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Item 1. Financial Statements

Arcosa, Inc. and Subsidiaries
Consolidated Statements of Operations
(unaudited)

Revenues
Operating costs:
Cost of revenues
Selling, general, and administrative expenses
Gain on disposition of property, plant, equipment, and other assets
Gain on sale of storage tanks business

Total operating profit

Interest expense
Other, net (income) expense
Income before income taxes

Provision for income taxes
Net income

Net income per common share:
Basic
Diluted
Weighted average number of shares outstanding:
Basic
Diluted
Dividends declared per common share

See accompanying Notes to Consolidated Financial Statements.

PART I

Three Months Ended June

30, Six Months Ended June 30,
2023 2022 2023 2022
(in millions)

$ 584.8 $ 602.8 $ 1,1340 $ 1,138.6
463.7 482.9 904.3 922.6

70.7 66.3 133.2 128.9
(0.6) (3.6) (23.2) (4.8)

— — (6.4) —

533.8 545.6 1,007.9 1,046.7

51.0 57.2 126.1 91.9

71 7.7 14.2 14.9

(2.6) 04 (4.5) 1.3

46.5 49.1 116.4 75.7

5.6 10.1 19.8 16.5

$ 409 $ 390 $ 96.6 $ 59.2
$ 084 $ 0.80 $ 199 $ 1.22
$ 084 $ 079 $ 198 $ 1.21
48.5 48.3 48.4 48.2

48.7 48.6 48.6 48.6

$ 005 $ 005 $ 010 $ 0.10
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Arcosa, Inc. and Subsidiaries
Consolidated Statements of Comprehensive Income

(unaudited)
Three Months Ended June
30, Six Months Ended June 30,
2023 2022 2023 2022
(in millions)
Net income $ 409 $ 390 $ 96.6 $ 59.2
Other comprehensive income (loss):
Derivative financial instruments:
Unrealized gains (losses) arising during the period, net of tax expense
(benefit) of $0.1, $0.2, $0.1, and $0.6 0.1 0.7 0.2 23
Reclassification adjustments for (gains) losses included in net income, net of
tax expense (benefit) of $0.1, ($0.1), $0.2, and ($0.2) (0.4) 0.3 (0.8) 0.8
Currency translation adjustment:
Unrealized gains (losses) arising during the period, net of tax expense
(benefit) of $0.0, $0.0, $0.0, and $0.0 0.1 (0.2) 0.2 (0.1)
(0.2) 0.8 (0.4) 3.0
Comprehensive income $ 407 $ 398 § 96.2 $ 62.2

See accompanying Notes to Consolidated Financial Statements.
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Arcosa, Inc. and Subsidiaries
Consolidated Balance Sheets

ASSETS
Current assets:

Cash and cash equivalents
Receivables, net of allowance
Inventories:

Raw materials and supplies

Work in process

Finished goods

Other
Total current assets

Property, plant, and equipment, net
Goodwill

Intangibles, net

Deferred income taxes

Other assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable
Accrued liabilities
Advance billings
Current portion of long-term debt
Total current liabilities

Debt
Deferred income taxes
Other liabilities

Stockholders’ equity:
Common stock — 200.0 shares authorized
Capital in excess of par value
Retained earnings
Accumulated other comprehensive loss

See accompanying Notes to Consolidated Financial Statements.

June 30, December 31,
2023 2022
(unaudited)
(in millions)

1979 §$ 160.4
386.5 334.2
170.7 126.3
51.1 59.2
132.8 130.3
354.6 315.8
36.1 46.4
975.1 856.8
1,233.2 1,199.6
966.7 958.5
251.9 256.1
9.7 9.6
59.0 60.0
3,495.6 $ 3,340.6
238.7 $ 190.7
126.0 121.8
40.0 40.5
16.1 14.7
420.8 367.7
530.5 535.9
192.2 175.6
74.8 77.0
1,218.3 1,156.2
0.5 0.5
1,685.6 1,684.1
607.3 515.5
(16.1) (15.7)
2,277.3 2,184.4
3,4956 $ 3,340.6
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Arcosa, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
(unaudited)

Operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation, depletion, and amortization

Stock-based compensation expense

Provision for deferred income taxes

Gains on disposition of property, plant, equipment, and other assets

Gain on sale of storage tanks business

(Increase) decrease in other assets

Increase (decrease) in other liabilities

Other

Changes in current assets and liabilities:
(Increase) decrease in receivables
(Increase) decrease in inventories
(Increase) decrease in other current assets
Increase (decrease) in accounts payable
Increase (decrease) in advance billings
Increase (decrease) in accrued liabilities

Net cash provided by operating activities

Investing activities:
Proceeds from disposition of property, plant, equipment, and other assets
Proceeds from sale of storage tanks business
Capital expenditures
Acquisitions, net of cash acquired
Net cash required by investing activities

Financing activities:

Payments to retire debt

Proceeds from issuance of debt

Shares repurchased

Dividends paid to common stockholders

Purchase of shares to satisfy employee tax on vested stock

Holdback payment from acquisition

Net cash required by financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

See accompanying Notes to Consolidated Financial Statements.

Six Months Ended

June 30,
2023 2022
(in millions)
96.6 $ 59.2
78.3 77.3
12.6 101
12.9 12.3
(23.2) (4.8)
(6.4) —
(0.3) 29
(3.4) (16.4)
2.2 1.0
(30.7) (75.0)
(34.6) (17.4)
10.3 7.6
43.4 55.3
4.0 (4.6)
(6.8) 3.7
154.9 111.2
244 29.2
2.0 —
(96.9) (52.9)
(15.6) (75.0)
(86.1) (98.7)
(5.4) (56.3)
— 80.0
— (15.0)
(4.8) (5.0)
(11.1) (9.7)
(10.0) —
(31.3) (6.0)
37.5 6.5
160.4 72.9
1979 $ 79.4
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Arcosa, Inc. and Subsidiaries
Consolidated Statements of Stockholders' Equity

(unaudited)
Common Treasury
Stock Accumulated Stock
Capital in Other Total
$0.01 Par Excess of Retained Comprehensive Stockholders’
Shares Value Par Value Earnings Loss Shares Amount Equity
(in millions, except par value)

Balances at March 31, 2022 483 $ 05 $ 1,6971 $ 297.3 $ (17.1) — S (0.2) 1,977.6
Net income — — — 39.0 — — — 39.0
Other comprehensive income — — — — 0.8 — — 0.8
Cash dividends on common stock — — — (2.6) — — — (2.6)
Restricted shares, net 0.6 — 6.0 — — (0.2) (9.8) (3.8)
Shares repurchased — — — — — (0.3) (15.0) (15.0)
Balances at June 30’ 2022 48.9 $ 0.5 $ 1,703.1 $ 333.7 $ (16.3) (05) $ (250) 1,9960
Balances at March 31, 2023 484 $ 05 $ 1,690.3 $ 568.8 $ (15.9) —  $ (0.5) 2,243.2
Net income — — — 40.9 — — — 40.9
Other comprehensive income — — — — (0.2) — — (0.2)
Cash dividends on common stock — — (2.4) — — — (2.4)
Restricted shares, net 0.5 — 6.9 — — (0.1) (11.1) (4.2)
Retirement of treasury stock (0.1) — (11.6) — — 0.1 11.6 —
Balances at June 30, 2023 48.8 $ 0.5 $ 1,6856 $ 607.3 $ (1 6.1) —_— $ —_ 2,2773
Balances at December 31, 2021 483 $ 05 $ 1,6926 $ 2795 $ (19.3) —  $ — 1,953.3
Net income — — — 59.2 — — — 59.2
Other comprehensive income — — — — 3.0 — — 3.0
Cash dividends on common stock — — — (5.0) — — — (5.0)
Restricted shares, net 0.6 — 10.5 — — (0.2) (10.0) 0.5
Shares repurchased — — — — — (0.3) (15.0) (15.0)
Balances at June 30, 2022 48.9 $ 0.5 $ 1,703.1 $ 333.7 $ (15.3) (05) $ (250) 1,9960
Balances at December 31, 2022 484 $ 05 $ 1,684.1 $ 5155 $ (15.7) — — 2,184.4
Net income — — — 96.6 — — — 96.6
Other comprehensive income — — — — (0.4) — — (0.4)
Cash dividends on common stock — — — (4.8) — — — (4.8)
Restricted shares, net 0.5 — 13.1 — — (0.1) (11.6) 1.5
Retirement of treasury stock (0.1) — (11.6) — — 0.1 11.6 —
Balances at June 30, 2023 48.8 $ 0.5 $ 1,685.6 $ 607.3 $ (1 6.1) —_ $ _ 2,277.3

See accompanying Notes to Consolidated Financial Statements.
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Arcosa, Inc. and Subsidiaries
Notes to Consolidated Financial Statements
(unaudited)

Note 1. Overview and Summary of Significant Accounting Policies

Basis of Presentation

» o«

Arcosa, Inc. and its consolidated subsidiaries (“Arcosa,” the “Company,” “we,” or “our”’), headquartered in Dallas, Texas, is a provider of
infrastructure-related products and solutions with leading brands serving construction, engineered structures, and transportation markets in North
America. Arcosa is a Delaware corporation and was incorporated in 2018 as an independent, publicly-traded company, listed on the New York
Stock Exchange.

The accompanying Consolidated Financial Statements are unaudited and have been prepared from the books and records of Arcosa, Inc. and its
consolidated subsidiaries. All normal and recurring adjustments necessary for a fair presentation of the financial position of the Company and the
results of operations, comprehensive income/loss, and cash flows have been made in conformity with accounting principles generally accepted in
the U.S. (“GAAP”). All significant intercompany accounts and transactions have been eliminated. Because of seasonal and other factors, the
financial condition and results of operations for the three and six months ended June 30, 2023 may not be indicative of Arcosa's expected
business, financial condition, and results of operations for the year ending December 31, 2023.

These interim financial statements and notes are condensed as permitted by the instructions to Form 10-Q and should be read in conjunction
with the audited Consolidated Financial Statements of the Company included in its Annual Report on Form 10-K for the year ended December 31,
2022.

Stockholders' Equity

In December 2022, the Company’s Board of Directors (the “Board of Directors”) authorized a new $50 million share repurchase program
effective January 1, 2023 through December 31, 2024 to replace a program of the same amount that expired on December 31, 2022. For the three
and six months ended June 30, 2023, the Company did not repurchase any shares, leaving the full amount of the $50 million authorization
available as of June 30, 2023.

Revenue Recognition

Revenue is measured based on the allocation of the transaction price in a contract to satisfied performance obligations. The transaction price
does not include any amounts collected on behalf of third parties. The Company recognizes revenue when it satisfies a performance obligation by
transferring control over a product or service to a customer. The following is a description of principal activities from which the Company generates
its revenue, separated by reportable segments. Payments for our products and services are generally due within normal commercial terms. For a
further discussion regarding the Company’s reportable segments, see Note 4 Segment Information.

Construction Products

The Construction Products segment recognizes substantially all revenue when the customer has accepted the product and legal title of the
product has passed to the customer.

Engineered Structures

Within the Engineered Structures segment, revenue is recognized for our wind tower and certain utility structure businesses over time as the
products are manufactured using an input approach based on the costs incurred relative to the total estimated costs of production. We recognize
revenue over time for these products as they are highly customized to the needs of an individual customer resulting in no alternative use to the
Company if not purchased by the customer after the contract is executed. In addition, we have the right to bill the customer for our work performed
to date plus at least a reasonable profit margin for work performed. As of June 30, 2023, we had a contract asset of $58.4 million related to these
contracts, compared to $77.5 million as of December 31, 2022, which is included in receivables, net of allowance, within the Consolidated Balance
Sheets. The decrease in the contract asset is attributed to large deliveries of finished structures to customers during the period. For all other
products, revenue is recognized when the customer has accepted the product and legal title of the product has passed to the customer.

Transportation Products

The Transportation Products segment recognizes revenue when the customer has accepted the product and legal title of the product has passed
to the customer.
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Unsatisfied Performance Obligations

The following table includes estimated revenue expected to be recognized in future periods related to performance obligations that are
unsatisfied or partially satisfied as of June 30, 2023 and the percentage of the outstanding performance obligations as of June 30, 2023 expected
to be delivered during the remainder of 2023:

Unsatisfied performance obligations as of June 30,
23

Total Percent expected to be
Amount delivered in 2023
(in millions)
Engineered Structures:
Utility, wind, and related structures $ 1,507.4 27 %
Transportation Products:
Inland barges $ 287.1 45 %

Of the remaining unsatisfied performance obligations for utility, wind, and related structures, 23% are expected to be delivered during 2024 with
the remainder expected to be delivered through 2028. All of the remaining unsatisfied performance obligations for inland barges are expected to be
delivered during 2024.

Income Taxes

The liability method is used to account for income taxes. Deferred income taxes represent the tax effects of temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes. Valuation allowances
reduce deferred tax assets to an amount that will more likely than not be realized.

The Company regularly evaluates the likelihood of realization of tax benefits derived from positions it has taken in various federal and state filings
after consideration of all relevant facts, circumstances, and available information. For those tax positions that are deemed more likely than not to be
sustained, the Company recognizes the benefit it believes is cumulatively greater than 50% likely to be realized. To the extent the Company were
to prevail in matters for which accruals have been established or be required to pay amounts in excess of recorded reserves, the effective tax rate
in a given financial statement period could be materially impacted.

Financial Instruments

The Company considers all highly liquid debt instruments to be cash and cash equivalents if purchased with a maturity of three months or less.
Financial instruments that potentially subject the Company to a concentration of credit risk are primarily cash investments and receivables. The
Company places its cash investments in bank deposits and highly-rated money market funds, and its investment policy limits the amount of credit
exposure to any one commercial issuer. We seek to limit concentrations of credit risk with respect to receivables with control procedures that
monitor the credit worthiness of customers, together with the large number of customers in the Company's customer base and their dispersion
across different industries and geographic areas. As receivables are generally unsecured, the Company maintains an allowance for doubtful
accounts based upon the expected credit losses. Receivable balances determined to be uncollectible are charged against the allowance. To
accelerate the conversion to cash, the Company may sell a portion of its trade receivables to third parties. The Company has no recourse to these
receivables once they are sold but may have continuing involvement related to servicing and collection activities. The impact of these transactions
in the Company's Consolidated Statements of Operations for the three and six months ended June 30, 2023 was not significant. The carrying
values of cash, receivables, and accounts payable are considered to be representative of their respective fair values.
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Derivative Instruments

The Company may, from time to time, use derivative instruments to mitigate the impact of changes in interest rates, commodity prices, or
changes in foreign currency exchange rates. For derivative instruments designated as hedges, the Company formally documents the relationship
between the derivative instrument and the hedged item, as well as the risk management objective and strategy for the use of the derivative
instrument. This documentation includes linking the derivative to specific assets or liabilities on the balance sheet, commitments, or forecasted
transactions. At the time a derivative instrument is entered into, and at least quarterly thereafter, the Company assesses whether the derivative
instrument is effective in offsetting the changes in fair value or cash flows of the hedged item. Any change in the fair value of the hedged instrument
is recorded in accumulated other comprehensive loss as a separate component of stockholders' equity and reclassified into earnings in the period
during which the hedged transaction affects earnings. The Company monitors its derivative positions and the credit ratings of its counterparties and
does not anticipate losses due to counterparties' non-performance.

Recent Accounting Pronouncements
Recently adopted accounting pronouncements

Effective as of January 1, 2023, the Company adopted Accounting Standards Update No. 2021-08, “Business Combinations (Topic 805):
Accounting for Contract Assets and Contract Liabilities from Contracts with Customers”, (“ASU 2021-08"), which requires that an acquirer
recognize and measure contract assets and contract liabilities acquired in a business combination in accordance with Topic 606. The adoption of
this guidance did not have a material effect on the Company's Consolidated Financial Statements.

Effective as of May 8, 2023, the Company adopted Accounting Standards Update No. 2020-04, “Reference Rate Reform”, (“ASU 2020-04"),
which provides optional guidance for contract modifications, hedging accounting, and other transactions associated with the transition from
reference rates that expired on June 30, 2023. ASU 2020-04 is effective for all entities upon issuance through December 31, 2024 as amended by
ASU 2022-06. The adoption of this guidance did not have a material impact on the Company's Consolidated Financial Statements.

Reclassifications

Certain prior year balances have been reclassified in the Consolidated Financial Statements to conform with the 2023 presentation.

Note 2. Acquisitions and Divestitures
2023 Acquisitions

In February 2023, we completed the acquisition of certain assets and liabilities of a Phoenix, Arizona based recycled aggregates business in our
Construction Products segment. The purchase price of the acquisition was not significant.

In March 2023, we completed the stock acquisition of a Houston, Texas based shoring, trench, and excavation products business in our
Construction Products segment. The purchase price of the acquisition was not significant.

2022 Acquisitions

In May 2022, we completed the stock acquisition of Recycled Aggregate Materials Company, Inc. ("RAMCO"), a leading producer of recycled
aggregates in the Los Angeles metropolitan area, which is included in our Construction Products segment, for a total purchase price of
$77.4 million. The acquisition was funded with $80.0 million of borrowings under our revolving credit facility. The acquisition was recorded as a
business combination based on a valuation of the assets acquired and liabilities assumed at their acquisition-date fair value using unobservable
inputs that are supported by little or no market activity and that are significant to the fair value of the assets and liabilities ("Level 3" inputs). The
final valuation resulted in the recognition of, among others, $54.2 million of permits with an initial weighted average useful life of 20 years,
$6.4 million of property, plant, and equipment, and $13.4 million of goodwill in our Construction Products segment. The remaining assets and
liabilities were not significant in relation to assets and liabilities at the consolidated or segment level.

Divestitures

There were no divestitures closed during the three and six months ended June 30, 2023 and 2022.

10
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In October 2022, the Company completed the sale of its storage tank business for $275 million. Net cash proceeds received at closing were
approximately $271.6 million, after transaction closing costs. The sale resulted in a pre-tax gain of $189.0 million recognized during the year ended
December 31, 2022. An additional gain of $6.4 million was recognized during the six months ended June 30, 2023, primarily due to the resolution
of certain contingencies from the sale. The storage tanks business, historically reported within the Engineered Structures segment as continuing
operations until the date of sale, is a leading manufacturer of steel pressure tanks for the storage and transportation of propane, ammonia, and
other gases serving the residential, commercial, energy, and agricultural markets with operations in the U.S. and Mexico. Revenues for the storage
tanks business were $61.9 million and $121.8 million, respectively, for the three and six months ended June 30, 2022. Operating profit for the
storage tanks business was $13.9 million and $24.2 million, respectively, for the three and six months ended June 30, 2022.

Other

In June 2023, the Company settled a $15.0 million holdback obligation from the 2021 acquisition of Southwest Rock Products, LLC upon the
extension of a certain mineral reserve lease. Based on final negotiations with the seller, the holdback was settled for $10.0 million and paid during
the three months ended June 30, 2023. The $5.0 million difference between the settlement amount and the amount accrued at the time of
acquisition was recorded as a reduction in cost of revenues in the Consolidated Statement of Operations.

Note 3. Fair Value Accounting

Assets and liabilities measured at fair value on a recurring basis are summarized below:
Fair Value Measurement as of June 30, 2023

Level 1 Level 2 Level 3 Total
(in millions)
Assets:

Interest rate hedge(" $ — $ 11 §$ — 1.1
Total assets $ — 3 11 $ — 3 1.1
Liabilities:

Contingent consideration® $ — $ — $ 38 $ 3.8
Total liabilities $ — $ — $ 38 $ 3.8

Fair Value Measurement as of December 31, 2022
Level 1 Level 2 Level 3 Total
(in millions)
Assets:

Interest rate hedge(® $ — $ 1.8 § — $ 1.8
Total assets $ — 3 18 $ — % 1.8
Liabilities:

Contingent consideration®® $ — $ — 3 24 $ 2.4
Total liabilities $ — $ — 3 24 % 2.4

(M Included in other assets on the Consolidated Balance Sheets.
@ current portion included in accrued liabilities and non-current portion included in other liabilities on the Consolidated Balance Sheets.

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for that asset or liability in an orderly transaction between market participants on the measurement date. An entity is required
to establish a fair value hierarchy that maximizes the use of observable inputs and minimizes the use of unobservable inputs when measuring fair
value. The three levels of inputs that may be used to measure fair values are listed below:

Level 1 — This level is defined as quoted prices in active markets for identical assets or liabilities. The Company’s cash equivalents are
instruments of the U.S. Treasury or highly-rated money market mutual funds.

11
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Level 2 — This level is defined as observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted prices
in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of
the assets or liabilities. Interest rate hedges are valued at exit prices obtained from each counterparty. See Note 7 Debt.

Level 3 — This level is defined as unobservable inputs that are supported by little or no market activity and that are significant to the fair value of
the assets or liabilities. Contingent consideration relates to estimated future payments owed to the sellers of businesses previously acquired. We
estimate the fair value of the contingent consideration using a discounted cash flow model. The fair value is sensitive to changes in the forecast of
sales and changes in discount rates and is reassessed quarterly based on assumptions used in our latest projections.

Note 4. Segment Information
The Company reports operating results in three principal business segments:

Construction Products. The Construction Products segment primarily produces and sells natural and recycled aggregates, specialty materials, and
construction site support equipment, including trench shields and shoring products.

Engineered Structures. The Engineered Structures segment primarily manufactures and sells steel structures for infrastructure businesses,
including utility structures for electricity transmission and distribution, structural wind towers, traffic structures, and telecommunication structures.
These products share similar manufacturing competencies and steel sourcing requirements and can be manufactured across our North American
footprint. The segment also manufactures concrete utility structures. Historically, the segment also manufactured storage and distribution tanks. In
October 2022, the Company completed the divestiture of its storage tanks business. See Note 2 Acquisitions and Divestitures.

Transportation Products. The Transportation Products segment primarily manufactures and sells inland barges, fiberglass barge covers, winches,
marine hardware, and steel components for railcars and other transportation and industrial equipment.

The financial information for these segments is shown in the tables below. We operate principally in North America.

12
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Aggregates and specialty materials
Construction site support
Construction Products

Utility, wind, and related structures
Storage tanks
Engineered Structures

Inland barges
Steel components
Transportation Products

Segment Totals before Eliminations and Corporate
Corporate
Consolidated Total

Aggregates and specialty materials
Construction site support
Construction Products

Utility, wind, and related structures
Storage tanks
Engineered Structures

Inland barges
Steel components
Transportation Products

Segment Totals before Eliminations and Corporate
Corporate
Consolidated Total

Three Months Ended June 30,

Revenues Operating Profit (Loss)
2023 2022 2023 2022
(in millions)
$ 2271 $ 216.2
37.7 29.7
264.8 2459 $ 344 $ 28.1
207.0 206.7
— 61.9
207.0 268.6 21.7 41.5
725 53.8
40.5 34.5
113.0 88.3 11.6 3.5
584.8 602.8 67.7 73.1
— — (16.7) (15.9)
$ 584.8 $ 6028 $ 51.0 $ 57.2
Six Months Ended June 30,
Revenues Operating Profit (Loss)
2023 2022 2023 2022
(in millions)
$ 4381 $ 404 .1
62.8 53.3
500.9 4574 $ 839 § 44.8
414.7 397.3
— 121.8
414.7 519.1 51.6 69.8
140.6 100.8
77.8 61.3
218.4 162.1 21.7 6.2
1,134.0 1,138.6 157.2 120.8
— — (31.1) (28.9)
$ 1,1340 $ 1,1386 $ 1261 $ 91.9

13
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Note 5. Property, Plant, and Equipment

The following table summarizes the components of property, plant, and equipment as of June 30, 2023 and December 31, 2022.

June 30, December 31,
2023 2022
(in millions)
Land $ 1391 $ 138.7
Mineral reserves 510.2 506.3
Buildings and improvements 311.6 308.3
Machinery and other 1,022.0 973.9
Construction in progress 123.1 83.7
2,106.0 2,010.9
Less accumulated depreciation and depletion (872.8) (811.3)
$ 1,233.2 $ 1,199.6
Note 6. Goodwill and Other Intangible Assets
Goodwill
Goodwill by segment is as follows:
June 30, December 31,
2023 2022
(in millions)
Construction Products $ 4921 §$ 483.9
Engineered Structures 437.6 437.6
Transportation Products 37.0 37.0
$ 966.7 $ 958.5

The increase in Construction Products goodwill during the six months ended June 30, 2023 was primarily due to acquisitions completed during
the period and final measurement period adjustments from the acquisition of RAMCO. The decrease in Construction Products goodwill during the
three months ended June 30, 2023 was due to measurement period adjustments on acquisitions completed in the first quarter of 2023. See Note 2
Acquisitions and Divestitures.

Intangible Assets

Intangibles, net consisted of the following:

June 30, December 31,
2023 2022
(in millions)
Intangibles with indefinite lives - Trademarks $ 349 $ 34.1
Intangibles with definite lives:
Customer relationships 142.5 136.9
Permits 141.7 141.7
Other 341 27
287.3 281.3
Less accumulated amortization (70.3) (59.3)
217.0 222.0
Intangible assets, net $ 2519 §$ 256.1
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Note 7. Debt

The following table summarizes the components of debt as of June 30, 2023 and December 31, 2022:

June 30, December 31,
2023 2022
(in millions)

Revolving credit facility $ — 3 —
Term loan 135.0 136.8
Senior notes 400.0 400.0
Finance leases (see Note 8 Leases) 16.4 19.1
551.4 555.9
Less: unamortized debt issuance costs (4.8) (5.3)
Total debt $ 546.6 $ 550.6

Revolving Credit Facility and Term Loan

On November 1, 2018, the Company entered into a $400.0 million unsecured revolving credit facility that was scheduled to mature in November
2023. On January 2, 2020, the Company entered into an Amended and Restated Credit Agreement to increase the revolving credit facility to
$500.0 million and add a term loan facility of $150.0 million, in each case with a maturity date of January 2, 2025. The entire term loan was
advanced on January 2, 2020. As of June 30, 2023, the term loan had a remaining balance of $135.0 million.

As of June 30, 2023, we had no outstanding loans borrowed under the revolving credit facility, and there were approximately $25.1 million of
letters of credit issued, leaving $474.9 million available. Of the outstanding letters of credit as of June 30, 2023, $9.6 million are expected to expire
in 2023, with the remainder in 2024. The majority of our letters of credit obligations support the Company’s various insurance programs and
generally renew by their terms each year.

On May 8, 2023, the Company amended its Amended and Restated Credit Agreement to replace LIBOR as a benchmark for borrowings with the
Secured Overnight Financing Rate ("SOFR"), plus a 10-basis point margin for term SOFR or an alternate base rate borrowing. A commitment fee
accrues on the average daily unused portion of the revolving facility. The margin for borrowing and commitment fee rate are determined based on
the Company’s leverage as measured by a consolidated total indebtedness to consolidated EBITDA ratio. The margin for borrowing ranges from
1.25% to 2.00% and was set at 1.50% as of June 30, 2023. The commitment fee rate ranges from 0.20% to 0.35% and was set at 0.25% at
June 30, 2023.

The Company's revolving credit and term loan facilities require the maintenance of certain ratios related to leverage and interest coverage. As of
June 30, 2023, we were in compliance with all such financial covenants. Borrowings under the credit agreement are guaranteed by certain wholly-
owned subsidiaries of the Company.

The carrying value of borrowings under our revolving credit, if any, and term loan facilities approximate fair value because the interest rate
adjusts to the market interest rate (Level 3 input). See Note 3 Fair Value Accounting.

As of June 30, 2023, the Company had $0.7 million of unamortized debt issuance costs related to the revolving credit facility, which are included
in other assets on the Consolidated Balance Sheet.

Senior Notes

On April 6, 2021, the Company issued $400.0 million aggregate principal amount of 4.375% senior notes (the “Notes”) that mature in April 2029.
Interest on the Notes is payable semiannually in April and October. The Notes are senior unsecured obligations of the Company and are
guaranteed on a senior unsecured basis by each of the Company’s domestic subsidiaries that is a guarantor under our revolving credit and term
loan facilities. The terms of the indenture governing the Notes, among other things, limit the ability of the Company and each of its subsidiaries to
create liens on assets, enter into sale and leaseback transactions, and consolidate, merge or transfer all or substantially all of its assets and the
assets of its subsidiaries. The terms of the indenture also limit the ability of the Company’s non-guarantor subsidiaries to incur certain types of debt.
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At any time prior to April 15, 2024, the Company may redeem all or a portion of the Notes at a redemption price equal to 100% of the principal
amount of the Notes redeemed, plus an applicable make-whole premium and accrued and unpaid interest to the redemption date. On and after
April 15, 2024, the Company may redeem all or a portion of the Notes at redemption prices set forth in the indenture, plus accrued and unpaid
interest to the redemption date. If a Change of Control Triggering Event (as defined in the indenture) occurs, the Company must offer to repurchase
the Notes at a price equal to 101% of the principal amount of the Notes, plus accrued and unpaid interest to the date of repurchase.

The estimated fair value of the Notes as of June 30, 2023 was $362.0 million based on a quoted market price in a market with little activity (Level
2 input).

In connection with the issuance of the Notes, the Company paid $6.6 million of debt issuance costs.

The remaining principal payments under existing debt agreements as of June 30, 2023 are as follows:

2023 2024 2025 2026 2027 Thereafter
(in millions)
Term loan 6.6 8.4 120.0 — — —
Senior notes — — — — — 400.0

Interest rate hedges

In December 2018, the Company entered into an interest rate swap instrument, effective as of January 2, 2019 and expiring in October 2023, to
reduce the effect of changes in the variable interest rates associated with borrowings under the Amended and Restated Credit Agreement. The
instrument carried an initial notional amount of $100 million, thereby hedging the first $100 million of borrowings. In conjunction with the
replacement of LIBOR with SOFR as a benchmark for borrowings under the Amended and Restated Credit Agreement, on July 1, 2023 the swap
instrument transitioned from LIBOR to SOFR. The instrument effectively fixes the SOFR component of borrowings at a monthly rate of 2.71%. As of
June 30, 2023, the Company has recorded an asset of $1.1 million for the fair value of the instrument, all of which is recorded in accumulated other
comprehensive loss. See Note 3 Fair Value Accounting.

Note 8. Leases

We have various leases primarily for office space and certain equipment. At inception, we determine if an arrangement contains a lease and
whether that lease meets the classification criteria of a finance or operating lease. For leases that contain options to purchase, terminate, or
extend, such options are included in the lease term when it is reasonably certain that the option will be exercised. Some of our lease arrangements
contain lease components and non-lease components which are accounted for as a single lease component as we have elected the practical
expedient to group lease and non-lease components for all leases.

As most of our leases do not provide an implicit rate, we use our incremental borrowing rate based on information available at commencement
date in determining the present value of lease payments.

Future minimum lease payments for operating and finance lease obligations as of June 30, 2023 consisted of the following:

Operating Leases Finance Leases
(in millions)
2023 (remaining) $ 40 $ 3.6
2024 7.9 71
2025 71 5.0
2026 5.6 1.3
2027 3.4 0.2
Thereafter 10.9 —
Total undiscounted future minimum lease obligations 38.9 17.2
Less imputed interest (0.3) (0.8)
Present value of net minimum lease obligations $ 386 $ 16.4
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The following table summarizes our operating and finance leases and their classification within the Consolidated Balance Sheet.

June 30, December 31,
2023 2022
(in millions)

Assets

Operating - Other assets $ 361 $ 33.9

Finance - Property, plant, and equipment, net 19.1 22.4
Total lease assets 55.2 56.3
Liabilities
Current

Operating - Accrued liabilities 8.0 6.7

Finance - Current portion of long-term debt 6.7 6.3
Non-current

Operating - Other liabilities 30.6 29.9

Finance - Debt 9.7 12.8
Total lease liabilities $ 55.0 $ 55.7

Note 9. Other, Net

Other, net (income) expense consists of the following items:

Three Months Ended Six Months Ended
June 30, June 30,
2023 2022 2023 2022
(in millions)
Interest income $ (14) $ — $ (2.6) $ (0.1)
Foreign currency exchange transactions (1.2) 0.5 (1.7) 1.5
Other — (0.1) (0.2) (0.1)
Other, net (income) expense $ (2.6) $ 04 $ (4.5) $ 1.3

Note 10. Income Taxes

For interim income tax reporting, we estimate our annual effective tax rate and apply it to our year to date ordinary income (loss). Tax jurisdictions
with a projected or year to date loss for which a tax benefit cannot be realized are excluded. The tax effects of unusual or infrequently occurring
items, including changes in judgment about valuation allowances and effects of changes in tax laws or rates, are reported in the interim period in
which they occur. We have open tax years from 2015 to 2023 with various significant tax jurisdictions.

On August 16, 2022, the Inflation Reduction Act of 2022 ("IRA") was enacted to reduce inflation and promote clean energy in the United States.
Among other things, the IRA introduces a 15% alternative minimum tax for corporations with a three-year taxable year average annual adjusted
financial statement income in excess of $1 billion and imposes a 1% excise tax on the fair market value of stock repurchases made by covered
corporations after December 31, 2022. The Company has evaluated these new provisions and has concluded there is no impact for the three and
six months ended June 30, 2023.

The IRA also provides for certain manufacturing, production, and investment tax credit incentives, including new Advanced Manufacturing
Production ("AMP") tax credits for companies that domestically manufacture and sell clean energy equipment, including wind towers. For the three
and six months ended June 30, 2023, the Company has recognized $7.8 million and $12.1 million, respectively, in AMP tax credits for wind towers
produced and sold in 2023 which are included as a reduction to cost of revenues on the Consolidated Statement of Operations due to the
refundable nature of the credits. The credits are included in Receivables, net of allowance, on the Consolidated Balance Sheet.
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Certain provisions of the IRA, including the AMP tax credits for wind towers, remain subject to the issuance of additional guidance and
clarification. We have considered the applicable current laws and regulations in our tax provision for the three and six months ended June 30,
2023, and continue to evaluate the impact of these tax law changes on future periods.

