borrowers” has the meaning specified therefor in the recitals to this Agreement; provided, however, that such term shall
be interpreted giving effect to Section 10.23 of the Credit Agreement .

 
(viii)     “CFC” has the meaning specified therefor in the Credit Agreement.

 
(ix)     “Chattel Paper” means chattel paper (as that term is defined in the Code), and includes tangible chattel paper and electronic

chattel paper.
 

(x)     “Code” means the New York Uniform Commercial Code, as in effect from time to time; provided, however, that in the event
that, by reason of mandatory provisions of law, any or all of the attachment, perfection, priority, or remedies with respect to the Lien created hereby
on any Collateral is governed by the Uniform Commercial Code as enacted and in effect in a jurisdiction other than the State of New York, the term
“Code” shall mean the Uniform Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof
relating to such attachment, perfection, priority, or remedies.

 
(xi)     “Collateral” has the meaning specified therefor in Section 2.

 
(xii)     “Commercial Tort Claims” means commercial tort claims (as that term is defined in the Code), and includes those

commercial tort claims listed on Schedule 8.
 

(xiii)     “Copyrights” means any and all rights in any works of authorship, including (A) copyrights and moral rights, (B)
copyright registrations and recordings thereof and all applications in connection therewith including those listed on Schedule 2, (C) income, license
fees, royalties, damages, and payments now and hereafter due or payable under and with respect thereto, including payments under all licenses
entered into in connection therewith and damages and payments for past, present, or future infringements thereof, (D) the right to sue for past,
present, and future infringements thereof, and (E) all of each Grantor’s rights corresponding thereto throughout the world.

 
(xiv)     “Copyright Security Agreement” means each Copyright Security Agreement executed and delivered by the Grantors, or

any of them, and Agent, in a form satisfactory to Agent.
 

(xv)     “Credit Agreement” has the meaning specified therefor in the recitals to this Agreement.
 

(xvi)     “Deposit Account” means a deposit account (as that term is defined in the Code).
 

(xvii)     “Equipment” means equipment (as that term is defined in the Code).
 

(xviii)     “Equity Interests” has the meaning specified therefor in the Credit Agreement.
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(xix)     “Fixtures” means fixtures (as that term is defined in the Code).
 

(xx)     “Grantors” and “Grantor” have the respective meanings specified therefor in the preamble to this Agreement.
 

(xxi)     “Guarantied Obligations” means all obligations of the Guarantors arising under the Guarantees.
 

(xxii)     “Guarantors” means each of the Grantors except for Parent.
 

(xxiii)     “General Intangibles” means general intangibles (as that term is defined in the Code), and includes payment intangibles,
software, contract rights, rights to payment, rights under Hedge Agreements (including the right to receive payment on account of the termination
(voluntarily or involuntarily) of such Hedge Agreements), rights arising under common law, statutes, or regulations, choses or things in action,
goodwill, Intellectual Property, Intellectual Property Licenses, purchase orders, customer lists, monies due or recoverable from pension funds, route
lists, rights to payment and other rights under any royalty or licensing agreements, including Intellectual Property Licenses, infringement claims,
pension plan refunds, pension plan refund claims, insurance premium rebates, tax refunds, and tax refund claims, interests in a partnership or limited
liability company which do not constitute a security under Article 8 of the Code, and any other personal property other than Commercial Tort
Claims, money, Accounts, Chattel Paper, Deposit Accounts, goods, Investment Property, Negotiable Collateral, and oil, gas, or other minerals before
extraction.

 
(xxiv)     “Hedge Agreement” means a “swap agreement” as that term is defined in Section 101(53B)(A) of the Bankruptcy Code.

 
(xxv)     “Insolvency Proceeding” means any proceeding commenced by or against any Person under any provision of the

Bankruptcy Code or under any other state or federal bankruptcy or insolvency law, assignments for the benefit of creditors, formal or informal
moratoria, compositions, extensions generally with creditors, or proceedings seeking reorganization, arrangement, or other similar relief.

 
(xxvi)     “Intellectual Property” means any and all Patents, Copyrights, Trademarks, trade secrets, know-how, inventions (whether

or not patentable), algorithms, software programs (including source code and object code), processes, product designs, industrial designs, blueprints,
drawings, data, customer lists, URLs and domain names, specifications, documentations, reports, catalogs, literature, and any other forms of
technology or proprietary information of any kind, including all rights therein and all applications for registration or registrations thereof.

 
(xxvii)     “Intellectual Property Licenses” means, with respect to any Person (the “Specified Party”), (A) any licenses or other

similar rights provided to the Specified Party in or with respect to Intellectual Property owned or controlled by any other Person, and (B) any
licenses or other similar rights provided to any other Person in or with respect to Intellectual Property owned or controlled by the Specified Party, in
each case, including (x) any software license agreements (other than license agreements for commercially available off-the-shelf software that is
generally available to the public which have been licensed to a Grantor pursuant to end-user licenses), (y) the license agreements listed on Schedule
3 and (z) the right to use any of the licenses or other similar rights described in this definition in connection with the enforcement of the Senior
Lender Group’s rights under the Senior Agreements.
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(xxviii)     “Inventory” means inventory (as that term is defined in the Code).
 

(xxix)     “Investment Property” means (A) any and all investment property (as that term is defined in the Code), and (B) any and
all of the following (regardless of whether classified as investment property under the Code): all Pledged Interests, Pledged Operating Agreements,
and Pledged Partnership Agreements.

 
(xxx)     “Joinder” means each Joinder to this Agreement executed and delivered by Agent and each of the other parties listed on

the signature pages thereto, in substantially the form of Annex 1.
 

(xxxi)     “Lender” has the meaning specified therefor in the recitals to this Agreement.
 

(xxxii)     “Letter of Credit” has the meaning specified therefor in the Credit Agreement.
 

(xxxiii)     “Liens” has the meaning specified therefor in the Credit Agreement.
 

(xxxiv)     “Negotiable Collateral” means letters of credit, letter-of-credit rights, instruments, promissory notes, drafts and
documents (as each such term is defined in the Code).

 
(xxxv)     “Noteholder” means each from time to time holder of a Note (as defined in the Note Agreement).

 
(xxxvi)     “Parent” has the meaning specified therefor in the recitals to this Agreement.

 
(xxxvii)     “Patents” means patents and patent applications, including (A) the patents and patent applications listed on Schedule 4,

all continuations, divisionals, continuations-in-part, re-examinations, reissues, and renewals thereof and improvements thereon, (B) all income,
royalties, damages and payments now and hereafter due or payable under and with respect thereto, including payments under all licenses entered into
in connection therewith and damages and payments for past, present, or future infringements thereof, (C) the right to sue for past, present, and future
infringements thereof, and (D) all of each Grantor’s rights corresponding thereto throughout the world.

 
(xxxviii)     “Patent Security Agreement” means each Patent Security Agreement executed and delivered by the Grantors, or any of

them, and Agent, in form satisfactory to Agent.
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(xxxix)     “Permitted Liens” means Liens which are “Permitted Liens” as defined in both the Credit Agreement and the Note
Agreement.

 
(xl)     “Person” has the meaning specified therefor in the Credit Agreement.

 
(xli)     “Pledged Companies” means each Person listed on Schedule 5 as a “Pledged Company”, together with each other Person,

all or a portion of whose Equity Interests are acquired or otherwise owned by a Grantor after the Closing Date.
 

(xlii)     “Pledged Interests” means all of each Grantor’s right, title and interest in and to all of the Equity Interests now owned or
hereafter acquired by such Grantor, regardless of class or designation, including in each of the Pledged Companies, and all substitutions therefor and
replacements thereof, all proceeds thereof and all rights relating thereto, also including any certificates representing the Equity Interests, the right to
receive any certificates representing any of the Equity Interests, all warrants, options, share appreciation rights and other rights, contractual or
otherwise, in respect thereof and the right to receive all dividends, distributions of income, profits, surplus, or other compensation by way of income
or liquidating distributions, in cash or in kind, and all cash, instruments, and other property from time to time received, receivable, or otherwise
distributed in respect of or in addition to, in substitution of, on account of, or in exchange for any or all of the foregoing.

 
(xliii)     “Pledged Interests Addendum” means a Pledged Interests Addendum in form satisfactory to Agent.

 
(xliv)     “Pledged Operating Agreements” means all of each Grantor’s rights, powers, and remedies under the limited liability

company operating agreements of each of the Pledged Companies that are limited liability companies.
 

(xlv)     “Pledged Partnership Agreements” means all of each Grantor’s rights, powers, and remedies under the partnership
agreements of each of the Pledged Companies that are partnerships.

 
(xlvi)     “Proceeds” has the meaning specified therefor in Section 2(q).

 
(xlvii)     “Prudential Guaranty” means that certain Guaranty Agreement entered into between the Noteholders and the Guarantors

contemporaneously herewith.
 

(xlviii)     “PTO” means the United States Patent and Trademark Office.
 

(xlix)     “Record” means information that is inscribed on a tangible medium or which is stored in an electronic or other medium
and is retrievable in perceivable form.

 
(l)     “Revolving Credit Commitment” has the meaning specified therefor in the Credit Agreement.
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(li)     “Secured Obligations” means all obligations of the Borrowers under the Senior Agreements (including without limitation all
“Obligations” (as defined in the Credit Agreement), all Collateral Agent Obligations of Parent and all Guarantied Obligations).

 
(lii)     “Securities Account” means a securities account (as that term is defined in the Code).

 
(liii)     “Security Interest” has the meaning specified therefor in Section 2.

 
(liv)     “Senior Agreements” means the Loan Documents (as defined in the Credit Agreement), the Note Agreement and the other

Transaction Documents (as defined in the Note Agreement).
 

(lv)     “Senior Lender Group” means the Senior Lenders and Agent.
 

(lvi)     “Senior Lenders” means the Lender and the Noteholders.
 

(lvii)     “Supporting Obligations” means supporting obligations (as such term is defined in the Code), and includes letters of credit
and guaranties issued in support of Accounts, Chattel Paper, documents, General Intangibles, instruments or Investment Property.

 
(lviii)      “Trademarks” means any and all trademarks, trade names, registered trademarks, trademark applications, service marks,

registered service marks and service mark applications, including (A) the trade names, registered trademarks, trademark applications, registered
service marks and service mark applications listed on Schedule 6, (B) all renewals thereof, (C) all income, royalties, damages and payments now and
hereafter due or payable under and with respect thereto, including payments under all licenses entered into in connection therewith and damages and
payments for past or future infringements or dilutions thereof, (D) the right to sue for past, present and future infringements and dilutions thereof, (E)
the goodwill of each Grantor’s business symbolized by the foregoing or connected therewith, and (F) all of each Grantor’s rights corresponding
thereto throughout the world.

 
(lix)     “Trademark Security Agreement” means each Trademark Security Agreement executed and delivered by Grantors, or any

of them, and Agent, in a form satisfactory to Agent.
 

(lx)     “URL” means “uniform resource locator,” an internet web address.
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(b)     Unless the context of this Agreement clearly requires otherwise, references to the plural include the singular, references to the singular
include the plural, the terms “includes” and “including” are not limiting, and the term “or” has, except where otherwise indicated, the inclusive meaning
represented by the phrase “and/or.” The words “hereof,” “herein,” “hereby,” “hereunder,” and similar terms in this Agreement refer to this Agreement as a
whole and not to any particular provision of this Agreement. Section, subsection, clause, schedule, and exhibit references herein are to this Agreement unless
otherwise specified. Any reference in this Agreement to any agreement, instrument, or document shall include all alterations, amendments, changes,
extensions, modifications, renewals, replacements, substitutions, joinders, and supplements, thereto and thereof, as applicable (subject to any restrictions on
such alterations, amendments, changes, extensions, modifications, renewals, replacements, substitutions, joinders, and supplements set forth herein or in the
applicable Senior Agreement). 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. Any reference herein to the satisfaction, repayment, or payment in full of the Secured Obligations shall mean (i) the
payment or repayment in full in immediately available funds of (A) the principal amount of, and interest accrued with respect to, all loans and notes
outstanding under the Senior Agreements, together with the payment of any premium applicable to the repayment of such loans and notes and (B) all fees,
expenses and charges payable by Parent pursuant to any Senior Agreement that have accrued regardless of whether demand has been made therefor, (ii) in the
case of contingent reimbursement obligations with respect to Letters of Credit, providing cash collateralization therefor as provided in the Credit Agreement,
(iii) the receipt by Agent of cash collateral in order to secure any other contingent Secured Obligations for which a claim or demand for payment has been
made at such time or in respect of matters or circumstances known to Agent or a Senior Lender at the time that are reasonably expected to result in any loss,
cost, damage or expense (including attorneys’ fees and legal expenses), such cash collateral to be in such amount as Agent reasonably determines is
appropriate to secure such contingent Secured Obligations, (iv) the payment or repayment in full in immediately available funds of all other Secured
Obligations and (v) the termination of the Revolving Credit Commitment. Any reference herein to any Person shall be construed to include such Person’s
successors and assigns. Any requirement of a writing contained herein shall be satisfied by the transmission of a Record.
 

(c)     All of the schedules attached to this Agreement shall be deemed incorporated herein by reference.
 

2.     Grant of Security. Each Grantor hereby unconditionally grants, assigns, and pledges to Agent, for the benefit of Agent and each Senior Lender,
to secure the Secured Obligations, a continuing security interest (hereinafter referred to as the “Security Interest”) in all of such Grantor’s right, title, and
interest in and to all of such Grantor’s personal property of every kind and nature, whether now owned or hereafter acquired or arising and wherever located,
including without limitation the following (the “Collateral”):
 

(a)     all of such Grantor’s Accounts;
 

(b)     all of such Grantor’s Books;
 

(c)     all of such Grantor’s Chattel Paper;
 

(d)     all of such Grantor’s Commercial Tort Claims;
 

(e)     all of such Grantor’s Deposit Accounts;
 

(f)     all of such Grantor’s Equipment;
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(g)     all of such Grantor’s Fixtures;
 

(h)     all of such Grantor’s General Intangibles;
 

(i)     all of such Grantor’s Inventory;
 

(j)     all of such Grantor’s Investment Property;
 

(k)     all of such Grantor’s Intellectual Property and Intellectual Property Licenses;
 

(l)     all of such Grantor’s Negotiable Collateral;
 

(m)     all of such Grantor’s Pledged Interests (including all of such Grantor’s Pledged Operating Agreements and Pledged Partnership
Agreements); provided that the Pledged Interests shall not constitute Collateral until the earlier of the date that is sixty (60) days after the Closing Date and
the date upon which Parent has satisfied its obligations under Section 7.17(f) of the Credit Agreement;
 

(n)     all of such Grantor’s Securities Accounts;
 

(o)     all of such Grantor’s Supporting Obligations;
 

(p)     all of such Grantor’s money, cash equivalents, or other assets of such Grantor that now or hereafter come into the possession, custody, or
control of Agent (or its agent or designee) or any member of the Senior Lender Group; and
 

(q)     all of the proceeds (as such term is defined in the Code) and products, whether tangible or intangible, of any of the foregoing, including
proceeds of insurance or Commercial Tort Claims covering or relating to any or all of the foregoing, and any and all Accounts, Books, Chattel Paper, Deposit
Accounts, Equipment, Fixtures, General Intangibles, Inventory, Investment Property, Intellectual Property, Negotiable Collateral, Pledged Interests (subject to
the proviso contained in Section 2(m)), Securities Accounts, Supporting Obligations, money, or other tangible or intangible property resulting from the sale,
lease, license, exchange, collection, or other disposition of any of the foregoing, the proceeds of any award in condemnation with respect to any of the
foregoing, any rebates or refunds, whether for taxes or otherwise, and all proceeds of any such proceeds, or any portion thereof or interest therein, and the
proceeds thereof, and all proceeds of any loss of, damage to, or destruction of the above, whether insured or not insured, and, to the extent not otherwise
included, any indemnity, warranty, or guaranty payable by reason of loss or damage to, or otherwise with respect to any of the foregoing (the “Proceeds”).
Without limiting the generality of the foregoing, the term “Proceeds” includes whatever is receivable or received when Investment Property or proceeds are
sold, exchanged, collected, or otherwise disposed of, whether such disposition is voluntary or involuntary, and includes proceeds of any indemnity or
guaranty payable to any Grantor or Agent from time to time with respect to any of the Investment Property.
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Notwithstanding anything contained in this Agreement to the contrary, the term “Collateral” shall not include: (i) voting Equity Interests of any CFC,
solely to the extent that (y) such Equity Interests represent more than 65% of the outstanding voting Equity Interests of such CFC, and (z) pledging or
hypothecating more than 65% of the total outstanding voting Equity Interests of such CFC would result in adverse tax consequences or the costs to the
Grantors of providing such pledge are unreasonably excessive (as determined by Agent in consultation with Borrower) in relation to the benefits to Agent and
the Senior Lenders of the security afforded thereby (which pledge, if reasonably requested by Agent, shall be governed by the laws of the jurisdiction of such
Subsidiary); (ii) Equity Interests in any Subsidiary that is not a Domestic Subsidiary except for the Equity Interests in (A) Twin Disc International, S.P.R.L.,
(B) Mill Log Wilson Equipment and (C) Twin Disc S.r.l. or (iii) any rights or interest in any contract, lease, permit, license, or license agreement covering real
or personal property of any Grantor if under the terms of such contract, lease, permit, license, or license agreement, or applicable law with respect thereto, the
grant of a security interest or lien therein is prohibited as a matter of law or under the terms of such contract, lease, permit, license, or license agreement and
such prohibition or restriction has not been waived or the consent of the other party to such contract, lease, permit, license, or license agreement has not been
obtained (provided, that, (A) the foregoing exclusions of this clause (iii) shall in no way be construed (1) to apply to the extent that any described prohibition
or restriction is ineffective under Section 9-406, 9-407, 9-408, or 9-409 of the Code or other applicable law, or (2) to apply to the extent that any consent or
waiver has been obtained that would permit Agent’s security interest or lien to attach notwithstanding the prohibition or restriction on the pledge of such
contract, lease, permit, license, or license agreement and (B) the foregoing exclusions of clauses (i), (ii) and (iii) shall in no way be construed to limit, impair,
or otherwise affect any of Agent’s or any Senior Lenders’ continuing security interests in and liens upon any rights or interests of any Grantor in or to (1)
monies due or to become due under or in connection with any described contract, lease, permit, license, license agreement, or Equity Interests (including any
Accounts or Equity Interests), or (2) any proceeds from the sale, license, lease, or other dispositions of any such contract, lease, permit, license, license
agreement, or Equity Interests); or (iv) any United States intent-to-use trademark applications to the extent that, and solely during the period in which, the
grant of a security interest therein would impair the validity or enforceability of such intent-to-use trademark applications under applicable federal law,
provided that upon submission and acceptance by the PTO of an amendment to allege use pursuant to 15 U.S.C. Section 1060(a) (or any successor provision),
such intent-to-use trademark application shall be considered Collateral.
 

3.     Security for Secured Obligations. The Security Interest created hereby secures the payment and performance of the Secured Obligations,
whether now existing or arising hereafter. Without limiting the generality of the foregoing, this Agreement secures the payment of all amounts which
constitute part of the Secured Obligations and would be owed by Grantors to Agent, the Senior Lenders, or any of them, but for the fact that they are
unenforceable or not allowable (in whole or in part) as a claim in an Insolvency Proceeding involving any Grantor due to the existence of such Insolvency
Proceeding.
 

4.     Grantors Remain Liable. Anything herein to the contrary notwithstanding, (a) each of the Grantors shall remain liable under the contracts and
agreements included in the Collateral, to perform all of the duties and obligations thereunder to the same extent as if this Agreement had not been executed,
(b) the exercise by Agent or any other Senior Lender of any of the rights hereunder shall not release any Grantor from any of its duties or obligations under
such contracts and agreements included in the Collateral, and (c) no Senior Lender shall have any obligation or liability under such contracts and agreements
included in the Collateral by reason of this Agreement, nor shall any Senior Lender be obligated to perform any of the obligations or duties of any Grantors
thereunder or to take any action to collect or enforce any claim for payment assigned hereunder. Until an Event of Default shall occur and be continuing,
except as otherwise provided in this Agreement or any Senior Agreement, Grantors shall have the right to possession and enjoyment of the Collateral for the
purpose of conducting the ordinary course of its business, subject to and upon the terms hereof and of the Senior Agreements. Without limiting the generality
of the foregoing, it is the intention of the parties hereto that, after Pledged Interests have become Collateral pursuant to the proviso to Section 2(m), record
and beneficial ownership of the Pledged Interests, including all voting, consensual, dividend, and distribution rights, shall remain in the applicable Grantor
until (i) the occurrence and continuance of an Event of Default and (ii) Agent has notified the applicable Grantor of Agent’s election to exercise such rights
with respect to the Pledged Interests pursuant to Section 16.
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5.     Representations and Warranties. In order to induce Agent to enter into this Agreement for the benefit of the Senior Lender Group, each Grantor
makes the following representations and warranties to the Senior Lenders which shall be true, correct, and complete, as of the date hereof, and shall be true,
correct, and complete, as of the date of the making of each loan (or other extension of credit) made thereafter pursuant to the Credit Agreement and each
issuance of a Note (as defined in the Note Agreement) pursuant to the Note Agreement, as though made on and as of the date of such loan (or other extension
of credit) or the issuance of such Note and such representations and warranties shall survive the execution and delivery of this Agreement:
 

(a)     The name (within the meaning of Section 9-503 of the Code) and jurisdiction of organization of each Grantor is set forth on Schedule 1 (as
such Schedule may be updated from time to time to reflect changes resulting from transactions permitted under all applicable Senior Agreements).
 

(b)     The chief executive office of each Grantor is located at the address indicated on Schedule 1 (as such Schedule may be updated from time
to time to reflect changes resulting from transactions permitted under all applicable Senior Agreements).
 

(c)     Each Grantor’s tax identification number and organizational identification number, if any, are identified on Schedule 1 (as such Schedule
may be updated from time to time to reflect changes resulting from transactions permitted under all applicable Senior Agreements).
 

(d)     As of the Closing Date, no Grantor holds any commercial tort claims that exceed $$1,000,000 in amount, except as set forth on Schedule
8.
  

(e)     (i) Schedule 2 provides a complete and correct list of all registered Copyrights owned by any Grantor, all applications for registration of
Copyrights owned by any Grantor, and all other Copyrights owned by any Grantor and material to the conduct of the business of any Grantor; (ii) Schedule 3
provides a complete and correct list of all Intellectual Property Licenses entered into by any Grantor pursuant to which (A) any Grantor has provided any
license or other rights in Intellectual Property owned or controlled by such Grantor to any other Person (other than non-exclusive software licenses granted in
the ordinary course of business) or (B) any Person has granted to any Grantor any license or other rights in Intellectual Property owned or controlled by such
Person that is material to the business of such Grantor, including any Intellectual Property that is incorporated in any Inventory, software, or other product
marketed, sold, licensed, or distributed by such Grantor; (iii) Schedule 4 provides a complete and correct list of all Patents owned by any Grantor and all
applications for Patents owned by any Grantor; and (iv) Schedule 6 provides a complete and correct list of all registered Trademarks owned by any Grantor,
all applications for registration of Trademarks owned by any Grantor, and all other Trademarks owned by any Grantor and material to the conduct of the
business of any Grantor. The foregoing representation shall not be deemed made until, and shall be deemed made only as of, the date the Grantors comply
with Section 28.
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(f)     Each Grantor owns exclusively or holds licenses in all Intellectual Property that is necessary in or material to the conduct of its business,
and all employees and contractors of each Grantor who were involved in the creation or development of any Intellectual Property for such Grantor that is
necessary in or material to the business of such Grantor have signed agreements containing assignment of Intellectual Property rights to such Grantor and
obligations of confidentiality;
 

(g)     This Agreement creates a valid security interest in the Collateral of each Grantor, to the extent a security interest therein can be created
under the Code, securing the payment of the Secured Obligations. Except to the extent a security interest in the Collateral cannot be perfected by the filing of
a financing statement under the Code, all filings and other actions necessary or desirable to perfect and protect such security interest have been duly taken or
will have been taken upon the filing of financing statements listing each applicable Grantor, as a debtor, and Agent, as secured party, in the jurisdictions listed
next to such Grantor’s name on Schedule 7. Upon the making of such filings, Agent shall have a first priority perfected security interest in the Collateral of
each Grantor to the extent such security interest can be perfected by the filing of a financing statement. All action by any Grantor necessary to protect and
perfect such security interest on each item of Collateral has been duly taken.
 

(h)      (i) Except for the Security Interest created hereby, each Grantor is and will at all times be the sole holder of record and the legal and
beneficial owner, free and clear of all Liens other than Permitted Liens, of the Pledged Interests indicated on Schedule 5 as being owned by such Grantor and,
when acquired by such Grantor, any Pledged Interests acquired after the Closing Date; (ii) all of the Pledged Interests are duly authorized, validly issued, fully
paid and nonassessable and the Pledged Interests constitute or will constitute the percentage of the issued and outstanding Equity Interests of the Pledged
Companies of such Grantor identified on Schedule 5 as supplemented or modified by any Pledged Interests Addendum or any Joinder to this Agreement; (iii)
such Grantor has the right and requisite authority to pledge, the Investment Property pledged by such Grantor to Agent as provided herein; (iv) all actions
necessary or desirable to perfect and establish the first priority of, or otherwise protect, Agent’s Liens in the Investment Property, and the proceeds thereof,
have been duly taken, upon (A) the execution and delivery of this Agreement; (B) the taking of possession by Agent (or its agent or designee) of any
certificates representing the Pledged Interests, together with undated powers (or other documents of transfer acceptable to Agent) endorsed in blank by the
applicable Grantor; (C) the filing of financing statements in the applicable jurisdiction set forth on Schedule 7 for such Grantor with respect to the Pledged
Interests of such Grantor that are not represented by certificates, and (D) with respect to any Securities Accounts, the delivery of Control Agreements with
respect thereto; and (v) each Grantor has delivered to and deposited with Agent all certificates representing the Pledged Interests owned by such Grantor to
the extent such Pledged Interests are represented by certificates, and undated powers (or other documents of transfer acceptable to Agent) endorsed in blank
with respect to such certificates. None of the Pledged Interests owned or held by such Grantor has been issued or transferred in violation of any securities
registration, securities disclosure, or similar laws of any jurisdiction to which such issuance or transfer may be subject. The foregoing representation shall not
be deemed made until the date Pledged Interests become Collateral pursuant to the proviso to Section 2(m).
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(i)     No consent, approval, authorization, or other order or other action by, and no notice to or filing with, any Governmental Authority or any
other Person is required (i) for the grant of a Security Interest by such Grantor in and to the Collateral pursuant to this Agreement or for the execution,
delivery, or performance of this Agreement by such Grantor, or (ii) for the exercise by Agent of the voting or other rights provided for in this Agreement with
respect to the Investment Property or the remedies in respect of the Collateral pursuant to this Agreement, except as may be required in connection with such
disposition of Investment Property by laws affecting the offering and sale of securities generally and except for consents, approvals, authorizations, or other
orders or actions that have been obtained or given (as applicable) and that are still in force. No Intellectual Property License of any Grantor that is necessary
in or material to the conduct of such Grantor’s business requires any consent of any other Person that has not been obtained in order for such Grantor to grant
the security interest granted hereunder in such Grantor’s right, title or interest in or to such Intellectual Property License.
 