Our effective tax rates of 12.0% and 17.0% for the three and six months ended June 30, 2023, respectively, differed from the U.S. federal
statutory rate of 21.0% due to AMP tax credits, tax effects of foreign currency translations, compensation-related items, state income taxes, and
statutory depletion deductions. For the three and six months ended June 30, 2022, the effective tax rates of 20.6% and 21.8%, respectively,
differed from the U.S. federal statutory rate of 21.0% due to state income taxes, compensation-related items, and foreign disallowed deductions,
offset by benefits from statutory depletion deductions.

Note 11. Employee Retirement Plans

Total employee retirement plan expense, which includes related administrative expenses, is as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2023 2022 2023 2022
(in millions)
Defined contribution plans $ 41 $ 36 $ 77 % 6.8
Multiemployer plan 0.4 0.4 0.8 0.8
$ 45 $ 40 $ 85 $ 7.6

The Company contributes to a multiemployer defined benefit plan under the terms of a collective-bargaining agreement that covers certain union-
represented employees at one of the facilities of Meyer Utility Structures, a subsidiary of Arcosa. The Company contributed $0.3 million and $0.7
million to the multiemployer plan for the three and six months ended June 30, 2023, respectively. The Company contributed $0.4 million and $0.8
million to the multiemployer plan for the three and six months ended June 30, 2022, respectively. Total contributions to the multiemployer plan for
2023 are expected to be approximately $1.5 million.

Note 12. Accumulated Other Comprehensive Loss

Changes in accumulated other comprehensive loss for the six months ended June 30, 2023 and 2022 are as follows:

Unrealized
gain (loss) on Accumulated
Currency derivative other
translation financial comprehensive
adjustments instruments loss
(in millions)

Balances at December 31, 2021 $ (16.3) $ (3.0 $ (19.3)
Other comprehensive income (loss), net of tax, before reclassifications (0.1) 23 22
Amounts reclassified from accumulated other comprehensive loss, net of tax
expense (benefit) of $0.0, ($0.2), and ($0.2) — 0.8 0.8
Other comprehensive income (loss) (0.1) 3.1 3.0
Balances at June 30, 2022 $ (16.4) $ 01 $ (16.3)
Balances at December 31, 2022 $ (17.0) $ 13 $ (15.7)
Other comprehensive income (loss), net of tax, before reclassifications 0.2 0.2 0.4
Amounts reclassified from accumulated other comprehensive loss, net of tax
expense (benefit) of $0.0, $0.2, and $0.2 — (0.8) (0.8)
Other comprehensive income (loss) 0.2 (0.6) (0.4)
Balances at June 30, 2023 $ (16.8) $ 0.7 § (16.1)
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Note 13. Stock-Based Compensation

Stock-based compensation totaled approximately $7.1 million and $12.6 million for the three and six months ended June 30, 2023, respectively.
Stock-based compensation totaled approximately $5.7 million and $10.1 million for the three and six months ended June 30, 2022, respectively.

Note 14. Earnings Per Common Share

Basic earnings per common share is computed by dividing net income remaining after allocation to participating unvested restricted shares,
which includes unvested restricted shares of Arcosa stock held by employees of our former parent, Trinity Industries, Inc., by the weighted average
number of basic common shares outstanding for the period. Except when the effect would be antidilutive, the calculation of diluted earnings per
common share includes the weighted average net impact of nonparticipating unvested restricted shares. Total weighted average restricted shares
were 1.3 million and 1.4 million for the three and six months ended June 30, 2023, respectively. Total weighted average restricted shares were 1.5
million and 1.6 million for the three and six months ended June 30, 2022, respectively.

The computation of basic and diluted earnings per share follows.

Three Months Ended Three Months Ended
June 30, 2023 June 30, 2022
Income Average Income Average
(Loss) Shares EPS (Loss) Shares EPS
(in millions, except per share amounts)
Net income $ 40.9 $ 39.0
Unvested restricted share participation (0.2) (0.4)
Net income per common share — basic 40.7 485 $ 0.84 38.6 483 $ 0.80
Effect of dilutive securities:
Nonparticipating unvested restricted shares — 0.2 — 0.3
Net income per common share — diluted $ 40.7 48.7 $ 084 §$ 38.6 486 $ 0.79
Six Months Ended Six Months Ended
June 30, 2023 June 30, 2022
Income Average Income Average
(Loss) Shares EPS (Loss) Shares EPS
(in millions, except per share amounts)
Net income $ 96.6 $ 59.2
Unvested restricted share participation (0.4) (0.6)
Net income per common share — basic 96.2 484 $ 1.99 58.6 482 $ 1.22
Effect of dilutive securities:
Nonparticipating unvested restricted shares — 0.2 — 0.4
Net income per common share — diluted $ 96.2 486 $ 198 $ 58.6 486 $ 1.21
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Note 15. Contingencies

The Company is involved in claims and lawsuits incidental to our business arising from various matters including commercial disputes, alleged
product defect and/or warranty claims, intellectual property matters, personal injury claims, environmental issues, employment and/or workplace-
related matters, and various governmental regulations. At June 30, 2023, the range of reasonably possible losses for such matters, taking into
consideration our rights in indemnity and recourse to third parties is $1.5 million to $1.6 million.

The Company evaluates its exposure to such claims and suits periodically and establishes accruals for these contingencies when probable
losses can be reasonably estimated. At June 30, 2023, the Company accrued $21.3 million in liabilities for these contingencies, offset by an asset
of $20.5 million related to indemnification by third parties, which is recorded in receivables, net of allowance in the accompanying Consolidated
Balance Sheet. The Company believes any additional liability from such claims and suits would not be material to its financial position or results of
operations.

Arcosa is subject to remedial orders and federal, state, local, and foreign laws and regulations relating to the environment. Included in the
balances above, the Company has reserved $0.6 million of liabilities, net of ongoing costs previously funded, as of June 30, 2023, related to which
it has also recorded a $1.0 million indemnification asset from third parties, to cover our probable and estimable liabilities with respect to the
investigations, assessments, and remedial responses to such matters.

Estimates of liability arising from future proceedings, assessments, or remediation are inherently imprecise. Accordingly, there can be no
assurance that we will not become involved in future litigation or other proceedings, including those related to the environment or, if we are found to
be responsible or liable in any such litigation or proceeding, that such costs would not be material to the Company.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to provide a reader of our
financial statements with a narrative from the perspective of our management on our financial condition, results of operations, liquidity, and certain
other factors that may affect our future results. Our MD&A is presented in the following sections:

*  Company Overview

* Potential Impact of COVID-19 on our Business
*  Market Outlook

+  Executive Overview

* Results of Operations

» Liquidity and Capital Resources

* Recent Accounting Pronouncements

+ Forward-Looking Statements

Our MD&A should be read in conjunction with the Consolidated Financial Statements of Arcosa, Inc. and its consolidated subsidiaries (“Arcosa,”
“Company,” “we,” or “our”) and related Notes in Part |, Item 1 of this Quarterly Report on Form 10-Q and the Consolidated and Combined Financial
Statements and related Notes in Item 8, “Financial Statements and Supplementary Data”, of our Annual Report on Form 10-K for the year ended
December 31, 2022 (“2022 Annual Report on Form 10-K”).

Company Overview

Arcosa, headquartered in Dallas, Texas, is a provider of infrastructure-related products and solutions with leading brands serving construction,
engineered structures, and transportation markets in North America. Arcosa is a Delaware corporation and was incorporated in 2018 as an
independent, publicly-traded company, listed on the New York Stock Exchange.

Potential Impact of COVID-19 on our Business

Our highest priority is the health and safety of our employees and communities. We are committed to safety across our operations. Our
businesses support critical infrastructure sectors and our plants have continued to operate throughout the COVID-19 pandemic. If one or more of
Arcosa’s facilities become subject to governmental ordered closure, voluntary temporary closure, closure from a COVID-19 outbreak within the
facility, or other COVID-19 related reason the business, liquidity and financial condition, and results of operations for Arcosa could be adversely
affected. The extent to which the COVID-19 pandemic impacts our business, liquidity and financial condition, and results of operations will depend
on numerous evolving factors that we may not be able to accurately predict, including the impact of new COVID-19 variants and the response to
any potential reoccurrence. We strive to continuously improve our procedures, processes, and management systems regarding employee health
and safety, and we do not anticipate that any enhanced health and safety protocols will have a material impact on the productivity of our plants.

The preparation of the Company's Consolidated Financial Statements requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements as well as the
reported amounts of revenues and expenses during the reporting period. At this time, we have not observed any material impairments of our assets
or a significant change in the fair value of assets due to the COVID-19 pandemic. However, due to the factors discussed above, we are unable to
determine or predict the overall impact the COVID-19 pandemic may have on our business, results of operations, liquidity, or capital resources.

Market Outlook

» Within our Construction Products segment, market demand remains healthy overall when seasonal weather conditions have been normal,
supported by increased infrastructure spending and private non-residential activity. The outlook for single-family residential housing continues to
be impacted by higher interest rates and home affordability, which has negatively impacted volumes. We have been successful in managing
inflationary cost pressures through proactive price increases and are monitoring potential impacts on overall demand as leading economic
indicators indicate the potential for an economic slowdown over the next twelve months.
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» Within our Engineered Structures segment, our backlog as of June 30, 2023 provides good production visibility for the remainder of 2023. Our
customers remain committed to taking delivery of these orders. In utility structures, order and inquiry activity continues to be healthy, as
customers remain focused on grid hardening and reliability initiatives. The passage of the Inflation Reduction Act ("IRA") on August 16, 2022,
which included a long-term extension of the Production Tax Credit (“PTC”) for new wind farm projects and introduced new Advanced
Manufacturing Production ("AMP") tax credits for companies that domestically manufacture and sell clean energy equipment in the U.S., is a
significant catalyst for our wind towers business. As demonstrated by more than $1.1 billion of new orders for delivery through 2028, which we
have received since the passage of the IRA, our wind tower business is at the beginning stages of a market recovery. A large portion of these
orders will support wind energy expansion projects in the Southwest. As a result, we plan to open a new plant in New Mexico, with production at
this facility expected to begin in mid-2024. We anticipate 2023 will be a transition year as new wind projects ramp up and expect a strong multi-
year rebound in volumes beginning in 2024.

Within our Transportation Products segment, our backlog for inland barges as of June 30, 2023 of $287 million is at its highest level since the first
quarter of 2020. Our customers remain committed to taking delivery of these orders. Barge order levels fell sharply at the onset of the pandemic
and ensuing high steel prices further negatively impacted demand. In 2022, we reduced capacity in our two active barge operating plants and
completed the idling of our Louisiana facility in the fourth quarter of 2021 to further reduce our cost structure. While high steel prices have
impacted order levels, the underlying fundamentals for a dry barge replacement cycle remain in place. The fleet continues to age, new builds
have not kept pace with scrapping, and utilization rates are high. As a result, order inquiries have been strong, and our backlog extends into mid-
2024. Demand for steel components, which was softening pre-COVID-19 due to a weakening North American rail transportation market, is
increasing relative to 2020 and 2021 cyclical lows as the near-term outlook for the new railcar market indicates a stable level of replacement
demand.

Executive Overview
Financial Operations and Highlights

» Revenues for the three and six months ended June 30, 2023 decreased by 3.0% and 0.4% to $584.8 million and $1,134.0 million, respectively,
from the same periods in 2022, as higher revenues in Construction Products and Transportation Products were offset by lower revenues in
Engineered Structures resulting from the divestiture of the storage tanks business on October 3, 2022.

Operating profit for the three months ended June 30, 2023 decreased $6.2 million to $51.0 million as higher operating profit in Construction
Products and Transportation Products was offset by lower operating profit in Engineered Structures primarily due to the storage tanks divestiture.
For the six months ended June 30, 2023, increases in Construction Products and Transportation Products drove operating profit $34.2 million
higher to $126.1 million, supported by $22.6 million of asset sale gains recognized in Construction Products in the first quarter of 2023, which
more than offset an $18.2 million decrease in operating profit in Engineered Structures largely due to the storage tanks divestiture.

+ As a percentage of revenues, selling, general, and administrative expenses were 12.1% and 11.7% for the three and six months ended June 30,
2023, respectively, compared to 11.0% and 11.3% for the same periods in 2022, respectively. Selling, general, and administrative expenses
increased by 6.6% and 3.3% for the three and six months ended June 30, 2023, compared to the same periods in the prior year, primarily due to
higher compensation-related costs.

» The effective tax rate for the three and six months ended June 30, 2023 was 12.0% and 17.0%, respectively, compared to 20.6% and 21.8%,
respectively, for the same periods in 2022. See Note 10 of the Notes to Consolidated Financial Statements.

.

Net income for the three and six months ended June 30, 2023 was $40.9 million and $96.6 million, respectively, compared to $39.0 million and
$59.2 million, respectively, for the same periods in 2022.

Our Engineered Structures and Transportation Products segments operate in cyclical industries. Additionally, results in our Construction Products
segment are affected by weather and seasonal fluctuations with the second and third quarters historically being the quarters with the highest
revenues.
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Unsatisfied Performance Obligations (Backlog)

As of June 30, 2023, December 31, 2022, and June 30, 2022, our unsatisfied performance obligations, or backlog, were as follows:

June 30, December 31, June 30,
2023 2022 2022

(in millions)

Engineered Structures:
Utility, wind, and related structures $ 1,507.4 $ 6713 $ 410.1

Transportation Products:
Inland barges $ 2871 $ 2251 $ 131.8

Approximately 27% of the unsatisfied performance obligations for utility, wind, and related structures in our Engineered Structures segment are
expected to be delivered during 2023, 23% are expected to be delivered during 2024 and the remainder are expected to be delivered through
2028. Approximately 45% of the unsatisfied performance obligations for inland barges in our Transportation Products segment are expected to be
delivered during 2023 and the remainder are expected to be delivered during 2024.

Results of Operations

Overall Summary

Revenues
Three Months Ended June 30, Six Months Ended June 30,
2023 2022 Percent 2023 2022 Percent
(in millions) Change (in millions) Change
Construction Products $ 2648 $ 245.9 7.7% $ 5009 $ 457.4 9.5 %
Engineered Structures 207.0 268.6 (22.9) 414.7 519.1 (20.1)
Transportation Products 113.0 88.3 28.0 218.4 162.1 34.7
Consolidated Total $ 584.8 $ 602.8 (300 $ 11340 $ 1,138.6 (0.4)

2023 versus 2022
* Revenues decreased by 3.0% and 0.4% during the three and six months ended June 30, 2023, respectively.

* Revenues from Construction Products increased primarily due to higher pricing across most of our aggregates and specialty material businesses,
higher volumes in recycled aggregates, and additional revenues from our recent trench shoring acquisition.

» Revenues from Engineered Structures decreased during the three and six month periods due to the sale of our storage tanks business.
* Revenues from Transportation Products increased due to higher volumes in both inland barge and steel components.
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Operating Costs

Three Months Ended June 30, Six Months Ended June 30,
2023 2022 Percent 2023 2022 Percent
(in millions) Change (in millions) Change
Construction Products $ 2304 $ 217.8 58% $ 417.0 $ 412.6 1.1 %

Engineered Structures 185.3 2271 (18.4) 363.1 449.3 (19.2)
Transportation Products 101.4 84.8 19.6 196.7 155.9 26.2
Segment Totals before Corporate Expenses 517.1 529.7 (2.4) 976.8 1,017.8 (4.0)
Corporate 16.7 15.9 5.0 311 28.9 7.6
Consolidated Total $ 533.8 $ 545.6 (22) $ 10079 $ 1,046.7 (3.7)
Depreciation, depletion, and amortization" $ 395 $ 39.5 - $ 783 $ 77.3 1.3

U Depreciation, depletion, and amortization are components of operating costs.

2023 versus 2022
Operating costs decreased by 2.2% and 3.7% during the three and six months ended June 30, 2023, respectively.

Operating costs for Construction Products increased primarily due to additional costs from recently acquired businesses. Asset gains of $22.6
million recognized in the first quarter of 2023 from the sale of depleted land largely offset increased operating costs for the six months ended
June 30, 2023.

Operating costs for Engineered Structures decreased primarily due to the impact of the storage tanks divestiture.
Operating costs for Transportation Products increased primarily due to higher volumes in inland barge and steel components.

Depreciation, depletion, and amortization expense was relatively flat as increases from recent acquisitions and organic growth investments were
largely offset by the impact of the storage tanks divestiture.

Selling, general, and administrative expenses increased 6.6% and 3.3% for the three and six months ended June 30, 2023, compared to the
same periods in the prior year, largely due to higher compensation-related costs. As a percentage of revenues, selling, general, and
administrative expenses were 12.1% and 11.7% for the three and six months ended June 30, 2023, respectively, compared to 11.0% and 11.3%
for the same periods in 2022, respectively.

Operating_Profit (Loss)
Three Months Ended June 30, Six Months Ended June 30,
2023 2022 Percent 2023 2022 Percent
(in millions) Change (in millions) Change
Construction Products $ 344 $ 28.1 224% $ 839 §$ 44.8 87.3 %

Engineered Structures 21.7 41.5 (47.7) 51.6 69.8 (26.1)
Transportation Products 11.6 3.5 231.4 21.7 6.2 250.0
Segment Totals before Corporate Expenses 67.7 73.1 (7.4) 157.2 120.8 30.1
Corporate (16.7) (15.9) 5.0 (31.1) (28.9) 7.6
Consolidated Total $ 51.0 $ 57.2 (10.8) $ 1261 $ 91.9 37.2

2023 versus 2022
Operating profit decreased by 10.8% and increased by 37.2% for the three and six months ended June 30, 2023, respectively.

Operating profit in Construction Products increased primarily due to higher pricing across the segment and increased volumes in recycled
aggregates and shoring products. Operating profit also benefited from the reduction in a holdback obligation owed on a previous acquisition. For
the six months ended June 30, 2023, the increase in operating profit was also due to the land sale gain.
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+ Excluding the impact of the storage tanks divestiture, operating profit in Engineered Structures decreased for the three months ended June 30,
2023 and was flat for the six months ended June 30, 2023 as lower margins in our utility structures business and a decline in volumes in our wind
towers business were mostly offset by the recognition of the AMP tax credits in wind towers.

» Operating profit in Transportation Products increased for the three and six months ended June 30, 2023 driven by higher volumes and improved
margins in both inland barge and steel components.

For further discussion of revenues, costs, and the operating results of individual segments, see Segment Discussion below.

Other Income and Expense

Other, net (income) expense consists of the following items:

Three Months Ended Six Months Ended
June 30, June 30,
2023 2022 2023 2022
(in millions)
Interest income $ 1.4) $ — $ (2.6) $ (0.1)
Foreign currency exchange transactions (1.2) 0.5 (1.7) 1.5
Other — (0.1) (0.2) (0.1)
Other, net (income) expense $ (2.6) $ 04 $ (4.5) $ 1.3

Income Taxes

The provision for income taxes results in effective tax rates that differ from the statutory rates. The Company's effective tax rate for the three and
six months ended June 30, 2023 was 12.0% and 17.0%, respectively, compared to 20.6% and 21.8%, respectively, for the same periods in 2022.
The decrease in the tax rate for the three and six months ended June 30, 2023 is primarily due to AMP tax credits, excess tax benefits related to
equity compensation, and reduced foreign taxes, partially offset by increased state income taxes.

Our effective tax rate reflects the Company's estimate for its state income tax expense, excess tax benefits related to equity compensation, and
the impact of foreign tax benefits. See Note 10 of the Notes to Consolidated Financial Statements for further discussion of income taxes.

On August 16, 2022, the IRA was enacted to reduce inflation and promote clean energy in the United States. Among other things, the IRA
introduces a 15% alternative minimum tax for corporations with a three-year taxable year average annual adjusted financial statement income in
excess of $1 billion and imposes a 1% excise tax on the fair market value of stock repurchases made by covered corporations after December 31,
2022. The IRA also provides for certain manufacturing, production, and investment tax credit incentives, including new AMP tax credits for
companies that domestically manufacture and sell clean energy equipment, including wind towers. Certain provisions of the IRA, including the AMP
tax credits for wind towers, remain subject to the issuance of additional guidance and clarification. We have considered the applicable current IRA
tax law changes in our tax provision for the three and six months ended June 30, 2023, and continue to evaluate the impact of these tax law
changes on future periods.
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Segment Discussion

Construction Products

Three Months Ended June 30,

Six Months Ended June 30,

2023 2022 Percent 2023 2022 Percent
($ in millions) Change ($ in millions) Change
Revenues:
Aggregates and specialty materials $ 2271 $ 216.2 50% $ 4381 $ 404 .1 8.4%
Construction site support 37.7 29.7 26.9 62.8 53.3 17.8
Total revenues 264.8 245.9 7.7 500.9 457.4 9.5
Operating costs:
Cost of revenues 201.5 194.1 3.8 384.4 364.0 5.6
Selling, general, and administrative expenses 29.5 25.2 171 55.8 51.2 9.0
Gain on disposition of property, plant, equipment,
and other assets (0.6) (1.5) (23.2) (2.6)
Operating profit $ 344 $ 28.1 22.4 $ 839 § 44.8 87.3
Depreciation, depletion, and amortization(" $ 278 $ 26.3 5.7 $ 547 $ 50.9 7.5

() Depreciation, depletion, and amortization are components of operating profit.

Three Months Ended June 30, 2023 versus Three Months Ended June 30, 2022

» Revenues increased 7.7% primarily driven by increased pricing across our product lines in our aggregates and specialty materials businesses as
well as higher volumes of recycled aggregates, partially offset by lower natural aggregate and specialty materials volumes. Revenues from our
trench shoring business increased 26.9%, driven primarily by revenue from the acquisition completed in the first quarter of 2023 and higher
organic volumes.

 Cost of revenues increased 3.8% primarily due to increased costs from the recently acquired shoring business. Cost of revenues for aggregates
and specialty materials was relatively flat as lower overall volumes and a $5.0 million benefit related to the reduction in a holdback obligation
owed on a previous acquisition were offset by operating inefficiencies in our specialty materials business. As a percent of revenues, cost of
revenues decreased to 76.1% in the current period, compared to 78.9% in the prior period.

» Selling, general, and administrative expenses increased 17.1% primarily due to additional cost from recently acquired businesses. Selling,
general, and administrative expenses increased as a percentage of revenues to 11.1%, compared to 10.2% in the prior period.

Operating profit increased 22.4%, outpacing the increase in revenue, driven by the benefit recognized on a holdback obligation, increased pricing
across the segment, higher volumes in our recycled aggregates and shoring businesses, partially offset by operating inefficiencies in our
specialty materials business.

Depreciation, depletion, and amortization expense increased primarily due to recent acquisitions and organic growth investments.

Six Months Ended June 30, 2023 versus Six Months Ended June 30, 2022

* Revenues increased 9.5% primarily driven by increased pricing across our product lines in our aggregates and specialty materials businesses as
well as higher volumes of recycled aggregates, partially offset by lower natural aggregate and specialty materials volumes. Revenues from our
trench shoring business increased 17.8% driven primarily by revenue from the acquisition completed in the first quarter of 2023 and higher
organic volumes.

+ Cost of revenues increased 5.6% due to higher recycled aggregates volumes, operating inefficiencies in our specialty materials business, and
increased costs from the acquired shoring business. These costs were partially offset by lower natural aggregate and specialty materials volumes
and a $5.0 million reduction in a holdback obligation owed on a previous acquisition. As a percent of revenues, cost of revenues decreased to
76.7% in the current period, compared to 79.6% in the prior period.

+ Selling, general, and administrative expenses increased 9.0% primarily due to additional costs from acquired businesses. Selling, general, and
administrative expenses were flat as a percentage of revenues.
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Operating profit increased 87.3%, partially due to the gain recognized on the sale of depleted land. Excluding the gain, operating profit increased
43.8% driven by increased pricing across the segment, higher volumes in our recycled aggregates and shoring businesses, and the benefit
recognized on a holdback obligation, partially offset by operating inefficiencies in our specialty materials business.

Depreciation, depletion, and amortization expense increased primarily due to recent acquisitions and organic growth investments.

Engineered Structures

Three Months Ended June 30, Six Months Ended June 30,
2023 2022 Percent 2023 2022 Percent
($ in millions) Change ($ in millions) Change
Revenues:
Utility, wind, and related structures $ 2070 $ 206.7 01% $ 4147 $ 397.3 4.4 %
Storage tanks — 61.9 (100.0) — 121.8 (100.0)
Total revenues 207.0 268.6 (22.9) 414.7 519.1 (20.1)
Operating costs:
Cost of revenues 168.3 209.7 (19.7) 336.7 413.9 (18.7)
Selling, general, and administrative expenses 17.0 19.5 (12.8) 32.8 37.6 (12.8)
Gain on sale of storage tanks business — — (6.4) —
Gain on disposition of property, plant, equipment,
and other assets — (2.1) — (2.2)
Operating profit $ 217 § 415 (47.7) $ 516 $ 69.8 (26.1)
Depreciation and amortization(" $ 64 $ 8.0 (20.0) $ 13.0 $ 16.0 (18.8)

() Depreciation and amortization are components of operating profit.

Three Months Ended June 30, 2023 versus Three Months Ended June 30, 2022

» Revenues decreased 22.9% resulting from the sale of our storage tanks business, which was completed in October 2022. Revenue from utility,
wind, and related structures was flat as increased volumes in our utility structures business were offset by lower volumes in our wind towers
business.

» Cost of revenues decreased 19.7% largely due to the elimination of costs from our storage tanks business. Cost of revenues from utility, wind,
and related structures increased due to higher volumes in our utility structures business, partially offset by lower volumes as well as AMP tax
credits recognized in our wind towers business.

» Selling, general, and administrative expenses decreased 12.8% largely due to the elimination of costs from our storage tanks business. Selling,
general, and administrative expenses from utility, wind, and related structures increased primarily due to higher compensation costs.

The storage tanks business contributed $13.9 million to operating profit in the prior period. Excluding the impact of the divestiture, operating profit
declined due to lower margins in our utility structures business, driven by project mix and lower wind tower volumes, partially offset by
$5.9 million of net benefit recognized from AMP tax credits in our wind towers business.

Six Months Ended June 30, 2023 versus Six Months Ended June 30, 2022

» Revenues decreased 20.1% primarily due to the decline in revenue from our divested storage tanks business. Revenue from utility, wind, and
related structures increased 4.4% driven by higher volumes in our utility structures business, partially offset by lower volumes in our wind towers
business.

» Cost of revenues decreased 18.7% largely due to the elimination of costs from our storage tanks business. Cost of revenues from utility, wind,
and related structures increased in-line with the increase in revenue due to higher volumes in our utility structures business, partially offset by
lower volumes and AMP tax credits recognized in our wind towers business.

+ Selling, general, and administrative expenses decreased 12.8% largely due to the elimination of costs from our storage tanks business. Selling,
general, and administrative expenses from utility, wind, and related structures increased primarily due to higher compensation costs.
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The storage tanks business contributed $6.4 million in operating profit in the six months ended June 30, 2023, related to an additional gain on
sale recorded in the first quarter of 2023, compared to $24.2 million of operating profit in the prior year period, resulting in a net decrease of
$17.8 million year-over-year. Excluding the impact of the divestiture in both periods, operating profit was relatively flat as lower margins in our
utility structures business, driven by project mix, and decreased wind tower volumes were offset by $9.1 million of net benefit recognized from
AMP tax credits in our wind towers business.

Unsatisfied Performance Obligations (Backlog)

As of June 30, 2023, the backlog for utility, wind, and related structures was $1,507.4 million, compared to $671.3 million and $410.1 million as of
December 31, 2022 and June 30, 2022, respectively. Approximately 27% of these unsatisfied performance obligations are expected to be delivered
during the year ending December 31, 2023, approximately 23% during the year ended December 31, 2024, with the remainder expected to be
delivered through 2028.

Transportation Products

Three Months Ended June 30, Six Months Ended June 30,
2023 2022 Percent 2023 2022 Percent
($ in millions) Change ($ in millions) Change
Revenues:
Inland barges $ 725 $ 53.8 348% $ 1406 $ 100.8 39.5%
Steel components 40.5 34.5 17.4 77.8 61.3 26.9
Total revenues 113.0 88.3 28.0 218.4 162.1 34.7
Operating costs:
Cost of revenues 93.9 79.1 18.7 183.2 144.7 26.6
Selling, general, and administrative expenses 7.5 5.7 31.6 13.5 11.2 20.5
Operating profit $ 116 $ 3.5 2314 $ 21.7 $ 6.2 250.0
Depreciation and amortization (") $ 40 $ 4.0 —  $ 80 $ 7.9 1.3

() Depreciation and amortization are components of operating profit.

Three Months Ended June 30, 2023 versus Three Months Ended June 30, 2022
* Revenues increased 28.0% due to higher volumes and improved pricing of inland barges and steel components.
» Cost of revenues increased 18.7% reflecting the higher volumes during the current period.

+ Selling, general, and administrative expenses increased 31.6%, primarily due to increased expenses from participation in trade remedy
proceedings involving certain imports of freight rail couplers from China and Mexico, and were relatively flat as a percentage of revenues at
6.6%, compared to 6.5% in the prior period.

Operating profit increased significantly, outpacing the increase in revenues, driven by improved operating leverage associated with the higher
volumes and improved margins across both businesses.
Six Months Ended June 30, 2023 versus Six Months Ended June 30, 2022

* Revenues increased 34.7% due to higher volumes and improved pricing of inland barges and steel components.
+ Cost of revenues increased 26.6% reflecting the increased volumes during the current period.

» Selling, general, and administrative expenses increased 20.5%, primarily due to increased expenses from participation in trade remedy
proceedings involving certain imports of freight rail couplers from China and Mexico, but decreased as a percentage of revenues to 6.2%,
compared to 6.9% in the prior period.

Operating profit increased significantly, outpacing the increase in revenues, driven by improved operating leverage associated with the higher
volumes and improved margins across both businesses.
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Unsatisfied Performance Obligations (Backlog)
As of June 30, 2023, the backlog for inland barges was $287.1 million, compared to $225.1 million and $131.8 million as of December 31, 2022
and June 30, 2022, respectively. Approximately 45% of unsatisfied performance obligations for inland barges are expected to be delivered during
the year ending December 31, 2023 and the remainder are expected to be delivered in 2024.

Corporate
Three Months Ended June 30, Six Months Ended June 30,
2023 2022 Percent 2023 2022 Percent
(in millions) Change (in millions) Change
Corporate overhead costs $ 16.7 $ 15.9 50% $ 311 §$ 28.9 7.6 %

2023 versus 2022

Corporate overhead costs increased 5.0% for the three months ended June 30, 2023 primarily due to higher compensation-related expenses.
The increase was partially offset by lower acquisition and divestiture-related expenses of $0.3 million for the three months ended June 30, 2023,
compared to $2.5 million for the same period in 2022.

» Corporate overhead costs increased 7.6% for the six months ended June 30, 2023 primarily due to higher compensation-related expenses. The
increase was partially offset by lower acquisition and divestiture-related expenses of $0.9 million in the current period, compared to $3.4 million
for the same period in 2022.

Liquidity and Capital Resources

Arcosa’s primary liquidity requirement consists of funding our business operations, including capital expenditures, working capital investment,
and disciplined acquisitions. Our primary sources of liquidity include cash flow from operations, our existing cash balance, availability under the
revolving credit facility, and, as necessary, the issuance of additional long-term debt or equity. To the extent we have available liquidity, we may also
consider undertaking new capital investment projects, executing additional strategic acquisitions, returning capital to stockholders, or funding other
general corporate purposes.

Cash Flows

The following table summarizes our cash flows from operating, investing, and financing activities for the six months ended June 30, 2023 and
2022:

Six Months Ended

June 30,
2023 2022
(in millions)
Total cash provided by (required by):
Operating activities $ 1549 $ 111.2
Investing activities (86.1) (98.7)
Financing activities (31.3) (6.0)
Net increase (decrease) in cash and cash equivalents $ 375 $ 6.5

Operating Activities. Net cash provided by operating activities for the six months ended June 30, 2023 was $154.9 million, compared to $111.2
million for the six months ended June 30, 2022.

« The changes in current assets and liabilities resulted in a net use of cash of $14.4 million for the six months ended June 30, 2023, compared to a
net use of cash of $30.4 million for the six months ended June 30, 2022. The current year activity was primarily driven by increased receivables
and inventories due to higher volumes and AMP tax credits, partially offset by increases in accounts payable.
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Investing Activities. Net cash required by investing activities for the six months ended June 30, 2023 was $86.1 million, compared to $98.7
million for the six months ended June 30, 2022.

« Capital expenditures for the six months ended June 30, 2023 were $96.9 million, compared to $52.9 million for the same period last year with the
increase primarily driven by investments in two new facilities supporting expansion in our wind tower and utility structures businesses as well as
various growth projects within the Construction Products segment. Full-year capital expenditures are expected to be approximately $185 to $210
million in 2023.

» Proceeds from the sale of property, plant, and equipment and other assets totaled $24.4 million for the six months ended June 30, 2023,
compared to $29.2 million for the same period in 2022.

« Cash paid for acquisitions, net of cash acquired, was $15.6 million for the six months ended June 30, 2023, compared to $75.0 million for the
same period in 2022. Proceeds from the sale of the storage tanks business were $2.0 million during the six months ended June 30, 2023 and
related to the resolution in 2023 of certain contingencies from the sale that closed in October 2022. There was no divestiture activity during the
six months ended June 30, 2022.

Financing Activities. Net cash required by financing activities during the six months ended June 30, 2023 was $31.3 million, compared to net
cash required by financing activities of $6.0 million for the same period in 2022.