(j)     As to all limited liability company or partnership interests issued under any Pledged Operating Agreement or Pledged Partnership
Agreement, each Grantor hereby represents and warrants that the Pledged Interests issued pursuant to such agreement (A) are not dealt in or traded on
securities exchanges or in securities markets, (B) do not constitute investment company securities, and (C) are not held by such Grantor in a Securities
Account. In addition, subject to the proviso contained in Section 2(m), none of the Pledged Operating Agreements, the Pledged Partnership Agreements, or
any other agreements governing any of the Pledged Interests issued under any Pledged Operating Agreement or Pledged Partnership Agreement, provide that
such Pledged Interests are securities governed by Article 8 of the Uniform Commercial Code as in effect in any relevant jurisdiction. The foregoing
representation shall not be deemed made until the date Pledged Interests become Collateral pursuant to the proviso to Section 2(m).
 

6.     Covenants. Each Grantor, jointly and severally, covenants and agrees with Agent that from and after the date of this Agreement and until the
date of termination of this Agreement in accordance with Section 23:
 

(a)     Possession of Collateral. In the event that any Collateral, including Proceeds, is evidenced by or consists of Negotiable Collateral,
Investment Property, or Chattel Paper having an aggregate value or face amount of $1,000,000 or more for all such Negotiable Collateral, Investment
Property, or Chattel Paper, the Grantors shall promptly (and in any event within five (5) Business Days after acquisition thereof), notify Agent thereof, and if
and to the extent that perfection or priority of Agent’s Security Interest is dependent on or enhanced by possession, the applicable Grantor, promptly (and in
any event within five (5) Business Days) after request by Agent, shall execute such other documents and instruments as shall be requested by Agent or, if
applicable, endorse and deliver physical possession of such Negotiable Collateral, Investment Property, or Chattel Paper to Agent, together with such undated
powers (or other relevant document of transfer acceptable to Agent) endorsed in blank as shall be requested by Agent, and shall do such other acts or things
deemed necessary or desirable by Agent to protect Agent’s Security Interest therein;
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(b)     Chattel Paper.
 

(i)     Promptly (and in any event within five (5) Business Days) after request by Agent, each Grantor shall take all steps reasonably
necessary to grant Agent control of all electronic Chattel Paper in accordance with the Code and all “transferable records” as that term is defined in
Section 16 of the Uniform Electronic Transaction Act and Section 201 of the federal Electronic Signatures in Global and National Commerce Act as
in effect in any relevant jurisdiction, to the extent that the aggregate value or face amount of such electronic Chattel Paper equals or exceeds
$1,000,000;

 
(ii)     If any Grantor retains possession of any Chattel Paper or instruments (which retention of possession shall be subject to the extent

permitted hereby and by the Credit Agreement), promptly upon the request of Agent, such Chattel Paper and instruments shall be marked with the
following legend: “This writing and the obligations evidenced or secured hereby are subject to the Security Interest of Wells Fargo Bank, National
Association, as Agent for the benefit of the Senior Lender Group”.

 
(c)     Letter-of-Credit Rights. If the Grantors (or any of them) are or become the beneficiary of letters of credit having a face amount or value of

$1,000,000 or more in the aggregate, then the applicable Grantor or Grantors shall promptly (and in any event within five (5) Business Days after becoming a
beneficiary), notify Agent thereof and, promptly (and in any event within five (5) Business Days) after request by Agent, enter into a tri-party agreement with
Agent and the issuer or confirming bank with respect to letter-of-credit rights assigning such letter-of-credit rights to Agent and directing all payments
thereunder to Agent’s Account, all in form and substance reasonably satisfactory to Agent;
 

(d)     Commercial Tort Claims. If the Grantors (or any of them) obtain Commercial Tort Claims having a value, or involving an asserted claim,
in the amount of $1,000,000 or more in the aggregate for all Commercial Tort Claims, then the applicable Grantor or Grantors shall promptly (and in any
event within five (5) Business Days of obtaining such Commercial Tort Claim), notify Agent upon incurring or otherwise obtaining such Commercial Tort
Claims and, promptly (and in any event within five (5) Business Days) after request by Agent, amend Schedule 8 to describe such Commercial Tort Claims in
a manner that reasonably identifies such Commercial Tort Claims and which is otherwise reasonably satisfactory to Agent, and hereby authorizes the filing of
additional financing statements or amendments to existing financing statements describing such Commercial Tort Claims, and agrees to do such other acts or
things deemed necessary or desirable by Agent to give Agent a first priority, perfected security interest in any such Commercial Tort Claim;
 

 
14



 
 

(e)     Government Contracts. Other than Accounts and Chattel Paper the aggregate value of which does not at any one time exceed $1,000,000,
if any Account or Chattel Paper arises out of a contract or contracts with the United States of America or any department, agency, or instrumentality thereof,
Grantors shall promptly (and in any event within five (5) Business Days of the creation thereof) notify Agent thereof and, promptly (and in any event within
five (5) Business Days) after request by Agent, execute any instruments or take any steps reasonably required by Agent in order that all moneys due or to
become due under such contract or contracts shall be assigned to Agent, for the benefit of the Senior Lender Group, and shall provide written notice thereof
under the Assignment of Claims Act or other applicable law;
 

(f)     Intellectual Property.
 

(i)     Upon the request of Agent, in order to facilitate filings with the PTO and the United States Copyright Office, each Grantor shall
execute and deliver to Agent one or more Copyright Security Agreements, Trademark Security Agreements, or Patent Security Agreements to
further evidence Agent’s Lien on such Grantor’s Patents, Trademarks, or Copyrights, and the General Intangibles of such Grantor relating thereto or
represented thereby;

 
(ii)     Each Grantor shall have the duty, with respect to Intellectual Property that is necessary in or material to the conduct of such

Grantor’s business, to protect and diligently enforce and defend at such Grantor’s expense its Intellectual Property, including (A) to diligently
enforce and defend, including promptly suing for infringement, misappropriation, or dilution and to recover any and all damages for such
infringement, misappropriation, or dilution, and filing for opposition, interference, and cancellation against conflicting Intellectual Property rights of
any Person, (B) to prosecute diligently any trademark application or service mark application that is part of the Trademarks pending as of the date
hereof or hereafter until the termination of this Agreement, (C) to prosecute diligently any patent application that is part of the Patents pending as of
the date hereof or hereafter until the termination of this Agreement, (D) to take all reasonable and necessary action to preserve and maintain all of
such Grantor’s Trademarks, Patents, Copyrights, Intellectual Property Licenses, and its rights therein, including paying all maintenance fees and
filing of applications for renewal, affidavits of use, and affidavits of noncontestability, and (E) to require all employees, consultants, and contractors
of each Grantor who were involved in the creation or development of such Intellectual Property to sign agreements containing assignment of
Intellectual Property rights and obligations of confidentiality. Each Grantor further agrees not to abandon any Intellectual Property or Intellectual
Property License that is necessary in or material to the conduct of such Grantor’s business. Each Grantor hereby agrees to take the steps described in
this Section 6(f)(ii) with respect to all new or acquired Intellectual Property to which it or any of its Subsidiaries is now or later becomes entitled that
is necessary in or material to the conduct of such Grantor’s business;

 
(iii)     Grantors acknowledge and agree that the Senior Lender Group shall have no duties with respect to any Intellectual Property or

Intellectual Property Licenses of any Grantor.
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(g)     Investment Property.
 

(i)     If any Grantor shall acquire, obtain, receive or become entitled to receive any Pledged Interests after the Closing Date, it shall
promptly (and in any event within five (5) Business Days of acquiring or obtaining such Collateral) deliver to Agent a duly executed Pledged
Interests Addendum identifying such Pledged Interests;

 
(ii)     Upon the occurrence and during the continuance of an Event of Default, following the request of Agent, all sums of money and

property paid or distributed in respect of the Investment Property that are received by any Grantor shall be held by the Grantors in trust for the
benefit of Agent segregated from such Grantor’s other property, and such Grantor shall deliver it forthwith to Agent in the exact form received;

 
(iii)     Each Grantor shall promptly deliver to Agent a copy of each material notice or other material communication received by it in

respect of any Pledged Interests;
 

(iv)     No Grantor shall make or consent to any amendment or other modification or waiver with respect to any Pledged Interests,
Pledged Operating Agreement, or Pledged Partnership Agreement, or enter into any agreement or permit to exist any restriction with respect to any
Pledged Interests if the same is prohibited pursuant to the Senior Agreements;

 
(v)     Each Grantor agrees that it will cooperate with Agent in obtaining all necessary approvals and making all necessary filings under

federal, state, local, or foreign law to effect the perfection of the Security Interest on the Investment Property or to effect any sale or transfer thereof;
 

(vi)     As to all limited liability company or partnership interests, issued under any Pledged Operating Agreement or Pledged Partnership
Agreement, each Grantor hereby covenants that the Pledged Interests issued pursuant to such agreement (A) are not and shall not be dealt in or
traded on securities exchanges or in securities markets, (B) do not and will not constitute investment company securities, and (C) are not and will not
be held by such Grantor in a securities account. In addition, subject to the proviso contained in Section 2(m), none of the Pledged Operating
Agreements, the Pledged Partnership Agreements, or any other agreements governing any of the Pledged Interests issued under any Pledged
Operating Agreement or Pledged Partnership Agreement, provide or shall provide that such Pledged Interests are securities governed by Article 8 of
the Uniform Commercial Code as in effect in any relevant jurisdiction.

 
(vii)     The provisions of this Section 6(g) shall be applicable to Pledged Interests only at such time as they constitute Collateral pursuant

to Section 2(m).
 

(h)     Transfers and Other Liens. Grantors shall not (i) sell, assign (by operation of law or otherwise) or otherwise dispose of, or grant any option
with respect to, any of the Collateral, except as expressly permitted by the Credit Agreement and the Note Agreement, or (ii) create or permit to exist any
Lien upon or with respect to any of the Collateral of any Grantor, except for Permitted Liens. The inclusion of Proceeds in the Collateral shall not be deemed
to constitute Agent’s consent to any sale or other disposition of any of the Collateral except as expressly permitted in this Agreement or the other Senior
Agreements;.
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(i)     Name, Etc. No Grantor will change its name, organizational identification number, jurisdiction of organization or organizational
identity; provided, that any Grantor may change its name upon at least 10 days prior written notice to Agent of such change.

 
7.     Relation to Other Documents. In the event of any conflict between any provision in this Agreement and a provision in the Intercreditor

Agreement, such provision of the Intercreditor Agreement shall control.
 

8.     Patent, Trademark, Copyright Security Agreements. The provisions of any Copyright Security Agreements, Trademark Security Agreements,
and Patent Security Agreements are supplemental to the provisions of this Agreement, and nothing contained in any Copyright Security Agreements,
Trademark Security Agreements, or the Patent Security Agreements shall limit any of the rights or remedies of Agent hereunder. In the event of any conflict
between any provision in this Agreement and a provision in a Copyright Security Agreement, Trademark Security Agreement or Patent Security Agreement,
such provision of this Agreement shall control.
 

9.     Further Assurances.
 

(a)     Each Grantor agrees that from time to time, at its own expense, such Grantor will promptly execute and deliver all further instruments and
documents, and take all further action, that Agent may reasonably request, in order to perfect and protect the Security Interest granted hereby, to create,
perfect or protect the Security Interest purported to be granted hereby or to enable Agent to exercise and enforce its rights and remedies hereunder with
respect to any of the Collateral.
 

(b)     Each Grantor authorizes the filing by Agent of financing or continuation statements, or amendments thereto, and such Grantor will
execute and deliver to Agent such other instruments or notices, as Agent may reasonably request, in order to perfect and preserve the Security Interest granted
or purported to be granted hereby.
 

(c)     Each Grantor authorizes Agent at any time and from time to time to file, transmit, or communicate, as applicable, financing statements and
amendments (i) describing the Collateral as “all personal property of debtor” or “all assets of debtor” or words of similar effect, (ii) describing the Collateral
as being of equal or lesser scope or with greater detail, or (iii) that contain any information required by part 5 of Article 9 of the Code for the sufficiency or
filing office acceptance. Each Grantor also hereby ratifies any and all financing statements or amendments previously filed by Agent in any jurisdiction.
 

(d)     Each Grantor acknowledges that it is not authorized to file any financing statement or amendment or termination statement with respect to
any financing statement filed in connection with this Agreement without the prior written consent of Agent, subject to such Grantor’s rights under Section 9-
509(d)(2) of the Code.
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10.     Agent’s Right to Perform Contracts, Exercise Rights, etc. Upon the occurrence and during the continuance of an Event of Default that has not
been waived, Agent (or its designee) (a) may proceed to perform any and all of the obligations of any Grantor contained in any contract, lease, or other
agreement and exercise any and all rights of any Grantor therein contained as fully as such Grantor itself could, (b) shall have the right to use any Grantor’s
rights under Intellectual Property Licenses in connection with the enforcement of Agent’s rights hereunder, including the right to prepare for sale and sell any
and all Inventory and Equipment now or hereafter owned by any Grantor and now or hereafter covered by such licenses and (c) shall have the right to request
that any Equity Interests that are pledged hereunder be registered in the name of Agent or any of its nominees.
 