« Current year activity was primarily driven by a $10.0 million holdback payment related to a previous acquisition and the purchase of shares to
satisfy employee taxes on vested stock. Prior year activity primarily related to net borrowings under the revolving credit facility offset by $15.0
million of share repurchases under the previous repurchase authorization and the purchase of shares to satisfy employee taxes on vested stock.

Other Investing and Financing Activities

Revolving Credit Facility and Senior Notes

On January 2, 2020, the Company entered into an Amended and Restated Credit Agreement to increase the revolving credit facility to $500.0
million and added a term loan facility of $150.0 million, in each case with a maturity date of January 2, 2025. The entire term loan was advanced on
January 2, 2020. As of June 30, 2023, the term loan had a remaining balance of $135.0 million.

As of June 30, 2023, we had no outstanding loans borrowed under the revolving credit facility, and there were approximately $25.1 million of
letters of credit issued, leaving $474.9 million available for borrowing. Of the outstanding letters of credit as of June 30, 2023, $9.6 million are
expected to expire in 2023, with the remainder in 2024. The majority of our letters of credit obligations support the Company’s various insurance
programs and generally renew by their terms each year.

On May 8, 2023, the Company amended its Amended and Restated Credit Agreement to replace LIBOR as a benchmark for borrowings with the
Secured Overnight Financing Rate ("SOFR"), plus a 10-basis point margin for term SOFR or an alternate base rate borrowing. A commitment fee
accrues on the average daily unused portion of the revolving facility. The margin for borrowing and commitment fee rate are determined based on
Arcosa’s leverage as measured by a consolidated total indebtedness to consolidated EBITDA ratio. The margin for borrowing based on SOFR
ranges from 1.25% to 2.00% and was set at 1.50% as of June 30, 2023. The commitment fee rate ranges from 0.20% to 0.35% and was set at
0.25% as of June 30, 2023.

The Company's revolving credit and term loan facilities require the maintenance of certain ratios related to leverage and interest coverage. As
of June 30, 2023, we were in compliance with all such financial covenants. Borrowings under the credit agreement are guaranteed by certain
wholly-owned subsidiaries of the Company.

On April 6, 2021, the Company issued $400.0 million aggregate principal amount of 4.375% senior notes (the “Notes”) that mature in April 2029.
Interest on the Notes is payable semiannually in April and October of each year. The Notes are senior unsecured obligations of the Company and
are guaranteed on a senior unsecured basis by each of the Company’s domestic subsidiaries that is a guarantor under our revolving credit and
term loan facilities.

We believe, based on our current business plans, that our existing cash, available liquidity, and cash flow from operations will be sufficient to fund
necessary capital expenditures and operating cash requirements for the foreseeable future.

Dividends and Repurchase Program
In May 2023, the Company declared a quarterly cash dividend of $0.05 per share that was paid on July 31, 2023.

In December 2022, the Company’s Board of Directors authorized a new $50 million share repurchase program effective January 1, 2023 through
December 31, 2024 to replace a program of the same amount that expired on December 31, 2022. For the three and six months ended June 30,
2023, the Company did not repurchase any
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shares, leaving the full amount of the $50 million authorization available as of June 30, 2023. See Note 1 of the Notes to Consolidated Financial
Statements.

Derivative Instruments

In December 2018, the Company entered into an interest rate swap instrument, effective as of January 2, 2019 and expiring in October 2023, to
reduce the effect of changes in the variable interest rates associated with borrowings under the Amended and Restated Credit Agreement. The
instrument carried an initial notional amount of $100 million, thereby hedging the first $100 million of borrowings. In conjunction with the
replacement of LIBOR with SOFR as a benchmark for borrowings under the Amended and Restated Credit Agreement, on July 1, 2023 the swap
instrument transitioned from LIBOR to SOFR. The instrument effectively fixes the SOFR component of borrowings at a monthly rate of 2.71%. As of
June 30, 2023, the Company has recorded an asset of $1.1 million for the fair value of the instrument, all of which is recorded in accumulated other
comprehensive income. See Note 3 and Note 7 of the Notes to Consolidated Financial Statements.

Recent Accounting Pronouncements

See Note 1 of the Notes to Consolidated Financial Statements for information about recent accounting pronouncements.
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Forward-Looking Statements

This quarterly report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. Any statements contained herein that are not historical facts are forward-looking statements and involve risks and uncertainties. These
forward-looking statements include expectations, beliefs, plans, objectives, future financial performances, estimates, projections, goals, and
forecasts. Arcosa uses the words “anticipates,” “assumes,” “believes,” “estimates,” “expects,” “intends,” “forecasts,” “may,” “will,” “should,” “plans,”
and similar expressions to identify these forward-looking statements. Potential factors, which could cause our actual results of operations to differ
materially from those in the forward-looking statements include, among others:

” o« ” o« » o« » o« » o«

» the impact of the COVID-19 pandemic on our sales, operations, supply chain, employees, and financial condition;

* market conditions and customer demand for our business products and services;

« the cyclical and seasonal nature of the industries in which we compete;

« variations in weather in areas where our construction products are sold, used, or installed;

* naturally occurring events and other events and disasters causing disruption to our manufacturing, product deliveries, and production
capacity, thereby giving rise to an increase in expenses, loss of revenue, and property losses;

* competition and other competitive factors;

* our ability to identify, consummate, or integrate acquisitions of new businesses or products, or divest any business;

* the timing of introduction of new products;

« the timing and delivery of customer orders or a breach of customer contracts;

» the credit worthiness of customers and their access to capital;

* product price changes;

» changes in mix of products sold;

» the costs incurred to align manufacturing capacity with demand and the extent of its utilization;

» the operating leverage and efficiencies that can be achieved by our manufacturing businesses;

» availability and costs of steel, component parts, supplies, and other raw materials;

« changing technologies;

» surcharges and other fees added to fixed pricing agreements for steel, component parts, supplies and other raw materials;

* increased costs due to increased inflation;

* interest rates and capital costs;

» counter-party risks for financial instruments;

* long-term funding of our operations;

* taxes;

* material nonpayment or nonperformance by any of our key customers;

» the stability of the governments and political and business conditions in certain foreign countries, particularly Mexico;

*  public infrastructure expenditures;

» changes in import and export quotas and regulations;

* business conditions in emerging economies;

« costs and results of litigation;

» changes in accounting standards or inaccurate estimates or assumptions in the application of accounting policies;

* legal, regulatory, and environmental issues, including compliance of our products with mandated specifications, standards, or testing criteria
and obligations to remove and replace our products following installation or to recall our products and install different products manufactured
by us or our competitors;

* actions by the executive and legislative branches of the U.S. government relative to federal government budgeting, taxation policies,
government expenditures, U.S. borrowing/debt ceiling limits, and trade policies, including tariffs, and border closures;

» the inability to sufficiently protect our intellectual property rights;

« our ability to mitigate against cybersecurity incidents, including ransomware, malware, phishing emails, and other electronic security threats;

» the improper use of social and other digital media to disseminate false, misleading, and/or unreliable or inaccurate information about the
Company or demonstrate actions that negatively reflect on the Company;

« if the Company's ESG efforts are not favorably received by stockholders;
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» if the Company does not realize some or all of the benefits expected from certain provisions of the IRA, including the AMP tax credits for wind
towers, which remain subject to the issuance of additional guidance and clarification;

» if the distribution of shares of Arcosa resulting from the separation of Arcosa from Trinity Industries, Inc. in November 2018 (the “Separation”),
together with certain related transactions, does not qualify as a transaction that is generally tax-free for U.S. federal income tax purposes, the
Company's stockholders at the time of the distribution and the Company could be subject to significant tax liability; and

« if the Separation does not comply with state fraudulent conveyance laws and legal dividend requirements.

Any forward-looking statement speaks only as of the date on which such statement is made. Arcosa undertakes no obligation to update any
forward-looking statement to reflect events or circumstances after the date on which such statement is made. For a discussion of risks and
uncertainties that could cause actual results to differ from those contained in the forward-looking statements, see Item 1A, “Risk Factors” in our
2022 Annual Report on Form 10-K and future Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

There has been no material change in our market risks since December 31, 2022 as set forth in our 2022 Annual Report on Form 10-K. See Note
9 of the Notes to Consolidated Financial Statements for the impact of foreign exchange rate fluctuations for the three and six months ended
June 30, 2023.

Item 4. Controls and Procedures
Disclosure Controls and Procedures

The Company maintains disclosure controls and procedures designed to ensure that it is able to collect and record the information it is required
to disclose in the reports it files or submits under the Securities Exchange Act of 1934 (the "Exchange Act") with the Securities and Exchange
Commission (“SEC”), to process, summarize, and disclose this information within the time periods specified in the rules of the SEC, and that such
information is accumulated and communicated to management, including our Chief Executive and Chief Financial Officers, in a timely fashion. The
Company’s Chief Executive and Chief Financial Officers are responsible for establishing and maintaining these disclosure controls and procedures
and evaluating their effectiveness (as defined in Rule 13(a)-15(e) under the Exchange Act). Based on their evaluation of the Company’s disclosure
controls and procedures that took place as of the end of the period covered by this report, the Chief Executive and Chief Financial Officers believe
that these disclosure controls and procedures were effective.

Changes in Internal Control over Financial Reporting

During the period covered by this report, there have been no changes in the Company’s internal control over financial reporting that have
materially affected or are reasonably likely to materially affect the Company’s internal control over financial reporting.
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PART Il

Item 1. Legal Proceedings

See Note 15 of the Notes to Consolidated Financial Statements regarding legal proceedings.

Item 1A. Risk Factors
There have been no material changes in the Company's risk factors from those set forth in our 2022 Annual Report on Form 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

This table provides information with respect to purchases by the Company of shares of its common stock during the quarter ended June 30,
2023:

Total Number of Maximum Number (or
Shares Purchased as  Approximate Dollar Value) of

Part of Publicly Shares that May Yet Be
Number of Shares Average Price Announced Plans or Purchased Under the Plans

Period Purchased Paid per Share ( Programs @ or Programs @

April 1, 2023 through April 30, 2023 — 5 = — 9 50,000,000
May 1, 2023 through May 31, 2023 159,700 $ 68.63 — $ 50,000,000
June 1, 2023 through June 30, 2023 1,720 $ 69.13 — 3 50,000,000
Total 161,420 § 68.63 — $ 50,000,000

() These columns include the following transactions during the three months ended June 30, 2023: (i) the surrender to the Company of 161,420
shares of common stock to satisfy tax withholding obligations in connection with the vesting of restricted stock issued to employees and (ii)
the purchase of no shares of common stock on the open market as part of the stock repurchase program.

@ In December 2022, the Company’s Board of Directors authorized a new $50 million share repurchase program effective January 1, 2023
through December 31, 2024 to replace a program of the same amount that expired on December 31, 2022.

Among other things, the IRA imposes a 1% excise tax on the fair market value of stock repurchases made by covered corporations after
December 31, 2022. We have evaluated these new provisions, concluded there is no impact for the three and six months ended June 30, 2023,
and continue to evaluate the impact of these tax law changes on future periods.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Mine Safety Disclosures

The information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the Dodd-Frank Wall Street Reform
and Consumer Protection Act and ltem 104 of Regulation S-K is included in Exhibit 95 to this Form 10-Q.

Item 5. Other Information

During the three months ended June 30, 2023, no director or officer of the Company adopted or terminated a "Rule 10b5-1 trading
arrangement" or "non-Rule 10b5-1 trading arrangement," as each term is defined in Item 408(a) of Regulation S-K.
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Item 6. Exhibits

NO. DESCRIPTION
3.1 Restated Certificate of Incorporation of Arcosa,_Inc. (incorporated by reference to Exhibit 3.1 to the Company’s Registration
Statement on Form S-8 filed on October 31, 2018, File No. 333-228098).
3.2 Amended and Restated Bylaws of Arcosa,_Inc. (incorporated by reference to Exhibit 3.1 to the Company's Current Report on
Form 8-K, filed December 12, 2022, File No. 001-38494).
10.1 Form of Non-Employee Director Restricted Stock Unit Agreement for grants commencing_in 2023 (filed herewith).
10.2 Amendment Number Three to the Amended and Restated Credit Agreement dated as of May 8, 2023 by and among_Arcosa,
Inc., as borrower, the lenders thereto, JPMorgan Chase Bank, National Association, as administrative agent (filed herewith).
31.1 Rule 13a-15(e).and 15d-15(¢e)_Certification of the Chief Executive Officer (filed herewith).
31.2 Rule 13a-15(e) and 15d-15(e)_Certification of the Chief Financial Officer (filed herewith).
32.1 ﬁertifi(_:t%t)ion pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (filed
erewith).
32.2 ﬁertifi(_;t?}t)bn pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (filed
erewith).
95 Mine Safety Disclosure Exhibit (filed herewith).
101.INS Inline XBRL Instance Document (filed electronically herewith).
101.SCH Inline XBRL Taxonomy Extension Schema Document (filed electronically herewith).
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document (filed electronically herewith).
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document (filed electronically herewith).
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document (filed electronically herewith).
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document (filed electronically herewith).
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Arcosa, Inc.
(Registrant)

August 4, 2023 By: /s/ Gail M. Peck

Gail M. Peck
Chief Financial Officer
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Exhibit 10.1

ARCOSA, INC.

NON-EMPLOYEE DIRECTOR
RESTRICTED STOCK UNIT AGREEMENT

Director: %%FIRST NAME_MIDDLE NAME LAST NAME%-%
Date of Grant: %%OPTION_DATE,'Month DD, YYYY'%-%
Restricted Stock Units: %%TOTAL_SHARES GRANTED,'999,999,999'%-%

THIS NON-EMPLOYEE DIRECTOR RESTRICTED STOCK UNIT AGREEMENT (the “Agreement”), by and between
ARCOSA, INC. (hereinafter called the “Company”) and the “Director”, is made as of the “Date of Grant™;

WHEREAS, the Company has established the Arcosa, Inc. 2018 Stock Option and Incentive Plan (the “Plan”), and which Plan is
made a part hereof;

WHEREAS, the Board of Directors of the Company has determined that the Director be granted Restricted Stock Units subject to
the terms of the Plan and the terms stated below, as hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and the covenants and agreements herein contained, the parties hereto
agree as follows:

1. Grant of Restricted Stock Units.

Subject to the terms and conditions of the Plan, this Agreement and the restrictions set forth below, the Company hereby grants
to the Director Restricted Stock Units (the “Units”), and hereby credits such Units to a separate account maintained on the books of the
Company. Each Unit shall be subject to conversion into one Share, as herein provided.

2. Vesting; Forfeiture.

Except as specifically provided in this Agreement and subject to certain restrictions and conditions set forth in the Plan, the
Units will become vested as follows: 100% of the Units on the earlier of (i) the first anniversary of the Date of Grant, or (ii) the first
annual stockholders meeting following the Date of Grant, provided that such meeting is not less than fifty (50) weeks following the
Date of Grant (the date on which such Units become vested in accordance with this clause 2(i) or 2(ii) is referred to herein as the
“Vesting Date”), or if earlier (A) upon death of the Director, or (B) upon the termination of the Director’s service for Disability (as
defined in the Plan) (such vested Units being referred to herein as, the “Vested Units”). Subject to Section 18 of the Plan, upon a
Change in Control (as defined in the Plan), the vesting of the unvested Units shall not be accelerated, but rather the Units shall continue
to vest in accordance with the schedule set forth above.

All of the unvested Units shall be forfeited by the Director to the Company if, prior to vesting as set forth above, the Director
ceases to be a director of the Company (or otherwise terminates service with the Company) for any reason, which termination shall be
evidenced by written notice from the Company or from the Director. Upon forfeiture, all of the Director’s



rights with respect to the forfeited Units shall cease and terminate, without any further obligations on the part of the Company.

3. Stockholder Status.

The Director will have no rights as a stockholder (including, without limitation, the right to vote and to receive dividends) with
respect to the Units covered by this Agreement until the issuance of Shares to the Director (in certificated or book-entry form) upon the
conversion of the Units into Shares. The Director, by his or her execution of this Agreement, agrees to execute any documents
requested by the Company in connection with the conversion of the Units. Except as otherwise provided in Sections 4 and 7 hereof, no
adjustment shall be made for dividends or other rights for which the record date is prior to the issuance of such Shares.

4. Dividend Equivalents.

The Company also grants to the Director a Dividend Equivalent Right with respect to the Units, whereby if on any date the
Company shall pay any dividend or other distribution on Shares (other than a dividend in Shares), then with respect to each Unit, an
amount equal to the amount of the dividend or distribution per Share shall be credited to the account of the Director maintained on the
books of the Company (the “Dividend Equivalents”), and shall be paid to the Director (in cash or Shares, in the discretion of the
Human Resources Committee (the “Committee”)) at the time Vested Units are converted in accordance with Section 5 below. If the
underlying Units are forfeited, the Director shall have no right to the Dividend Equivalents related to such forfeited Units and shall
forfeit such Dividend Equivalents as well.

5. Form and Timing of Payment.

Subject to the conditions hereinafter set forth (i) on the fifth (5th) anniversary of the Vesting Date, or (ii) on or within sixty (60)
days of the Director’s death or Disability, the Company shall convert the Vested Units into the number of whole Shares equal to the
number of Vested Units, and shall deliver such Shares (plus any Dividend Equivalents credited to the Director) to the Director or the
Director’s personal representative.

6. No Rights of Continued Service.

Neither the Plan nor this Agreement nor any provisions under either shall be construed to confer upon the Director any right to
remain a director of the Company, and nothing herein shall be construed in any manner to interfere in any way with the right of the
Company to terminate the Director’s service at any time.

7. Adjustment of Number of Restricted Shares.

The number of Units awarded pursuant to this Agreement and the Shares to be delivered with respect to the Units shall be
subject to adjustment in accordance with Section 20 of the Plan.

8. Interpretation of this Agreement.

The administration of the Plan has been vested in the Committee, and all questions of interpretation and application of this
Agreement shall be subject to determination by a majority of the members of the Committee, which determination shall be final and
binding on the Director.



9. Subject to Plan.

The Units are granted subject to the terms and provisions of the Plan, which Plan is incorporated herein by reference. In case of
any conflict between this Agreement and the Plan, the terms and provisions of the Plan shall be controlling. Capitalized terms used
herein, if not defined herein, shall be as defined in the Plan.

10. Entire Agreement.

This Agreement together with the Plan supersede any and all other prior understandings, negotiations and agreements, either
oral or in writing, between the parties with respect to the subject matter hereof and constitute the sole and only agreements between the
parties with respect to the said subject matter. The Director acknowledges that the Director is relying solely on the Director’s own
judgment in entering into this Agreement, and not on any communications, promises, or representations of the Company or its agent,
except as expressly contained in this Agreement. The Committee may amend this Agreement without the Director’s consent provided
that it concludes that such amendment is not materially adverse to the Director, or is permitted under Section 20 of the Plan. Except as
provided by the immediately preceding sentence, no change or modification of this Agreement shall be valid or binding upon the
parties unless the change or modification is in writing and signed by the parties.

11.  Law Governing,

This Agreement shall be governed by, construed, and enforced in accordance with the laws of the State of Texas (excluding any
conflict of laws rule or principle of Texas law that might refer the governance, construction, or interpretation of this Agreement to the
laws of another state).

12. Notice.

Any notice required or permitted to be delivered hereunder shall be in writing and shall be deemed to be delivered only when
actually received by the Company or the Director, as the case may be, at the addresses set forth below (or at such other addresses as
they have theretofore specified by written notice delivered in accordance herewith):

@) Notice to the Company shall be sent electronically to Bryan.Stevenson@arcosa.com or in hard copy addressed and
delivered as follows: Arcosa, Inc., 500 N. Akard St., Suite 400, Dallas, TX 75201, Attention: Sr. Director — Total
Rewards, with a copy to Attention: Chief Legal Officer.

(i)  Notice to the Director shall be sent electronically to the Director’s Company e-mail address or, in hard copy addressed
and delivered to the Director’s address then on file with the Company.

13. Code Section 409A.

The parties intend this Agreement to be exempt from or compliant with the requirements of Section 409A of the Code and agree
to interpret this Agreement at all times in accordance with such intent. Notwithstanding the foregoing, the Company makes no
representations, warranties, or guarantees regarding the tax treatment of this Agreement under Section 409A of the Code or otherwise,
and has advised the Director to obtain his or her own tax advisor regarding this Agreement.



14. Tax Requirements.

The Director shall be liable for any and all taxes arising out of this Agreement, the conversion of the Units or otherwise hereunder.
15. Acceptance.

The grant of the Units (and Dividend Equivalent Right) under this Agreement is subject to and conditioned upon the Director’s
electronic acceptance of the terms hereof.

% ok ok ok ok sk sk ok



IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer, and the
Director, to evidence his or her consent and approval of all the terms hereof, has duly executed this Agreement, as of the Date of Grant.

ARCOSA, INC.

By:
Name:
Title:

GRANTEE

Name: %%FIRST NAME%-% %%LAST NAME%-%

Signature Page to
Non-Employee Director Restricted Stock Unit Grant Agreement



Exhibit 10.2

EXECUTION VERSION
AMENDMENT NO. 3 TO AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDMENT NO. 3 TO AMENDED AND RESTATED CREDIT AGREEMENT (this “Amendment”) is made as of May
8, 2023, by and among ARCOSA, INC., a Delaware corporation (the “Borrower”), the lenders listed on the signature pages hereof (the “Lenders”),
and JPMORGAN CHASE BANK, N.A., as Administrative Agent (in such capacity, the “Administrative Agent”), under that certain Amended and
Restated Credit Agreement, dated as of January 2, 2020, by and among the Borrower, the lenders from time to time party thereto and the
Administrative Agent (as amended by that certain Amendment No. 1 to Amended and Restated Credit Agreement, dated as of March 26, 2021 and
as amended by that certain Amendment No. 2 to Amended and Restated Credit Agreement, dated as of June 29, 2022, the “Credit Agreement”).
Capitalized terms used but not otherwise defined herein shall have the meaning given to them in the Credit Agreement.

WITNESSETH
WHEREAS, the Borrower, the Lenders and the Administrative Agent are parties to the Credit Agreement;

WHEREAS, the Borrower has requested that the Administrative Agent and the Lenders amend the Credit Agreement on the terms
and conditions set forth herein; and

WHEREAS, the Borrower, the Administrative Agent and each of the Lenders have agreed to amend the Credit Agreement on the
terms and conditions set forth herein in accordance with Section 9.02 of the Credit Agreement.

NOW, THEREFORE, in consideration of the premises set forth above, the terms and conditions contained herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto have agreed to the following:

Section 1. Amendments to the Credit Agreement.

(a) Subject to the satisfaction of the conditions precedent set forth in Section 2 below, on the Amendment Effective Date (as defined
below), the Credit Agreement (including the Commitment Schedule, Exhibits H-1, H-2 and I thereto, but excluding all other Schedules and all
Exhibits (other than the Commitment Schedule, Exhibits H-1, H-2 and I thereto), which shall remain in the form most recently delivered) is hereby
amended by (i) deleting the stricken text (indicated textually in the same manner as the following example: strieken—text), (ii) adding the double
underlined text (indicated textually in the same manner as the following example: double-underlined text) as set forth in the Credit Agreement
attached hereto as Annex I and (iii) adding a new Schedule 2.06 to the Credit Agreement in the form attached hereto as Schedule 2.06.

(b) Notwithstanding the foregoing, (i) Loans outstanding immediately prior to the Amendment Effective Date (as defined below) and
bearing interest with reference to the LIBO Rate (“Existing LIBOR Loans”) shall continue as Loans bearing interest with reference to the LIBO
Rate and (ii) the LIBO Rate related definitions and provisions with respect to the Existing LIBOR Loans (such definitions and provisions as in
effect immediately prior to giving effect to the provisions of this Amendment on the Amendment Effective Date) shall continue in effect solely for
such purpose, in each




case and for each Existing LIBOR Loan, until the end of the Interest Period currently in effect and applicable to such Existing LIBOR Loan, at
which time the Borrower shall give notice the Administrative Agent pursuant to the terms of the Credit Agreement (as amended hereby, the
“Amended Credit Agreement”) requesting a conversion of such Existing LIBOR Loan to a Term Benchmark Loan (as defined in the Amended
Credit Agreement) or an ABR Loan, and failing delivery of such timely notice of such conversion, such Existing LIBOR Loan shall be
automatically converted at the end of such Interest Period into a Term Benchmark Loan with a one-month Interest Period.

Section 2. Amendment Effective Date; Conditions Precedent. The amendments to the Credit Agreement contained in Section 1 of this
Amendment (collectively, the “Amendments™) shall become effective on the date on which the following conditions have been satisfied or waived
(the “Amendment Effective Date”):

(a) the Administrative Agent shall have received a counterpart of this Amendment executed by the Borrower, the Administrative Agent
and each of the Lenders;

(b) the representations and warranties contained in Section 3 hereof shall be true and correct; and

(©) the Lenders and the Administrative Agent shall have received all fees required to be paid pursuant to the Credit Agreement on the
Amendment Effective Date, and all expenses for which invoices have been presented (including the reasonable out-of-pocket fees and expenses of
counsel for the Administrative Agent) no later than one (1) Business Day before the Amendment Effective Date.

Section 3. Representations and Warranties and Reaffirmations of the Borrower.

(a) The Borrower hereby represents and warrants that (i) this Amendment and the Credit Agreement as previously executed and as
modified hereby constitute legal, valid and binding obligations of the Borrower and are enforceable against the Borrower in accordance with their
terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject to
general principles of equity, regardless of whether considered in a proceeding in equity or at law and (ii) at the time of and immediately after giving
effect to the Amendments on the Amendment Effective Date, no Default or Event of Default has occurred and is continuing.

(b) The Borrower hereby represents and warrants that the representations and warranties of the Borrower set forth in the Loan
Documents are true and correct in all material respects (without duplication of any materiality qualifiers set forth therein) on and as of the
Amendment Effective Date, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are
true and correct in all material respects (without duplication of any materiality qualifiers set forth therein) as of such earlier date, and except that
the representations and warranties contained in Sections 3.04(a)(i) and (a)(ii) of the Credit Agreement shall be deemed to refer to the most recent
statements furnished pursuant to Sections 5.01(a) and (b) of the Credit Agreement, respectively.

(c) Upon the effectiveness of the Amendments, after giving effect thereto, the Borrower hereby (x) reaffirms all covenants made in the
Credit Agreement as modified hereby and (y) agrees that all such covenants shall be deemed to have been remade as of the Amendment Effective
Date, except that any such covenant that was made as of a specific date shall be considered reaffirmed only as of such date.



Section 4. Reference to the Effect on the Credit Agreement.

(a) Upon the effectiveness of Section 1 hereof, on and after Amendment Effective Date, each reference in the Credit Agreement
(including any reference therein to “this Credit Agreement,” “this Agreement,” “hereunder,” “hereof,” “herein” or words of like import referring
thereto) or in any other Loan Document shall mean and be a reference to the Credit Agreement as modified by the Amendments.

(b) Except as specifically modified by clause (a) of this Section 4, the Credit Agreement and all other documents, instruments and
agreements executed and/or delivered in connection therewith shall remain in full force and effect, and are hereby ratified and confirmed.

(c) The execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any right, power or remedy of the
Administrative Agent or the Lenders, nor constitute a waiver of any provision of the Credit Agreement or any other documents, instruments and
agreements executed and/or delivered in connection therewith.

(d) Upon satisfaction of the conditions set forth in Section 2 hereof and the execution hereof by the Borrower, the Lenders and the
Administrative Agent, this Amendment shall be binding upon all parties to the Credit Agreement.

(e) This Amendment shall constitute a Loan Document.

Section 5. GOVERNING LAW. THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED
BY THE LAW OF THE STATE OF NEW YORK.

Section 6. Headings. Section headings in this Amendment are included herein for convenience of reference only and shall not
constitute a part of this Amendment for any other purpose.

Section 7. Counterparts. This Amendment may be executed in counterparts (and by different parties hereto on 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
counterpart of a signature page of this Amendment by telecopy, e-mailed .pdf or any other electronic means that reproduces an image of the actual
executed signature page shall be effective as delivery of a manually executed counterpart of this Amendment.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, this Amendment has been duly executed as of the day and year first above written.

ARCOSA, INC.,
as the Borrower

By:_/s/ Kevin Weber
Name: Kevin Weber
Title: Treasurer

Signature Page to Amendment No. 3 to Amended and Restated Credit Agreement
Arcosa, Inc.



JPMORGAN CHASE BANK, N.A., individually as a Lender, as the Swingline Lender,
as an Issuing Bank and as Administrative Agent

By:_/s/ Kody J. Nerios
Name: Kody J. Nerios
Title: Authorized Officer

Signature Page to Amendment No. 3 to Amended and Restated Credit Agreement
Arcosa, Inc.



WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Lender

By:_/s/ Madison Rider
Name: Madison Rider
Title: Vice President
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BANK OF AMERICA, N.A.,
as a Lender and as an Issuing Bank

By:_/s/ Desaree G. Lopez
Name: Desaree G. Lopez
Title: Senior Vice President
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Arcosa, Inc.



TRUIST BANK,
as a Lender

By:_/s/ Jason Hembree
Name: Jason Hembree
Title: Vice President

Signature Page to Amendment No. 3 to Amended and Restated Credit Agreement
Arcosa, Inc.



U.S. BANK NATIONAL ASSOCIATION,
as Lender

By:_/s/ Jonathan F. Lindvall
Name: Jonathan F. Lindvall
Title: Senior Vice President

Signature Page to Amendment No. 3 to Amended and Restated Credit Agreement
Arcosa, Inc.



BOKF, NA DBA BANK OF TEXAS,
as a Lender

By:_/s/ Hudson H. Marshall
Name: Hudson H. Marshall
Title: SVP

Signature Page to Amendment No. 3 to Amended and Restated Credit Agreement
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PNC BANK, NATIONAL ASSOCIATION,
as Lender

By:_/s/ Alexander Jodry
Name: Alexander Jodry
Title: Vice-President

Signature Page to Amendment No. 3 to Amended and Restated Credit Agreement
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ZIONS BANCORPORATION, N.A. DBA AMEGY BANK,
as Lender

By:_/s/ Colin Pierce
Name: Colin Pierce
Title: Senior Vice President

Signature Page to Amendment No. 3 to Amended and Restated Credit Agreement
Arcosa, Inc.



Annex 1

See attached.




J.PMorgan

AMENDED AND RESTATED

CREDIT AGREEMENT

dated as of
January 2, 2020
among

ARCOSA, INC.
as Borrower,

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

with

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

and

WELLS FARGO BANK, NATIONAL ASSOCIATION AND TRUIST BANK
as Co-Documentation Agents

and

U.S. BANK NATIONAL ASSOCIATION AND PNC BANK, NATIONAL ASSOCIATION
as Co-Management Agents

JPMORGAN CHASE BANK, N.A.
and

BofA SECURITIES, INC.
as Joint Bookrunners and Joint Lead Arrangers
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AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”) dated as of January 2, 2020 among ARCOSA, INC., a
Delaware corporation (the “Borrower”), the LENDERS from time to time party hereto, JPMORGAN CHASE BANK, N.A., as Administrative
Agent and BANK OF AMERICA, N.A., as Syndication Agent.
WITNESSETH:

WHEREAS, the Borrower, the Administrative Agent, and certain lenders party thereto entered

into that Credit Agreement dated as of November 1, 2018 (as amended, amended and restated, supplemented or otherwise modified
and in effect prior to the date hereof, the “Existing Credit Agreement”), pursuant to which the lenders party thereto made extensions of credit and
other financial accommodations to the Borrower; and

WHEREAS, the Borrower has requested that the Administrative Agent and the Lenders amend and restate the Existing Credit
Agreement and provide for, among other things, (a) a multicurrency revolving credit facility and (b) a U.S. Dollar denominated delayed draw term
loan facility to be advanced in a single draw on or subsequent to the date hereof and the Lenders are willing to do so on the terms and conditions set
forth herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties hereto agree that the
Existing Credit Agreement is hereby amended and restated in its entirety as follows:

ARTICLE IARHCEEES

Definitions

SECTION 1.01. SEEHON-+6+—Defined Terms. As used in this Agreement, the following terms have the meanings specified
below:

“ABR” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing,
bearsbear interest at a rate determined by reference to the Alternate Base Rate. All ABR Loans shall be denominated in Dollars.

per annum equal to (a)_the Daily Simple RFR for Dollars, plus (b) 0.10%;_provided that if the Adjusted Daily Simple RFR as so defermined would
be less than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this Agreement.

“Adjusted EFBOEURIBOR Rate” means, with respect to any EureeurreneyTerm Benchmark Borrowing denominated in Euros for
any Interest Period, an 1nterest rate per annum %meﬁqmﬂs—h%mesyary—te—&te—ﬁeﬁﬁé—e#}%ﬁ—equal to (a) the L—I—BGEURIBOR Rate for

such Interest Perlod provided y ;
monthymultiplied by (b) the Statutory Reserve Rate; Dr0v1ded that if the Adjusted EURIBOR Rate as so determlned would be less than the F 1oor
such rate shall be deemed to be equal to the Floor for the purposes of this Agreement.

“Adjusted Term SOFR Rate” means, with respect to any Term Benchmark Borrowing denominated in Dollars for any Interest
Period,_an interest rate per annum equal to (a)_the Term SOFR Rate for such Interest Period, plus (b)_0.10%; provided that if the Adjusted Term
SOFR Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this Agreement.




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

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

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

“Aggregate Receivables Sales Amount” means, as of any Test Date, the aggregate face amount (without giving effect to any
discounts or write-offs) of all Designated Receivables sold pursuant to a Permitted Designated Receivables Sale during the twelve-month period
then ended (including all Designated Receivables Sales occurring on such Test Date).

“Aggregate Revolving Commitment” means the aggregate of the Revolving Commitments of all of the Lenders, as reduced or
increased from time to time pursuant to the terms and conditions hereof. As of the Effective Date, the Aggregate Revolving Commitment is
$500,000,000.

“Agreed Currencres means (a) Dollars (b) euro, (c) Peunds—Sterhng— and (d) Ganadmﬁ—BeHafs—fe)—Meﬁea-n—Pesos%nd—éﬂ—any

determmed after the Amendment No 3 Effectlve Date by mutual agreement of the Borrower Lenders the Issulng Bank and the Administrative
Agent; provided that i-amy—/greed—Curreney—shatl-eease—to—be-cach such currency is a lawful currency_ that is readrly avallable—and freely

transferable and eenvertiblenot restricted and able to be converted into Dollars—as

“Agreement Currency’” has the meaning assigned to such term in Section 2.21.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the
NYFRB Rate in effect on such day plus 2 of enepereentt1%j-and (c) the Adjusted EEBOTerm SOFR Rate for a one month Interest Period i
Pellars—onas_published two U.S. Government Securities Business Days prior to such day (or if such day is not a U.S. Government Securities
Business Day, the immediately preceding U.S. Government Securities Business Day) plus ene—pereent1%;; provided that for the purpose of this
definition, the Adjusted EHBOTerm SOFR Rate for any day shall be based on the
sueh—ene—meﬁth—}nferest—Peﬁed—the—}nfefpo}ated—Rate)Term SOFR Reference Rate at approximately +H:66-a-m—tondon5:00 a.m. Chicago time on
such day—subjeetto-the-interestratefloorssetforth-therein (or any amended publication time for the Term SOFR Reference Rate, as specified by,
the CME Term SOFR Administrator in the Term SOFR Reference Rate methodology). Any change in the Alternate Base Rate due to a change in
the Prime Rate, the NYFRB Rate or the Adjusted EFBOTerm SOFR Rate shall be effective from and including the effective date of such change in
the Prime Rate, the NYFRB Rate or the Adjusted EHB6Term SOFR Rate, respectively. If the Alternate Base Rate is being used as an alternate rate
of interest pursuant to Section 2.14 heteotf-(for the avoidance of doubt, only until any-amendmenthasbeecomeeffeetivethe Benchmark Replacement
has been determined pursuant to Section 2.14(eb)), then the Alternate Base Rate shall be the greater of clauses (a) and (b) above and shall be
determined without reference to clause (c) above. For the avoidance of doubt, if the Alternate Base Rate as so-determined pursuant to the foregoing
would be less than +61.00% _per annum, such rate shall be deemed to be +-61.00% per annum for purposes of this Agreement.




“Amendment No. 3 Effective Date” means May 8, 2023.

~ “Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its Subsidiaries
from time to time concerning or relating to bribery or corruption.

“Anti-Money Laundering Laws” shall mean any and all laws, statutes, regulations or obligatory government orders, decrees,
ordinances or rules related to terrorism financing, money laundering, any predicate crime to money laundering or any financial record keeping,
including any applicable provision of the Patriot Act and The Currency and Foreign Transactions Reporting Act (also known as the “Bank Secrecy
Act,” 31 U.S.C. §§ 5311-5330<tel:5311-5330> and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959).

“Applicable Percentage” means, with respect to any Lender, (a) with respect to Revolving Loans-et, LC Exposure_or Swingline
Loans, the percentage equal to a fraction the numerator of which is such Lender’s Revolving Commitment and the denominator of which is the
aggregate Revolving Commitments of all Revolving Lenders (and, if the Revolving Commitments have terminated or expired, the Applicable
Percentages shall be determined based upon the Revolving Commitments most recently in effect, giving effect to any assignments); provided that
when a Defaulting Lender shall exist, any such Defaulting Lender’s Revolving Commitment shall be disregarded in such calculation, and (b) with
respect to the Delayed Draw Term Loans, (i) prior to the termination of the Delayed Draw Term Commitments, the percentage equal to a fraction
the numerator of which is such Lender’s Delayed Draw Term Commitment and the denominator of which is the aggregate Delayed Draw Term
Commitments of all Delayed Draw Term Lenders; provided that, in the case of Section 2.22 when a Defaulting Lender shall exist, any such
Defaulting Lender’s Delayed Draw Term Commitment shall be disregarded in the calculation and (ii) from and after the termination of the Delayed
Draw_Term Commitments upon the funding of the Delayed Draw Term Loans, a percentage equal to a fraction the numerator of which is such
Lender’s outstanding principal amount of the Delayed Draw Term Loans and the denominator of which is the aggregate outstanding principal
amount of the Delayed Draw Term Loans of all Delayed Draw Term Lenders.

“Applicable Rate” means, for any day, with respect to any EureeurreneyTerm Benchmark Loan-or, any ABR Loan or any RFR
Loan or with respect to the commitment fees payable hereunder, as the case may be, the applicable rate per annum set forth below under the caption
“Applicable Rate for Euroeurreneylerm Benchmark Loans”, “Applicable Rate for RFR Loans”, “Applicable Rate for ABR Loans” or
“Commitment Fee”, as the case may be, based upon the Pricing Level applicable on such date:

Pricing Level Commitment Fee Applicable Rate for Applicable Rate for Applicable Rate
RFR L oans EuroeurreneyTerm Benchmark | for ABR Loans
Total Leverage Ratio Loans
Level I < 1.00 to 1.00 0.20% 1.25% 1.25% 0.25%
Level 11 >1.00 to 1.00 but 0.25% 1.50% 1.50% 0.50%
<2.00to 1.00
Level 111 >2.00 to 1.00 but 0.30% 1.75% 1.75% 0.75%
<2.50to 1.00
Level IV >2.50to 1.00 0.35% 2.00% 2.00% 1.00%

The Pricing Level shall be determined in accordance with the foregoing table based on the Borrower’s then-current Leverage
Ratio.



If at any time the Borrower fails to deliver the Financials on or before the date the Financials are due pursuant to Section 5.01,
Pricing Level IV shall be deemed applicable for the period commencing three (3) Business Days after such required date of delivery and ending on
the date which is three (3) Business Days after the Financials are actually delivered, after which the Pricing Level shall be determined in
accordance with the table above as applicable.

Except as otherwise provided in the paragraph below, adjustments, if any, to the Pricing Level then in effect shall be effective three
(3) Business Days after the Administrative Agent has received the applicable Financials (it being understood and agreed that each change in Pricing
Level shall apply during the period commencing on the effective date of such change and ending on the date immediately preceding the effective
date of the next such change).

Notwithstanding the foregoing, Pricing Level I shall be deemed to be applicable until the Administrative Agent’s receipt of the
applicable Financials for the Borrower’s first fiscal quarter ending after the Effective Date (unless such Financials demonstrate that Pricing Level
II, III or IV should have been applicable during such period, in which case such other Pricing Level shall be deemed to be applicable during such
period) and adjustments to the Pricing Level then in effect shall thereafter be effected in accordance with the preceding paragraphs; provided that
upon funding of the Delayed Draw Term Loans, Pricing Level II shall be deemed to be applicable until the Administrative Agent’s receipt of the
applicable financial statements for the Borrower’s first fiscal quarter ending after the funding of the Delayed Draw Term Loan (unless such
Financials demonstrate that Pricing Level I, III or IV should have been applicable during such period, in which case such other Pricing Level shall
be deemed to be applicable during such period) and adjustments to the Pricing Level then in effect shall thereafter be effected in accordance with
the preceding paragraphs.

“Applicable Time” means, with respect to any Borrowings and payments in any Foreign Currency, the local time in the place of
settlement for such Foreign Currency as may be reasonably determined by the Administrative Agent or the Issuing Bank, as the case may be, to be
necessary for timely settlement on the relevant date in accordance with normal banking procedures in the place of payment.

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

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

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

“Attributable Receivables Indebtedness” means, at any time, the principal amount of Indebtedness which (i) if a Permitted
Receivables Facility is structured as a lending agreement or other similar agreement, constitutes the principal amount of such Indebtedness or (ii) if
a Permitted Receivables Facility is structured as a purchase agreement or other similar agreement, would be outstanding at such time under the
Permitted Receivables Facility if the same were structured as a lending agreement rather than a purchase agreement or such other similar agreement
(whether such amount is described as “capital” or otherwise).

“Augmenting Lender” has the meaning assigned to such term in Section 2.20(b).

“Authorized Officer” means the Chairman, the President, the Chief Financial Officer, any Senior Vice President, any Vice
President or the Treasurer of any Loan Party or any other officer of any Loan Party specified to the Administrative Agent in writing by any of the
aforementioned officers of such Loan Party.



“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark for any Agreed

otherwise, for determining any frequency of making payments of interest calculated pursuant to this Agreement as of such date and not including,
for the avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to clause (e)_of
Section 2.14.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA-Resolution Authority in
respect of any liability of an EEAAffected Financial Institution.

“Bail-In Legislation” means; (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of
the European Parliament and of the Council of the European Union, the implementing law, regulation rule or requirement for such EEA Member
Country from time to time which is described in the EU Batl-inBail-In Legislation Schedule:_and (b)_with respect to the United Kingdom, Part I of
the United Kingdom Banking Act 2009 (as amended from time to time)_and any other law, regulation or rule applicable in the United Kingdom
relating_to the resolution of unsound or failing_banks, investment firms or other financial institutions or their affiliates (other than through

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

“Belen IRB Facility” means that certain real property located on or around 1951 Highway 304, in Belen, New Mexico, owned by
Arcosa Wind Towers, Inc., as of the Amendment No. 3 Effective Date which shall be conveyed to the City of Belen as a part of the Qualifying IRB

the proceeds of the IRB.

“Benchmark” means, initially, with respect to any (i) RFR Loan in any Agreed Currency, the applicable Relevant Rate for such




“BenehmarkReplacement™means-(2) the sum of: (a) the alternate benchmark rate twhich-may-be-a-SOFR-BasedRate)-that has
been selected by the Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the applicable
Corresponding Tenor giving due consideration to (i) any selection or recommendation of a replacement benchmark rate or the mechanism
for determining such a rate by the Relevant Governmental Body and‘or (ii) any evolving or then-prevailing market convention for
determining a benchmark rate efinterest-as a replacement to-the EHBORate-for U-S—dotar-denominatedfor the then-current Benchmark for
syndicated credit facilities denominated in the anphcable Agreed Currency at such t1me in the Un1ted States and (b) the related Benchmark
Replacement Ad]ustment provrded hat—if-the—BenchmarkReplacemen W o;—the—Benchma

; his—2 nt-provided, further that any such Benchmark Replacement shall
be admmlstratwely feasrble as determmed by the Adrnlmstratwe Agent in its sole discretion.

spread adjustment, or method for calculating or determining such spread adjustment, (which may be a positive or negative value or zero) that has
been selected by the Administrative Agent and the Borrower for the applicable Corresponding Tenor giving due consideration to (i) any selection or
recommendation of a spread adjustment, or method for calculating or determining such spread adjustment, for the replacement of theHHBO
Ratesuch Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable Benchmark
Replacement Date and/or (ii) any evolving or then-prevailing market convention for determining a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of the—HB6G—Ratesuch Benchmark with the applicable Unadjusted Benchmark
Replacement for Y-S—dotar-denominated—syndicated credit facilities denominated in the applicable Agreed Currency at such time (for the
avoidance of doubt, such Benchmark Replacement Adjustment shall not be in the form of a reduction to the Applicable Rate).

“Benchmark Replacement Conforming_Changes” means, with respect to any Benchmark Replacement_and/or any Term
Benchmark Loan denominated in Dollars, any technical, administrative or operational changes (including changes to the definition of “Alternate

the definition of “Interest Period,” timing and frequency of determ1n1ng rates and making payments of 1nterest—and—ether timing_of borrowing
requests or prepayment conversion or continuation notices,_length of lookback periods, the applicability of breakage provisions, and other
technical, administrative or operational matters) that the Administrative Agent decides in its reasonable discretion may be appropriate to reflect the
adoption and implementation of such Benchmark Reptacement-and to permit the administration thereof by the Administrative Agent in a manner
substantially consistent with market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice is not
administratively feasible or if the Administrative Agent determines that no market practice for the administration of thesuch Benchmark
Reptacement-exists, in such other manner of administration as the Administrative Agent decides is reasonably necessary in connection with the
administration of this Agreement and the other Loan Documents).

“Benchmark Replacement Date” means, with respect to any Benchmark, the earherearliest to occur of the following events with
respect to the-EHBO-Ratesuch then-current Benchmark:

(1)  in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the later of (a) the date of the public
statement or publication of information referenced therein and (b) the date on which the administrator of theHBO-Sereen—Ratesuch
Benchmark (or the published component used in the calculation thereof) permanently or indefinitely ceases to




provide the EHBO-SereenRateall Available Tenors of such Benchmark (or such component thereof); or

(2)  in the case of clause (3) of the definition of “Benchmark Transition Event,” the first date ef-the—publie-on which such
Benchmark (or the published component used in the calculation thereof) has been determined and announced by the regulatory supervisor
for the administrator of such Benchmark (or such component thereof) to be no longer representative;_ provided, that such non-

representativeness will be determined by reference to the most recent statement or publication ef-informatien—referenced thereinin such

Reference Time in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred prior to the Reference Time
for such determination and (ii) the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (1) or (2)_with respect to
any Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all then-current Available Tenors of such

“Benchmark Transition Event” means, with respect to any Benchmark, the occurrence of one or more of the following events with
respect to the EHBO-Ratesuch then-current Benchmark:

1) a public statement or publication of information by or on behalf of the administrator of the—EHBO—Sereen—{Ratesuch
Benchmark (or the published component used in the calculation thereof) announcing that such administrator has ceased or will cease to
provide the EHBO-SereenRateall Available Tenors of such Benchmark (or such component thereof), permanently or indefinitely, provided
that, at the time of such statement or publication, there is no successor administrator that will continue to provide the EHBO-SereenRateany,
Available Tenor of such Benchmark (or such component thereof);

(2) apublic statement or publication of information by the regulatory supervisor for the administrator of the EHBO-SereenRate;

CME Term SOFR Administrator, the central bank for the Agreed Currency applicable to such Benchmark, an insolvency official with
jurisdiction over the administrator for the- EHBO6-SereenRatesuch Benchmark (or such component), a resolution authority with jurisdiction

insolvency or resolution authority over the administrator for the EHBO-Sereen—Ratesuch Benchmark (or such component), in each case
which states that the administrator of the EHBO-SereenRatesuch Benchmark (or such component) has ceased or will cease to provide the
HB6-SereenRateall Available Tenors of such Benchmark (or such component thereof) permanently or indefinitely;; provided that, at the
time of such statement or publication, there is no successor administrator that will continue to provide the EHBO-SereenRateandror-any,

Ratesuch Benchmark (or the published component used in the calculation thereot) announcing that the EHBO-SereenRate+sall Available

Tenors of such Benchmark (or such component thereof) are no longer, or as of a specified future date will no longer be, representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a public statement

component used in the calculation thereof).



“Benchmark Unavallablhty Penod” means, 1
oeetrred-with respect to the 0 a ot-been vith-aany Benchmark—Rep%aeement the
period (if any)_(x) beginning at the tlme that Streha Benchmark Replacement Date nursuant to clauses ( 1) or ( 2)_of that definition has occurred if, at
such time, no Benchmark Replacement has replaced the EHBO6Ratethen-current Benchmark for all purposes hereunder and under any Loan
Document in accordance with Section 2.14 and (y) ending at the time that a Benchmark Replacement has replaced the EHB6Ratethen-current
Benchmark for all purposes hereunder purstanttoand under any Loan Document in accordance with Section 2.14.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership or control as required by the Beneficial

Ownership Regulation.

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

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Part 4 of Subtitle B of Title I
of ERISA, (b) a “plan” as defined in Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or
otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

1841(k))_of such party.

“Borrower” meansAteosaheaDelaware-eorporationhas the meaning assigned to such term in the first paragraph hereof.

“Borrowing” means (a) a Revolving Borrowing, (b) Delayed Draw Term Loans of the same Type, made, converted or continued on
the same date and, in the case of EuroenrreneyTerm Benchmark Loans, as to which a single Interest Period is in effect or (c) a Swingline Loan.

“Borrowing_Request” means a request by the Borrower for a Revolving Borrowing or Delayed Draw Term Loan Borrowing in
accordance with Section 2.03, which shall be substantially in the form attached hereto as Exhibit H-1 or any other form approved by the
Administrative Agent.

“Burdensome Restrictions” means any consensual encumbrance or restriction of the type described in clause (a) or (b) of

Section 6.09.

“Business Day” means any day thatis-not(other than a Saturday; or a Sunday-er-ether-day) on which commercial banks are open
for busmess in New York Clty—afe—autheﬂzed—er—feqfﬂfed—by—law—te—femam—e}esed prov1ded that,

orin addition to the foregoing, a




Business Day shall be (a)_in relation to Loans denominated in Euros and in relation to the calculation or computation of EURIBOR, any day which
is a TARGET Day, (b)_in relation to RFR Loans and any interest rate settings, fundings, disbursements, settlements or payments of any such RFR
Loan, or any other dealings in the retevantapplicable Agreed Currency inthe mnterbank—marke netpa anetal-eenter-ofsueh

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or

other arrangement conveying the right to use) Property, which obligations are required to be classified and accounted for as capital lease obligations
on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the capitalized amount thereof determined in
accordance with GAAP.

“Casualty Event” means any loss, casualty or other insured damage to, or any nationalization, taking under power of eminent
domain or by condemnation or similar proceeding of, any property or asset of the Borrower or any Subsidiary and, with respect to clause (b) of the

definition of “Prepayment Event”, to the extent that the cost to the Borrower or such Subsidiary to replace, rebuild or repair such property or asset
would be equal to or greater than $15,000,000.

“CBR Loan” means a Loan that bears interest at a rate determined by reference to the Central Bank Rate.

“CBR Spread” means the Applicable Rate, applicable to such Loan that is replaced by a CBR Loan.

“Central Bank Rate” means, the greater of (I)(A)_for any Loan denominated in (a) Sterling, the Bank of England (or any successor

as may be selected by the Administrative Agent in its reasonable discretion: (1) the fixed rate for the main refinancing operations of the European
Central Bank (or any successor thereto), or, if that rate is not published, the minimum bid rate for the main refinancing operations of the European
Central Bank (or any successor thereto), each as published by the European Central Bank (or any successor thereto)_from time to time, (2) the rate




Foreign Currency determined after the Effective Date, a central bank rate as determined by the Administrative Agent in its reasonable discretion
plus (B)_the applicable Central Bank Rate Adjustment and (1I)_the Floor.

“Central Bank Rate Adjustment” means, for any day, for any Loan denominated in (a) Euro, a rate equal to the difference (which
may_be a positive or negative value or zero)_of (i) the average of the Adjusted EURIBOR Rate for the five most recent Business Days preceding
such day for which the EURIBOR Screen Rate was available (excluding, from such averaging, the highest and the lowest Adjusted EURIBOR Rate
applicable during such period of five Business Days) minus (ii) the Central Bank Rate in respect of Euro in effect on the last Business Day in such
period, (b) Sterling, a rate equal to the difference (which may be a positive or negative value or zero) of (i)_the average of Daily Simple RFR for

Currency determined after the Effective Date,_a Central Bank Rate Adjustment as determined by the Administrative Agent in its reasonable
discretion. For purposes of this definition, (x)_the term Central Bank Rate shall be determined disregarding clause (B) of the definition of such term
and (y)_the EURIBOR Rate on any day shall be based on the EURIBOR Screen Rate on such day at approximately the time referred to in the

“Change in Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or
group (within the meaning of the Securities Exchange Act of 1934 and the rules of the SEC thereunder as in effect on the date hereot), of Equity
Interests representing more than thirty-five percent (35%) of the aggregate ordinary voting power represented by the issued and outstanding Equity
Interests of the Borrower; (b) occupation of a majority of the seats (other than vacant seats) on the board of directors of the Borrower by Persons
who were not (i) directors of the Borrower on the date of this Agreement, (ii) nominated or appointed by the board of directors of the Borrower or
(iii) approved by the board of directors of the Borrower as director candidates prior to their election; (c) the acquisition of direct or indirect Control
of the Borrower by any Person or group; or (d) the occurrence of a change in control, or other similar provision, as defined in any agreement or
instrument evidencing any Material Indebtedness of the Borrower (triggering a default or mandatory prepayment, which default or mandatory
prepayment has not been waived in writing).

“Change in Law” means the occurrence, after the date of this Agreement (or with respect to any Lender, if later, the date on which
such Lender becomes a Lender), of any of the following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in
any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by any Governmental Authority, or
(c) compliance by any Lender or Issuing Bank (or, for purposes of Section 2.15(b), by any lending officer of such Lender or by such Lender’s or
Issuing Bank’s holding company, if any) with any request, rules, guideline, requirement or directive (whether or not having the force of law) of any
Governmental Authority; provided however, that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, guidelines, requirements and directives thereunder, issued in connection therewith or in
implementation thereof, and (ii) all requests, rules, guidelines, requirements and 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, issued or implemented.

“Class”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing,
are Revolving Loans, Swingline Loans, Delayed Draw Term Loans or Incremental Term Loans.

“CME Term SOFR Administrator” means CME Group Benchmark Administration Limited as administrator of the forward-looking
term SOFR (or a successor administrator).
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“Code” means the Internal Revenue Code of 1986, as amended.

“Co-Documentation Agent” means each of Wells Fargo Bank, National Association and Truist Bank, formerly known as Branch
Banking and Trust Company and as successor by merger to SunTrust Bank, each in its respective capacity as co-documentation agent for the credit
facility evidenced by this Agreement.

“Co-Management Agent” means each of U.S. Bank National Association and PNC Bank, National Association, each in its
respective capacity as co-management agent for the credit facility evidenced by this Agreement.

“Commercial Bank” means a financial institution organized and doing business under the laws of the United States of America or
any State thereof and whose charter has been approved by the Office of the Comptroller of the Currency or a similar State banking agency (for the
avoidance of doubt, excluding any hedge fund, debt fund or similar investment vehicle or other non-bank entity).

“Commitment” means, with respect to each Lender, itsthe amount such Lender’s Revolving Commitment erand Delayed Draw

such amount from time to time pursuant to Section 2.09 and (b) any reduction or increase in such amount from time to time pursuant to
assignments by or to such Lender pursuant to Section 9.04.

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

“Communications” has the meaning assigned to such term in Section 8.03(d).

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however

denominated) or that are franchise Taxes or branch profits Taxes.
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“Consolidated EBITDA” means, with reference to any period, (a) Consolidated Net Income plus (b) without duplication and to the
extent deducted from revenues in determining Consolidated Net Income, (i) Consolidated Interest Expense, (ii) expense for income and franchise
taxes paid or accrued, (iii) depreciation, (iv) amortization, (v) extraordinary or non-recurring non-cash expenses or losses incurred other than in the
ordinary course of business, (vi) non-cash expenses related to stock based compensation, (vii) writeoffs or amortization of goodwill, (viii) non-
recurring fees and expenses incurred in connection with Permitted Acquisitions, (ix) all amounts incurred and payable for all fees, commissions and
charges under this Agreement and the other Loan Documents including any amendment, modification, or supplement hereof or thereof minus (c) to
the extent included in Consolidated Net Income, (i) income tax credits and refunds (to the extent not netted from tax expense), (ii) any cash

relevant non-cash expenses or losses were incurred and (iii) extraordinary, unusual or non-recurring income or gains realized other than in the
ordinary course of business, all calculated for the Borrower and its Subsidiaries in accordance with GAAP on a consolidated basis. For the purposes
of calculating Consolidated EBITDA for any period of four consecutive fiscal quarters (each such period, a “Reference Period”), (A) if at any time
during such Reference Period the Borrower or any Subsidiary shall have made any Material Disposition, the Consolidated EBITDA for such
Reference Period shall be reduced by an amount equal to the Consolidated EBITDA (if positive) attributable to the Property that is the subject of
such Material Disposition for such Reference Period or increased by an amount equal to the Consolidated EBITDA (if negative) attributable thereto
for such Reference Period, and (B) if during such Reference Period the Borrower or any Subsidiary shall have made a Material Acquisition,
Consolidated EBITDA for such Reference Period shall be calculated after giving effect thereto on a pro forma basis as if such Material Acquisition
occurred on the first day of such Reference Period. As used in this definition, “Material Acquisition” means any acquisition of Property or series of
related acquisitions of Property or series of acquisitions in a three (3) month period (whether related or not) that (a) constitutes (i) assets comprising
all or substantially all or any significant portion of a business or operating unit of a business, or (ii) all or substantially all of the common stock or
other Equity Interests of a Person, and (b) involves the payment of consideration by the Borrower and the Subsidiaries in an amount material to the
business of the Loan Parties, as reasonably determined by the Borrower; and “Material Disposition” means any Disposition of Property or series of
related Dispositions of Property that yields gross proceeds to the Borrower and the Subsidiaries in an amount material to the business of the Loan
Parties, as reasonably determined by the Borrower.

“Consolidated Interest Expense” means, with reference to any period, the interest expense (including without limitation interest
expense under Capital Lease Obligations that is treated as interest in accordance with GAAP) of the Borrower and its Subsidiaries calculated on a
consolidated basis for such period with respect to (a) all outstanding Indebtedness of the Borrower and its Subsidiaries allocable to such period in
accordance with GAAP (including, without limitation, all commissions, discounts and other fees and charges owed with respect to letters of credit
and bankers acceptance financing and net costs under interest rate Swap Agreements to the extent such net costs are allocable to such period in
accordance with GAAP) and (b) the interest, yield or discount, as applicable, component of all Attributable Receivable Indebtedness of the
Section 6.12(b)_shall not include any interest expense or capitalized interest paid or accrued pursuant to the Qualifying IRB Financing. In the event
that the Borrower or any Subsidiary shall have completed a Material Acquisition or a Material Disposition since the beginning of the relevant
period, Consolidated Interest Expense shall be determined for such period on a pro forma basis as if such acquisition or Disposition, and any
related incurrence or repayment of Indebtedness, had occurred at the beginning of such period.

“Consolidated Net Income” means, with reference to any period, the net income (or loss) of the Borrower and its Subsidiaries
calculated in accordance with GAAP on a consolidated basis (without duplication) for such period.

“Consolidated Net Worth” means, as of the date of any determination thereof, the consolidated shareholders’ equity of the
Borrower and its Subsidiaries (including redeemable common stock) calculated in accordance with GAAP on a consolidated basis as of such date.
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“Consolidated Total Assets” means, as of the date of any determination thereof, total assets of the Borrower and its Subsidiaries
calculated in accordance with GAAP on a consolidated basis as of such date.

“Consolidated Total Indebtedness” means at any date the sum, without duplication, of (a) the aggregate Indebtedness of the
Borrower and its Subsidiaries calculated on a consolidated basis as of such date in accordance with GAAP, and (b) Indebtedness of the type
referred to in clause (a) hereof of another Person guaranteed by the Borrower or any of its Subsidiaries, but excluding in each case (to the extent
included therein), without duplication the aggregate amount of Indebtedness of the Borrower and its Subsidiaries consisting of the undrawn amount
of all letters of credit outstanding and bankers acceptances as of such date. For the avoidance of doubt, Consolidated Total Indebtedness includes all
Attributable Receivables Indebtedness.

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

“Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor
(including overnight) or an interest payment period having approximately the same length (disregarding business day adjustment) as t
enor-fo teableInterestPertod-with-respee he--HBO-Ratesuch Available Tenor.

“Covered Entity” means any of the following:

(1) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
Gi-(il) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
th-(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Credit Event” means a Borrowing, the issuance, amendment, renewal or extension of a Letter of Credit, an LC Disbursement or
any of the foregoing.

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

SOEFR is published by the SOFR Administrator on the SOFR Administrator’s Website. Any change in Daily Simple SOFR due to a change in SOFR
shall be effective from and including the effective date of such change in SOFR without notice to the Borrower.
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“DDTL Availability Period” means the period from and including the Effective Date through the earlier of (a) the date of the
funding of any Delayed Draw Term Loans and (b) the DDTL Commitment Termination Date.

“DDTL Commitment Termination Date” means June 1, 2020.

“DDTL Ticking Fee Rate” means a rate per annum equal to: (a) from the Effective Date until the date that is 60 days after the
Effective Date, 0.00% and (b) thereafter, 0.25%.

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

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

“Defaulting Lender” means any Lender that (a) has failed, within two (2) Business Days of the date required to be funded or paid,
to (i) fund any portion of its Loans, (ii) fund any portion of its participations in Letters of Credit or Swingline Loans or (iii) pay over to any Credit
Party any other amount required to be paid by it hereunder, unless, in the case of clause (i) above, such Lender notifies the Administrative Agent in
writing that such failure is the result of such Lender’s good faith determination that a condition precedent to funding (specifically identified and
including the particular default, if any) has not been satisfied, (b) has notified the Borrower or any Credit Party in writing, or has made a public
statement to the effect, that it does not intend or expect to comply with any of its funding obligations under this Agreement (unless such writing or
public statement indicates that such position is based on such Lender’s good faith determination that a condition precedent (specifically identified
and including the particular default, if any) to funding a Loan under this Agreement cannot be satisfied) or generally under other agreements in
which it commits to extend credit, (c) has failed, within three (3) Business Days after request by a Credit Party, acting in good faith, to provide a
certification in writing from an authorized officer of such Lender that it will comply with its obligations (and is financially able to meet such
obligations) to fund prospective Loans and participations in then outstanding Letters of Credit and Swingline Loans under this Agreement,
provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon such Credit Party’s receipt of such certification in
form and substance satisfactory to it and the Administrative Agent, or (d) has become the subject of (A) a Bankruptcy Event or (B) a Bail-In
Action.

“Delaware Divided LLC” means any Delaware LLC which has been formed upon the consummation of a Delaware LLC Division.

“Delaware LLC” means any limited liability company organized or formed under the laws of the State of Delaware.

“Delaware LLC Division” means the statutory division of any Delaware LLC into two or more Delaware LLCs pursuant to
Section 18-217 of the Delaware Limited Liability Company Act.

“Delayed Draw Term Commitment” means, with respect to each Lender, the commitment, if any, of such Lender to make Delayed
Draw Term Loans in an aggregate principal amount not to exceed the amount set forth opposite such Delayed Draw Term Lender’s name on
Schedule 2.01 under the caption “Delayed Draw Term Commitment” or opposite such caption in the Assignment and Assumption pursuant to
which such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in accordance with this Agreement.
The aggregate principal amount of the Delayed Draw Term Commitments as of the Effective Date is $150,000,000. After advancing Delayed Draw
Term Loans, each reference to a Delayed Draw Term Lender’s Delayed Draw Term Commitment shall refer to that Delayed Draw Term Lender’s
Delayed Draw Term Loans.

“Delayed Draw Term Lender” means each Lender with a Delayed Draw Term Commitment or an outstanding Delayed Draw Term

Loan.
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“Delayed Draw Term Loans” means the Loans extended by the Delayed Draw Term Lenders to the Borrower pursuant to
Section 2.01(b) or in the Assignment and Assumption or other documentation or record (as such term is defined in Section 9-102(a)(70) of the New
applicable, and giving effect to (a) any reduction in such amount from time to time pursuant to Section 2.09 and (b) any reduction or increase in
such amount from time to time pursuant to assignments by or to such Lender pursuant to Section 9.04; provided, that at no time shall the aggregate
of the Delayed Draw Term Loan Credit Exposure of any Lender exceed its Delayed Draw Term Commitment.

amount of such Lender’s Delayed Draw Term Loans at such time.

“Delayed Draw Ticking Fee” has the meaning assigned to such term in Section 2.12(b).

“Designated Receivables™ has the meaning assigned to such term in the definition of “Designated Receivables Sale”.

“Designated Receivables Sale” means any Disposition pursuant to which the Borrower or any of its Subsidiaries sells, conveys or
otherwise transfers on a non-recourse basis (with certain exceptions customary in transactions of such type) to a Commercial Bank or any of its
Affiliates any of its accounts receivable and any assets related thereto (including, without limitation, (x) all security interests in goods or services
financed thereby, (y) the proceeds of such accounts receivable and (z) other assets which are customarily sold or in respect of which security
interests are customarily granted in connection with sales transactions involving such assets) (the “Designated Receivables™).

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

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (in one transaction or in a series of
transactions and whether effected pursuant to a division or otherwise) of any Property by any Person (including any sale and leaseback transaction
and any issuance of Equity Interests of a Subsidiary of such Person), including any sale, assignment, transfer or other disposal, with or without
recourse, of any notes or accounts receivable or any rights and claims associated therewith and including any disposition of property to a Delaware
Divided LLC pursuant to a Delaware LLC Division.

“Dollar Equivalent” means, for any amount, at the time of determination thereof, (a)_if such amount is expressed in Dollars, such

amount, (b)_if such amount is expressed in a Foreign Currency, the equivalent of such amount in Dollars determined by using the rate of exchange
for the purchase of Dollars with the Foreign Currency last provided (either by publication or otherwise provided to the Administrative Agent) by,
Reuters on the Business Day (New York City time)_immediately preceding_the date of determination or if such service ceases to be available or
ceases to provide a rate of exchange for the purchase of Dollars with the Foreign Currency, as provided by such other publicly available
information service which provides that rate of exchange at such time in place of Reuters chosen by the Administrative Agent in its sole discretion
(or if such service ceases to be available or ceases to provide such rate of exchange, the equivalent of such amount in Dollars as determined by the

other currency, the equivalent of such amount in Dollars as determined by the Administrative Agent using_any method of determination it deems
appropriate in its sole discretion.
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“Dollars” or “$” refers to lawful money of the United States of America.