11.     Agent Appointed Attorney-in-Fact. Each Grantor hereby irrevocably appoints Agent its attorney-in-fact, with full authority in the place and
stead of such Grantor and in the name of such Grantor or otherwise, at such time as an Event of Default has occurred and is continuing and which has not
been waived, to take any action and to execute any instrument which Agent may reasonably deem necessary or advisable to accomplish the purposes of this
Agreement, including:
 

(a)     to ask, demand, collect, sue for, recover, compromise, receive and give acquittance and receipts for moneys due and to become due under
or in connection with the Accounts or any other Collateral of such Grantor;
 

(b)     to receive, indorse, and collect any drafts or other instruments, documents,, Negotiable Collateral or Chattel Paper;
 

(c)     to file any claims or take any action or institute any proceedings which Agent may deem necessary or desirable for the collection of any of
the Collateral of such Grantor or otherwise to enforce the rights of Agent with respect to any of the Collateral;
 

(d)     to repair, alter, or supply goods, if any, necessary to fulfill in whole or in part the purchase order of any Person obligated to such Grantor
in respect of any Account of such Grantor;
 

(e)     to use any Intellectual Property or Intellectual Property Licenses of such Grantor, including but not limited to any labels, Patents,
Trademarks, trade names, URLs, domain names, industrial designs, Copyrights, or advertising matter, in preparing for sale, advertising for sale, or selling
Inventory or other Collateral and to collect any amounts due under Accounts, contracts or Negotiable Collateral of such Grantor; and
 

(f)     Agent, on behalf of the Senior Lender Group, shall have the right, but shall not be obligated, to bring suit in its own name to enforce the
Intellectual Property and Intellectual Property Licenses and, if Agent shall commence any such suit, the appropriate Grantor shall, at the request of Agent, do
any and all lawful acts and execute any and all proper documents reasonably required by Agent in aid of such enforcement.
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To the extent permitted by law, each Grantor hereby ratifies all that such attorney-in-fact shall lawfully do or cause to be done by virtue hereof. This
power of attorney is coupled with an interest and shall be irrevocable until this Agreement is terminated.
 

12.     Agent May Perform. If any Grantor fails to perform any agreement contained herein, Agent may itself perform, or cause performance of, such
agreement, and the reasonable expenses of Agent incurred in connection therewith shall be payable, jointly and severally, by Grantors.
 

13.     Agent’s Duties. The powers conferred on Agent hereunder are solely to protect Agent’s interest in the Collateral, for the benefit of the Senior
Lender Group, and shall not impose any duty upon Agent to exercise any such powers. Except for the safe custody of any Collateral in its actual possession
and the accounting for moneys actually received by it hereunder, Agent shall have no duty as to any Collateral or as to the taking of any necessary steps to
preserve rights against prior parties or any other rights pertaining to any Collateral. Agent shall be deemed to have exercised reasonable care in the custody
and preservation of any Collateral in its actual possession if such Collateral is accorded treatment substantially equal to that which Agent accords its own
property.
 

14.     Collection of Accounts. At any time upon the occurrence and during the continuance of an Event of Default, Agent or Agent’s designee may
(a) notify Account Debtors of any Grantor that the Accounts, General Intangibles, Chattel Paper or Negotiable Collateral of such Grantor have been assigned
to Agent, for the benefit of the Senior Lender Group, or that Agent has a security interest therein, and (b) collect the Accounts, General Intangibles and
Negotiable Collateral of any Grantor directly, and any collection costs and expenses shall constitute part of the Secured Obligations.
 

15.     Disposition of Pledged Interests by Agent. None of the Pledged Interests existing as of the date of this Agreement are, and none of the Pledged
Interests hereafter acquired on the date of acquisition thereof will be, registered or qualified under the various federal or state securities laws of the United
States and disposition thereof after an Event of Default may be restricted to one or more private (instead of public) sales in view of the lack of such
registration. Each Grantor understands that in connection with such disposition, Agent may approach only a restricted number of potential purchasers and
further understands that a sale under such circumstances may yield a lower price for the Pledged Interests than if the Pledged Interests were registered and
qualified pursuant to federal and state securities laws and sold on the open market. Each Grantor, therefore, agrees that: (a) if Agent shall, pursuant to the
terms of this Agreement, sell or cause the Pledged Interests or any portion thereof to be sold at a private sale, Agent shall have the right to rely upon the
advice and opinion of any nationally recognized brokerage or investment firm (but shall not be obligated to seek such advice and the failure to do so shall not
be considered in determining the commercial reasonableness of such action) as to the best manner in which to offer the Pledged Interest or any portion thereof
for sale and as to the best price reasonably obtainable at the private sale thereof; and (b) such reliance shall be conclusive evidence that Agent has handled the
disposition in a commercially reasonable manner.
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16.     Voting and Other Rights in Respect of Pledged Interests.
 

(a)     Upon the occurrence and during the continuation of an Event of Default, (i) Agent may, at its option, and with two (2) Business Days prior
notice to any Grantor, and in addition to all rights and remedies available to Agent under any other agreement, at law, in equity, or otherwise, exercise all
voting rights, or any other ownership or consensual rights (including any dividend or distribution rights) in respect of the Pledged Interests owned by such
Grantor, but under no circumstances is Agent obligated by the terms of this Agreement to exercise such rights, and (ii) if Agent duly exercises its right to vote
any of such Pledged Interests, each Grantor hereby appoints Agent, such Grantor’s true and lawful attorney-in-fact and IRREVOCABLE PROXY to vote
such Pledged Interests in any manner Agent deems advisable for or against all matters submitted or which may be submitted to a vote of shareholders,
partners or members, as the case may be. The power-of-attorney and proxy granted hereby is coupled with an interest and shall be irrevocable.
 

(b)     For so long as any Grantor shall have the right to vote the Pledged Interests owned by it, such Grantor covenants and agrees that it will
not, without the prior written consent of Agent, vote or take any consensual action with respect to such Pledged Interests which would materially adversely
affect the rights of Agent, the other members of the Senior Lender Group, or the value of the Pledged Interests.
 

(c)     The provisions of Sections 16(a) and 16(b) shall become effective upon the date upon which Pledged Interests become Collateral pursuant
to Section 2(m).
 

17.     Remedies. Upon the occurrence and during the continuance of an Event of Default which has not been waived:
 

(a)     Agent may, and, at the instruction of the Required Senior Lenders, shall exercise in respect of the Collateral, in addition to other rights and
remedies provided for herein, in the Senior Agreements, or otherwise available to it, all the rights and remedies of a secured party under the Code or any other
applicable law. Without limiting the generality of the foregoing, each Grantor expressly agrees that, in any such event, Agent without demand of performance
or other demand, advertisement or notice of any kind (except a notice specified below of time and place of public or private sale) to or upon any Grantor or
any other Person (all and each of which demands, advertisements and notices are hereby expressly waived to the maximum extent permitted by the Code or
any other applicable law), may take immediate possession of all or any portion of the Collateral and (i) require Grantors to, and each Grantor hereby agrees
that it will at its own expense and upon request of Agent forthwith, assemble all or part of the Collateral as directed by Agent and make it available to Agent
at one or more locations where such Grantor regularly maintains Inventory, and (ii) without notice except as specified below, sell the Collateral or any part
thereof in one or more parcels at public or private sale, at any of Agent’s offices or elsewhere, for cash, on credit, and upon such other terms as Agent may
deem commercially reasonable. Each Grantor agrees that, to the extent notification of sale shall be required by law, at least ten (10) days notification by mail
to the applicable Grantor of the time and place of any public sale or the time after which any private sale is to be made shall constitute reasonable notification
and specifically such notification shall constitute a reasonable “authenticated notification of disposition” within the meaning of Section 9-611 of the Code.
Agent shall not be obligated to make any sale of Collateral regardless of notification of sale having been given. Agent may adjourn any public sale from time
to time by announcement at the time and place fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so
adjourned. Each Grantor agrees that (A) the internet shall constitute a “place” for purposes of Section 9-610(b) of the Code and (B) to the extent notification
of sale shall be required by law, notification by mail of the URL where a sale will occur and the time when a sale will commence at least ten (10) days prior to
the sale shall constitute a reasonable notification for purposes of Section 9-611(b) of the Code. Each Grantor agrees that any sale of Collateral to a licensor
pursuant to the terms of a license agreement between such licensor and a Grantor is sufficient to constitute a commercially reasonable sale (including as to
method, terms, manner, and time) within the meaning of Section 9-610 of the Code.
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(b)     Agent is hereby granted a license or other right to use, without liability for royalties or any other charge, each Grantor’s Intellectual
Property, including but not limited to, any labels, Patents, Trademarks, trade names, URLs, domain names, industrial designs, Copyrights, and advertising
matter, whether owned by any Grantor or with respect to which any Grantor has rights under license, sublicense, or other agreements (including any
Intellectual Property License), as it pertains to the Collateral, in preparing for sale, advertising for sale and selling any Collateral, and each Grantor’s rights
under all licenses and all franchise agreements shall inure to the benefit of Agent.
 

(c)     All cash proceeds received by Agent in respect of any sale of, collection from, or other realization upon all or any part of the Collateral
shall be applied against the Secured Obligations in the order set forth in Section 5 of the Intercreditor Agreement. In the event the proceeds of Collateral are
insufficient to satisfy all of the Secured Obligations in full, each Grantor shall remain jointly and severally liable for any such deficiency.
 

(d)     Each Grantor hereby acknowledges that the Secured Obligations arise out of a commercial transaction, and agrees that if an Event of
Default shall occur and be continuing (and has not been waived) Agent shall have the right to an immediate writ of possession without notice of a hearing.
Agent shall have the right to the appointment of a receiver for the properties and assets of each Grantor, and each Grantor hereby consents to such rights and
such appointment and hereby waives any objection such Grantor may have thereto or the right to have a bond or other security posted by Agent.
 

(e)     Agent may, in addition to other rights and remedies provided for herein, in the other Senior Agreements or otherwise available to it under
applicable law and without the requirement of notice to or upon any Grantor or any other Person (which notice is hereby expressly waived to the maximum
extent permitted by the Code or any other applicable law), (i) with respect to any Grantor’s Deposit Accounts in which Agent’s Liens are perfected by control
under Section 9-104 of the Code, instruct the bank maintaining such Deposit Account for the applicable Grantor to pay the balance of such Deposit Account
to or for the benefit of Agent, and (ii) with respect to any Grantor’s Securities Accounts in which Agent’s Liens are perfected by control under Section 9-106
of the Code, instruct the securities intermediary maintaining such Securities Account for the applicable Grantor to (A) transfer any cash in such Securities
Account to or for the benefit of Agent, or (B) liquidate any financial assets in such Securities Account that are customarily sold on a recognized market and
transfer the cash proceeds thereof to or for the benefit of Agent.
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18.     Remedies Cumulative. Each right, power, and remedy of Agent or any Senior Lender, as provided for in this Agreement or any Senior
Agreement, now or hereafter existing at law or in equity or by statute or otherwise shall be cumulative and concurrent and shall be in addition to every other
right, power, or remedy provided for in this Agreement or the Senior Agreements, now or hereafter existing at law or in equity or by statute or otherwise, and
the exercise or beginning of the exercise by Agent or any Senior Lender of any one or more of such rights, powers, or remedies shall not preclude the
simultaneous or later exercise by Agent, such Senior Lender of any or all such other rights, powers, or remedies.
 

19.     Marshaling. Agent shall not be required to marshal any present or future collateral security (including but not limited to the Collateral) for, or
other assurances of payment of, the Secured Obligations or any of them or to resort to such collateral security or other assurances of payment in any particular
order, and all of its rights and remedies hereunder and in respect of such collateral security and other assurances of payment shall be cumulative and in
addition to all other rights and remedies, however existing or arising. To the extent that it lawfully may, each Grantor hereby agrees that it will not invoke any
law relating to the marshaling of collateral which might cause delay in or impede the enforcement of Agent’s rights and remedies under this Agreement or
under any other instrument creating or evidencing any of the Secured Obligations or under which any of the Secured Obligations is outstanding or by which
any of the Secured Obligations is secured or payment thereof is otherwise assured, and, to the extent that it lawfully may, each Grantor hereby irrevocably
waives the benefits of all such laws.
 

20.     Indemnity and Expenses.
 

(a)     Each Grantor agrees to indemnify Agent and the Senior Lenders from and against all claims, lawsuits and liabilities (including reasonable
attorneys’ fees) growing out of or resulting from this Agreement (including enforcement of this Agreement) or any other Senior Agreement to which such
Grantor is a party, except claims, losses or liabilities resulting from the gross negligence or willful misconduct of the party seeking indemnification as
determined by a final non-appealable order of a court of competent jurisdiction. This provision shall survive the termination of this Agreement and Senior
Agreements and the repayment of the Secured Obligations.
 

(b)     Grantors, jointly and severally, shall, upon demand, pay to Agent the full amount of all payments, advances, charges, costs and expenses
(including attorney’s fees and all reasonable field examination, appraisal, and valuation fees and expenses) which Agent may incur in connection with (i) the
administration of this Agreement, (ii) the custody, preservation, use or operation of, or, upon an Event of Default, the sale of, collection from, or other
realization upon, any of the Collateral in accordance with this Agreement and the Senior Agreements, (iii) the exercise or enforcement of any of the rights of
Agent hereunder or (iv) the failure by Grantor to perform or observe any of the provisions hereof.
 

(c)     No payment shall be required to be made by Grantors pursuant to this Section 20 to the extent it is duplicative of a payment made pursuant
to Section 2(i) of the Intercreditor Agreement.
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21.     Merger, Amendments; Etc. THIS AGREEMENT, TOGETHER WITH THE SENIOR AGREEMENTS, REPRESENTS THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN AGREEMENTS BETWEEN THE PARTIES. No waiver of any provision of this
Agreement, and no consent to any departure by any Grantor herefrom, shall in any event be effective unless the same shall be in writing and signed by Agent,
and then such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given. No amendment of any provision
of this Agreement shall be effective unless the same shall be in writing and signed by Agent and each Grantor to which such amendment applies.
 

22.     Addresses for Notices. All notices and other communications provided for hereunder shall be given in the form and manner and delivered to
Agent at its address specified in the Credit Agreement, and to any of the Grantors at their respective notice addresses specified in the Credit Agreement or
Guaranty, as applicable, or, as to any party, at such other address as shall be designated by such party in a written notice to the other party.
 