“Domestic Subsidiary” means a Subsidiary organized under the laws of a jurisdiction located in the United States of America other
than a Subsidiary substantially all of the assets of which consist of the Equity Interests of (and/or receivables or other amounts due from) one or
more “controlled foreign corporations” within the meaning of Section 957 of the Code, so long as such Subsidiary (i) does not conduct any
business or activities other than the ownership of such Equity Interests and/or receivables and (ii) does not incur and is not otherwise be liable for
any Indebtedness or other liabilities.

13 : : E2)

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

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

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

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

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

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

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

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of environmental

remediation, fines, penalties or indemnities), of the Borrower or any Subsidiary directly or indirectly resulting from or based upon (a) violation of
any
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Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure to any
Hazardous Materials, (d) the release or threatened release of any Hazardous Materials into the environment or (e) any contract, agreement or other
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

“Equity_Interests” means shares of capital stock, partnership interests, membership interests in a limited liability company,
beneficial interests in a trust or other equity ownership interests in a Person, and any warrants, options or other rights entitling the holder thereof to
purchase or acquire any of the foregoing.

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

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

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or the regulations issued thereunder with
respect to a Plan (other than an event for which the 30-day notice period is waived); (b) the failure to satisfy the “minimum funding standard” (as
defined in Section 412 of the Code or Section 302 of ERISA), whether or not waived, with respect to any Plan; (c) the filing pursuant to
Section 412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the minimum funding standard with respect to any Plan;
(d) the incurrence by the Borrower or any of its ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of any
Plan; (e) the receipt by the Borrower or any ERISA Affiliate from the PBGC or a plan administrator of any notice relating to an intention to
terminate any Plan or Plans or to appoint a trustee to administer any Plan; (f) the incurrence by the Borrower or any of its ERISA Affiliates of any
liability with respect to the withdrawal or partial withdrawal of the Borrower or any of its ERISA Affiliates from any Plan or Multiemployer Plan;
or (g) the receipt by the Borrower or any ERISA Affiliate of any notice concerning the imposition upon the Borrower or any of its ERISA Affiliates
of Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be, insolvent, within the meaning of Title IV of ERISA.

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

“EURIBOR Rate” means, with respect to any Term Benchmark Borrowing denominated in Euros and for any Interest Period, the
EURIBOR Screen Rate two (2). TARGET Days prior to the commencement of such Interest Period.

“EURIBOR Screen Rate” means the euro interbank offered rate administered by the European Money Markets Institute (or any
other person which takes over the administration of that rate) for the relevant period displayed (before any correction, recalculation or republication

Administrative Agent may specify another page or service displaying the relevant rate after consultation with the Borrower.
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“euro” and/or “€” means the single currency of the Participating Member States.

“Eurocurrency Payment Office” of the Administrative Agent means, for each Foreign Currency, the office, branch, affiliate or
correspondent bank of the Administrative Agent for such currency as specified from time to time by the Administrative Agent to the Borrower and
each Lender.

“Event of Default” has the meaning assigned to such term in Section 7.01.

“Exchange Rate” means, omrany-day,{a)-withrespeet-tofor any Foreign Currency, the rate of exchange for-the-purchase-of Dottars

aoot \vAvaN: S as—apprcaote)on—a

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

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

“Existing Letters of Credit” means the letters of credit issued for the account of the Borrower or its Subsidiaries outstanding on the
date hereof and described on Schedule 1.01.
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“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version
that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations
thereof, any agreement entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices adopted
pursuant to any intergovernmental agreement, treaty or convention among Governmental Authorities and implementing such Sections of the Code.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB based on such day’s federal funds
transactions by depositary institutions, as determined in such manner as shall be set forth on the Federal-Reserve BankofNew—York®sNYFRB’s
Websne from tlme to tlme and pubhshed on the next succeedlng Busmess Day by the NYFRB as the effectlve federal funds rate‘—pfewéed—t-ha-t—rf

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

“Fee Letters” means that certain Fee Letter dated as of December 6, 2019, by and among the Borrower and JPMorgan Chase Bank,
N.A.

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

“Financials” means the annual or quarterly financial statements, and accompanying certificates and other documents, of the
Borrower and its Subsidiaries required to be delivered pursuant to Section 5.01(a) or 5.01(b).

“Floor” means 0.00%.

“Foreign Currencies” means Agreed Currencies other than Dollars.

“F orelgn Currech

m—respeet—e—f—Subhmlt” eans an amount equal to the lesser of (a) $50 000 000 and (b) the total amount of the Revolvmg Commltments The

Foreign Currency Etetters—of-Credit-that-havenot—yet-been—reimbursed—at-stueh—+timeSublimit is part of,_and not in addition to, the Revolving

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

“GAAP” means generally accepted accounting principles in the United States of America.

“Governmental Authority” means the government of the United States of America, any other nation or any political subdivision
thereof, whether state or local, and any agency, authority,
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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.

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

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or
other pollutants, including petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas,
infectious or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law.

“Hostile Acquisition” means (a) the acquisition of the Equity Interests of a Person through a tender offer or similar solicitation of
the owners of such Equity Interests which has not been approved (prior to such acquisition) by the board of directors (or any other applicable
governing body) of such Person or by similar action if such Person is not a corporation and (b) any such acquisition as to which such approval has
been withdrawn.

“Increasing Lender” has the meaning assigned to such term in Section 2.20(b).

“Incremental Agreement” has the meaning assigned to such term in Section 2.20(b).
“Incremental Term Loans” has the meaning assigned to such term in Section 2.20(a).

“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person for borrowed money or with respect to
deposits or advances of any kind (excluding deposits from customers received in the ordinary course of business), (b) all obligations of such Person
evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such Person upon which interest charges are customarily paid,
(d) all obligations of such Person under conditional sale or other title retention agreements relating to Property acquired by such Person, (e) all
obligations of such Person in respect of the deferred purchase price of Property or services (excluding current accounts payable incurred in the
ordinary course of business), (f) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right,
contingent or otherwise, to be secured by) any Lien on Property owned or acquired by such Person, whether or not the Indebtedness secured
thereby has been assumed, provided that the amount of any Indebtedness under this clause (f) that has not been assumed by such Person shall be
equal to the lesser of the stated amount of such Indebtedness and the fair market value of the Property securing such Indebtedness, (g) all
Guarantees by such Person of Indebtedness of others, (h) all Capital Lease Obligations of such Person, (i) all obligations, contingent or otherwwe
of such Person as an account party in respect of letters of credit and letters of guaranty, (j) all obligations, contingent or otherwise, of such Person
in respect of bankers’ acceptances, (k) all Attributable Receivables Indebtedness of such Person and (1) liabilities of such Person in respect of any
Swap Agreement, provided that, for purposes of this definition, such liabilities of such Person in respect of any
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Swap Agreement at any time shall be the maximum aggregate amount (giving effect to any netting agreements) that such Person would be required
to pay if such Swap Agreement were terminated at such time. The Indebtedness of any Person shall include the Indebtedness of any other entity
(including any partnership in which such Person is a general partner) to the extent such Person is liable therefor as a result of such Person’s
ownership interest in or other relationship with such entity, except to the extent the terms of such Indebtedness provide that such Person is not
liable therefor. Indebtedness of a Person shall not include (a)_the amount of the purchase price of an asset held back by such Person to satisfy
warranty, indemnity or other unperformed obligations of the applicable seller_or (b)_obligations under the Qualifying IRB Financing.

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

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

“Interest Coverage Ratio” has the meaning assigned to such term in Section 6.12(b).

“Interest Election Request” means a request by the Borrower to convert or continue a Revolving Borrowing in accordance with
Section 2.08 in substantially the form attached hereto as Exhibit H-2, or any other form approved by the Administrative Agent.

“Interest Payment Date” means (a) with respect to any ABR Loan (other than a Swingline Loan); (1) the last day of each March,
June, September and December and (2)_the Maturity Date, (b) with respect to any EureenrreneyTerm Benchmark Loan, (1) the last day of each
Interest Period applicable to the Borrowing of which such Loan is a part and, in the case of a FureeurreneyTerm Benchmark Borrowing with an
Interest Period of more than three months’ duration, each day prior to the last day of such Interest Period that occurs at intervals of three months’
duration after the first day of such Interest Period and (2)_the Maturity Date, (c) with respect to any RFR Loan, (1)_each date that is on the
numerically corresponding_day in each calendar month that is one month after the Borrowing_of such Loan (or,_if there is no such numerically
corresponding day in such month, then the last day of such month) and (2)_the Maturity Date and (ed) with respect to any Swingline Loan, (1) the
day that such Loan is required to be repaid and (2)_the Maturity Date.

“Interest Period” means with respect to any EuroeurreneyTerm Benchmark Borrowing, the period commencing on the date of such

Borrowing and ending on the numerically corresponding day in the calendar month that is 5 -
ones-two, three or six months thereafter, as the Borrower may elect; provided that (i) it any Interest Period would end on a
day other than a Business Day, such Interest Period shall be extended to the next succeedlng Business Day unless such next succeeding Business
Day would fall in the next calendar month, in which case such Interest Period shall end on the next preceding Business Day and-(ii) any Interest
Period peﬁammg—te—a—Eureeuﬁeﬁey—Beﬁeerﬁg—that commences on the last Business Day of a calendar month (or on a day for which there is no
numerically corresponding day in the last calendar month of such Interest Period) shall end on the last Business Day of the last calendar month of
such Interest Period_and (iii)_no tenor that has been removed from this definition pursuant to Section 2.14(e) shall be available for specification in
such Borrowing Request or Interest Election Request. For purposes hereof, the date of a Borrowing initially shall be the date on which such

Borrowing is made and thereafter shall be the effective date of the most recent conversion or continuation of such Borrowing.
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“IRB” means the industrial revenue bond(s) issued after the Amendment No. 3 Effective Date by the City of Belen in connection
with, and to the extent constituting, the Qualifying IRB Financing_pursuant to an IRB Indenture and IRB Purchase Agreement, the proceeds of
which are or may be funded to Arcosa Wind Towers, Inc. pursuant to such IRB Transaction Documents for the construction, maintenance,

improvement or development of the Belen IRB Facility.

“IRB Indenture” means the indenture (or similar corresponding_documents)_to be effective after the Amendment No. 3 Effective

Date, to be entered among the City of Belen, New Mexico, IRB Purchaser, and BOKF, NA (or any successor or replacement thereto)_in connection
with the Qualifying IRB Financing.

“IRB Lease Agreement” means the lease agreement (or similar corresponding documents)_to be effective after the Amendment No.
3 Effective Date, to be entered between the City of Belen, New Mexico and Arcosa Wind Towers, Inc. in connection with the Qualifying IRB
Financing,

“IRB Project Participation Agreement” means the project participation agreement (or similar corresponding_documents)_to be
effective after the Amendment No. 3 Effective Date, to be entered between the City of Belen, New Mexico and Arcosa Wind Towers, Inc. in
connection with the Qualifying IRB Financing.

“IRB Purchase Agreement” means the bond purchase agreement (or similar corresponding_documents)_to be effective after the
Amendment No. 3 Effective Date, to be entered among_the City of Belen, New Mexico, IRB Purchaser and Arcosa Wind Towers, Inc. in
connection with the Qualifying IRB Financing.

“IRB Purchaser” means any wholly-owned direct or indirect Subsidiary.

IRB Project Participation Agreement and the bonds issued under the IRB Indenture, in each case, in connection with the Qualifying IRB Financing,

“IRB Transactions” shall mean, collectively, the transactions contemplated by the IRB Transaction Documents, including (a)_the

payments by the Borrower or any of its Subsidiaries pursuant to any IRB Lease Agreement; provided, for the avoidance of doubt, that the IRB
Transactions shall not include any Loans made under this Agreement the proceeds of which are or may be used in connection with the IRB
Transactions.

“IRS” means the United States Internal Revenue Service.

“Issuing_Bank” means JPMorgan Chase Bank, N.A. and Bank of America, N.A., each in its capacity as the issuer of Letters of
Credit hereunder, and any successors in such capacity or any additional Issuing Banks, in each case, as provided in Section 2.06(i). An Issuing
Bank may, in its discretion, arrange for one or more Letters of Credit to be issued by Affiliates of such Issuing Bank, in which case the term
“Issuing Bank” shall include any such Affiliate with respect to Letters of Credit issued by such Affiliate. Each reference herein to the “Issuing
Bank” in connection with a Letter of Credit or other matter shall be deemed to be a reference to the relevant Issuing Bank with respect thereto.

“Joint Lead Arrangers” means JPMorgan Chase Bank, N.A. and BofA Securities, Inc., each in its capacity as a Jointtead-Arranger
and-JotntBoeokrunnerjoint lead arranger and joint bookrunner.

“Judgment Currency” has the meaning assigned to such term in Section 2.21.

“LC Collateral Account” has the meaning assigned to such term in Section 2.06(j).
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“LC Disbursement” means a payment made by an Issuing Bank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn Dollar AmeuntEquivalent of all outstanding Letters of
Credit at such time plus (b) the aggregate Dollar AmetntEquivalent of all LC Disbursements that have not yet been reimbursed by or on behalf of
the Borrower at such time. The total LC Exposure of any Lender at any time shall be its Applicable Percentage of the total LC Exposure at such
time. For all purposes of this Agreement, if on any date of determination a Letter of Credit has expired by its terms but any amount may still be
drawn thereunder by reason of the operation of Article 29(a) of the Uniform Customs and Practice for Documentary Credits, International Chamber
of Commerce Publication No. 600 (or such later version thereof as may be in effect at the applicable time) or Rule 3.13 or Rule 3.14 of the
International Standby Practices, International Chamber of Commerce Publication No. 590 (or such later version thereof as may be in effect at the
applicable time) or similar terms of the Letter of Credit itself, or if compliant documents have been presented but not yet honored, such Letter of
Credit shall be deemed to be “outstanding” and “undrawn” in the amount so remaining available to be paid, and the obligations of the Borrower
and each Revolving Lender shall remain in full force and effect until the Issuing Bank and the Revolving Lenders shall have no further obligations
to make any payments or disbursements under any circumstances with respect to any Letter of Credit.

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

“Lenders” means the Persons listed on Schedule 2.01 and any other Person that shall have become a Lender hereunder pursuant to
Section 2.20 or pursuant to an Assignment and Assumption or other documentation contemplated hereby, other than any such Person that ceases to
be a party hereto pursuant to an Assignment and Assumption or other documentation contemplated hereby. Unless the context otherwise requires,
the term “Lenders” includes the Revolving Lenders, Delayed Draw Term Lenders, Swingline Lender and the Issuing Banks.

“Letter of Credit” means any letter of credit issued pursuant to this Agreement (including each Existing Letter of Credit).

“Letter of Credit Agreement” has the meaning assigned to such term in 2.06(b).
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kL)

-each Issuing Bank (including_any replacement or additional Issuing Banks pursuant to Section 2.06(i)),_the
commitment of such Issuing Bank to issue Letters of Credit hereunder up to the amount set forth on Schedule 2.06 opposite such Issuing Bank’s
name. The Letter of Credit Commitment of an Issuing Bank (and Schedule 2.06, as it relates to any such Issuing Bank) may be modified from time
to time by agreement between such Issuing Bank and the Borrower, and notified to the Administrative Agent. The aggregate Letter of Credit

Commitments as of the Amendment No. 3 Effective Date is $100,000,000.

“EHBOR-SereenRateLeverage Ratio” has the meaning assigned to such term in the-definttton-of“EHBO-Rate”Section 6.12(a).

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, hypothecation, encumbrance, charge or
security interest in, on or of such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or title retention
agreement (or any financing lease having substantially the same economic effect as any of the foregoing) relating to such asset and (c) in the case
of securities, any purchase option, call or similar right of a third party with respect to such securities. The term “Lien” shall include reservations,
exceptions, encroachments, easements, rights of way, covenants, conditions, restrictions, liens and other statutory, constitutional or common law
rights of landlords, leases and other title exceptions and encumbrances affecting Property. For purposes of this Agreement, the Borrower and any
Subsidiary shall be deemed to be the owner of any Property which it has acquired or holds subject to a conditional sale agreement, financing lease
or other arrangement pursuant to which title to the Property has been retained by or vested in some other Person for security purposes.

“Loan Documents” means (i) this Agreement, (ii)_any promissory notes issued pursuant to Section 2.10(g), (iii)_any Letter of Credit
applications, (iv)_the Subsidiary Guaranty, and(v)_any_other Loan Document (as defined immediately_prior to the Amendment No. 3 Effective Date)

Loan Documents thereln DrOVIded that no Swat) Agreement shall constltute a Loan Document. Any reference in this Agreement or any other Loan

Document to a Loan Document shall include all appendices, exhibits or schedules thereto, and all amendments, restatements, supplements or other
modifications thereto, and shall refer to this Agreement or such Loan Document as the same may be in effect at any and all times such reference
becomes operative.

“Loan Parties” means, collectively, the Borrower and the Subsidiary Guarantors.

“Loans” means the loans made by the Lenders to the Borrower pursuant to this Agreement.

“Local Time” means (a) New York City time in the case of a Loan, Borrowing or LC Disbursement denominated in Dollars and
(b) local tlme in the case 0f a Loan Borrowmg or LC Dlsbursement denomlnated ina Forelgn Currency-titbeing-understood-thatsueh-toeat-time

“Margin Stock” means margin stock within the meaning of Regulations T, U and X, as applicable.
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“Material Adverse Effect” means a material adverse effect on (a) the business, assets, operations or financial condition of the Loan
Parties, taken as a whole, (b) the ability of any Loan Party to perform any of its obligations under this Agreement or any other Loan Document or
(c) the validity or enforceability of this Agreement or any and all other Loan Documents or the rights or remedies of the Administrative Agent and
the Lenders thereunder.

“Material Domestic Subsidiary” means each Domestic Subsidiary (other than any Receivables Entity) (a) which, as of the most
recent fiscal quarter of the Borrower, for the period of four consecutive fiscal quarters then ended, for which financial statements have been
delivered pursuant to Section 5.01(a) or (b) (or, if prior to the date of the delivery of the first financial statements to be delivered pursuant to
Section 5.01(a) or (b), the most recent financial statements referred to in Section 3.04(a)), contributed (together with any Subsidiary of such
Domestic Subsidiary) greater than ten percent (10%) of Consolidated EBITDA for such period, (b) which contributed (together with any Subsidiary
of such Domestic Subsidiary) greater than ten percent (10%) of Consolidated Total Assets as of such date or (c) which accounts (together with any
Subsidiary of such Domestic Subsidiary) for more than ten percent (10%) of the consolidated revenues of the Borrower and its Subsidiaries as
determined for the most-recently ended fiscal year ending on or prior to such date of determination; provided that (i) any Domestic Subsidiary that
has a Subsidiary that is a Material Domestic Subsidiary shall itself constitute a Material Domestic Subsidiary, and (ii) in the event that the Material
Domestic Subsidiaries (after giving effect to clause (i) of this proviso and any other designation pursuant to this clause (ii) of this proviso), when
combined with the Borrower (on a standalone basis), at any time represent less than seventy-five percent (75%) of (x) Consolidated EBITDA for
such period, (y) Consolidated Total Assets as of such date or (z) the consolidated revenues of the Borrower and its Subsidiaries as determined for
the most-recently ended fiscal year ending on or prior to such date of determination, the Borrower shall designate additional Domestic Subsidiaries
(other than Receivables Entities) as Material Domestic Subsidiaries in accordance with Section 5.09 so that the thresholds in this proviso shall have
been satisfied.

“Material Indebtedness” means Indebtedness (other than the Loans and Letters of Credit), or obligations in respect of one or more
Swap Agreements, of any one or more of the Borrower and its Subsidiaries in an aggregate principal amount exceeding $40,000,000. For purposes
of determining Material Indebtedness, the “principal amount” of the obligations of the Borrower or any Subsidiary in respect of any Swap
Agreement at any time shall be the maximum aggregate amount (giving effect to any netting agreements) that the Borrower or such Subsidiary
would be required to pay if such Swap Agreement were terminated at such time.

“Maturity Date” means January 2, 2025.

“Maximum Permitted Receivables Facility Amount” means an amount equal to the greater of (i) $100,000,000 and (ii) 25% of
Consolidated EBITDA for the most recent period of four fiscal quarters of the Borrower and its Subsidiaries.

“Maximum Receivables Sales Amount” means an amount equal to the greater of (i) $200,000,000, and (ii) seven and one-half
percent (7.50%) of Consolidated Total Assets as of the last day of the most recently ended fiscal quarter of the Borrower for which financial
statements have been or were required to be delivered pursuant to Section 5.01.

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

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

“Net Cash Proceeds” means, with respect to any event (a) the cash proceeds received in respect of such event net of (b) the sum of
(1) all fees and out-of-pocket expenses incurred in connection

25



with such event, (ii) in the case of a Disposition of an asset (including pursuant to a Casualty Event or a condemnation or similar proceeding), the
amount of (A) all payments required to be made as a result of such Disposition to repay Indebtedness (other than Loans) secured by such asset or
otherwise subject to mandatory prepayment as a result of such event or to repay or reduce other contractual obligations required to be repaid or
reduced as a result of such event, (B) all legal, title and recording tax expense and all federal, state, provincial, foreign and local taxes required to
be accrued as a liability under GAAP as a consequence of such Disposition, (C) any portion of the purchase price from such Disposition placed in
escrow, whether as a reserve for adjustment of the purchase price, for satisfaction of indemnities in respect of such Disposition or otherwise in
connection with such Disposition and (D) all amounts paid for the early termination of Swap Agreements required as a result of such Disposition,
(iii) the amount of all Taxes paid or reasonably estimated to be payable in connection with such event, (iv) the amount of any reserves established
to fund contingent liabilities reasonably estimated to be payable that are directly attributable to such event (as determined reasonably and in good
faith by a Financial Officer) and (v) with respect to any Casualty Event, any actual and reasonable costs incurred in connection with the adjustment
or settlement of any claims of in respect thereof.

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

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

“NYFRB’s Website” means the website of the NYFRB at http://www.newyorkfed.org or any successor source.

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective Rate in effect on such day and (b) the Overnight
Bank Funding Rate in effect on such day (or for any day that is not a Business Day, for the immediately preceding Business Day); provided that if
none of such rates are published for any day that is a Business Day, the term “NYFRB Rate” means the rate for a federal funds transaction quoted
at H00-am-11:00 a.m., New York City time, on such day received by the Administrative Agent from a Federatfederal funds broker of recognized
standing selected by it; provided, further, that if any of the aforesaid rates shattas so determined would be less than zere0.00%, such rate shall be
deemed to be zer00.00% for purposes of this Agreement.

“Obligations” means all unpaid principal of and accrued and unpaid interest on the Loans, all LC Exposure, all accrued and unpaid
fees and all expenses, reimbursements, indemnities and other obligations and indebtedness (including interest and fees accruing during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding),
obligations and liabilities of any Loan Party to any of the Lenders, the Administrative Agent, the Issuing Banks or any indemnified party,
individually or collectively, existing on the Effective Date or arising thereafter, direct or indirect, joint or several, absolute or contingent, matured or
unmatured, liquidated or unliquidated, secured or unsecured, arising by contract, operation of law or otherwise, arising or incurred under this
Agreement or any of the other Loan Documents or to the Lenders or any of their Affiliates under any Swap Agreement with respect to interest
accruing on the Loans or in respect of any of the Loans made or reimbursement or other obligations incurred or any of the Letters of Credit or other
instruments at any time evidencing any thereof; provided that the definition of “Obligations” shall not create or include any guarantee by any Loan
Party of (or grant of security interest by any Loan Party to support, as applicable) any Excluded Swap Obligations of such Loan Party for purposes
of determining any obligations of any Loan Party.

“OFAC” means the Office of Foreign Assets Control of the U.S. Department of the Treasury.
“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection

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

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

“Overnight Bank Funding_Rate” means, for any day, the rate comprised of both overnight federal funds and overnight
FEureenrreney—borrowingseurodollar transactions denominated in Dollars by U.S.-managed banking offices of depository institutions, as such
composite rate shall be determined by the NYFRB as set forth on the Federal-Reserve Bank-of NewYork’sNYFRB’s Website from time to time,
and published on the next succeeding Business Day by the NYFRB as an overnight bank funding rate.

“Overnight Feretgn-Curreney-Rate” means, for any amotnt-payabte-day, (a) with respect to any amount denominated in Dollars,

the NYFRB Rate and (b)_with resr)ect to any amount denomlnated ina Forelgn Currency, t—hean overnlght rate ef—rnferesi—pen&nntm—as—determmed
by the Admlnlstratlve Agent Aty o W d-depo Rey

banlvm—respeet—e%sueh—ame\mn—suehferevant—eﬁﬁeneyor the am)llcable Issuln;z Bank as the case may be in accordance w1th bankmg industry

rules on interbank compensation.

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

“Participating Member State” means any member state of the European Union that adepts—er-has adopted-the euro as its lawful
currency in accordance with legislation of the European Union relating to eeonomte-and-monetary-unionEconomic and Monetary Union.

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

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

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

“Permitted Acquisition” means any acquisition (whether by purchase, merger, consolidation or otherwise but excluding in any
event a Hostile Acquisition) or series of related acquisitions by the Borrower or any of its Subsidiaries of (a) all or substantially all the assets of or
(b) all or substantially all the Equity Interests in, a Person or division or line of business of a Person, if, at the time of and immediately after giving
effect thereto, (i) no Default has occurred and is continuing or would arise after giving effect (including giving effect on a pro forma basis) thereto,
(i) the Borrower and the Subsidiaries are in compliance, on a pro forma basis, with the covenants contained in Section 6.12 recomputed as of the
last day of the most recently ended fiscal quarter of the Borrower for which financial statements are available, as if such acquisition (and any
related incurrence or repayment of Indebtedness,
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with any new Indebtedness being deemed to be amortized over the applicable testing period in accordance with its terms) had occurred on the first
day of each relevant period for testing such compliance and (iii) in the case of an acquisition, merger or consolidation involving the Borrower, the
Borrower is the surviving entity of such merger and/or consolidation.

“Permitted Designated Receivables Sale” means a Designated Receivables Sale permitted by Section 6.04(n).
“Permitted Encumbrances” means:
(a) Liens imposed by law for Taxes that are not yet due or are being contested in compliance with Section 5.04;

(b) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and other like Liens imposed by law, arising in the ordinary
course of business and securing obligations that are not overdue by more than thirty (30) days or are being contested in compliance with
Section 5.04;

(c) pledges and deposits made in the ordinary course of business in compliance with workers’ compensation, unemployment
insurance, health and wellness plans and other social security laws or regulations;

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

(e) judgment Liens in respect of judgments that do not constitute an Event of Default under Section 7.01(k);

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

(g) leases, licenses, subleases or sublicenses granted to third parties in the ordinary course of business and not interfering in any
material respect with the ordinary conduct of business of the Borrower or any Subsidiary;

(h) Liens in favor of a banking or other financial institution arising as a matter of law or in the ordinary course of business under
customary general terms and conditions encumbering deposits or other funds maintained with a financial institution (including the right of set-off)
and that are within the general parameters customary in the banking industry or arising pursuant to such banking institution’s general terms and
conditions;

(i) Liens on specific items of inventory or other goods (other than fixed or capital assets) and proceeds thereof of any Person
securing such Person’s obligations in respect of bankers’ acceptances or letters of credit issued or created for the account of such Person to facilitate
the purchase, shipment or storage of such inventory or other goods in the ordinary course of business;

(j) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection
with the importation of goods in the ordinary course of business so long as such Liens only cover the related goods;

(k) Liens arising from precautionary Uniform Commercial Code financing statements or similar filings made in respect of (i)

operating leases entered into by the Borrower or any Subsidiary and (ii) Dispositions permitted under Section 6.04(1), (m) or (n); provided that such
Liens are only with
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respect to the accounts receivable and proceeds thereof or Designated Receivables, as applicable, that are the subject of such Dispositions;

(1) any set-off or netting rights granted by the Borrower or any Subsidiary pursuant to any Swap Agreement solely in respect of
amounts owing under such Swap Agreements; and

(m) Liens encumbering reasonable customary initial deposits and margin deposits and similar Liens attaching to commodity
trading accounts or other brokerage accounts incurred in the ordinary course of business and not for speculative purposes;

provided that the term “Permitted Encumbrances” shall not include any Lien securing Indebtedness.

“Permitted Investments” means:

(a) direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States
of America (or by any agency thereof), in each case maturing within one year from the date of acquisition thereof;

(b) investments in commercial paper maturing within 270 days from the date of acquisition thereof and having, at such date of
acquisition, a credit rating of at least A-1 from S&P or P-1 from Moody’s;

(c) investments in certificates of deposit, banker’s acceptances and time deposits maturing within 180 days from the date of
acquisition thereof issued or guaranteed by or placed with, and money market deposit accounts issued or offered by, any domestic office of any
commercial bank organized under the laws of the United States of America or any State thereof which has a combined capital and surplus and
undivided profits of not less than $500,000,000;

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

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

“Permitted Receivables Facility” means a receivables facility or facilities created under the Permitted Receivables Facility
Documents, providing for the sale, transfer and/or pledge by the Borrower and/or one or more other Receivables Sellers of Permitted Receivables
Facility Assets (thereby providing financing to the Borrower and the Receivables Sellers) to a Receivables Entity (either directly or through another
Receivables Seller), which in turn shall sell, transfer and/or pledge interests in the respective Permitted Receivables Facility Assets to third-party
lenders or investors pursuant to the Permitted Receivables Facility Documents (with the Receivables Entity permitted to issue or convey purchaser
interests, investor certificates, purchased interest certificates or other similar documentation evidencing interests in the Permitted Receivables
Facility Assets) in return for the cash used by such Receivables Entity to acquire the Permitted Receivables Facility Assets from the Borrower
and/or the respective Receivables Sellers, in each case as more fully set forth in the Permitted Receivables Facility Documents.

“Permitted Receivables Facility Assets” means Receivables (whether now existing or arising in the future) of the Receivables
Sellers which are transferred, sold and/or pledged to a Receivables Entity pursuant to a Permitted Receivables Facility and any related Permitted
Receivables Related Assets which are also so transferred, sold and/or pledged to the Receivables Entity and all proceeds thereof.
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“Permitted Receivables Facility Documents” means each of the documents and agreements entered into in connection with any
Permitted Receivables Facility, including all documents and agreements relating to the issuance, funding and/or purchase of certificates and
purchased interests or the incurrence of loans, as applicable, all of which documents and agreements shall be in form and substance reasonably
satisfactory to the Administrative Agent, in each case as such documents and agreements may be amended, modified, supplemented, refinanced or
replaced from time to time so long as (i) any such amendments, modifications, supplements, refinancings or replacements do not impose any
conditions or requirements on the Borrower or any Subsidiary that are more restrictive in any material respect than those in existence immediately
prior to any such amendment, modification, supplement, refinancing or replacement unless otherwise consented to by the Administrative Agent,
(i1) any such amendments, modifications, supplements, refinancings or replacements are not adverse in any material respect to the interests of the
Lenders unless otherwise consented to by the Administrative Agent and (iii) any such amendments, modifications, supplements, refinancings or
replacements are otherwise in form and substance reasonably satisfactory to the Administrative Agent.

“Permitted Receivables Related Assets” means any assets that are customarily sold, transferred and/or pledged or in respect of
which security interests are customarily granted in connection with asset securitization transactions involving receivables similar to Receivables
and any collections or proceeds of any of the foregoing (including, without limitation, lock-boxes, deposit accounts, records in respect of
Receivables and collections in respect of Receivables).

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

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

“Prepayment Event” means:

(a) any Disposition of any property or asset of the Borrower or any of its Subsidiaries (whether in one transaction or in a series of

(b) any Casualty Event;
in each case, to the extent that the aggregate Net Cash Proceeds received from all such Prepayment Events in any fiscal year exceeds $50,000,000.

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

“Property” means any interest in any kind of property or asset, whether real, personal or mixed (including Equity Interests).

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

30



“QEC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with 12 U.S.C.
5390(c)(8)(D).

“QFC Credit Support” has the meaning assigned to it in Section 9.19.

“Qualified Acquisition” means any Material Acquisition involving consideration paid by the Borrower or any of its Subsidiaries in
an amount in excess of $75,000,000.

refinancings, replacements or extensions thereof, satisfying the following conditions:

(a)_such IRB is entered into for the sole purpose of abating ad valorem taxes on real and personal property, gross receipts taxes

(e)___there are no Liens on the Belen IRB Facility of any Loan Party in respect of obligations under, or in connection with, such
IRB,_or any related guaranty or lease obligations (except to the extent that the Qualifying IRB Mortgage and the terms of the IRB Transaction

“Qualifying IRB Investment” means the purchase of any IRB by IRB Purchaser and/or the agreement by IRB Purchaser or Arcosa
Wind Towers, Inc. to be obligated under any IRB in connection with a Qualifying IRB Financing.
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“Qualifying IRB Lease” means the lease of the Belen IRB Facility (or any portion thereof)_and incurrence of the obligations
pursuant to any IRB Lease Agreement by Arcosa Wind Towers, Inc.

“Qualifying IRB Mortgage” means the mortgage to the City of Belen encumbering_the Belen IRB Facility pursuant to the IRB
Project Participation Agreement.

“Receivables” means any right to payment created by or arising from sales of goods, leases of goods or the rendition of services
rendered no matter how evidenced whether or not earned by performance (whether constituting accounts, general intangibles, chattel paper or
otherwise).

“Receivables Entity” means a wholly-owned Subsidiary which engages in no activities other than in connection with the financing
of accounts receivable of the Receivables Sellers and which is designated (as provided below) as a “Receivables Entity” (a) no portion of the
Indebtedness or any other obligations (contingent or otherwise) of which (i) is guaranteed by the Borrower or any Subsidiary, (ii) is recourse to or
obligates the Borrower or any Subsidiary in any way (other than pursuant to Standard Securitization Undertakings) or (iii) subjects any property or
asset of the Borrower or any Subsidiary, directly or indirectly, contingently or otherwise, to the satisfaction thereof, other than pursuant to Standard
Securitization Undertakings, (b) with which neither the Borrower nor any Subsidiary has any contract, agreement, arrangement or understanding
(other than pursuant to the Permitted Receivables Facility Documents (including with respect to fees payable in the ordinary course of business in
connection with the servicing of accounts receivable and related assets)) on terms less favorable to the Borrower or such Subsidiary than those that
might be obtained at the time from persons that are not Affiliates of the Borrower, and (c) to which neither the Borrower nor any Subsidiary has any
obligation to maintain or preserve such entity’s financial condition or cause such entity to achieve certain levels of operating results (other than
pursuant to Standard Securitization Undertakings). Any such designation shall be evidenced to the Administrative Agent by delivering to the
Administrative Agent an officer’s certificate of the Borrower certifying that, to the best of such officer’s knowledge and belief after consultation
with counsel, such designation complied with the foregoing conditions.

“Receivables Sellers” means the Borrower and those Subsidiaries that are from time to time party to the Permitted Receivables
Facility Documents (other than any Receivables Entity).

“Reference Time” with respect to any setting of the then-current Benchmark means (1)_if such Benchmark is the Term SOFR Rate,

Benchmark is the EURIBOR Rate, 11:00 a.m. Brussels time two TARGET Days preceding_the date of such setting, (3)_if the RFR for such
Benchmark is SONIA, then four RFR Business Days prior to such setting, (4)_if,_following_a Benchmark Transition Event, and Benchmark

such setting_or (5)_if such Benchmark is none of the Term SOFR Rate, the EURIBOR Rate, SONIA, or Daily Simple SOFR, the time determined
by the Administrative Agent in its reasonable discretion, giving due consideration to (i) any selection or recommendation of a reference time by the

Relevant Governmental Body or (ii)_any_evolving or then-prevailing_ market convention for determining_a reference time for such Benchmark at
such time.
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“Register” has the meaning assigned to such term in Section 9.04(b).

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

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

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

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

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

England, or a committee officially endorsed or convened by the Bank of England or, in each case, any successor thereto, (iii)_with respect to a
Benchmark Replacement in respect of [.oans denominated in Euros, the European Central Bank, or a committee officially endorsed or convened by

Stability Board or any part thereof.

13 tX)

“Relevant Rate” means (i) with respect to any Term Benchmark Borrowing_denominated in Dollars, the Adjusted Term SOFR

Borrowing denominated in Sterling or Dollars, the applicable Adjusted Daily Simple RFR, as applicable.

“Relevant Screen Rate” means (i)_with respect to any Term Benchmark Borrowing_denominated in Dollars, the Term SOFR

“Required Lenders” means, subject to Section 2.22,

tar(a) at any time prior to the earlier of the Loans becoming due and payable pursuant to Section 7.01 or all of the Commitments
terminating or expiring, Lenders having Total Credit Exposures and Unfunded Commitments representing more than fifty percent 50% of the sum
of the Total Credit Exposures and Unfunded Commitments at such time, provided that, solely for purposes of

33



declaring the Loans to be due and payable pursuant to Section 7.01, the Unfunded Commitment of each Lender shall be deemed to be zero; and

tby—(b)  for all purposes after the Loans become due and payable pursuant to Section 7.01 or the Commitments expire or
terminate, Lenders having Total Credit Exposures representing more than 50% of the sum of the Total Credit Exposures;

provided that, in the case of clauses (a) and (b) above, the Revolving Credit Exposure of any Lender that is a Swingline Lender shall be deemed to
exclude any amount of its Swingline Exposure in excess of its Applicable Percentage of all outstanding Swingline Loans, adjusted to give effect to
any reallocation under Section 2.22 of the Swingline Exposures of Defaulting Lenders in effect at such time, and the Unfunded Commitment of
such Lender shall be determined on the basis of its Revolving Credit Exposure excluding such excess amount.

Authority.

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

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

Event of Default exists.

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

“Revolving Borrowing” means Revolving Loans of the same Type, made, converted or continued on the same date and, in the case
of Term Benchmark [Loans, as to which a single Interest Period is in effect.

“Revolving Commitment” means, with respect to each Lender, the amount set forth on Schedule 2.01 opposite such Lender’s name
under the caption “Revolving Commitment”, or in the Assignment and Assumption or other documentation or record (as such term is defined in
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assumed its Commitment, as applicable, and giving effect to (a) any reduction in such amount from time to time pursuant to Section 2.09 and
(b) any reduction or increase in such amount from time to time pursuant to assignments by or to such Lender pursuant to Section 9.04; provided
that at no time shall the aggregate of the Revolving Credit Exposure of any Lender exceed its Revolving Commitment.

“Revolving Credit Exposure” means, with respect to any Lender at any time, the sum of the outstanding principal amount of such
Lender’s Revolving Loans, its LC Exposure and its Swingline Exposure at such time.

“Revolving_Lenders” means the Persons listed on Schedule 2.01 as having a Revolving Commitment and any other Person that
shall acquire a Revolving Commitment, other than any such Person that ceases to be a Revolving Lender pursuant to an Assignment and
Assumption.

“Revolving Loan” means a Loan made a Revolving Lender pursuant to Section 2.01.

on which banks are closed for general business in London, and (b)_Dollars, a U.S. Government Securities Business Day.

“RFR Interest Day” has the meaning specified in the definition of “Daily Simple RFR”.
“RFR Loan” means a Loan that bears interest at a rate based on the Adjusted Daily Simple RFR.
“S&P” means Standard & Poor’s Rating Services, a Standard & Poor’s Financial Services LLC business.

“Sale and Leaseback Transaction” means any sale or other transfer of any Property by any Person with the intent to lease such
Property as lessee.

“Sanctioned Country” means, at any time, a country, region or territory which is itself the subject or target of any Sanctions (at the
time of this Agreement, the so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic, the Crimea, Zaporizhzhia and Kherson
Regions of Ukraine, Cuba, Iran, North Korea and Syria).

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

“Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by
(a) the U.S. government, including those administered by OFAC or the U.S. Department of State or (b) the United Nations Security Council, the
European Union, any European Union member state, HetHis Majesty’s Treasury of the United Kingdom, or other relevant sanctions authority.
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“Securities Act” means the United States Securities Act of 1933.

“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.

“SOFR Administrator” means the NYFRB (or a successor administrator of the secured overnight financing rate).

“SOFR Administrator’s Website”” means the NYFRB’s Website, currently at http://www.newyorkfed.org, or any successor source
for the secured overnight financing rate identified as such by the SOFR Administrator from time to time.

“SOFR Rate Day” has the meaning specified in the definition of ‘“Daily Simple SOFR”.

“Solvent” means, as to any Person as of 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 saleable value of such
Person is not less than the amount that will be required to pay the probable liability of such Person on its debts, including contingent 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, including contingent
debts and liabilities, beyond such Person’s ability to pay such debts and liabilities as they mature and (d) such Person is not engaged in a business
or a transaction, and is not about to engage in a business or a transaction, for which such Person’s property would constitute an unreasonably small
capital. The amount of any contingent liability at any time shall be computed as the amount that, in light of all of the facts and circumstances
existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.

“SONIA” means, with respect to any Business Day, a rate per annum equal to the Sterling_Overnight Index Average for such
Business Day published by the SONIA Administrator on the SONIA Administrator’s Website on the immediately succeeding Business Day.

“SONIA Administrator” means the Bank of England (or any successor administrator of the Sterling Overnight Index Average).

“SONIA Administrator’s Website” means the Bank of England’s website, currently at http://www.bankofengland.co.uk, or any
successor source for the Sterling Overnight Index Average identified as such by the SONIA Administrator from time to time.

“Specified Disposition” has the meaning assigned to such term in Section 2.11(ed).
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“Specified Swap Obligation” means, with respect to any Loan Party, any obligation to pay or perform under any agreement,
contract or transaction that constitutes a “swap” within the meaning of Section 1a(47) of the Commodity Exchange Act or any rules or regulations
promulgated thereunder.

“Standard Securitization Undertakings™” means representations, warranties, covenants and indemnities entered into by the Borrower
or any Subsidiary thereof in connection with the Permitted Receivables Facility which are reasonably customary in an accounts receivable
financing transaction.

“Statutory Reserve Rate™ means a fraction (expressed as a decimal), the numerator of which is the number one and the
denominator of which is the number one minus the aggregate of the maximum reserve; percentage

(including any marginal, special, emergency or supplemental reserves—ere{-heﬁeqﬂ-rremeﬂfsﬁ) exoressed asa demmal estabhshed by
baﬂk—meﬂefa-ry—atr&mﬂt-y—the Federal Reserve Board ; gtta

Agent is sub]ect w1th resoect to the Ad]usted EURIBOR Rate for eurocurrency fundmg (currently referred to as “Eurocurrency liabilities” in

Regulation D)_or any other reserve ratio or analogous requirement of any central banking or financial regulatory authority imposed in respect of the
maintenance of the Commitments or the funding_of the Loans. Such reserve percentage shall include those imposed pursuant to Regulation D.
Term Benchmark Loans for which the associated Benchmark is adjusted by reference to the Statutory Reserve Rate (per the

related definition of such Benchmark) shall be deemed to constitute eurocurrency funding and to be subject to such reserve;teguid-asset,feeor
stmitar-requirements without benefit of or credit for proration, exemptions or offsets that may be available from time to time to any Lender under
i Regulation D_or any_comparable regulation. The Statutory Reserve Rate shall be adjusted

any—applieable—tawrule—orregulation,—inchading—
automatically on and as of the effective date of any change in any reserve;tiqtid-assetor-simitar requirement percentage.

“Sterling” or “£” means the lawful currency of the United Kingdom.

“Subordinated Indebtedness” means any Indebtedness of the Borrower or any Subsidiary the payment of which is subordinated to
payment of the obligations under the Loan Documents pursuant to terms and conditions reasonably satisfactory to the Administrative Agent.

“Subordinated Indebtedness Documents” means any document, agreement or instrument evidencing any Subordinated
Indebtedness or entered into in connection with any Subordinated Indebtedness, in each case, on terms and conditions reasonably satisfactory to the
Administrative Agent.

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

“Subsidiary” means any subsidiary of the Borrower.

“Subsidiary Guarantor” means each Material Domestic Subsidiary that is a party to the Subsidiary Guaranty. The Subsidiary
Guarantors on the Effective Date are identified as such in Schedule 3.01 hereto.
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“Subsidiary Guaranty” means that certain Amended and Restated Subsidiary Guaranty dated as of the Effective Date in the form of
Exhibit F (including any and all supplements thereto) and executed by each Subsidiary Guarantor, as amended, restated, supplemented or otherwise
modified from time to time.

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

“Swingline Exposure” means, at any time, the aggregate principal amount of all Swingline Loans outstanding at such time. The
Swingline Exposure of any Lender at any time shall be the sum of (a) its Applicable Percentage of the totataggregate principal amount of all
Swingline ExpestireLoans outstanding at such time ether-than-with-respeetto-any-(excluding, in the case of any Lender that is a Swingline Lender,
Swingline Loans made by such Lender in its capacity as a Swingline Lender and—-(bj-that are outstanding_at such time to the extent that the other
Lenders shall not have funded their participations in such Swingline Loans), adjusted to give effect to any reallocation under Section 2.22 of the
Swingline Exposure of Defaulting Lenders in effect at such time, and (b)_in the case of any Lender that is a Swingline Lender, the aggregate
principal amount of all Swingline Loans made by such Lender as a Swingline Lender outstanding at such time, less the amount of participations
funded by the other Lenders in such Swingline Loans).

lender of Swinglme Loans hereunder.
“Swingline Loan” means a Loan made pursuant to Section 2.05.

“Syndication Agent” means Bank of America, N.A., in its capacity as syndication agent for the credit facility evidenced by this
Agreement.

“TARGET2” means the Trans-European Automated Real-time Gross Settlement Express Transfer (FARGET2)-payment system
which utilizes a single shared platform and which was launched on November 19, 2007.

“TARGET Day” means any day on which TARGET?2 (or, if such payment system ceases to be operative, such other payment
system—, if any), reasonably determined by the Administrative Agent to be a suitable replacement) is open for the settlement of payments in
etnroEuro.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Term Benchmark” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Adjusted Term SOFR Rate or the Adjusted EURIBOR Rate.

“Term SOFR* W f
GovernmentBody_Determination Day” has the meaning ass1,qned to it under the deﬁnmon of Term SOFR Reference Rate
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“Term SOFR Rate” means, with respect to any Term Benchmark Borrowing denominated in Dollars and for any tenor comparable

Business Days prior to the commencement of such tenor comparable to the applicable Interest Period, as such rate is published by the CME Term
SOFR Administrator.

Term Benchmark Borrowing denominated in Dollars and for any tenor comparable to the applicable Interest Period, the rate per annum published
by the CME Term SOFR Administrator and identified by the Administrative Agent as the forward-looking term rate based on SOFR. If by 5:00 pm

“Total Credit Exposure” means, with respect to any Lender at any time, the sum of (a) such Lender’s Revolving Credit Exposure
plus (b) an amount equal to the aggregate principal amount of its Delayed Draw Term Loans outstanding at such time.

“Transactions” means the execution, delivery and performance by the Loan Parties of this Agreement and the other Loan
Documents, the borrowing of Loans and other credit extensions, the use of the proceeds thereof and the issuance of Letters of Credit hereunder.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the Loans
comprising such Borrowing, is determined by reference to the Adjusted EHB6Term SOFR Rate-or,_the Adjusted EURIBOR Rate, the Alternate

“UK Financial Institutions” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended from
time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook

investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for the
resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement excluding the related Benchmark
Replacement Adjustment; provided that, if the Unadjusted Benchmark
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Replacement as so determined would be less than zero, the Unadjusted Benchmark Replacement will be deemed to be zero for the purposes of this
Agreement.

“Unfunded Commitment” means, with respect to each Lender, the sum of (a) the Revolving Commitment of such Lender less its
Revolving Credit Exposure; provided, that, as to any Lender, clause (a) of the definition of “Swingline Exposure” shall only be applicable in
calculating a Lender’s Revolving Credit Exposure to the extent such Lender shall have funded its respective participations in the outstanding
Swingline Loans and (b) the unfunded Delayed Draw Term Commitment of such Lender.

Securities Industry and Financial Markets Association recommends that the fixed income departments of its members be closed for the entire day
for purposes of trading in United States government securities.

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

“U.S. Special Resolution Regime” has the meaning assigned to such term in Section 9.19.

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

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and conversion
powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modif}T or change the form of a liability of any UK Financial
Institution or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations
of that person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to

powers.

SECTION 1.02. SEEF1ON+-62-Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified
and referred to by Class (e.g., a “Revolving Loan”;-or “Delayed Draw Term Loan”) or by Type (e.g., a “Eureettreney-Term Benchmark Loan” or
an “RFR Loan”) or by Class and Type (e.g., a “EurecurrenreyTerm Benchmark Revolving Loan” or an “RFR Revolving Loan”). Borrowings also
may be classified and referred to by Class (e.g., a “Revolving_Borrowing” or “Delayed Draw Term Loan Borrowing”) or by Type (e.g., a
“BEuroetrreneylerm Benchmark Borrowing” or an “RFR Borrowing”) or by Class and Type (e.g., a “FureeurreneyTerm Benchmark Revolving
Borrowing” or an “RFR Revolving Borrowing”).

SECTION 1.03. SEETHON-+63—Terms Generally. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms.
The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be
construed to have the same meaning and effect as the word “shall”. The word “law” shall be construed as referring to all statutes, rules, regulations,
codes and other laws (including official rulings and interpretations thereunder having the force of law or with which affected Persons customarily
comply), and all judgments, orders and decrees, of all Governmental Authorities. Unless the context requires otherwise (a) any definition of or

reference to any agreement, instrument or other document
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herein shall be construed as referring to such agreement, instrument or other document as from time to time amended, restated, supplemented or
otherwise modified (subject to any restrictions on such amendments, restatements, supplements or modifications set forth herein), (b) any reference
herein to any Person shall be construed to include such Person’s successors and assigns (subject to any restrictions on assignment set forth herein)
and, in the case of any Governmental Authority, any other Governmental Authority that shall have succeeded to any or all functions thereof, (c) 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, (d) 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, (e) any reference to any law, rule or regulation herein shall, unless otherwise specified, refer to
such law, rule or regulation as amended, modified or supplemented from time to time and (f) the words “asset” and “property” shall be construed to
have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and
contract rights.

SECTION 1.04. SECHON—+064—Accounting_Terms; GAAP; Pro Forma Calculations. fa)—(a)_Except as otherwise expressly
provided herein, all terms of an accounting or financial nature shall be construed in accordance with GAAP, as in effect from time to time; provided
that, if the Borrower notifies the Administrative Agent that the Borrower requests an amendment to any provision hereof to eliminate the effect of
any change occurring after the date hereof in GAAP or in the application thereof on the operation of such provision (or if the Administrative Agent
notifies the Borrower that the Required Lenders request an amendment to any provision hereof for such purpose), regardless of whether any such
notice is given before or after such change in GAAP or in the application thereof, then such provision shall be interpreted on the basis of GAAP as
in effect and applied immediately before such change shall have become effective until such notice shall have been withdrawn or such provision
amended in accordance herewith. Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein
shall be construed, and all computations of amounts and ratios referred to herein shall be made without giving effect to (i) any election under
Financial Accounting Standards Board Accounting Standards Codification 825 (or any other Financial Accounting Standard having a similar result
or effect) to value any Indebtedness or other liabilities of the Borrower or any Subsidiary at “fair value”, as defined therein and (ii) any treatment of
Indebtedness under Accounting Standards Codification 470-20 or 2015-03 (or any other Accounting Standards Codification or Financial
Accounting Standard having a similar result or effect) to value any such Indebtedness in a reduced or bifurcated manner as described therein, and
such Indebtedness shall at all times be valued at the full stated principal amount thereof.

(b) Notwithstanding anything to the contrary contained in Section 1.04(a) or in the definition of “Capital Lease Obligations,” any
change in accounting for leases pursuant to GAAP resulting from the adoption of Financial Accounting Standards Board Accounting Standards
Update No. 2016-02, Leases (Topic 842) (“FAS 842”), to the extent such adoption would require treating any lease (or similar arrangement
conveying the right to use) as a capital lease where such lease (or similar arrangement) would not have been required to be so treated under GAAP
as in effect on December 31, 2015, such lease shall not be considered a capital lease, and all calculations and deliverables under this Agreement or
any other Loan Document shall be made or delivered, as applicable, in accordance therewith.

(c)_tey-All pro forma computations required to be made hereunder giving effect to any acquisition or Disposition, or issuance,
incurrence or assumption of Indebtedness, or other transaction shall in each case be calculated giving pro forma effect thereto (and, in the case of
any pro forma computation made hereunder to determine whether such acquisition or Disposition, or issuance, incurrence or assumption of
Indebtedness, or other transaction is permitted to be consummated hereunder, to any other such transaction consummated since the first day of the
period covered by any component of such pro forma computation and on or prior to the date of such computation) as if such transaction had
occurred on the first day of the period of four consecutive fiscal quarters ending with the most recent fiscal quarter for which financial statements
shall have been delivered pursuant to Section 5.01(a) or 5.01(b) (or, prior to the delivery of any such financial statements, ending with the last fiscal
quarter included in the financial statements referred to in Section 3.04(a)), and, to the extent applicable, to the historical earnings and cash flows
associated with the assets acquired or disposed of (but without giving
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effect to any synergies or cost savings) and any related incurrence or reduction of Indebtedness, all in accordance with Article 11 of Regulation S-X
under the Securities Act. If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness
shall be calculated as if the rate in effect on the date of determination had been the applicable rate for the entire period (taking into account any
Swap Agreement applicable to such Indebtedness).

SECTION 1.05. SE€HON-+65-Status of Obligations. In the event that the Borrower or any other Loan Party shall at any time
issue or have outstanding any Subordinated Indebtedness, the Borrower shall take or cause such other Loan Party to take all such actions as shall be
necessary to cause the Obligations to constitute senior indebtedness (however denominated) in respect of such Subordinated Indebtedness and to
enable the Administrative Agent and the Lenders to have and exercise any payment blockage or other remedies available or potentially available to
holders of senior indebtedness under the terms of such Subordinated Indebtedness. Without limiting the foregoing, the Obligations are hereby
designated as “senior indebtedness” and as “designated senior indebtedness” and words of similar import under and in respect of any indenture or
other agreement or instrument under which such Subordinated Indebtedness is outstanding and are further given all such other designations as shall
be required under the terms of any such Subordinated Indebtedness in order that the Lenders may have and exercise any payment blockage or other
remedies available or potentially available to holders of senior indebtedness under the terms of such Subordinated Indebtedness.

SECTION 1.06. SEE€HON-+06—Interest Rates; EFHBORBenchmark Notification. The interest rate on a Loan denominated in
dottarsDollars or a Foreign Currency may be derlved from an interest rate benchmark that may be dlscontmued or is, or may in the future become
the subject of regulatory reform e d 0 v ates 3 of-the e

t-he—l:enelen—mteﬂaan-lee—ffefed—rate—Upon the occurrence of a Benchmark Trans1t1on Event—eﬁan—Ea-rlry—ept-l-n—E-leeﬁen Sect1on 2 l4(eb) prov1des a
mechamsm for determmmg an alternatlve rate of 1nterest The Actm

; v ; Adm1n1strat1ve Agent does not
warrant or accept any respons1b1l1ty for and shall not have any hablhty w1th respect to the admm1strat10n subm1s51on _performance or any other
matter related to the d-rate-o d ate”any mterest rate used in th1s A,qreement or with
respect to any alternatlve Or successor rate thereto or replacement rate thereof te ry-Ste v

ot —atd 0 e ; G o s, 1nclud1ng w1thout
11m1tat1on whether the compos1t1on or character1st1cs of any such altematwe SUCCESSOr Or replacement reference rate w1ll be similar to, or produce
the same value or economic equivalence of, the HH3O-Rateexisting interest rate being replaced or have the same volume or l1qu1d1ty as did the
Fonden—interbankefferedany_existing interest rate prior to its discontinuance or unavailability. The Administrative Agent and its affiliates and/or
other related entities may engage in transactions that affect the calculation of any interest rate used in this Agreement or any alternative, successor
or alternative rate (including _any Benchmark Replacement) and/or any relevant adjustments thereto, in each case, in a manner adverse to the
Borrower. The Administrative Agent may select information sources or services in its reasonable discretion to ascertain any interest rate used in this

have no l1ab1l1ty to the Borrower,
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any Lender or any other person or entity for damages of any kind, including_direct or indirect,_special, punitive, incidental or consequential
damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or calculation of any such
rate (or component thereof) provided by any such information source or service.

SECTION 1.07. SEEFON-+-67Letter of Credit Amounts. Unless otherwise specified herein, the amount of a Letter of Credit at
any time shall be deemed to be the Dollar Equivalent of the stated amount of such Letter of Credit available to be drawn at such time; provided that
with respect to any Letter of Credit that, by its terms-or-the-terms-of-anyLetter-of Credit-Agreement refated-thereto, provides for one or more
automatic increases in the available amount thereof, the amount of such Letter of Credit shall be deemed to be the Dollar Equivalent of the
maximhum amount of such Letter of Credit after giving effect to all such increases, whether or not such maximum amount is available to be drawn
at such time.

SECTION 1.08. SEEF1ON+-68-Divisions. For all purposes under the Loan Documents, in connection with any division or plan of
division under Delaware law (or any comparable event under a different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any
Person becomes the asset, right, obligation or liability of a different Person, then it shall be deemed to have been transferred from the original
Person to the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be deemed to have been organized and
acquired on the first date of its existence by the holders of its Equity Interests at such time.

SECTION 1.09. SEETHON-+69-Conversion of Foreign Currencies.

(a) Dollar Equrvalents The Admlnlstratlve Agent mayor the lssurng Bank as appllcable shall deterrnlne the Dollar Ameﬁn{—ef

e & ar— - : stie Aty & e .Equlvalent amounts of Term Benchmark
Borrowmgs or RFR Borrowmg or Letter of Credlt extensions denommated in Forelgn Currenc1es Such Dollar Equivalent shall become effective as
of such Revaluation Date and shall be the Dollar Equivalent of such amounts until the next Revaluation Date to occur. Except for purposes of

applicable amount of any Agreed Currency (other than Dollars) for purposes of the Loan Documents shall be such Dollar Equivalent amount as so
determined by the Administrative Agent or the Issuing Bank, as applicable.

Rounding—O_ff. e

Wherever in this Agreement n connect1on w1th a Borrowmg, conversion, cont1nuat1on or prepayment of a Term
Benchmark Loan or an RFR Loan or the issuance, amendment or extension of a Letter of Credit, an amount, such as a required minimum or

multiple amount, is expressed in Dollars, but such Borrowing, Loan or Letter of Credit is denominated in a Foreign Currency, such amount shall be

the Dollar Equivalent of such amount (rounded to the nearest unit of such Foreign Currency, with 0.5 of a unit being_rounded upward),_as
determined by the Administrative Agent or the Issuing Bank, as the case may be.
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ARTICLE IARHFCEEEH

The Credits

SECTION 2.01. SE€FON26+-Commitments—a). (a) Revolving Loans. Subject to the terms and conditions set forth herein, each
Revolving Lender (severally and not jointly) agrees to make Revolving Loans to the Borrower in Agreed Currencies from time to time during the
Revolving Availability Period in an aggregate principal amount that will not result (after giving effect to any application of proceeds of such
Borrowing pursuant to Section 2.10)_in (a) subject to Seetions2-64-andSection 2.11(bc), the Dollar AmountEquivalent of such Lender’s Revolving
Credit Exposure exceeding such Lender’s Revolving_ Commitment, (b) subject to Seetions—2-04—andSection 2.11(bc), the sum of the Dollar
AmountEquivalent of the total Revolving Credit Exposures exceedmg the Aggregate Revolving Commitment or (c) subject to Seetions—2:04
andSection 2.11(bc), the Dollar AmeuntEquivalent of the total outstanding Revolving Loans and LC Exposure, in each case denominated in
Foreign Currencies, exceeding the Foreign Currency Sublimit. Within the foregoing limits and subject to the terms and conditions set forth herein,
the Borrower may borrow, prepay and reborrow Revolving Loans.

(b) Delayed Draw Term Loans. Subject to the terms and conditions set forth herein, each Delayed Draw Term Lender (severally
and not jointly) agrees to make Delayed Draw Term Loans in Dollars to the Borrower in a single drawing during the DDTL Availability Period in
an aggregate principal amount not to exceed its Delayed Draw Term Commitment. Upon the Borrowing of any Delayed Draw Term Loans, the
Delayed Draw Term Commitments shall be immediately and permanently reduced on a dollar-for-dollar basis in an amount equal to such
Borrowing of Delayed Draw Term Loans and any remaining Delayed Draw Term Commitments shall be terminated. The Delayed Draw Term
Commitments shall automatically and permanently be reduced to zero on the DDTL Commitment Termination Date. Amounts paid or prepaid in
respect of the Delayed Draw Term Loans may not be reborrowed.

SECTION 2.02. SECHON-202-Loans and Borrowings. ta)(a)_Each Loan (other than a Swingline Loan) shall be made as part of
a Borrowing consisting of Loans of the same Class and Type made by the Lenders ratably in accordance with their respective Commitments of the
applicable Class. The failure of any Lender to make any Loan required to be made by it shall not relieve any other Lender of its obligations
hereunder_and no Lender shall be responsible for any other Lender’s failure to make Loans as required; provided that the Commitments of the
Lenders are several and no Lender shall be responsible for any other Lender’s failure to make Loans or fund participations in Letters of Credit and
Swingline Loans as required. Any Swingline Loan shall be made in accordance with the procedures set forth in Section 2.05.

(b) Subject to Section 2.14, each Revolving Borrowing and each Delayed Draw Term Loan Berrowing-shall be comprised (A)_in
the case of Borrowing_in Dollars, entirely of ABR Loans-er—Eurecurreney—toans—,_Term Benchmark Loans or, solely following a Benchmark
Transition Bvent and Benchmark Replacement Date with respect to the Term SOFR Rate, RFR Loans and (B)_in the case of Borrowings in any

Borrower may request in accordance herewith; provided that (i) each ABR Loan shall only be made in Dollars and (ii) each Delayed Draw Term
Loan shall only be made in Dollars. Each Swingline Loan shall be an ABR Loan. Each Lender at its option may make any Loan by causing any
domestic or foreign branch or Affiliate of such Lender to make such Loan (and in the case of an Affiliate, the provisions of Sections 2.14, 2.15,
2.16 and 2.17 shall apply to such Affiliate to the same extent as to such Lender); provided that any exercise of such option shall not affect the
obligation of the Borrower to repay such Loan in accordance with the terms of this Agreement.

(c) At the commencement of each Interest Period for any FureeurrenreyTerm Benchmark Revolving Borrowing, such Borrowing

shall be in an aggregate amount that is an integral multiple of the Dollar Equivalent of $1,000,000 tor—if-suehBorrowingis-denominated—in—a
Foretgn
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Curreney;+000;000-units-of sueh—eurreney)-and not less than the Dollar Equivalent of $5,000,000—er—t-steh—Botrewingis-denominatedina
. At the time that each ABR Revolvmg Borrowing_and/or RFR Borrowing is made, such

Borrowing shall be in an aggregate amount that is an integral multiple of the Dollar Equivalent of $1,000,000 and not less than the Dollar
Equivalent of $5,000,000; provided that an ABR Revolving Borrowing may be in an aggregate amount that is equal to the entire unused balance of
the Aggregatetotal Revolvmg CommitmentCommitments or that is required to finance the reimbursement of an LC Disbursement as contemplated
by Section 2.06(¢). Each Swingline Loan shall be in an amount that is an integral multiple of $1,000,000 and not less than $5,000,000. Borrowings
of more than one Type and Class may be outstanding at the same time; provided that there shall not at any time be more than a total of fifteen (15)
FureentrreneyLerm Benchmark Revolving Borrowings and RFR Borrowings outstanding.

(d) Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to convert or
continue, any Borrowing if the Interest Period requested with respect thereto would end after the Maturity Date.

SECTION 2. 03 SEGH@N%@%—Requests for Borrowmgs To request a Borrowmg, the Borrower shall notrfy the Admlnlstratrve
Agent of such request taj-b e s .

by submlttrng a Borrowing Request (a)(i)(x) in the case of a Term Benchmark Borrowmg denommated in
Dollars, not later than 12:00 noon, LeeatTime;three(3>-New York City time, three U.S. Government Securities Business Days tbefore the date of

the Dronosed Borrowing or (y) in the case of aFuroeurreneyan RFR Borrowmg denominated in Dollarsj-er-by-irrevoeabte-written-notiee{via—a
, not later than 12:00 noon;teeat-time;-three(3) New York City time, five U.S. Government
Securities Business Days tbefore the date of the proposed Borrowing, (ii) in the case of a EuroeurreneyTerm Benchmark Borrowing denominated
in a-Fereign-Curreney),-ineach-easeEuros, not later than 12:00 p.m. New York City time, three Business Days before the date of the proposed
Borrowing_and (iii) in the case of an RFR Borrowing denominated in Sterling, not later than 12:00 noon New York City time, five RFR Business
Days before the date of the proposed Borrowing or (b) by-tetephenie-in the case of an ABR Borrowing, not later than 12:00 noon, New York City
time, on the date of the proposed Borrowing; provided that any such notice of an ABR Revolving Borrowing to finance the reimbursement of an
LC Disbursement as contemplated by Section 2.06(¢) may be given not later than 11:00 a.m., New York City time, on the date of the proposed
Borrowing. Each such Borrowing Request shall be irrevocable and shall be eonfirmedsigned by a Responsible Officer of the Borrower. Each such
Borrowing Request shall specify the following information in compliance with Section 2.02:

(i) the €lassofthe BorrowingandtheAgreed Currency and aggregate prinetpat-amount of the requested Borrowing;

(i) the date of such Borrowing, which shall be a Business Day;

(iii) whether such Borrowing is to be an ABR Borrowing or a EureenrreneyTerm Benchmark Borrowing or an RFR Borrowing;

(iv)_twrin the case of a EureentrreneyTerm Benchmark Borrowing, the initial Interest Period to be applicable thereto, which shall
be a period contemplated by the definition of the term “Interest Period”; and

(v)__t¥r-the location and number of the Borrower’s account to which funds are to be disbursed, which shall comply with the
requirements of Section 2.07.

If no election as to the currency of a Borrowing is specified, then the requested Borrowing shall be made in Dollars. If no election as to the Type of
Borrowing is specified, then, 1
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denominated-inBottars;-the requested Borrowing shall be an ABR Borrowing made in Dollars. If no Interest Period is specified with respect to any
requested EureetrreneyTerm Benchmark Revolving Borrowing, then the Borrower shall be deemed to have selected an Interest Period of one
month’s duration. Promptly following receipt of a Borrowing Request in accordance with this Section, the Administrative Agent shall advise each
Lender of the details thereof and of the amount of such Lender’s Loan to be made as part of the requested Borrowing. Notwithstanding_the

SECTION 2.05. SEEHON-2-05-Swingline Loans.