23.     Continuing Security Interest: Assignments under Senior Agreements.
 

(a)     This Agreement shall create a continuing security interest in the Collateral and shall (i) remain in full force and effect until the Secured
Obligations have been paid in full in accordance with the provisions of the Senior Agreements and the Revolving Credit Commitment has expired or have
been terminated, (ii) be binding upon each Grantor, and its respective successors and assigns, and (iii) inure to the benefit of, and be enforceable by, Agent,
and its successors, transferees and assigns. Without limiting the generality of the foregoing clause (iii), any Senior Lender may, in accordance with the
provisions of the applicable Senior Agreement, assign or otherwise transfer all or any portion of its rights and obligations under such Senior Agreement to any
other Person, and such other Person shall thereupon become vested with all the benefits in respect thereof granted to such Senior Lender herein or otherwise.
Upon payment in full of the Secured Obligations in accordance with the provisions of the applicable Senior Agreements and the expiration or termination of
the Revolving Credit Commitment, the Security Interest granted hereby shall terminate and all rights to the Collateral shall revert to Grantors or any other
Person entitled thereto. At such time, upon Parent’s request, Agent will authorize the filing of appropriate termination statements to terminate such Security
Interest. No transfer or renewal, extension, assignment, or termination of this Agreement or the Senior Agreements, or any other instrument or document
executed and delivered by any Grantor to Agent nor any additional loans made by any Senior Lender to Parent, nor the taking of further security, nor the
retaking or re-delivery of the Collateral to Grantors, or any of them, by Agent, nor any other act of the Senior Lenders, or any of them, shall release any
Grantor from any obligation, except a release or discharge executed in writing by Agent in accordance with the provisions of the Intercreditor Agreement.
Agent shall not by any act, delay, omission or otherwise, be deemed to have waived any of its rights or remedies hereunder, unless such waiver is in writing
and signed by Agent and then only to the extent therein set forth. A waiver by Agent of any right or remedy on any occasion shall not be construed as a bar to
the exercise of any such right or remedy which Agent would otherwise have had on any other occasion.
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(b)     Each Grantor agrees that, if any payment made by any Grantor or other Person and applied to the Secured Obligations is at any time
annulled, avoided, set aside, rescinded, invalidated, declared to be fraudulent or preferential or otherwise required to be refunded or repaid, or the proceeds of
any Collateral are required to be returned by Agent or any Senior Lender to such Grantor, its estate, trustee, receiver or any other party, including any Grantor,
under any bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such payment or repayment, any Lien or other Collateral
securing such liability shall be and remain in full force and effect, as fully as if such payment had never been made. If, prior to any of the foregoing, (i) any
Lien or other Collateral securing such Grantor’s liability hereunder shall have been released or terminated by virtue of the foregoing clause (a), or (ii) any
provision of the Guaranty hereunder shall have been terminated, cancelled or surrendered, such Lien, other Collateral or provision shall be reinstated in full
force and effect and such prior release, termination, cancellation or surrender shall not diminish, release, discharge, impair or otherwise affect the obligations
of any such Grantor in respect of any Lien or other Collateral securing such obligation or the amount of such payment.
 

24.     Survival. All representations and warranties made by the Grantors in this Agreement and in the certificates or other instruments delivered in
connection with or pursuant to this Agreement shall be considered to have been relied upon by the other parties hereto and shall survive the execution and
delivery of this Agreement 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 Agent or any Senior Lender may have had notice or knowledge of any Default (as defined in either the Credit
Agreement or the Note Agreement) or Event of 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 note or any fee or any other amount payable under a Senior
Agreement is outstanding and unpaid or any Letter of Credit is outstanding and so long as the Revolving Credit Commitment has not expired or terminated.
 

25.     CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER; JUDICIAL REFERENCE PROVISION.
 

(a)     THE VALIDITY OF THIS AGREEMENT, THE CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT HEREOF, THE
RIGHTS OF THE PARTIES HERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR RELATED HERETO, AND ANY CLAIMS,
CONTROVERSIES OR DISPUTES ARISING HEREUNDER OR RELATED HERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
 

(b)     THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS AGREEMENT
SHALL BE TRIED AND LITIGATED ONLY IN THE STATE OF NEW YORK AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW,
FEDERAL COURTS LOCATED IN THE COUNTY OF NEW YORK, STATE OF NEW YORK; PROVIDED, THAT ANY SUIT SEEKING
ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT AGENT’S OPTION, IN THE COURTS OF ANY
JURISDICTION WHERE AGENT ELECTS TO BRING SUCH ACTION OR WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE
FOUND. GRANTOR AND AGENT WAIVE, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO
ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN
ACCORDANCE WITH THIS SECTION 25(b).
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(c)     TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH GRANTOR AND AGENT HEREBY WAIVE THEIR
RESPECTIVE RIGHTS, IF ANY, TO A JURY TRIAL OF ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF ACTION DIRECTLY OR
INDIRECTLY BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS
(EACH A “CLAIM”). EACH GRANTOR AND AGENT REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION,
A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.
 

(d)     EACH GRANTOR HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF
THE STATE AND FEDERAL COURTS LOCATED IN THE COUNTY OF NEW YORK AND THE STATE OF NEW YORK, IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT.
EACH OF THE PARTIES 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 SHALL AFFECT ANY RIGHT THAT AGENT MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT AGAINST ANY GRANTOR OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.
 

(e)     NO CLAIM MAY BE MADE BY ANY GRANTOR AGAINST AGENT, ANY SENIOR LENDER OR ANY AFFILIATE, DIRECTOR,
OFFICER, EMPLOYEE, COUNSEL, REPRESENTATIVE, AGENT, OR ATTORNEY-IN-FACT OF ANY OF THEM FOR ANY SPECIAL, INDIRECT,
CONSEQUENTIAL, OR PUNITIVE DAMAGES IN RESPECT OF ANY CLAIM FOR BREACH OF CONTRACT OR ANY OTHER THEORY OF
LIABILITY ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, OR ANY ACT, OMISSION, OR
EVENT OCCURRING IN CONNECTION HEREWITH, AND EACH GRANTOR HEREBY WAIVES, RELEASES, AND AGREES NOT TO SUE UPON
ANY CLAIM FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR NOT KNOWN OR SUSPECTED TO EXIST IN ITS
FAVOR.
 

26.     New Subsidiaries. Pursuant to Section 7.12 of the Credit Agreement and Section 5L of the Note Agreement, certain Subsidiaries (whether by
acquisition or creation) of any Grantor are required to enter into this Agreement by executing and delivering in favor of Agent a Joinder to this Agreement in
substantially the form of Annex 1. Upon the execution and delivery of Annex 1 by any such new Subsidiary, such Subsidiary shall become a Grantor
hereunder with the same force and effect as if originally named as a Grantor herein. The execution and delivery of any instrument adding an additional
Grantor as a party to this Agreement shall not require the consent of any Grantor hereunder. The rights and obligations of each Grantor hereunder shall remain
in full force and effect notwithstanding the addition of any new Grantor hereunder.
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27.     Agent. Each reference herein to any right granted to, benefit conferred upon or power exercisable by “Agent” shall be a reference to Agent, for
the benefit of each Senior Lender.
 

28.     Schedules. Notwithstanding anything herein to the contrary, the Grantors shall not be required to provide Schedules 2, 3, 4, 5 and 6 to this
Agreement prior to the date that is thirty (30) days after the Closing Date and the Grantors shall provide such Schedules to the Collateral Agent by such date,
whereupon this Agreement shall be automatically amended to include such Schedules.
 

29.     Miscellaneous.
 

(a)     This Agreement is a Loan Document (as defined in the Credit Agreement) and a Transaction Document (as defined in the Note
Agreement). This Agreement may be executed in any number of counterparts and by different parties on separate counterparts, each of which, when executed
and delivered, shall be deemed to be an original, and all of which, when taken together, shall constitute but one and the same Agreement. Delivery of an
executed counterpart of this Agreement by telefacsimile or other electronic method of transmission shall be equally as effective as delivery of an original
executed counterpart of this Agreement. Any party delivering an executed counterpart of this Agreement by telefacsimile or other electronic method of
transmission also shall deliver an original executed counterpart of this Agreement but the failure to deliver an original executed counterpart shall not affect
the validity, enforceability, and binding effect of this Agreement.
 

(b)     Any provision of this Agreement which is prohibited or unenforceable shall be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof in that jurisdiction or affecting the validity or enforceability of such provision in any
other jurisdiction. Each provision of this Agreement shall be severable from every other provision of this Agreement for the purpose of determining the legal
enforceability of any specific provision.
 

(c)     Headings and numbers have been set forth herein for convenience only. Unless the contrary is compelled by the context, everything
contained in each Section applies equally to this entire Agreement.
 

(d)     Neither this Agreement nor any uncertainty or ambiguity herein shall be construed against Agent, any Senior Lender or any Grantor,
whether under any rule of construction or otherwise. This Agreement has been reviewed by all parties and shall be construed and interpreted according to the
ordinary meaning of the words used so as to accomplish fairly the purposes and intentions of all parties hereto.
 

[signature pages follow]
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IN WITNESS WHEREOF, the undersigned parties hereto have caused this Agreement to be executed and delivered as of the day and year first
above written.
 
 TWIN DISC, INCORPORATED, as Grantor  
    
    
 By:   
  Name:  
  Title:  
 
 
 
 MILL-LOG EQUIPMENT CO., INC., as Grantor  
    
    
 By:   
  Name:  
  Title:  
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 WELLS FARGO BANK, NATIONAL ASSOCIATION,

a national banking association, as Agent
 

    
    
 By:   
  Name:  
  Title:  
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ANNEX 1

FORM OF JOINDER
 

Joinder No. ____ (this “Joinder”), dated as of ____________ 20___, to the Security Agreement, dated as of February 1, 2016 (as amended, restated,
supplemented, or otherwise modified from time to time, the “Security Agreement”), by and among each of the parties listed on the signature pages thereto and
those additional entities that thereafter become parties thereto (collectively, jointly and severally, “Grantors” and each, individually, a “Grantor”) and WELLS
FARGO BANK, NATIONAL ASSOCIATION, a national banking association (“Wells Fargo”), in its capacity as agent for each Senior Lender (in such
capacity, together with its successors and assigns in such capacity, “Agent”).
 

W I T N E S S E T H:
 

WHEREAS, pursuant to that certain Credit Agreement dated as of February 1, 2016 (as amended, restated, supplemented, or otherwise modified
from time to time, the “Credit Agreement”) by and among Twin Disc, Incorporated (“Parent”), Twin Disc International, S.P.R.L. (together with Parent, the
“Borrowers”) and Wells Fargo Bank, National Association, in its individual capacity (“Lender”), the Lender has agreed to make certain financial
accommodations available to Borrowers from time to time pursuant to the terms and conditions thereof;
 

WHEREAS, pursuant to the Note Agreement, the Noteholders have made certain financial accommodations available to Parent pursuant to the terms
and conditions thereof; and
 

WHEREAS, initially capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Security
Agreement or, if not defined therein, in the Intercreditor Agreement, and this Joinder shall be subject to the rules of construction set forth in Section 1(b) of
the Security Agreement, which rules of construction are incorporated herein by this reference, mutatis mutandis; and
 

WHEREAS, Grantors have entered into the Security Agreement in order to induce the Lender and the Noteholders to make certain financial
accommodations to Borrowers as provided for in the Credit Agreement, the Note Agreement and the other Senior Agreements; and
 

WHEREAS, pursuant to Section 7.12 of the Credit Agreement, Section 5L of the Note Agreement and Section 26 of the Security Agreement, certain
Subsidiaries of the Loan Parties, must execute and deliver certain documents, including the Security Agreement, and the joinder to the Security Agreement by
the undersigned new Grantor or Grantors (collectively, the “New Grantors”) may be accomplished by the execution of this Joinder in favor of Agent, for the
benefit of the Senior Lenders; and
 

WHEREAS, each New Grantor (a) is [an Affiliate] [a Subsidiary] of Borrower and, as such, will benefit by virtue of the financial accommodations
extended to Borrower by the Senior Lenders and (b) by becoming a Grantor will benefit from certain rights granted to the Grantors pursuant to the terms of
the Senior Agreements;
 

NOW, THEREFORE, for and in consideration of the foregoing and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, each New Grantor hereby agrees as follows:
 

 



 
 

1.     In accordance with Section 26 of the Security Agreement, each New Grantor, by its signature below, becomes a “Grantor” under the Security
Agreement with the same force and effect as if originally named therein as a “Grantor” and each New Grantor hereby (a) agrees to all of the terms and
provisions of the Security Agreement applicable to it as a “Grantor” thereunder and (b) represents and warrants that the representations and warranties made
by it as a “Grantor” thereunder are true and correct in all material respects (except that such materiality qualifier shall not be applicable to any representations
and warranties that are already qualified or modified by materiality in the text thereof) on and as of the date hereof. In furtherance of the foregoing, each New
Grantor hereby unconditionally grants, assigns, and pledges to Agent, for the benefit of the Senior Lenders, to secure the Secured Obligations, a continuing
security interest in and to all of such New Grantor’s right, title and interest in and to the Collateral. Each reference to a “Grantor” in the Security Agreement
shall be deemed to include each New Grantor. The Security Agreement is incorporated herein by reference.
 

2.     Schedule 1, “Name; Chief Executive Office; Tax Identification Numbers and Organizational Numbers”, Schedule 2, “Copyrights”, Schedule 3,
“Intellectual Property Licenses”, Schedule 4, “Patents”, Schedule 5, “Pledged Companies”, Schedule 6, “Trademarks”, Schedule 7, “List of Uniform
Commercial Code Filing Jurisdictions” and Schedule 8, “Commercial Tort Claims”, attached hereto supplement Schedule 1, Schedule 2, Schedule 3,
Schedule 4, Schedule 5, Schedule 6, Schedule 7 and Schedule 8, respectively, to the Security Agreement and shall be deemed a part thereof for all purposes of
the Security Agreement.
 

3.     Each New Grantor authorizes Agent at any time and from time to time to file, transmit, or communicate, as applicable, financing statements and
amendments thereto (i) describing the Collateral as “all personal property of debtor” or “all assets of debtor” or words of similar effect, (ii) describing the
Collateral as being of equal or lesser scope or with greater detail, or (iii) that contain any information required by part 5 of Article 9 of the Code for the
sufficiency or filing office acceptance. Each New Grantor also hereby ratifies any and all financing statements or amendments previously filed by Agent in
any jurisdiction in connection with the Senior Agreements.
 

4.     Each New Grantor represents and warrants to Agent and the Senior Lenders that this Joinder has been duly executed and delivered by such New
Grantor and constitutes its legal, valid, and binding obligation, enforceable against it in accordance with its terms, except as enforceability thereof may be
limited by bankruptcy, insolvency, reorganization, fraudulent transfer, moratorium, or other similar laws affecting creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in equity).
 

5.     This Joinder is a Loan Document and a Transaction Document. This Joinder may be executed in any number of counterparts and by different
parties on separate counterparts, each of which, when executed and delivered, shall be deemed to be an original, and all of which, when taken together, shall
constitute but one and the same Joinder. Delivery of an executed counterpart of this Joinder by telefacsimile or other electronic method of transmission shall
be equally as effective as delivery of an original executed counterpart of this Joinder. Any party delivering an executed counterpart of this Joinder by
telefacsimile or other electronic method of transmission also shall deliver an original executed counterpart of this Joinder but the failure to deliver an original
executed counterpart shall not affect the validity, enforceability, and binding effect of this Joinder.
 

 



 
 

6.     The Security Agreement, as supplemented hereby, shall remain in full force and effect.
 

7.     THIS JOINDER SHALL BE SUBJECT TO THE PROVISIONS REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER,
AND JUDICIAL REFERENCE SET FORTH IN SECTION 25 OF THE SECURITY AGREEMENT, AND SUCH PROVISIONS ARE INCORPORATED
HEREIN BY THIS REFERENCE, MUTATIS MUTANDIS.
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IN WITNESS WHEREOF, the parties hereto have caused this Joinder to the Security Agreement to be executed and delivered as of the day and year
first above written.
 
 
NEW GRANTORS: [NAME OF NEW GRANTOR]  
    
    
 By:   
  Name:  
  Title:  

 
 
 

 [NAME OF NEW GRANTOR]  
    
    
 By:   
  Name:  
  Title:  

 
 
 

AGENT: WELLS FARGO BANK, NATIONAL ASSOCIATION,
a national banking association

 

    
    
 By:   
  Name:  
  Title:  

 
 



 
 

SCHEDULE 1
 

NAME; JURISDICTION; CHIEF EXECUTIVE OFFICE; TAX IDENTIFICATION NUMBERS AND ORGANIZATIONAL NUMBERS
 
 
 
Twin Disc, Incorporated, a Wisconsin corporation
1328 Racine Street
Racine, WI 53403
Tax Identification Number:     39-0667110
Entity ID from the Wisconsin Department of Financial Institutions web site: 1T00778
 
 
Mill-Log Equipment Co., Inc., an Oregon corporation
90895 Roberts Road
Coburg, OR 97408
Tax Identification Number:     93-0453196
Registry No. from the Oregon Secretary of State (Corporation Division) web site: 057105-12
 

 



 
 

SCHEDULE 2
 

COPYRIGHTS
 
 
 

 



 
 

SCHEDULE 3
 

INTELLECTUAL PROPERTY LICENSES
 

 
 

 



 
 

SCHEDULE 4
 

PATENTS
 

 
 

 



 
 

SCHEDULE 5
 

PLEDGED COMPANIES
 

 
 

 



 
 

SCHEDULE 6
 

TRADEMARKS
 

 
 

 



 
 

SCHEDULE 7
 

LIST OF UNIFORM COMMERCIAL CODE FILING JURISDICTIONS
 
 
Twin Disc, Incorporated Wisconsin Department of Financial Institutions
  
Mill-Log Equipment Co., Inc. Oregon Secretary of State
               

 



 
 

SCHEDULE 8
 

COMMERCIAL TORT CLAIMS
 
 
None.
 



Exhibit 10.3
 

EXECUTION VERSION
 

February 1, 2016
 
Twin Disc, Incorporated
1328 Racine Street
Racine, Wisconsin 5340311208
Attention: Mr. Jeff Knutson
 
 
 Re: Amendment No. 2 to Amended and Restated Note Purchase and Private Shelf Agreement
 
Ladies and Gentlemen:
 

This letter amendment (this “Letter”) makes reference to that certain Amended and Restated Note Purchase and Private Shelf Agreement, dated as
of June 30, 2014 (as amended by Amendment No. 1 thereto dated August 3, 2015, the “Note Agreement”), among PGIM, Inc., The Prudential Insurance
Company of America, Pruco Life Insurance Company, Pruco Life Insurance Company of New Jersey, Security Benefit Life Insurance Company, Inc.,
Prudential Annuities Life Assurance Corporation, Mutual of Omaha Insurance Company (collectively, the “Holders” and each, a “Holder”) and Twin Disc,
Incorporated, a Wisconsin corporation (the “Company”). Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to
such terms in the Note Agreement, as amended hereby.
 

The Company has advised the Holders that Notice Events of Default exist or will exist because of: (i) the Company’s failure to satisfy the minimum
EBITDA covenant required pursuant to paragraph 5M(ii) of the Note Agreement (as in effect prior to this Letter) for the fiscal quarter ended December 25,
2015 and (ii) a Notice Event of Default under the Credit Agreement resulting from clause (i) above (items (i) and (ii) being, collectively, the “Existing
Events of Default”). The Company has requested that the Holders waive any Events of Default arising solely from the Existing Events of Default.
 

The Company has requested that the Holders agree to waive the Existing Events of Default and amend the Note Agreement as set forth below.
Subject to the terms and conditions hereof, the Holders are willing to agree to such requests.
 

Accordingly, and in accordance with the provisions of paragraph 11C of the Note Agreement, the parties hereto agree as follows:
 

 
 



 
  

SECTION 1.     Limited Waiver. Effective upon the Effective Date (as defined in Section 3 below), the Holders hereby acknowledge and agree that
any Event of Default existing under the Note Agreement or any other Transaction Document (as defined under the Note Agreement), including each Existing
Event of Default immediately prior to the Effective Date, is hereby waived and that no such Event of Default shall survive the Effective Date; provided,
however, that to the extent any event or circumstance exists after the Effective Date that constitutes an Event of Default under the terms of the Note
Agreement (as amended by this Letter) or any other Transaction Document (as defined in the Note Agreement as amended by this Letter), the Holders are not
hereby waiving such event or circumstance and no right or remedy of a Holder or the Collateral Agent with respect thereto under and pursuant to the terms of
the Note Agreement (as amended by this Letter) or any other Transaction Document (as defined in the Note Agreement as amended by this Letter) is hereby
waived. The Company is relying upon such understanding and such understanding is consideration for entering into this Letter.
 

SECTION 2.     Amendments. Effective upon the Effective Date (as defined in Section 3 below), the Holders party hereto and the Company agree
that the Note Agreement is hereby amended as follows:
 

2.1.     Paragraph 4A of the Note Agreement is amended to add a new paragraph 4A(3) at the end thereof to read as follows:
 

4A(3). Required Prepayments of Notes re Sale of Assets. Upon the occurrence of the Specified Disposition, the Company shall, within
two Business Days of the receipt of the net proceeds thereof, prepay each Note in an aggregate principal amount equal to the Ratable Portion of such
net proceeds at 100% of the principal amount so prepaid plus interest accrued thereon to the prepayment date and the Yield-Maintenance Amount, if
any, with respect to such principal amount.

 
2.2.     Paragraph 5D of the Note Agreement is hereby amended by (i) deleting “and” after paragraph 5D(vi), (ii) redesignating paragraph 5D(vii) as

paragraph 5D(ix), and (iii) adding new paragraphs 5D(vii) and 5D(viii), to read as follows:
 

(vii)     from time to time such information with respect to the Collateral as any Significant Holder may reasonably request;
 

(viii)     copies of each borrowing base certificate concurrently with delivery thereof to the Bank under the Credit Agreement; and
 

2.3.     Paragraph 5F of the Note Agreement is hereby amended by adding the following sentence at the end thereof:
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Without limiting the foregoing, the Company will permit each Significant Holder and each of its duly authorized representatives or agents
to conduct appraisals and valuations of the Collateral and real estate owned by the Domestic Transaction Parties at such reasonable times
and intervals as such Significant Holder may designate and at the Company’s expense; provided, however that, so long as no Default or
Event of Default shall have occurred and be continuing, (a) only two such appraisals (with respect to each type of Collateral) and two field
exams per year shall be at the Company’s expense and (b) to the extent requested by a Significant Holder, any such real estate appraisal
shall be at the expense of the holders of the Notes.

 
2.4.     Paragraph 5K of the Note Agreement is hereby amended by adding the following at the end of the conclusion thereof:

 
All property insurance policies covering the Collateral shall be made payable to the Collateral Agent for the benefit of Collateral Agent, the
holders of the Notes and the Bank, as their interests may appear, in case of loss, pursuant to a standard loss payable endorsement with a
standard non-contributory “lender” or “secured party” clause and are to contain such other provisions as the Collateral Agent may reasonably
require to fully protect interest of the Bank and each holder of a Note in the Collateral and to any payments to be made under such policies.
All certificates of property and general liability insurance are to be delivered to the holders of the Notes, with the loss payable (but only in
respect of Collateral) and additional insured endorsements in favor of the Collateral Agent. If the Company fails to maintain such property or
casualty insurance, the holders of the Notes or the Collateral Agent may arrange for such insurance, but at the Company’s expense and
without any responsibility on the holders of the Notes’ or the Collateral Agent’s part for obtaining the insurance, the solvency of the
insurance companies, the adequacy of the coverage, or the collection of claims.

 
2.5.     Paragraph 5L of the Note Agreement is hereby amended by adding the following at the end of the conclusion thereof:

 
The Company will, at the time that any Domestic Transaction Party forms a Material Subsidiary or acquires any direct or indirect Material
Subsidiary after the Amendment No. 2 Effective Date or, as applicable, at the time that any Subsidiary existing on the date hereof which is
not a Material Subsidiary becomes a Material Subsidiary, within 10 days of such formation or acquisition or becoming a Material Subsidiary
(or such later date as permitted by the Required Holder(s) in their sole discretion) (a) cause such Material Subsidiary to provide to the
holders of the Notes a joinder to the Subsidiary Guaranty and to the Security Agreement, together with such other security agreements as
well as appropriate financing statements, all in form and substance reasonably satisfactory to the Required Holder(s) (including being
sufficient to grant the Collateral Agent a first priority Lien (subject to Permitted Liens) in and to the assets of such Material Subsidiary);
provided, that, without limiting the requirements of paragraph 6H, the joinder to the Subsidiary Guaranty and the Security Agreement, and
such other security agreements shall not be required to be provided to the holders of the Notes with respect to any Subsidiary that is a CFC if
providing such agreements would result in adverse tax consequences or the costs to the Domestic Transaction Parties of providing such
guaranty or such security agreements are excessive (as determined by the Required Holder(s) in consultation with the Company) in relation
to the benefits to holders of the Notes of the security or guarantee afforded thereby, (b) provide, or cause the applicable Domestic Transaction
Party to provide, to the Collateral Agent and the holders of the Notes a pledge agreement (or an addendum to the Security Agreement) and
appropriate certificates and powers or financing statements, pledging all of the direct or beneficial ownership interest in such Material
Subsidiary in form and substance reasonably satisfactory to the Required Holder(s); provided, that only 65% of the total outstanding voting
Equity Interests of any first tier Subsidiary of the Company or a Domestic Transaction Party that is a CFC (and none of the Equity Interests
of any Subsidiary of such CFC) shall be required to be pledged if pledging a greater amount would result in adverse tax consequences or the
costs to the Domestic Transaction Parties of providing such pledge are excessive (as determined by the Required Holder(s) in consultation
with the Company) in relation to the benefits to the holders of the Notes of the security afforded thereby (which pledge, if reasonably
requested by the Required Holder(s), shall be governed by the laws of the jurisdiction of such Subsidiary), and (c) provide to the holders of
the Notes all other documentation, including one or more opinions of counsel reasonably satisfactory to the Required Holder(s), which, in
their opinion, is appropriate with respect to the execution and delivery of the applicable documentation referred to above. Any document,
agreement, or instrument executed or issued pursuant to this paragraph 5L shall constitute a Transaction Document.
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2.6.      Clauses (ii) and (iii) of Paragraph 5M of the Note Agreement are hereby amended and restated in their entirety and a new clause (iv) added at
the end thereof, each to read as follows:
 

(ii)      Minimum EBITDA. The Company and its consolidated Subsidiaries shall achieve EBITDA of at least the amount specified
below for each period of four fiscal quarters of the Company and its consolidated Subsidiaries ending on (or, as applicable, after) the date
indicated below:

 
Fiscal Quarter Ending Minimum EBITDA

  
March 25, 2016 $0

  
Thereafter $11,000,000

 
 

This covenant shall be tested quarterly at the end of each fiscal quarter, commencing March 25, 2016 and at the end of each fiscal quarter
thereafter.
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(iii)      Maximum Total Funded Debt to EBITDA Ratio. The Company and its consolidated Subsidiaries shall not permit the ratio
of Total Funded Debt to EBITDA to exceed 3.00 to 1.00, tested at the end of each fiscal quarter of Company, commencing June 30, 2016,
all as determined, in the case of Total Funded Debt, on the date of determination, and in the case of EBITDA, for the preceding four fiscal
quarters of the Company and its consolidated Subsidiaries ending on the date of determination. This covenant shall be tested quarterly at the
end of each fiscal quarter.

 
(iv)      Capital Expenditures. The Company shall not permit the aggregate Capital Expenditures of itself and its Subsidiaries to

exceed $2,500,000 in any fiscal quarter; provided, however that the Company shall be deemed in compliance with this paragraph 5M(iv)
with respect to its fiscal quarters ending March 25, 2016 and June 30, 2016 if the aggregate amount of Capital Expenditures of itself and its
Subsidiaries for such two fiscal quarters is less than or equal to $5,000,000.