(a)_—tay-Subject to the terms and conditions set forth herein, the Swingline Lender may agree in its sole discretion, but shall have
no obligation, to make Swingline Loans in Dollars to the Borrower from time to time during the Revolving Availability Period, in an aggregate
principal amount at any time outstanding that will not result in (i) the aggregate principal amount of outstanding Swingline Loans exceeding
$30,000,000, (ii) the Dollar AmeuntEquivalent of the Swingline Lender’s Revolving Credit Exposure exceeding its Revolving Commitment, or (iit)

i t -64;-the Dollar AmeuntEquivalent of the total Revolving Credit Exposure exceeding the Aggregate Revolving Commitment;
provided that the Swingline Lender shall not be required to make a Swingline Loan to refinance an outstanding Swingline Loan. Within the
foregoing limits and subject to the terms and conditions set forth herein, the Borrower may borrow, prepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, the Borrower shall netify-submit a written notice to the Administrative Agent of suehrequestby
telephone{(eonfirmed-by telecopyy; or electronic mail not later than 12:00 noon, New York City time, on the day of a proposed Swingline Loan.
Each such notice shall be in a form approved by the Administrative Agent, shall be irrevocable and shall specify the requested date (which shall be
a Business Day) and amount of the requested Swingline Loan. The Administrative Agent will promptly advise the Swingline Lender of any such
notice received from the Borrower. The Swingline Lender shall make each Swingline Loan available to the Borrower by means of a credit to the

itan account of the Borrower with the Administrative Agent designated for such purpose (or, in the case of a Swingline Loan made to
finance the reimbursement of an LC Disbursement as provided in Section 2.06(¢e), by remittance to the applicable Issuing Bank) by 3:00 p.m., New
York City time, on the requested date of such Swingline Loan.
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(c) The Swingline Lender may by written notice given to the Administrative Agent on any Business Day require the Revolving
Lenders to acquire participations on such Business Day in all or a portion of the Swingline Loans outstanding. Such notice shall specify the
aggregate amount of Swingline Loans in which Revolving Lenders will participate. Promptly upon receipt of such notice, the Administrative Agent
will give notice thereof to each Revolving Lender, specifying in such notice such Revolving Lender’s Applicable Percentage of such Swingline

irg-Loans. Each Revolving Lender hereby absolutely and unconditionally agrees, promptly upon receipt of such notice from the
Administrative Agent (and in any event, if such notice is received by +:66-p-1-12:00 noon, New York City time, on a Business Day, no later than
5:66-p-m5:00 p.m., New York City time on such Business Day and if received after +:66-p-m:12:00 noon, New York City time, on a Business Day,
no later than +6:66-a-110:00 a.m. New York City time on the immediately succeeding Business Day) to pay to the Administrative Agent, for the
account of the Swingline Lender, such Revolving Lender’s Applicable Percentage of such Swingline Loan-erRevelvingtoans. Each Revolving
Lender acknowledges and agrees that its obligation to acquire participations in Swingline Loans pursuant to this paragraph is absolute and
unconditional and shall not be affected by any circumstance whatsoever, including the occurrence and continuance of a Default or reduction or
termination of the Commitments, and that each such payment shall be made without any offset, abatement, withholding or reduction whatsoever.
Each Revolving Lender shall comply with its obligation under this paragraph by wire transfer of immediately available funds, in the same manner
as provided in Section 2.07 with respect to Revolving Loans made by such Revolving Lender (and Section 2.07 shall apply, mutatis mutandis, to
the payment obligations of the Revolving Lenders), and the Administrative Agent shall promptly pay to the Swingline Lender the amounts so
received by it from the Revolving Lenders. The Administrative Agent shall notify the Borrower of any participations in any Swingline Loan
acquired pursuant to this paragraph, and thereafter payments in respect of such Swingline Loan shall be made to the Administrative Agent and not
to the Swingline Lender. Any amounts received by the Swingline Lender from the Borrower (or other party on behalf of the Borrower) in respect of
a Swingline Loan after receipt by the Swingline Lender of the proceeds of a sale of participations therein shall be promptly remitted to the
Administrative Agent; any such amounts received by the Administrative Agent shall be promptly remitted by the Administrative Agent to the
Revolving Lenders that shall have made their payments pursuant to this paragraph and to the Swingline Lender, as their interests may appear;
provided that any such payment so remitted shall be repaid to the Swingline Lender or to the Administrative Agent, as applicable, if and to the
extent such payment is required to be refunded to the Borrower for any reason. The purchase of participations in a Swingline Loan pursuant to this
paragraph shall not relieve the Borrower of any default in the payment thereof.

(d) The Swingline Lender may be replaced at any time by written agreement among the Borrower, the Administrative Agent, the
replaced Swingline Lender and the successor Swingline Lender. The Administrative Agent shall notify the Revolving Lenders of any such
replacement of the Swingline Lender. At the time any such replacement shall become effective, the Borrower shall pay all unpaid interest accrued
for the account of the replaced Swingline Lender pursuant to Section 2.13(a). From and after the effective date of any such replacement, (x) the
successor Swingline Lender shall have all the rights and obligations of the replaced Swingline Lender under this Agreement with respect to
Swingline Loans made thereafter and (y) references herein to the term “Swingline Lender” shall be deemed to refer to such successor or to any
previous Swingline Lender, or to such successor and all previous Swingline Lenders, as the context shall require. After the replacement of the
Swingline Lender hereunder, the replaced Swingline Lender shall remain a party hereto and shall continue to have all the rights and obligations of a
Swingline Lender under this Agreement with respect to Swingline Loans made by it prior to its replacement, but shall not be required to make
additional Swingline Loans.

(e) Subject to the appointment and acceptance of a successor Swingline Lender, the Swingline Lender may resign as Swingline
Lender at any time upon thirty days’ prior written notice to the Administrative Agent, the Borrower and the Revolving Lenders, in which case, the
Swingline Lender shall be replaced in accordance with Section 2.05(d) above.

SECTION 2.06. SEEHON2-06-Letters of Credit.
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(a)_—tayrGeneral. Subject to the terms and conditions set forth herein, the Borrower may request the issuance of Letters of Credit
denominated in Agreed Currencies as the applicant thereof for the support of its or its Subsidiaries’ obligations, in a form reasonably acceptable to
the Administrative Agent and the Issuing Banks, at any time and from time to time during the Revolving Availability Period. In the event of any
inconsistency between the terms and conditions of this Agreement and the terms and conditions of any Letter of Credit Agreement, the terms and
conditions of this Agreement shall control. Notwithstanding anything herein to the contrary, each Issuing Bank shall have no obligation hereunder
to issue, and shall not issue, any Letter of Credit the proceeds of which would be made available to any Person (i) to fund any activity or business
of or with any Sanctioned Person, or in any country or territory that, at the time of such funding, is the subject of any Sanctions, or (ii) in any
manner that would result in a violation of any Sanctions by any party to this Agreement. Notwithstanding that a Letter of Credit issued or
outstanding hereunder supports any obligations of, or is for the account of, a Subsidiary, or states that a Subsidiary is the “account party,”
“applicant,” “customer,” “instructing party,” or the like of or for such Letter of Credit, and without derogating from any rights of the Issuing Bank
(whether arising by contract, at law, in equity or otherwise) against such Subsidiary in respect of such Letter of Credit, the Borrower (i) shall
reimburse, indemnify and compensate the Issuing Bank hereunder for such Letter of Credit (including to reimburse any and all drawings
thereunder) as if such Letter of Credit had been issued solely for the account for the Borrower and (ii) irrevocably waives any and all defenses that
might otherwise be available to it as a guarantor or surety of any or all of the obligations of such Subsidiary in respect of such Letter of Credit. The
Borrower hereby acknowledges that the issuance of such Letters of Credit for its Subsidiaries inures to the benefit of the Borrower, and that the
Borrower’s business derives substantial benefits from the businesses of such Subsidiaries.

(b) Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the issuance of a Letter of Credit (or the
amendment, renewal or extension of an outstanding Letter of Credit), the Borrower shall hand deliver or telecopy (or transmit by electronic
communication, if arrangements for doing so have been approved by the apptieablerespective Issuing Bank) to the-apptieabtean Issuing Bank
selected by, it : and to the Administrative Agent (reasonably in advance of the requested date of issuance, amendment, renewal or extension, but in
any_event no less than two (2)_Business Days) a notice requesting the issuance of a Letter of Credit, or identifying the Letter of Credit to be
amended, renewed or extended, and specifying the date of issuance, amendment, renewal or extension (which shall be a Business Day), the date on

Currency applicable thereto, the name and address of the beneficiary thereof and such other information as shall be necessary to prepare amend,
renew or extend such Letter of Credit. In addition, as a condition to any such Letter of Credit issuance, the Borrower shall have entered into a
continuing agreement (or other letter of credit agreement) for the issuance of letters of credit and/or shall submit a letter of credit application, in
each case, as required by the respective Issuing Bank and using thesuch Issuing Bank’s standard form (each, a “Letter of Credit Agreement”). In the
event of any conflict between the terms and conditions of this Agreement and the terms and conditions of any Letter of Credit Agreement, the terms
and conditions of this Agreement shall control. A Letter of Credit shall be issued, amended, renewed or extended only if (and upon issuance,
amendment, renewal or extension of each Letter of Credit the Borrower shall be deemed to represent and warrant that), after giving effect to such
issuance, amendment renewal or extension-{i-stbjeetto-Seettons2-64-and-2-HHb);the PoHarAmotnt-,_in each case, subject to Section 2.11(c)_(i)_
(x)_the Dollar Equivalent of the aggregate undrawn amount of all outstanding Letters of Credit issued by any Issuing Bank at such time plus (y)_the
aggregate Dollar Equivalent of all LC Disbursements made by_such Issuing Bank that have not yet been reimbursed by or on behalf of the
Borrower at _such time shall not exceed 1ts Letter of Credit Cornrnitment,_(n) the Dollar Equivalent of the LC Exposure shall not exceed
bjee eetion b);th ; : § the total Letter of Credit Commitments, (iii) no Lender’s
Dollar Equivalent of Revolvmg Credlt E—xpeSﬂfesExposure shall net—exceed t-hevérggfeg&teits Revolving Commitment, (i
afd—2-+Hbxiv) the Dollar AmeuntEquivalent of the total outstanding Revolving Loans and LC Exposure, in each case denominated in Foreign
Currencies, shall not exceed the Foreign Currency Sublimit and (i¥v) subject to Seetions2:04-andSection 2.11(b), the Dollar ameuntEquivalent of
the LC Exposure of any individual Issuing Bank shall not exceed $50,000,000 (unless otherwise agreed to by such Issuing Bank, the
Administrative Agent and the Borrower). The Borrower may, at any time and
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from time to time, reduce the Letter of Credit Commitment of any Issuing Bank with the consent of such Issuing Bank; provided that the Borrower
shall not reduce the Letter of Credit Commitment of any Issuing Bank if, after giving effect of such reduction, the conditions set forth in clauses (i)
through (iv)_above shall not be satisfied.

FheAn Issuing Bank shall not be under any obligation to issue any Letter of Credit if:

(i)  any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain
thesuch Issuing Bank from i issuing such Letter of Credit, or require that such Issuing Bank refrain from issuing such Letter of Credit, or any
law applicable to thesuch Issuing Bank shall prohibit—er—require-that-thetssuingBank—refrain{from;—the issuance of letters of credit
generally or such Letter of Credit in particular, or any such order, judgment or decree, or law shall impose upon thesuch Issuing Bank with
respect to such Letter of Credit any restriction, reserve or capital or liquidity requirement (for which thesuch Issuing Bank is not otherwise
compensated hereunder) not in effect on the Effective Date, or shall impose upon thesuch Issuing Bank any unreimbursed loss, cost or
expense that was not applicable on the Effective Date and that thesuch Issuing bankBank in good faith deems material to it:; or

(ii) the issuance of such Letter of Credit would violate one or more policies of thesuch Issuing Bank applicable to letters of credit
generally.

(c) Expiration Date. Each Letter of Credit shall expire (or be subject to termination by notice from the applicable Issuing Bank to
the beneficiary thereof) at or prior to the close of business on the earlier of (i) the date one year after the date of the issuance of such Letter of
Credit provided that (A) any Letter of Credit with a one-year term may provide for the renewal thereof for additional one-year periods not to extend
past the date in clause (ii) below and (B) Letters of Credit with an aggregate face amount not to exceed $20,000,000 may have expiration dates that
extend to the date two (2) years after the date of the issuance of each such Letter of Credit (or, in the case of any renewal or extension thereof,
two (2) years after such renewal or extension) not to extend past the date in clause (ii) and (ii) the date that is five (5) Business Days prior to the
Maturity Date.

(d) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof or
with respect to the Existing Letters of Credit, upon the effectiveness of this Agreement) and without any further action on the part of the applicable
Issuing Bank or the Lenders, such Issuing Bank hereby grants to each Revolving Lender, and each Revolving Lender hereby acquires from such
Issuing Bank, a participation in such Letter of Credit equal to such Lender’s Applicable Percentage of the aggregate amount available to be drawn
under such Letter of Credit. In consideration and in furtherance of the foregoing, each Revolving Lender hereby absolutely and unconditionally
agrees to pay to the Administrative Agent, for the account of such Issuing Bank, such Revolving Lender’s Applicable Percentage of each LC
any reimbursement payment required to be refunded to the Borrower for any reason. Each Revolving Lender acknowledges and agrees that its
obligation to acquire participations pursuant to this paragraph in respect of Letters of Credit is absolute and unconditional and shall not be affected
by any circumstance whatsoever, including any amendment, renewal or extension of any Letter of Credit or the occurrence and continuance of a
Default or reduction or termination of the Commitments, and that each such payment shall be made without any offset, abatement, withholding or
reduction whatsoever.

(e) Reimbursement. If an Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, the Borrower shall
reimburse such LC Disbursement by paying to the Admlnlstratlve Agent an amount in the currency m—whreh—rt—:s—deﬁefmnated—t-l‘r&ameuntof such
LC Dlsbursement equal to such LC Dlsbursement ea

i i o-ste not later than 12:00 noon, Leeat-TFimeNew York City tie, on the date that
such LC D1sbursement is made 1f the Borrower shall have recelved notice of such LC Disbursement prior to 10:00 a.m., Eeeat-Fime;New York
City time, on such date, or, if such notice has
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not been received by the Borrower prior to such time on such date, then not later than 12:00 noon, Eeeat-FimeNew York City time, on the Business
Day immediately following the day that the Borrower receives such notice, if such notice is not received prior to such time on the day of receipt;
provided that; (x) if such LC Disbursement is denominated in Dollars and is not less than the-BoHarAmeunt-of-$1,000,000, the Borrower may,
subject to the ‘conditions to borrowing set forth herein, request in accordance with Section 2.03 or 2.05 that such payment be financed with thrto-the
extent-steh-EDisbursement-was-made-inDotlars;-an ABR Revolving Borrowing:Furoetrreney Revotving-Berrowing-or Swingline Loan in an
equivalent amount or (y)_if such LC Disbursement is denominated in a Foreign Currency and the Dollar Equivalent thereof is not less than
$1,000,000, the Borrower may,_subject to the conditions to borrowings set forth herein, request in accordance with Section 2.03 that such payment
be converted 1nto an equlvalent amount of an ABR Revolvmg Borrowmg denommated in Dollars in an amount equal to steh ECDisbursement-or

& wirg—tithe Dollar Equivalent of
such Foreign Currency m—aﬂ—&metmt—equal—to—sueh—]:@l?isbuﬁement—and in each case, to the extent S0 ﬁnanced the Borrower’s obligation to make
such payment shall be discharged and replaced by the resulting ABR Revolving Borrowmg,—Eufoeufreﬁey—Revo}Vﬁg—Borrmmg—or Swingline
Loan, as applicable. If the Borrower fails to make such payment when due, the Administrative Agent shall notify each Revolving Lender of the
applicable LC Disbursement, the payment then due from the Borrower in respect thereof and such Revetving-Lender’s Applicable Percentage
thereof. Promptly following receipt of such notice, each Revolving Lender shall pay to the Administrative Agent its Applicable Percentage of the
payment then due from the Borrower, in the same manner as provided in Section 2.07 with respect to Loans made by such Revetving-Lender (and
Section 2.07 shall apply, mutatis mutandis, to the payment obligations of the Revolving Lenders), and the Administrative Agent shall promptly pay
to strehthe respective Issuing Bank the amounts so received by it from the Revolving Lenders. Promptly following receipt by the Administrative
Agent of any payment from the Borrower pursuant to this paragraph, the Administrative Agent shall distribute such payment to suehthe respective
Issuing Bank or, to the extent that the-Revolving Lenders have made payments pursuant to this paragraph to reimburse such Issuing Bank, then to
such Revelving-Lenders and such Issuing Bank as their interests may appear. Any payment made by a Revolving Lender pursuant to this paragraph
to reimburse stehan Issuing Bank for any LC Disbursement (other than the funding of ABR Revolving Loans or a Swingline Loan as contemplated
above) shall not constitute a Revelving-Loan and shall not relieve the Borrower of its obligation to reimburse such LC Disbursement. If the
Borrower’s reimbursement of, or obligation to reimburse, any amounts in any Foreign Currency would subject the Administrative Agent, atrythe
Issuing Bank or any Revotving-Lender to any stamp duty, ad valorem charge or similar tax that would not be payable if such reimbursement were
made or required to be made in Dollars, the Borrower shall, at its option, either (x) pay the amount of any such tax requested by the Administrative
Agent, the retevant-Issuing Bank or the relevant Revetving-Lender or (y) reimburse each LC Disbursement made in such Foreign Currency in
Dollars, in an amount equal to the Dollar Equivalent Amoeuntthereof, calculated using the applicable Exchange Rates, on the date such LC
Disbursement is made, of such LC Disbursement.

shall be absolute, unconditional and 1rrevocab1e and shall be performed strrctly in accordance with the terms of this Agreement under any and all
circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit, any Letter of Credit Agreement or
this Agreement, or any term or provision therein, (ii) any draft or other document presented under a Letter of Credit proving to be forged,
fraudulent or invalid in any respect or any statement therein being untrue or inaccurate in any respect, (iii) payment by anthe respective Issuing
Bank under a Letter of Credit against presentation of a draft or other document that does not comply with the terms of such Letter of Credit, or
(iv) any other event or circumstance whatsoever, whether or not similar to any of the foregoing, that might, but for the provisions of this Section,

markets generally. Neither the Administrative Agent, the Revolvmg Lenders nor theany Issuing BanksBank, nor any of their respective Related
Parties, shall have any liability or responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit or any payment
or failure to make any payment thereunder (irrespective of any of the circumstances referred to in the preceding sentence), or
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any error, omission, interruption, loss or delay in transmission or delivery of any draft, document, notice or other communication under or relating
to any Letter of Credit (including any document required to make a drawing thereunder), any error in interpretation of technical terms, any error in
translation or any consequence arising from causes beyond the control of suehthe respective Issuing Bank; provided that the foregoing shall not be
construed to excuse stehan Issuing Bank from liability to the Borrower to the extent of any direct damages (as opposed to special, indirect,
consequential or punitive damages, claims in respect of which are hereby waived by the Borrower to the extent permitted by applicable law)
suffered by the Borrower that are caused by such Issuing Bank’s failure to exercise care when determining whether drafts and other documents
presented under a Letter of Credit comply with the terms thereof. The parties hereto expressly agree that, in the absence of gross negligence or
willful misconduct on the part of suehan Issuing Bank (as finally determined by a nonappealable judgment of a court of competent jurisdiction),
such Issuing Bank shall be deemed to have exercised care in each such determination. In furtherance of the foregoing and without limiting the
generality thereof, the parties agree that, with respect to documents presented which appear on their face to be in substantial compliance with the
terms of a Letter of Credit, stehan Issuing Bank may, in its sole discretion, either accept and make payment upon such documents without
responsibility for further investigation, regardless of any notice or information to the contrary, or refuse to accept and make payment upon such
documents if such documents are not in strict compliance with the terms of such Letter of Credit.

Disbursement Procedures. AnThe Issuing Bank for any Letter of Credit shall, within the time allowed by applicable law or
the specific terms of the Letter of Credit following its receipt thereof, examine all documents purporting to represent a demand for payment under
asuch Letter of Credit. Such Issuing Bank shall promptly after such examination notify the Administrative Agent and the Borrower by telephone
(confirmed by telecopy or eteetrieelectronic mail) of such demand for payment and-whetherif such Issuing Bank has made or will make an LC
Disbursement thereunder; provided that such notice need not be given prior to payment by the Issuing Bank and any failure to give or delay in
giving such notice shall not relieve the Borrower of its obligation to reimburse such Issuing Bank and the Revolving Lenders with respect to any
such LC Disbursement.

(h) Interim Interest. If an Issuing Bank shall make any LC Disbursement, then, unless the Borrower shall reimburse such LC
Disbursement in full in the applicable currency on the date such LC Disbursement is made, the unpaid amount thereof shall bear interest, for each

day from and including the date such LC Disbursement is made to but excludrng the date that the relmbursement is due and payable at the rate per
annum then appllcable to ABR Revolvmg Loans o1t S 0 d

(i) Replacement or Addition of Issuing BankBanks. An Issuing Bank may be replaced or added at any time by written agreement
among the Borrower, the Administrative Agent, and either (i) if a replacement, the replaced Issuing Bank and the successor Issuing Bank or (ii)_if
an addition of an Issuing Bank, the additional Issuing Bank. The Administrative Agent shall notify the Revolving Lenders of any such replacement
or addition of an Issuing Bank. At the time any such replacement shall become effectlve the Borrower shall pay all unpald fees accrued for the
account of the replaced Issuing Bank pursuant to Section 2.12(¢); ¢ ded 0 W

. From and after the effectlve date of any such replacement or addition, (i) the successor or addltlonal
Issuing Bank shall have all the rights and obhgatlons of an Issuing Bank under this Agreement with respect to Letters of Credit to be issued
thereafter and (ii) references herein to the term “Issuing Bank” shall be deemed to refer to such additional,
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successor or to any previous Issuing Bank, or to such successor and all previous Issuing Banks, as the context shall require. After the replacement
of an Issuing Bank hereunder, the replaced Issuing Bank shall remain a party hereto and shall continue to have all the rights and obligations of an
Issuing Bank under this Agreement with respect to Letters of Credit then outstanding and issued by it prior to such replacement, but shall not be
required to issue additional Letters of Credit or extend or otherwise amend any existing Letter of Credit.

(j) Cash Collateralization. If any Event of Default shall occur and be continuing, on the Business Day that the Borrower receives
notice from the Administrative Agent or the Revolving Lenders holding a majority of the Revolving Commitments (or, if the maturity of the
Revolving Loans has been accelerated, Revolving Lenders with LC Exposure representing greater than fifty percent (50%) of the total LC
Exposure) demanding the deposit of cash collateral pursuant to this paragraph, the Borrower shall deposit in an account with the Administrative
Agent, in the name of the Administrative Agent and for the benefit of the Revolving Lenders (the “LC Collateral Account”), an amount in cash
equal to 103% of the Dollar A—meun-tE u1valent of the LC Exposure in the appllcable currencies as of such date plus any accrued and unpald
1nterest thereon prov1ded that (H-the h-am y S

the obhgatlon to deposrt such cash collateral shall become effectlve 1mmed1ately, and
such deposit shall become immediately due and payable, without demand or other notrce of any krnd upon the occurrence of any Event of Default
W1th respect to the Borrower descrrbed in clause (h) or (1) of Sectlon 7.01. Fe : §

Borrower also shall deposrt cash collateral pursuant to th1s paragraph as and to the extent requlred by Sectlon 2. ll(bc) Such depos1t shall be held
by the Administrative Agent as collateral for the payment and performance of the Obligations. In addition, and without limiting the foregoing or

1mmed1ately deposit in the LC Collateral Account an amount in cash equal to such LC Exposure as of such date plus any accrued or unpaid interest
thereon. The Administrative Agent shall have exclusive dominion and control, including the exclusive right of withdrawal, over such account.
Other than any interest earned on the investment of such deposits, which investments shall be made at the option and sole discretion of the
Administrative Agent and at the Borrower’s risk and expense, such deposits shall not bear interest. Interest or profits, if any, on such investments
shall accumulate in such account. Moneys in such account shall be applied by the Administrative Agent to reimburse such Issuing Bank for LC
Disbursements for which it has not been reimbursed, together with related fees, costs and customary processing charges, and, to the extent not so
applied, shall be held for the satisfaction of the reimbursement obligations of the Borrower for the LC Exposure at such time or, if the maturity of
the Revolving Loans has been accelerated (but subject to the consent of the Revolving Lenders with LC Exposure representing greater than fifty
(50%) of the total LC Exposure), be applied to satisfy other Obligations. If the Borrower is required to provide an amount of cash collateral
hereunder as a result of the occurrence of an Event of Default, such amount (to the extent not applied as aforesaid) shall be returned to the
Borrower within three (3) Business Days after all Events of Default have been cured or waived.

SECTION 2.07. SEEHON2:67-Funding of Borrowings.

(a)__—ta)-Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof by wire transfer of
immediately available funds (i) in the case of Loans denominated in Dollars, by +:66-p-111:00 p.m., New York City time, to the account of the
Administrative Agent most recently designated by it for such purpose by notice to the Lenders and (11) in the case of each Loan denominated in a
Foreign Currency, by 12:00 noon, Local Time, in the city of the Administrative Agent’s Eurocurrency Payment Office for such currency and at such
Eurocurrency Payment Office for such currency; provided that (i) Delayed Draw Term Loans shall be made as provided in Section 2.01(b) and
(i) Swingline Loans shall be made as provided in Section 2.05. FheExcept in respect of the provisions of this Agreement covering_the
reimbursement of Letters of Credit, the Administrative Agent will make such Loans available to the Borrower by promptly crediting the amounts so
received, in like
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funds, to (x) an account of the Borrower maintained with the Administrative Agent in New York City or Chicago and designated by the Borrower in
the applicable Borrowing Request, in the case of Loans denominated in Dollars and (y) an account of the Borrower in the relevant jurisdiction and
designated by the Borrower in the applicable Borrowing Request, in the case of Loans denominated in a Foreign Currency; provided that ABR
Revolving Loans made to finance the reimbursement of an LC Disbursement as provided in Section 2.06(e) shall be remitted by the Administrative
Agent to such Issuing Bank.

(b) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any Borrowing that
such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume
assumption, make available to the Borrower a corresponding amount. In such event, t, if a Lender has not in fact made its share of the applicable
Borrowing available to the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the Administrative Agent
forthwith on demand such corresponding amount with interest thereon, for each day from and including the date such amount is made available to
the Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the case of such Lender, the greater of the NYFRB Rate
and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation (including without
limitation the applicable Overnight Foretgn-Curreney-Rate in the case of Loans denominated in a Foreign Currency) or (ii) in the case of the
apphcable If such Lender pays such amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included in such
Borrowing.

SECTION 2.08. SEEHON-2-68—Interest Elections.—a)-(a) Each Borrowing initially shall be of the Type and Agreed Currency
specified in the applicable Borrowing Request and, in the case of a EureetrreneyTerm Benchmark Borrowing, shall have an initial Interest Period
as specified in such Borrowing Request. Thereafter, the Borrower may elect to convert such Borrowing to a different Type or to continue such
Borrowing and, in the case of a EuroeurreneyTerm Benchmark Borrowing, may elect Interest Periods therefor, all as provided in this Section. The
Borrower may elect different options with respect to different portions of the affected Borrowing, in which case each such portion shall be allocated
ratably among the Lenders holding the Loans comprising such Borrowing, and the Loans comprising each such portion shall be considered a
separate Borrowing. This Section shall not apply to Swingline Loans, which may not be converted or continued.

(b) To make an electlon pursuant to this Sectlon the Borrower shall notlfy the Admlnlstratlve Agent of such electlon fby

0 e ea ; ng-de eney by the trrne that a Borrowmg Request would be
requrred under Sectlon 2.03 1f the Borrower were requestlng a Revehﬂﬂg—Borrowrng of the Type resulting from such election to be made on the
effectlve date of such electlon Each such fe%epheﬁ-re—lnterest Electlon Request shall be 1rrevocable and shall be eonfirmed-promptly—byhand

v 0 6 5 ® W y y—thesigned by a Responsible Officer of the
Borrower Notw1thstand1ng any contrary pr0V151on herem this Section shall not be construed to permit the Borrower to (i) change the currency of
any Borrowing, (ii) elect an Interest Period for EureenrreneyTerm Benchmark Loans that does not comply with Section 2.02(d) or (iii) convert any
Borrowing to a Borrowing of a Type not available under the Class of Commitments pursuant to which such Borrowing was made.

(c) Each telephonie—and—written—Interest Election Request shall specify the following information in compliance with
Section 2.02:

options are being elected with respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowmg (in
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which case the information to be specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting Borrowing);

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

(i)  whether the resulting Borrowing is to be an ABR Borrowing er-aFEuroenrreney-in the case of Borrowings denominated in
Dollars, or a Term Benchmark Borrowing or an RFR Borrowing; and

(iv)  if the resulting Borrowing is a FureeurreneyTerm Benchmark Borrowing, the Interest Period and Agreed Currency to be
applicable thereto after giving effect to such election, which Interest Period shall be a period contemplated by the definition of the term
“Interest Period”.

If any such Interest Election Request requests a EuroenrreneyTerm Benchmark Borrowing but does not specify an Interest Period, then the
Borrower shall be deemed to have selected an Interest Period of one month’s duration._Notwithstanding_the foregoing, in no event shall the

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

(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a FuroeurreneyTerm Benchmark Revolving
Borrowing in Dollars prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end
of such Interest Per10d fﬁﬁn—the—ease—e-ﬁa—Beﬁewrg—denermﬁated—m—Beﬂars—such Borrowmg shall be
e Wing ; htehdeemed to have an Interest Period that is one month. If the
Borrower Sha-l-l—have—faﬂedfalls to dehver afa tlmelv and comnlete Interest Electron Request with respect to a Term Benchmark Borrowing_in a
Foreign Currency_ prior to the third—3"yBusinessDaypreceding—the—end of suchthe Interest Period;—sueh therefor, then, unless such Term
Benchmark Borrowing is repaid as provided herein, the Borrower shall be deemed to have selected that such Term Benchmark Borrowing shall
automatically eent-rnue—as—a—Eufeeurreﬂey—be contlnued asa Term Benchmark Borrowmg in t-hesa—melts 0r1g1na1 Agreed Currency with an Interest
Period of one month n e y Wi W ee—w ofr2-+ttat the end of such Interest Period.
Notwithstanding any contrary provrslon hereof if an Event of Default has occurred and is contlnulng and the Administrative Agent, at the request
of the Required Lenders, so notifies the Borrower, then, so long as an Event of Default is continuing (i) no outstanding Borrowing denominated-in
Beltars-may be converted to or continued as a EurecufreneyTerm Benchmark Borrowing; or an RFR Borrowing and (ii) unless repaid, (x)_each
EureeurreneyTerm Benchmark Revolving Borrowing and each RFR Borrowm,q in each case denomlnated in Dollars shall be converted to an ABR
Borrowing at the end of the Interest Period applicable thereto-atnd : d—ea y wittg,_in the case of any
Term Benchmark Borrowing, or on the Interest Payment Date am)hcable thereto in the case of any RFR Borrowmg and ( y) each Term Benchmark
Borrowing_and each RFR Borrowing, in each case denominated in a Foreign Currency shall

in any Agreed Currency other than Dollars shall either be (1) converted to an ABR Borrowing denominated in Dollars (in_an amount equal to the
Dollar Equivalent of such Foreign Currency)_at the end of the Interest Period applicable
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thereto, in the case of any Term Benchmark Loans, or on the Interest Payment Date applicable thereto, in the case of any RFR Loans, or (2)_prepaid

Loans,_as applicable,_in full; provided that if no election is made by the Borrower by the earlier of (A) the date that is three Business Days after
receipt by the Borrower of such notice and (B)_the last day of the current Interest Period for the applicable Term Benchmark [oan, the Borrower
shall be deemed to have elected clause (1)_above.

(D_Notwithstanding_anything_in this Agreement or any other Loan Document to the contrary,_interest on all “Eurocurrency

Eurocurrency Loans shall be based on the Applicable Rate for Term Benchmark Loans after the Amendment No. 3 Effective Date.

SECTION 2.09. SEETHON2-09-Termination and Reduction of Commitments.

(a)_—a-Unless previously terminated, (i) the Delayed Draw Term Commitments shall terminate on the DDTL Commitment
Termination Date and (ii) the Revolving Commitments shall terminate on the Maturity Date.

(b) The Borrower may at any time terminate, or from time to time reduce the Revolving Commitments or the Delayed Draw
Term Commitments; provided that (i) each reduction of the Revolving Commitments or the Delayed Draw Term Commitments shall be in an
amount that is an integral multiple of $1,000,000 and not less than $5,000,000 and (ii) the Borrower shall not terminate or reduce the Revolving
Commitments if, after giving effect to any concurrent prepayment of the Loans in accordance with Section 2.11, the Dollar Amount-of-the-sum-of
theEquivalent amount of any Lender’s Revolving Credit ExpestresExposure would exceed the Aggregate Revolving Commitment. Any
termination of Delayed Draw Term Commitments shall be accompanied by any Delayed Draw Ticking Fee accrued on such terminated Delayed
Draw Term Commitments through the date of termination.

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

SECTION 2.10. SEETHON21+6-Repayment and Amortization of Loans; Evidence of Debt.

(a)  The Borrower hereby unconditionally promises to pay (i) to the Administrative Agent for the account of each Revolving
Lender the then unpaid principal amount of each Revolving Loan on the Maturity Date in the-ettreney-of-steh-RevolvingtoanDollars and (ii) to
the Swingline Lender the then unpaid principal amount of each Swingline Loan on the earlier of the Maturity Date and
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the first date after such Swingline Loan is made that is the 15th or last day of a calendar month and is at least two (2) Business Days after such
Swingline Loan is made; provided that on each date that a Revolving Borrowing is made, the Borrower shall repay all Swingline Loans then
outstanding_and the proceeds of any such Borrowing shall be applied by the Administrative Agent to repay any Swingline Loans outstanding.