 
2.7.      Paragraph 5 of the Note Agreement is hereby amended by adding new paragraphs 5Q, 5R and 5S, respectively, at the end thereof to read as

follows:
 

5Q.     Location of Inventory. The Company will, and will cause each other Domestic Transaction Party to, keep its Inventory
only at the locations identified on Schedule 5Q or other locations as to which a Collateral Access Agreement is in place and maintain its
chief executive offices only at the locations identified on Schedule 5Q; provided, that the Company may amend Schedule 5Q or change the
location of its chief executive offices so long as such amendment occurs by written notice to each Significant Holder and the Collateral
Agent not less than 10 days prior to the date on which such Inventory is moved to such new location or such chief executive office is
relocated and so long as such new location is within the continental United States. To the extent that a Collateral Access Agreement is not in
place at any time more than 30 days after the Amendment No. 2 Effective Date with respect to a location identified on Schedule 5Q (other
than locations owned by a Domestic Transaction Party), the Company will, or will cause, Inventory located at such location to be promptly
moved to a location which is either owned by a Domestic Transaction Party or subject to a Collateral Access Agreement.

 
5R.     Further Assurances. The Company will at any time upon the reasonable request of any Significant Holder or the Collateral

Agent, execute or deliver to the holders of the Notes and the Collateral Agent any and all financing statements, security agreements,
pledges, assignments, opinions of counsel and all other documents (the “Additional Documents”) that any Significant Holder or the
Collateral Agent may reasonably request in form and substance reasonably satisfactory to the Required Holder(s) or the Collateral Agent, as
applicable, to create, perfect, and continue perfected or to better perfect the Collateral Agent’s Liens in the Collateral and in order to fully
consummate all of the transactions contemplated hereby and under the other Transaction Documents. To the maximum extent permitted by
applicable law, if the Company refuses or fails to execute or deliver any reasonably requested Additional Documents within a reasonable
period of time following the request to do so, the Company hereby authorizes the Collateral Agent to execute any such Additional
Documents in the Company’s name and authorizes the Collateral Agent to file such executed Additional Documents in any appropriate
filing office.
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5S.     Post-Closing Matters. The Company shall:
 

(i)     within 10 Business Days after the Amendment No. 2 Effective Date, deliver to the holders of the Notes certificates of
insurance, together with the endorsements thereto as are required by paragraph 5K, the form and substance of which shall be reasonably
satisfactory to the Required Holder(s);

 
(ii)     within 10 Business Days after the Amendment No. 2 Effective Date, deliver to the holders of the Notes a good standing

certificate from the Subsidiary Guarantor’s jurisdiction of organization (to the extent not delivered on the Amendment No. 2 Effective
Date);

 
(iii)     within 10 Business Days after the Amendment No. 2 Effective Date, deliver to the holders of the Notes a copy of the

updated borrowing base certificate reflecting the Borrowing Base (as defined in the Credit Agreement) as of December 25, 2015 as
delivered to the Bank to more precisely conform to the eligibility requirements set forth in the Credit Agreement;

 
(iv)     within 30 days after the Amendment No. 2 Effective Date, deliver to the holders of the Notes a certificate of the secretary,

assistant secretary, director, officer or other authorized person, as the case may be, of the Subsidiary Guarantor (as of the Amendment No. 2
Effective Date) certifying as to the incumbency and genuineness of the signature of each officer of such Subsidiary Guarantor or other
authorized person executing Transaction Documents to which it is a party and certifying that attached thereto is a true, correct and complete
copy of (A) the articles or certificate of incorporation or formation of such Subsidiary Guarantor and all amendments thereto, certified as of
a recent date by the appropriate Governmental Authority in its jurisdiction of incorporation or formation, (B) the bylaws or other governing
document of such Subsidiary Guarantor as in effect on the Amendment No.2 Effective Date, and (C) resolutions duly adopted by the board
of directors (or other governing body) of such Subsidiary Guarantor authorizing the transactions contemplated under the Subsidiary
Guaranty and the other Transaction Documents to which it is a party and the execution, delivery and performance of the Subsidiary
Guaranty and the other Transaction Documents to which it is a party;

 
(v)     within 60 days after the Amendment No. 2 Effective Date, deliver to the Collateral Agent such supplemental pledge

documentation and Additional Documents (including, as applicable, stock certificates) as the Required Holder(s) may reasonably request
with respect to Parent’s pledge of 65% of the Equity Interests of TD International, Twin Disc S.r.l, (an Italian corporation) and Mill-Log
Wilson Equipment Ltd. (a Canadian corporation) and 100% of the Equity Interests of the Subsidiary Guarantor; and
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(vi)     without limiting the provisions of paragraph 11B hereof, within 5 Business Days after the receipt of an invoice therefor, the
Company shall have paid the fees, charges and disbursements of special counsel to each holder of a Note for which an invoice has been
delivered.

 
2.8.      Clause (ii) in paragraph 6C of the Note Agreement is hereby amended by adding the following language after the word “thereby” contained

therein: “and the Required Holder(s), in their good faith discretion, shall have consented to such acquisition,”.
 

2.9.      Clause (iv) in paragraph 6D of the Note Agreement is hereby amended by adding the following parenthetical after the second use of the word
“dispositions” contained therein: “(other than the possible disposition of the assets of a Subsidiary that has been previously identified to the holders of the
Notes by the Company (such disposition, the “Specified Disposition”))”.
 

2.10.      Paragraph 6 of the Note Agreement is hereby amended by adding a new paragraph 6L at the end thereof to read as follows:
 

6L.     Restricted Payments. The Company shall not declare or pay any dividend on, or make any payment or other distribution on account
of, or purchase, redeem, retire or otherwise acquire (directly or indirectly), or set apart assets for a sinking or other analogous fund for the purchase,
redemption, retirement or other acquisition of, any class of its Equity Interests, or make any distribution of cash, property or assets to the holders of
its Equity Interests; provided that:

 
(a)     the Company may pay dividends in shares of its own common stock; and

 
(b)     so long as no Default or Event of Default has occurred and is continuing immediately prior to or immediately after giving effect

thereto the Company may declare and pay regular quarterly dividends on its common stock at the rate of up to $0.09 per share per calendar quarter
(which amount shall, at the discretion of the Required Holder(s), be adjusted to reflect any share issuances, recapitalizations or other changes in the
capital structure of the Company after the Amendment No. 2 Effective Date).

 
2.11.     Paragraph 7D of the Note Agreement is hereby amended and restated in its entirety to read as follows:

 
7D.     Other Remedies. If any Event of Default or Default shall occur and be continuing, the holder of any Note may proceed to protect

and enforce its rights under this Agreement, the Security Documents and such Note by exercising such remedies as are available to such holder in
respect thereof under applicable law, either by suit in equity or by action at law, or both, whether for specific performance of any covenant or other
agreement contained in this Agreement or the Security Documents or in aid of the exercise of any power granted in this Agreement or any Security
Document. No remedy conferred in this Agreement or the Security Documents upon the holder of any Note or the Collateral Agent is intended to be
exclusive of any other remedy, and each and every such remedy shall be cumulative and shall be in addition to every other remedy conferred herein
or now or hereafter existing at law or in equity or by statute or otherwise.
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2.12.     Paragraph 8C of the Note Agreement is hereby amended by amending and restating the second sentence thereof in its entirety to read as
follows:
 

This Agreement, the Notes and the other Transaction Documents are the valid and binding obligations of each Domestic Transaction Party
party thereto enforceable against such Domestic Transaction Party in accordance with their respective terms, except as the enforcement thereof may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws generally affecting the rights of creditors and subject to
general equity principles.

 
2.13.     Paragraph 10B of the Note Agreement is hereby amended to amend and restate or add, in the appropriate alphabetical order, as applicable,

the following definitions:
 

“Additional Documents” shall have the meaning given in paragraph 5R hereof.
 

“Amendment No. 2” shall mean that certain Amendment No. 2 to Amended and Restated Note Purchase and Private Shelf
Agreement dated as of February 1, 2016.

 
“Amendment No. 2 Effective Date” shall mean the Effective Date as defined in Amendment No. 2.

 
“Capital Expenditures” shall mean, with respect to any Person for any period, the amount of all expenditures by such Person and

its Subsidiaries during such period that are capital expenditures as determined in accordance with generally accepted accounting principles,
whether such expenditures are paid in cash or financed.

 
“CFC” shall mean a controlled foreign corporation (as that term is defined in the Code).

 
“Collateral” shall mean all property of a Domestic Transaction Party in which such Domestic Transaction Party from time to time

grants a security interest in favor of the Collateral Agent, including all “Collateral” (under and as defined in the Security Agreement).
 

“Collateral Access Agreement” shall mean a landlord waiver, bailee letter, or acknowledgement agreement of any lessor,
warehouseman, processor, consignee, or other Person in possession of, having a Lien upon, or having rights or interests in a Domestic
Transaction Party’s books and records or Inventory, in each case, in form and substance reasonably satisfactory to the Collateral Agent.
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“Collateral Agent” shall mean Wells Fargo Bank, National Association, in its capacity as collateral agent pursuant to the
Intercreditor Agreement.

 
“Credit Agreement” shall mean the Amended and Restated Credit Agreement, dated as of February 1, 2016 by and among the

Company, Twin Disc International, S.P.R.L., a Belgian corporation, and Bank, and as amended, restated, supplemented or otherwise
modified from time to time.

 
“Domestic Subsidiaries” shall mean those Subsidiaries of the Company that are organized under the laws of the United States or

any state thereof.
 

“Domestic Transaction Parties” shall mean the Company and each Subsidiary Guarantor.
 

“EBITDA” shall mean the sum of (i) Net Income plus (ii) solely with respect to periods of four consecutive fiscal quarters ending
on and including June 30, 2015 to and including March 25, 2016, $3,300,000, plus (iii) to the extent deducted in the calculation of Net
Income, (a) interest expense, (b) depreciation and amortization expense, (c) income tax expense, (d) restructuring charges not to exceed
$515,000 in the fiscal quarter ending December 25, 2015, $300,000 in the fiscal quarter ending March 25. 2016, and $250,000 in each
subsequent fiscal quarter (such amounts are to be applied cumulatively for each four consecutive fiscal quarter period); and (e) non-cash
stock based compensation expenses; provided, however, such expenses are acceptable to the Required Holder(s) in their discretion. For
purposes of calculating EBITDA for any period of four consecutive fiscal quarters, if during such period any the Company or any Subsidiary
shall have consummated and closed an acquisition permitted under paragraph 6C, EBITDA for such period shall be calculated after giving
pro forma effect thereto as if such acquisition occurred on the first day of such period, with adjustments made by the Company and approved
by the Required Holder(s) in their judgment (which approval shall not be unreasonably withheld), all as determined for the Company and its
Subsidiaries on a consolidated basis for the four fiscal quarters ending on the date of determination, without duplication, and in accordance
with generally accepted accounting principles applied on a consistent basis.

 
“Equity Interest” shall mean, with respect to a Person, all of the shares, options, warrants, interests, participations, or other

equivalents (regardless of how designated) of or in such Person, whether voting or nonvoting, including capital stock (or other ownership or
profit interests or units), preferred stock, or any other “equity security” (as such term is defined in Rule 3a11-1 of the General Rules and
Regulations promulgated by the SEC under the Exchange Act).

 
“Intercreditor Agreement” shall mean the Intercreditor and Collateral Agency Agreement dated as of February 1, 2016 by and

among the Bank, the holders of the Notes and the Collateral Agent and acknowledged by the Company, as amended, restated, supplemented
or otherwise modified from time to time.
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“Inventory” shall mean inventory (as that term is defined in the UCC).
 

“Material Subsidiary” shall mean a Subsidiary having assets or revenue (for the most recently ended four fiscal quarter period), in
each case determined in accordance with generally accepted accounting principles, in excess of $1,000,000.

 
“Permitted Indebtedness” shall mean (i) the Notes, (ii) Indebtedness under the Credit Agreement, the outstanding principal

amount of which shall not exceed $50,000,000 at any time other than as a result of currency fluctuations, provided that (a) such Indebtedness
is only secured by liens referenced in clause (vi) of the definition of “Permitted Liens” and is subject to the Intercreditor Agreement, (b) the
outstanding principal amount of such Indebtedness of all Subsidiaries which are Credit Agreement Borrowers shall not in the aggregate
exceed $15,000,000 (which sub-limit shall be included in calculating the above limit of Indebtedness under the Credit Agreement) and
(c) the Foreign Currency Outstandings (under and as defined in the Credit Agreement) shall not in the aggregate exceed $15,000,000
thereafter (which sub-limit shall be included in calculating the above limit of Indebtedness under the Credit Agreement); (iii) purchase
money Indebtedness secured by Purchase Money Liens, which Indebtedness shall not exceed $1,000,000 per year on a noncumulative
consolidated basis; (iv) unsecured accounts payable and other unsecured obligations of the Company or any Subsidiary incurred in the
ordinary course of business of the Company or any Subsidiary and not as a result of any borrowing; (v) Indebtedness owed by the Company
to a Subsidiary; and (vi) unsecured Indebtedness of the Company or any Subsidiary in an aggregate principal amount not to exceed
$1,000,000 at any time outstanding.

 
“Ratable Portion” for any Note shall mean at any time an amount equal to the product of (a) the net proceeds from the Specified

Disposition multiplied by (b) a fraction, the numerator of which is the aggregate outstanding principal amount of such Note at such time and
the denominator of which is the sum of (x) the aggregate outstanding principal amount of all Notes and (y) the aggregate outstanding
principal amount of Indebtedness under the Credit Agreement (including “L/C Obligations” (as defined in the Credit Agreement).

 
“Security Agreement” shall mean a security agreement between the Domestic Transaction Parties and the Collateral Agent for the

benefit of the Bank and the holders of the Notes in form and substance reasonably satisfactory to the Required Holder(s).
 

“Security Documents” shall mean the Security Agreement together with any and all collateral or security documents agreements
executed by the Domestic Transaction Parties from time to time in favor of the Collateral Agent pursuant to or in connection herewith.
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“Solvent” and “Solvency” shall mean, with respect to any Person on any date of determination, that on such date (a) the fair value
of the property of such Person is greater than the total amount of liabilities, including contingent liabilities, of such Person, (b) the present
fair salable value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such Person on
its debts as they become absolute and matured, (c) such Person does not intend to, and does not believe that it will, incur debts or liabilities
beyond such Person’s ability to pay such debts and liabilities as they mature, (d) such Person is not engaged in business or a transaction, and
is not about to engage in business or a transaction, for which such Person’s property would constitute an unreasonably small capital, and (e)
such Person is able to pay its debts and liabilities, contingent obligations and other commitments as they mature in the ordinary course of
business. The amount of contingent liabilities at any time shall be computed as the amount that, in the light of all the facts and circumstances
existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability (irrespective of whether
such contingent liabilities meet the criteria for accrual under Statement of Financial Accounting Standard No. 5.

 
“Specified Disposition” shall have the meaning given in paragraph 6D hereof.

 
“Subsidiary Guarantor” shall mean a Domestic Subsidiary which is a party to the Subsidiary Guaranty, whether by execution

thereof on the Amendment No. 2 Effective Date or execution of a joinder thereto thereafter. The only Subsidiary Guarantor as of the
Amendment No. 2 Effective Date is Mill-Log Equipment Co., Inc., an Oregon corporation.

 
“Subsidiary Guaranty” shall mean a guaranty by the Subsidiary Guarantors in form and substance satisfactory to the Required

Holder(s) (including any joinders thereto).
 

“TD International” shall mean Twin Disc International, S.P.R.L., a Belgian corporation and successor by merger to Twin Disc
International, S.A.

 
“Transaction Documents” shall mean collectively, this Agreement, the Notes, the Security Documents, the Intercreditor

Agreement, the Subsidiary Guaranty and any guaranty provided under paragraph 6H herein, pursuant to any of the foregoing, all as may be
amended, restated, supplemented or otherwise modified from time to time.

 
“UCC” shall mean the New York Uniform Commercial Code, as in effect from time to time.

 
2.14.      The definition of “Notice Event of Default” contained in paragraph 10B of the Note Agreement is hereby amended by (i) deleting the period

at the end of clause (ix) contained therein and inserting “; or” in lieu thereof and (ii) adding new clauses (x) and (xi) to read as follows:
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(x)      any material provision of this Agreement or any provision of any other Transaction Document shall for any reason cease to
be valid and binding on the Company or any Subsidiary thereof party thereto or any such Person shall so state in writing, or any Transaction
Document shall for any reason cease to create a valid and perfected first priority Lien (subject to Permitted Liens) on, or security interest in,
any material part of the Collateral purported to be covered thereby, in each case other than in accordance with the express terms hereof or
thereof; or

 
(xi)     EBITDA for the Company and its consolidated Subsidiaries shall have been less than $7,000,000 for the period of four fiscal

quarters ended December 25, 2015 or the Company shall have failed to comply with paragraph 5M(iii) of this Agreement (as in effect prior to
the Amendment No. 2 Effective Date) with respect to the period of four fiscal quarters ended December 25, 2015.

 
2.15.      The definition of “Permitted Liens” contained in paragraph 10B of the Note Agreement is hereby amended by (i) deleting the “and” at the

end of clause (v) thereof, (ii) redesignating clause (vi) as clause (vii), and adding a new clause (vi), to read as follows:
 

(vi)     Liens in favor of the Collateral Agent which are subject to the terms of the Intercreditor Agreement; and
 

2.16.      Paragraph 11B of the Note Agreement is hereby amended and restated in its entirety to read as follows:
 

11B.     Expenses. Whether or not the transactions contemplated hereby shall be consummated, the Company shall pay, and save Prudential, each
Purchaser and any Transferee harmless against liability for the payment of, all out-of-pocket expenses arising in connection with such transactions,
including:

 
(i)     (a) all stamp and documentary taxes and similar charges, (b) costs or obtaining a private placement number from

Standard and Poor’s Ratings Group for the Notes and (c) fees and expenses of brokers, agents, dealers, investment banks or other
intermediaries or placement agents in each case as a result of the execution and delivery of this Agreement or the issuance of the
Notes;

 
(ii)     document production and duplication charges and the fees and expenses of any special counsel engaged by such

Purchaser or such Transferee in connection with (a) this Agreement and the other Transaction Documents and the transactions
contemplated hereby and thereby and (b) any subsequent proposed waiver, amendment or modification of, or proposed consent
under, this Agreement or the other Transaction Documents, whether or not such proposed waiver, amendment, modification or
consent shall be effected or granted;

 
(iii)     the costs and expenses, including attorneys’ and financial advisory fees, incurred by such Purchaser or such

Transferee in enforcing (or determining whether or how to enforce or cause the Collateral Agent to enforce) any rights under this
Agreement, the Notes or the other Transaction Documents (including, without limitation, to protect, collect, lease, sell, take
possession of, release or liquidate any of the Collateral) or in responding to any subpoena or other legal process or informal
investigative demand issued in connection with this Agreement or the other Transaction Documents or the transactions
contemplated hereby or thereby or by reason of your or such Transferee’s having acquired any Note, including without limitation
costs and expenses incurred in any workout, restructuring or renegotiation proceeding or bankruptcy case;
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(iv)    all fees, costs and expenses, including without limitation attorneys’ fees, of the Collateral Agent;
 

(v)     all costs and expenses, including without limitation attorneys’ fees, preparing, recording and filing all financing
statements, instruments and other documents to create, perfect and fully preserve and protect the Liens granted in the Security
Documents and the rights of the holders of the Notes or of the Collateral Agent for the benefit of the holders of the Notes; and

 
(vi)     any judgment, liability, claim, order, decree, cost, fee, expense, action or obligation resulting from the

consummation of the transactions contemplated hereby, including the use of the proceeds of the Notes by the Company.
 

The Company also will promptly pay or reimburse each Purchaser or holder of a Note (upon demand, in accordance with each such
Purchaser’s or holder’s written instruction) for all fees and costs paid or payable by such Purchaser or holder to the Capital Markets & Investment
Analysis Office of the National Association of Insurance Commissioners in connection with the initial filing of this Agreement and all related
documents and financial information, and all subsequent annual and interim filings of documents and financial information related to this
Agreement, with such Capital Markets & Investment Analysis Office or any successor organization acceding to the authority thereof.

 
The obligations of the Company under this paragraph 11B shall survive the transfer of any Note or portion thereof or interest therein by any

Purchaser or Transferee and the payment of any Note.
 

2.17.      The Note Agreement is hereby amended to add Schedule 5Q thereto in the form of Schedule 5Q attached hereto.
 

SECTION 3.     Effectiveness. The waiver described in Section 1 above and the amendments described in Section 2 above shall become effective on
the date (the “Effective Date”) of satisfaction of the following:
 

(a)     Receipt by each Holder of counterparts of this Letter executed by the Company and the Required Holder(s);
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(b)     Receipt by each Holder of a copy of an amendment under the Credit Agreement, modifying the Credit Agreement consistent with the
amendments set forth herein and otherwise in form and substance satisfactory to the Required Holder(s), duly executed by the Company and the
Bank, and such amendment shall be in full force and effect;

 
(c)     Receipt by each Holder of a copy of the Security Agreement between the Company and the Collateral Agent in form and substance

satisfactory to the Required Holder(s), duly executed by the Company and the Collateral Agent, and such agreement shall be in full force and effect;
 

(d)     Receipt by each Holder of a copy of the Intercreditor Agreement between the Bank, the holders of the Notes, and the Collateral Agent
in form and substance satisfactory to the Required Holder(s), duly executed by the Bank, the holders of the Notes, and the Collateral Agent and such
agreement shall be in full force and effect;

 
(e)     Receipt by each Holder of a copy of the Subsidiary Guaranty duly executed by the Subsidiary Guarantor in favor of the holders of the

Notes and in form and substance satisfactory to the Required Holder(s), and such agreement shall be in full force and effect;
 

(f)     Receipt by each Holder of such corporate certificates, resolutions, legal opinion, lien searches, certificates of insurance and other
documents as the Required Holder(s) may reasonably request in connection with the transactions contemplated hereby; and

 
(g)     All corporate and other proceedings in connection with the transactions contemplated by this Letter shall be satisfactory to the

Required Holder(s), and each Holder party hereto shall have received all such counterpart originals or certified or other copies of such documents as
it may reasonably request.

 
SECTION 4.     Representations and Warranties. The Company represents and warrants to the Holders that (i) after giving effect hereto (a) each

representation and warranty set forth in paragraph 8 of the Note Agreement is true and correct as of the date of the execution and delivery of this Letter by the
Company with the same effect as if made on such date (except to the extent such representations and warranties expressly refer to an earlier date, in which
case they were true and correct as of such earlier date), (b) after giving effect to the waiver in Section 1 of this Letter and the amendments in Section 2 of this
Letter, no Event of Default or Default exists, (c) neither the Company nor any of its Subsidiaries has paid or agreed to pay, and neither the Company nor any
of its Subsidiaries will pay or agree to pay, any fees or other consideration to any Person in connection with the amendment referenced in Section 3(b) hereof,
(d) the Liens granted by the Security Documents constitute valid Liens on the properties and assets of the Domestic Transaction Parties covered by the
Security Documents, to the extent required by the Security Documents and subject to no prior or equal Lien except for Permitted Liens, and (e) the Inventory
of the Domestic Transaction Parties is stored only (x) at or in- transit between, the locations identified on Schedule 5Q or (y) with a bailee, wharehouseman or
similar party at, or in transit between, locations within the continental United States as to which a Collateral Access Agreement has been delivered to the
Collateral Agent or as identified on Schedule 5Q and (ii) as of the date hereof and prior to giving effect hereto, to the best of the Company’s knowledge, no
Event of Default or Default exists other than the Existing Events of Default,
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SECTION 5.     Reference to and Effect on Note Agreement. Upon the effectiveness of the waiver in Section 1 of this Letter and the amendments
in Section 2 of this Letter, each reference to the Note Agreement in any other document, instrument or agreement shall mean and be a reference to the Note
Agreement as modified by this Letter. Except as specifically set forth in Section 1 and Section 2 hereof, the Note Agreement shall remain in full force and
effect and is hereby ratified and confirmed in all respects. The Company hereby represents and warrants that all necessary or required consents to this Letter
have been obtained and are in full force and effect and is hereby ratified and confirmed in all respects. Except as specifically stated in Section 1 and Section 2
of this Letter, the execution, delivery and effectiveness of this Letter shall not (a) amend the Note Agreement or any Note, (b) operate as a waiver of any right,
power or remedy of the holder of any Note, or (c) constitute a waiver of, or consent to any departure from, any provision of the Note Agreement or any Note
at any time. The execution, delivery and effectiveness of this Letter shall not be construed as a course of dealing or other implication that any Holder has
agreed to or is prepared to grant any amendments to the Note Agreement or any Note in the future, whether or not under similar circumstances.
 

SECTION 6.     Expenses. The Company hereby confirms its obligations under the Note Agreement, whether or not the transactions hereby
contemplated are consummated, to pay, promptly after request by any Holder, all reasonable out-of-pocket costs and expenses, including attorneys’ fees and
expenses, incurred by the Holders in connection with this Letter or the transactions contemplated hereby, in enforcing any rights under this Letter, or in
responding to any subpoena or other legal process or informal investigative demand issued in connection with this Letter or the transactions contemplated
hereby. The obligations of the Company under this Section 6 shall survive transfer by any Holder of any Note and payment of any Note.
 

SECTION 7.     Governing Law. THIS LETTER SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS OF SUCH STATE WHICH WOULD
OTHERWISE CAUSE THIS LETTER TO BE CONSTRUED OR ENFORCED OTHER THAN IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK.
 

SECTION 8.     Counterparts; Section Titles. This Letter may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed and delivered shall be deemed to be an original and all of which taken together shall constitute but one
and the same instrument. Delivery of an executed counterpart of a signature page to this Letter by facsimile or electronic transmission shall be effective as
delivery of a manually executed counterpart of this Letter. The section titles contained in this Letter are and shall be without substance, meaning or content of
any kind whatsoever and are not a part of the agreement between the parties hereto.
 

[remainder of page intentionally left blank; signature page follows]
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 Very truly yours,  
   
 PGIM, INC.  
    
    
 By:   
  Vice President  
    
    
 THE PRUDENTIAL INSURANCE COMPANY OF

AMERICA
 

    
    
 By:   
  Vice President  
    
    
 PRUCO LIFE INSURANCE COMPANY  
    
    
 By:   
  Assistant Vice President  
    
    
 PRUCO LIFE INSURANCE COMPANY OF NEW

JERSEY
 

    
    
 By:   
  Assistant Vice President  
    
    
 SECURITY BENEFIT LIFE INSURANCE

COMPANY, INC.
 

    
 By: Prudential Private Placement Investors,  
  L.P. (as Investment Advisor)  
    
 By: Prudential Private Placement Investors, Inc.  
  (as its General Partner)  
    
    
  By: ______________________________  
  Vice President  
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 PRUDENTIAL ANNUITIES LIFE ASSURANCE

COMPANY
 

    
 By: PGIM, Inc.,  
  as investment manager  
    
    
  By:______________________________  
  Vice President  
    
    
 MUTUAL OF OMAHA INSURANCE COMPANY  
    
 By: Prudential Private Placement Investors,  
  L.P. (as Investment Advisor)  
    
 By: Prudential Private Placement Investors, Inc.  
  (as its General Partner)  
    
    
  By: ______________________________  
  Vice President  
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THE LETTER IS AGREED TO
AND ACCEPTED BY:
 
TWIN DISC, INCORPORATED
 
 
By:______________________________
Name: ___________________________
Title: ____________________________
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