(b) The Borrower hereby unconditionally promises to pay in Dollars to the Administrative Agent for the account of each Delayed
Draw Term Lender in equal quarterly installments, on the first day of each fiscal quarter commencing with the first such day following the first full
fiscal quarter ending after the funding date of the Delayed Draw Term Loans, an aggregate annual amount equal to the percentage of funded
Delayed Draw Term Loans opposite the applicable annual period calculated from the Effective Date (as adjusted from time to time pursuant to

Section 2.11(de)):

Year after the Effective Date Scheduled Installment
Year 1 0.0%
Year 2 2.5%
Year 3 5.0%
Year 4 5.0%
Year 5 7.5%

; provided that, if any date set forth above is not a Business Day, then payment shall be due and payable on the Business Day
immediately preceding such date. To the extent not previously paid, all unpaid Delayed Draw Term Loans shall be paid in full in cash in Dollars by
the Borrower on the Maturity Date.

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

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

(e)  Prior to any repayment of any Delayed Draw Term Loan Borrowings under this Section, the Borrower shall select the
Borrowing or Borrowings of the Delayed Draw Term Loans to be repaid and shall notify the Administrative Agent by fax through any Fleetronie
Systemelectronic system of such selection not later than 12:00 noon, New York City time, three (3) Business Days before the scheduled date of
such repayment. Each repayment of a Delayed Draw Term Loan Borrowing shall be applied ratably to the Loans included in the repaid Delayed
DrawdTerm Loan Borrowing. Repayments of Delayed Draw Term Loan Borrowings shall be accompanied by accrued interest on the amounts
repaid.

the existence and amounts of the obligations recorded
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therein; provided that the failure of any Lender or the Administrative Agent to maintain such accounts or any error therein shall not in any manner
affect the Obligations.

(g) Any Lender may request that Loans made by it be evidenced by a promissory note. If such Loan is a Revolving Loan, the
Borrower shall prepare, execute and deliver to such Lender a promissory note payable to the order of such Lender (or, if requested by such Lender,
to such Lender and its registered assigns) and in the form attached hereto as Exhibit I-1. If such Loan is a Delayed Draw Term Loan, the Borrower
shall prepare, execute and deliver to such Lender a promissory note payable to the order of such Lender (or, if requested by such Lender, to such
Lender and its registered assigns) and in the form attached hereto as Exhibit I-2. Thereafter, the Loans evidenced by such promissory note and
interest thereon shall at all times (including after assignment pursuant to Section 9.04) be represented by one or more promissory notes in such
form payable to the order of the payee named therein (or, if such promissory note is a registered note, to such payee and its registered assigns).

SECTION 2.11. SE€HON2-+H-Prepayment of Loans.

(a) The Borrower shall have the right at any time and from time to time to prepay any Borrowing in whole or in part, subject to
prior notice in accordance with paragraph (eb) of this Section and, if applicable, payment of any break funding expenses under Section 2.16.

(b)_The Borrower shall notify _the Administrative Agent (and,_in the case of prepayment of Swingline Loans, the Swingline
Lender) by telephone (confirmed by_telecopy_or electronic mail)_of any prepayment hereunder (i)_(w)_in the case of prepayment of (1) a Term

Benchmark Revolving Borrowing denominated in Dollars, not later than 12:00 noon, New York City time, three Business Days before the date of

(iii) in the case of prepayment of a Swingline Loan, not later than 1:00 p.m., New York City time, on the date of prepayment. Each such notice shall
be irrevocable and shall specify the prepayment date and the principal amount of each Borrowing or portion thereof to be prepaid; provided that, if
a notice of prepayment is given in connection with a conditional notice of termination of the Commitments as contemplated by Section 2.09, then
such notice of prepayment may be revoked if such notice of termination is revoked in accordance with Section 2.09. Promptly following receipt of
any such notice relating to a Revolving Borrowing, the Administrative Agent shall advise the Lenders of the contents thereof. Each partial
prepayment of any Revolving Borrowing shall be in an amount that would be permitted in the case of an advance of a Revolving Borrowing of the
same Type as provided in Section 2.02. Each prepayment of a Borrowing shall be applied ratably to the Loans included in the prepaid Borrowing,

Loan Borrowing_shall be applied in accordance with Section 2.11(e). Prepayments shall be accompanied by accrued interest to the extent required
by Section 2.13 and any break funding payments required by Section 2.16.

(c)__(by-If the Administrative Agent notifies the Borrower at any time_that, (i) other than as a result of fluctuations in currency
exchange rates, (A) the sum of the aggregate principal Dollar AmoeuntEquivalent of all of the Revolving Credit Exposures (calculated, with respect
to those Credit Events denominated in Foreign Currencies, as of the most recent EomputationRevaluation Date with respect to each such Credit
Event) exceeds the aggregate Revolving CemmitmentCommitments or (B) the sum of the aggregate principal Dollar AmoeuntEquivalent of all of
the outstanding Revolving Credit Exposures denominated in Foreign Currencies (the “Foreign Currency Exposure”) (so calculated), as of the most
recent CompttationRevaluation Date with respect to each such Credit Event, exceeds the Foreign Currency Sublimit or (ii) solely as a result of
fluctuations in currency exchange rates, (A) the sum
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of the aggregate principal Dollar AmeuntEquivalent of all of the Revolving Credit Exposures (so calculated) exceeds 105% of the aggregate
Revolving CommitmrentCommitments or (B) the Foreign Currency Exposure, as of the most recent €omputationRevaluation Date with respect to
each such Credit Event, exceeds 105% of the Foreign Currency Sublimit, the Borrower shall in each case immediately repay Revolving tean
Borrowings or cash collateralize LC Exposure in an account with the Administrative Agent pursuant to Section 2.06(j), as applicable, in an
aggregate principal amount sufficient to cause (x) the aggregate Dollar AmoeuntEquivalent of all Revolving Credit Exposures (so calculated) to be
less than or equal to the Aggregate Revolving CommitmentCommitments and (y) the Foreign Currency Exposure to be less than or equal to the
Foreign Currency Sublimit, as applicable.

(d)__feyIn the event and on each occasion that any Net Cash Proceeds are received by the Borrower or any of its Subsidiaries in
respect of any Prepayment Event, the Borrower shall, within three (3) Business Days after such Net Cash Proceeds are received, prepay the
Delayed Draw Term Loans as set forth in Section 2.11(de) in an aggregate amount equal to 100% of such Net Cash Proceeds in excess of
$50,000,000; provided that, in the case of any disposition constituting or giving rise to a Prepayment Event (each, a “Specified Disposition”), no
prepayment shall be required pursuant to this paragraph with respect to any Net Cash Proceeds from any Specified Disposition if the Borrower
intends to apply an amount equal to such Net Cash Proceeds within 365 days after receipt thereof to reinvest in assets used or useful in any business
of the Borrower and its Subsidiaries not prohibited by this Agreement; provided further that, to the extent an amount equal to all or a portion of
such Net Cash Proceeds have been committed to be reinvested within 365 days after receipt of such Net Cash Proceeds and (i) no Default or Event
of Default has occurred or is occurring, and (ii) a Responsible Officer certifies that (A) the Borrower and any Subsidiaries are diligently pursuing
the completion of the applicable acquisition, replacement, or rebuilding for which such reinvestment proceeds shall be used, (B) such acquisition,
replacement or rebuilding is underway, and (C) such Responsible Officer believes in good faith that such acquisition, replacement or rebuilding
shall be completed by the end of an additional 180 day period, then such 365-day reinvestment period shall be extended by an additional 180 days
with respect to such amount that has been so committed.

(e)_t&h-All prepayments required to be made pursuant to SeetionsSection 2.11(ed) shall be applied to prepay the Delayed Draw
Term Loans and shall be applied to reduce the subsequent scheduled repayments of Delayed Draw Term Loans to be made pursuant to Section 2.10
in inverse order of maturity.

SECTION 2.12. SEEHON-2+42-Fees. ta)-(a)_ The Borrower agrees to pay to the Administrative Agent for the account of each
Revolving Lender a commitment fee, which shall accrue at
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the Applicable Rate on the average daily unused amount of the Revolving Commitment of such Revolving Lender during the period from and
including the Effective Date to but excluding the date on which such Revolving Commitment terminates (it being understood and agreed that any
Lender’s Swingline Exposure shall not be deemed to be a component of such Lender’s unused Revolving Commitment for purposes of calculating
the commitment fee under this Section 2.12(a)). Accrued commitment fees shall be payable in arrears on the last day of March, June, September
and December of each year and on the date on which the Revolving Commitments terminate, commencing on the first such date to occur after the
date hereof. All commitment fees shall be computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed
(including the first day but excluding the last day).

(b) The Borrower agrees to pay to the Administrative Agent for the account of each Delayed Draw Term Lender a ticking fee (a
“Delayed Draw Ticking Fee”), which shall accrue at the DDTL Ticking Fee Rate on the average daily amount of such Delayed Draw Term
Lender’s Delayed Draw Term Commitment until paid pursuant to the next sentence. Accrued Delayed Draw Ticking Fees shall be payable in
arrears on the earlier to occur of (i) the Borrowing of Delayed Draw Term Loans and (ii) the date (or if such date is not a Business Day, the
Business Day immediately following such date) on which all of the Delayed Draw Term Commitments shall have expired or been terminated.
Delayed Draw Ticking Fees shall be computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed
(including the first day but excluding the last day).

(c) The Borrower agrees to pay (i) to the Administrative Agent for the account of each Lender a participation fee with respect to
its participations in Eetterseach outstanding Letter of Credit, which shall accrue on the Dollar Equivalent of the daily maximum stated amount then
available to be drawn under such Letter of Credlt at the same Applrcable Rate used to determrne the 1nterest rate apphcable to Eu-reeuﬁeﬁeyTerm
Benchmark Revolving Loans-er v y ng—an of-attrib
unreimbursed-ECDisbursements) durrng the perrod from and 1nclud1ng the Effectlve Date to but excludlng the later of the date on which such
Lender’s Commitment terminates and the date on which such Lender ceases to have any LC Exposure and (11) to each Issumg Bank for 1ts own
account a frontlng fee Wthh shall accrue at the rate of 0. 125% per annum on the av datly ; dittg

the da11y maximum stated amount then avallable to be drawn under such Letter of Credlt durrng the perrod from and 1nclud1ng the Effective Date to
but excluding the later of the date of termination of the Commitments and the date on which there ceases to be any LC Exposure, as well as such
Issuing Bank’s standard fees and commissions with respect to the issuance, amendment, cancellation, negotiation, transfer, presentment, renewal or
extension of any Letter of Credit or processing of drawings thereunder. Part1c1pat10n fees and frontlng fees accrued through and including the last
day of March, June, September and December of each year shall be payable on the third-3*)BusinessPayfifteenth (15th) day following such last
day, commencing on the first such date to occur after the Effective Date; provided that all such fees shall be payable on the date on which the
Commitments terminate and any such fees accruing after the date on which the Commitments terminate shall be payable on demand. Any other
fees payable to each Issuing Bank pursuant to this paragraph shall be payable within ten (10) days after demand. All participation fees and fronting
fees shall be computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed (including the first day but
excludlng the last day) Partlcrpatron fees and fronting fees in respect of Letters of Credlt denenﬂﬂa-ted—rn—Be-l-}ars—shall be pa1d in Dollars—aﬁd

(d) The Borrower agrees to pay to the Administrative Agent, for its own account, fees payable in the amounts and at the times
separately agreed upon between the Borrower and the Administrative Agent (including all fees due and payable pursuant to the terms of the Fee
Letters).

(e)  All fees payable hereunder shall be paid on the dates due, in Dollars (except as otherwise expressly provided in this
Section 2.12) and immediately available funds, to the Administrative Agent (or to such Issuing Bank, in the case of fees payable to it) for
distribution, in the case of
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commitment fees and participation fees, to the Lenders. Fees paid shall not be refundable under any circumstances.

SECTION 2.13. SEEHON-2+43—Interest. {a)-(a)_The Loans comprising each ABR Borrowing (including each Swingline Loan)
shall bear interest at the Alternate Base Rate plus the Applicable Rate.

(b) The Loans comprising each EuroetrreneyTerm Benchmark Borrowing shall bear interest at the Adjusted EHlBOTerm SOFR
Rate or the Adjusted EURIBOR Rate for the Interest Period in effect for such Borrowing plus the Applicable Rate.

(c)__The Loans comprising_each RFR Borrowing shall bear interest at a rate per annum equal to the applicable Adjusted Daily
Simple RFR plus the Applicable Rate.

(d)__feyNotwithstanding the foregoing, during the occurrence and continuance of an Event of Default, the Required Lenders may,
at their option, by written notice to the Borrower (which notice may be revoked at the option of the Required Lenders notwithstanding any
provision of Section 9.02 requiring the consent of “each Lender directly affected thereby” for reductions in interest rates), declare that (i) all Loans
shall bear interest at 2% per annum plus the rate otherwise applicable to such Loans as provided in the preceding paragraphs of this Section or
(i1) in the case of any other amount outstanding hereunder, such amount shall accrue at 2% per annum plus the rate applicable to such fee or other
all Loans shall automatically bear interest at 2% per annum plus the rate otherwise applicable to such Loans as provided in the preceding
paragraphs of this Section and in the case of any other amount outstanding hereunder, such amount shall automatically accrue at 2% per annum
plus the rate applicable to such fee or other obligation as provided hereunder.

Loan (other than a prepayment of an ABR Revolving Loan prior to the end of the Revolving Availability Period), accrued interest on the principal
amount repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii) in the event of any conversion of any

Term Benchmark Revolving Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be
payable on the effective date of such conversion.

(f)_feyAttinterestInterest computed by reference to the Alternate Base Rate (except when based on the Prime Rate), the Term
SOFR Rate, the EURIBOR Rate or Daily Simple RFR with respect to Dollars hereunder shall be computed on the basis of a year of 360 days;
exeeptthatinterest(H. Interest computed by reference to the Daily Simple RFR with respect to Sterling, the Alternate Base Rate only at times when
the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year)-and-(iH-for
Botrowittgs—denomitrated—in—Potnds tg-atrd tan—DoHars—shal-be-computed-on-the-basts—ot-a—year-of 365—daysand—n. In each case
interest shall be payable for the actual number of days elapsed (including the first day but excluding the last day). Fhe-All interest hereunder on any

shall be conclusive absent manifest error.

SECTION 2.14. SEEHON2+4-Alternate Rate of Interest.

(2)__Subject to clauses (b), (c),(d).(e),.and (f) of this Section 2.14:
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(i) the Administrative Agent determines (which determination shall be conclusive and-binding-absent manifest error) (A) prior to
the commencement of any Interest Period for a Term Benchmark Borrowing, that adequate and reasonable means do not exist for
ascertaining the Adjusted HHBOTerm SOFR Rate, the Term SOFR Rate, the Adjusted EURIBOR Rate or the HHBOEURIBOR Rate, as

applicable (including—withouttimitation,-because the EHBORelevant Screen Rate is not available or published on a current basis), for a
Boantr-the applicable eurreney-orAgreed Currency and such Interest Period or (B) at any time, that adequate and reasonable means do not

(i) the Administrative Agent is advised by the Required Lenders that (A) Drlor t0 the commencement of any. Interest Perlod fora
Term Benchmark Borrowing, the Adjusted EHBOTerm SOFR Rate or orthe
Adjusted EURIBOR Rate, for the applicable Agreed Currency and such Interest Perlod W111 not adequately and falrly reﬂect the cost to

fairly reﬂect the cost to such Lenders of making_or maintaining_their Loans included in such Borrowing_for the applicable Agreed
Currency;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone, telecopy or electronic mail as promptly as
practicable thereafter and, until the Administrative Agent (x)_notifies the Borrower and the Lenders that the circumstances giving rise to such notice
no longer exist with respect to the relevant Benchmark and (y)_the Borrower delivers a new Interest Election Request in accordance with the terms

Election Request that requests the conversion of any Revolving Borrowing to,_or continuation of any Revolving Borrowing as, a Term Benchmark
Borrowing_and any Borrowing Request that requests a Term Benchmark Revolving Borrowing shall instead be deemed to be an Interest Election
Request or a Borrowing Request, as applicable, for (x)_an RFR Borrowing denominated in Dollars so long as the Adjusted Daily Simple RFR for
Dollar Borrowings is not also the subject of Section 2.14(a)(i)_or (ii)_above or (y).an ABR Borrowing if the Adjusted Daily Simple RFR for Dollar
Borrowings also is the subject of Section 2.14(a)(i)_or (ii) above and (2) any Borrowing Request that requests an RFR Borrowing shall instead be
deemed to be a Borrowing_Request, as applicable, for an ABR Borrowing and (B)_for Loans denominated in a Foreign Currency, any Interest
Election Request that requests the conversion of any Revolving Borrowing to, or continuation of any Revolving Borrowing as, a Term Benchmark
Borrowing and any Borrowing Request that requests a Term Benchmark Revolving Borrowing or an RFR Borrowing, in each case, for the relevant
Benchmark shall be ineffective; provided that if the circumstances giving rise to such notice
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affect only one Type of Borrowing, then all other Types of Borrowings shall be permitted. Furthermore, if any Term Benchmark I.oan or RFR Loan

in_any Agreed Currency is outstanding_on the date of the Borrower’s receipt of the notice from the Administrative Agent referred to in this

]

ts-in accordance with the terms of Section 2.08 or

a new Borrowing Request in accordance with the terms of Section 2.03, (A)_for Loans denominated in Dollarsy-eonverted-into-an ABR Borrowing,
(1)-any_Term Benchmark Loan shall on the last day of the Interest Period applicable thereto(ii)-tfany Borrowing Requestrequiestsa

5 B

Benchmark Loan shall,_on the last day of the Interest Period applicable to such L.oan bear interest at the Central Bank Rate for the applicable

Foreign Currency plus the CBR Spread;_provided,_that, if the Administrative Agent determines (which determination shall be conclusive and
binding absent manifest error)_that the Central Bank Rate for the applicable Foreign Currency cannot be determined, any outstanding affected Term

(b)_

Transition Event o

terNotwithstanding anything to the contrary herein or in any other Loan Document,

B

and its related Benchmark Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-current Benchmark,
then (x) if a Benchmark Replacement is determined in accordance with clause (1)_of the definition of “Benchmark Replacement” with respect to

any Loan Document in respect of such Benchmark setting_and subsequent Benchmark settings without any amendment to, or further action or
consent of any other party to, this Agreement or any other Loan Document and (y)_if a Benchmark Replacement is determined in accordance with

further action or consent of any other party to, this Agreement or any other Loan
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Document so long as the Administrative Agent has not received, by such tlme wr1tten notlce of Ob]eCtIOI‘l to such prepesed—amen&mentBenchmark
Replacement from Lenders comprrsmg the Requlred Lenders 0

npten Notwithstanding anything to the contrary herein or in
any_other Loan Document the Admmlstratlve Agent (m consultatlon with the Borrower) will have the right to make Benchmark Replacement
Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments
implementing such Benchmark Replacement Conforming Changes will become effective without any further action or consent of any other party to
this Agreement_or any other Loan Document.

(d)__fey-The Administrative Agent will promptly notify the Borrower and the Lenders of (i) any occurrence of a Benchmark
Transition Event-oranEarty Opt-inTtleetionas-applieable, (ii) the implementation of any Benchmark Replacement, (iii) the effectiveness of any
Benchmark Replacement Conforming Changes-and, (iv) the removal or reinstatement of any tenor of a Benchmark pursuant to clause (¢) below and
(v)_the commencement or conclusion of any Benchmark Unavailability Period. Any determination, decision or election that may be made by the
Administrative Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section 2.14, including any determination with respect to
a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from taking
any action_or any selection, will be conclusive and binding absent manifest error and may be made in its or their sole discretion and without consent

from any other party heretoto this Agreement or any other Loan Document, except, in each case, as expressly required pursuant to this Section 2.14.

(¢)—_Notwithstanding anything to the contrary herein or in any other Loan Document, at any time (including in connection with the

selected by the Administrative Agent in its reasonable discretion or (B)_the regulatory 7_supervisor for the administrator of such Benchmark has
provided a public statement or publication of information announcing that any tenor for such Benchmark is or will be no longer representative, then

definition of “Interest Period” for all Benchmark settings at or after such time to reinstate such prev1ous1y removed tenor.

(f) Upon the Borrower s recelpt of notlce of the commencement of a Benchmark Unavallabrhty Perrod ﬁ)—m&y—l—n-tefes‘t—E-}eet-reﬂ

at G e § mp neffeetty .the Borrower may, revoke any
request for a Term Benchmark Borrowm,q or RFR Borrowmg _of,_conversion to or contlnuatlon of Term Benchmark Loans or RFR Loans to be

made, converted or continued during_any Benchmark Unavallablhtv Period and,_failing_that, either (x)_the Borrower will be deemed to have
converted any request for a Term Benchmark Borrowing denominated in Dollars into a request for a Borrowing_of or conversion to (A)_an RFR
Borrowing denominated in Dollars so long as the Adjusted Daily Simple RFR for Dollar Borrowings is not the subject of a Benchmark Transition
Event or (B).an ABR Borrowing if the Adjusted Daily Simple RFR for
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Dollar Borrowings is the subject of a Benchmark Transition Event or (y)_any request relating to a Term Benchmark Borrowing or RFR Borrowing
denominated in a Foreign Currency shall be ineffective. During_any Benchmark Unavailability Period or at any time that a tenor for the then-

Interest Period applicable to such Loan, be converted by the Administrative Agent to, and shall constitute, (x)_an RFR Borrowing denominated in
Dollars so long as the Adjusted Daily Simple RFR for Dollar Borrowings is not the subject of a Benchmark Transition Event or (y).an ABR Loan if
the Adjusted Daily Simple RFR for Dollar Borrowings is the subject of a Benchmark Transition Event, on such day and (2)_any RFR Loan shall on

plus the CBR Spread; provided that if the Administrative Agent determines (which determination shall be conclusive and binding absent manifest
error)_that the Central Bank Rate for the applicable Foreign Currency cannot be determined, any outstanding_affected Term Benchmark [oans
denominated in any Foreign Currency shall at the Borrower’s election prior to such day: (A) be prepaid by the Borrower on such day or (B) solely

binding absent manifest error)_that the Central Bank Rate for the applicable Foreign Currency cannot be determined, any outstanding affected RFR
Loans denominated in any Foreign Currency, at the Borrower’s election, shall either (A) be converted into ABR Loans denominated in Dollars (in

SECTION 2.15. SEEHON2+5-Increased Costs. (a)(a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, liquidity or similar requirement (including any compulsory
loan requirement, insurance charge or other assessment) against assets of, deposits with or for the account of, or credit extended by, any

Lender or any Issuing Bank (except any such reserve requirement reflected in the Adjusted HHBOEURIBOR Rate)-or-any-tssuingBattk;

(ii)) impose on any Lender or any Issuing Bank erthetondon-interbank-market-any other condition, cost or expense (other than
Taxes) affecting this Agreement or Loans made by such Lender or any Letter of Credit or participation therein; or

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

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, continuing, converting into or
maintaining any Loan or of maintaining its obligation to make any such Loan or to increase the cost to such Lender, such Issuing Bank or such
other Recipient of participating in, issuing or maintaining any Letter of Credit or to reduce the amount of any sum received or receivable by such
Lender, such Issuing Bank or such other Recipient hereunder, whether of principal, interest or otherwise, then the Borrower will pay to such
Lender, such Issuing Bank or such other
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Recipient, as the case may be, such additional amount or amounts as will compensate such Lender, such Issuing Bank or such other Recipient, as
the case may be, for such additional costs incurred or reduction suffered.

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

(c) A certificate of a Lender or an Issuing Bank setting forth the amount or amounts necessary to compensate such Lender or such
shall be conclusive absent manifest error. The Borrower shall pay such Lender or such Issulng Bank, as the case may be, the amount shown as due
on any such certificate within ten (10) days after receipt thereof.

(d)  Failure or delay on the part of any Lender or any Issuing Bank to demand compensation pursuant to this Section shall not
constitute a waiver of such Lender’s or such Issuing Bank’s right to demand such compensation; provided that the Borrower shall not be required to
compensate a Lender or an Issuing Bank pursuant to this Section for any increased costs or reductions incurred more than 270 days prior to the date
that such Lender or such Issuing Bank, as the case may be, notifies the Borrower of the Change in Law giving rise to such increased costs or
reductions and of such Lender’s or such Issuing Bank’s intention to claim compensation therefor; provided further that, if the Change in Law
giving rise to such increased costs or reductions is retroactive, then the 270-day period referred to above shall be extended to include the period of
retroactive effect thereof.

SECTION 2.16. SE€THoN-2+6-Break Funding Payments.

(a)__—InWith respect to Loans that are not RFR Loans, in the event of (ai) the payment of any principal of any EureeurreneyTerm
Benchmark Loan other than on the last day of an Interest Period apphcable thereto (including as a result of an Event of Default or as—a-—resutt-of
atryan optional or mandatory prepayment pursuant-to-Seetion2-+Hof Loans), (bii) the conversion of any EureenrrenreyTerm Benchmark Loan other
than on the last day of the Interest Period applicable thereto, (eiii) the failure to borrow, convert, continue or prepay any Eurectrreneylerm
Benchmark Loan on the date specified in any notice delivered pursuant hereto (regardless of whether such notice may be revoked under
Section 2.11(ab) and is revoked in accordance therewith)-ot, (div) the assignment of any EureetrreneyTerm Benchmark Loan other than on the last
day of the Interest Period applicable thereto as a result of a request by the Borrower pursuant to Section 2.19 or (v)_the failure by the Borrower to

due date or any payment thereof in a drfferent currency, then in any such event the Borrower shall compensate each Lender for the loss cost and
expense attrlbutable to such event e G e d-b hen 6

tﬂ—ﬂa&eﬁroeﬁrreﬂey—maﬁeet—A certificate of any Lender settlng forth any amount
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or amounts that such Lender is entitled to receive pursuant to this Section shall be delivered to the Borrower and shall be conclusive absent
manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate within tern<10y- days after receipt thereof.

delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such
certificate within 10 days after receipt thereof.

SECTION 2.17. SEEHON2+7-Taxes.

(a)__—fayPayments Free of Taxes. Any and all payments by or on account of any obligation of any Loan Party under any Loan
Document shall be made without deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as
determined in the good faith discretion of an applicable withholding agent) requires the deduction or withholding of any Tax from any such
payment by a withholding agent, then the applicable withholding agent shall be entitled to make such deduction or withholding and shall timely
pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with applicable law and, if such Tax is an
Indemnified Tax, then the sum payable by the applicable Loan Party shall be increased as necessary so that after such deduction or withholding has
been made (including such deductions and withholdings applicable to additional sums payable under this Section 2.17) the applicable Recipient
receives an amount equal to the sum it would have received had no such deduction or withholding been made.

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

(c) Evidence of Payments. As soon as practicable after any payment of Taxes by any Loan Party to a Governmental Authority
pursuant to this Section 2.17, such Loan Party shall deliver to the Administrative Agent 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 Administrative Agent.

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

(¢)  Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent, within 10 days after
demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that any Loan Party has not already indemnified
the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Loan Parties to do so),
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(i1) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 9.04(c) relating to the maintenance of a Participant
Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the Administrative Agent in connection
with any Loan Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to any
Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off
and apply any and all amounts at any time owing to such Lender under any Loan Document or otherwise payable by the Administrative Agent to

(f) Status of Lenders. tH-(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to
payments made under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by
the Borrower or the Administrative Agent, such properly completed and executed documentation reasonably requested by the Borrower or the
Administrative Agent as will permit such payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if
reasonably requested by the Borrower or the Administrative Agent, shall deliver such other documentation prescribed by applicable law or
reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or
not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding

such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender.
(i) Without limiting the generality of the foregoing, in the event that the Borrower is a U.S. Person:

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the date on
which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the
Borrower or the Administrative Agent), an executed copy of IRS Form W-9 certifying that such Lender is exempt from
U.S. federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), whichever of the following is applicable:

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

(2)__2-in the case of a Foreign Lender claiming that its extension of credit will generate U.S. effectively
connected income, an executed copy of IRS Form W-8ECI;
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(3)_3)-in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit G-1 to the effect that such Foreign Lender
is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower within
the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C)
of the Code (a “U.S. Tax Compliance Certificate”) and (y) an executed copy of IRS Form W-8BEN-E or IRS Form W-
8BEN; or

(4)__4-to the extent a Foreign Lender is not the beneficial owner, an executed copy of IRS Form W-8IMY,
accompanied by IRS Form W-8ECI, IRS Form W-8BEN-E or IRS Form W-8BEN, a U.S. Tax Compliance Certificate
substantially in the form of Exhibit G-2 or Exhibit G-3, IRS Form W-9, and/or other certification documents from each
beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a
U.S. Tax Compliance Certificate substantially in the form of Exhibit G-4 on behalf of each such direct and indirect partner;

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

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

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

(g) Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith, that it has received a
refund of any Taxes as to which it has been indemnified pursuant to this Section 2.17 (including by the payment of additional amounts pursuant to
this Section 2.17), it shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under
this Section 2.17 with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party
and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund).
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Such indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the amount paid over pursuant to this
paragraph (g) (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 (g), in no event
will the indemnified party be required to pay any amount to an indemnifying party pursuant to this paragraph (g) the payment of which would place
the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to indemnification
and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with
respect to such Tax 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.

(h)  Survival. Each party’s obligations under this Section 2.17 shall survive the resignation or replacement of the Administrative
Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or
discharge of all obligations under any Loan Document.

(i) Defined Terms. For purposes of this Section 2.17, the term “Lender” includes the Issuing Banks and the term “applicable law”
includes FATCA.

(a) Fhe-Except with respect to principal of and interest on Loans denominated in a Foreign Currency, the Borrower shall make

each payment or prepayment required to be made by it hereunder (whether of principal, interest, fees or reimbursement of LC Disbursements, or of

amounts payable under SeeﬁenSectlons 2 15 2. 16 or 2 17 or 0therw1se) in Dollars pl'lOI' to ﬁ)ﬂﬂ—&r&eas&e%payﬂﬂeﬂts—deﬁermnated—m—Beﬂars—
IOOpm NewYorkCrtytrme ease—of-paynies : . OO on o e o

Currency not later than the Applicable Time specified by the Administrative Agent on the dates specified herein, in each case, in immediately
available funds, without set-off, recoupment or counterclaim. Any amounts received after such time on any date may, in the discretion of the
Administrative Agent, be deemed to have been recelved on the next succeedlng Bus1ness Day solely for purposes of calculatlng 1nterest thereon.
All such payments shall be made ; € cy—1h e d W ©
; to the Admlnlstratrve Agent at 1ts ofﬁces in 383 Madlson Avenue in New York Crty—er—m—t-h&ease—e-f—a—ered-rt
ira t v y ey, except payments to be made
drrectly to an Issurng Bank or Sw1nghne Lender as expressly provrded herein and except that payments pursuant to Sections 2. 15, 2.16, 2.17 and
9.03 shall be made directly to the Persons entitled thereto. The Administrative Agent shall distribute any such payments denominatedin-the same
eurreney-received by it for the account of any other Person to the appropriate recipient promptly following receipt thereof. If any payment
hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next succeeding Business Day, and, in the
case of any payment accrulng 1nterest 1nterest thereon shall be payable for the perlod of such extens10n

requrre that any pavrnents due under th1s
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Agreement be made in the United States. If, for any reason, the Borrower is prohibited by any law from making any required payment hereunder in

aggregate undrawn face amount of all outstanding_Letters of Credit and the aggregate amount of any unpaid LC Disbursements, to be held as cash
collateral for such Obligations and sixth, to the payment of any other Obligation due to the Administrative Agent or any Lender by the Borrower.

Notwithstanding anything to the contrary contained in this Agreement, unless so directed by the Borrower, or unless a Default is in existence, none
of the Administrative Agent or any Lender shall apply any payment which it receives to any Term Benchmark Loan of a Class, except (a)_on the

expiration date of the Interest Period applicable to any such Term Benchmark Loan or (b)_in the event, and only to the extent, that there are no

(b)_fey-At the election of the Administrative Agent, all payments of principal, interest, LC Disbursements, fees, premiums,
reimbursable expenses (including, without limitation, all reimbursement for fees and expenses pursuant to Section 9.03), and other sums payable
under the Loan Documents, may be paid from the proceeds of Borrowings made hereunder whether made following a request by the Borrower
pursuant to Section 2.03 or a deemed request as provided in this Section or may be deducted from any deposit account of the Borrower maintained
with the Administrative Agent. The Borrower hereby irrevocably authorizes (i) the Administrative Agent to make a Borrowing for the purpose of
paying each payment of principal, interest and fees as it becomes due hereunder or any other amount due under the Loan Documents and agrees
that all such amounts charged shall constitute Loans (including Swingline Loans) and that all such Borrowings shall be deemed to have been
requested pursuant to Sections 2.03 or 2.05, as applicable and (ii) the Administrative Agent to charge any deposit account of the Borrower
maintained with the Administrative Agent for each payment of principal, interest and fees as it becomes due hereunder or any other amount due
under the Loan Documents.

(c)__{eh-If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any
principal of or interest on any of its Revolving Loans or participations in LC Disbursements or Swingline Loans resulting in such Lender receiving
payment of a greater proportion of the aggregate amount of its Revolving Loans and participations in LC Disbursements and Swingline Loans and
accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such greater proportion shall purchase (for
cash at face value) participations in the Revolving Loans and participations in LC Disbursements and Swingline Loans of other Lenders to the
extent necessary so that the benefit of all such payments shall be shared by the
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Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Revolving Loans and
participations in LC Disbursements and Swingline Loans; provided that (i) if any such participations are purchased and all or any portion of the
payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price restored to the extent of such recovery,
without interest, and (ii) the provisions of this paragraph shall not be construed to apply to any payment made by the Borrower pursuant to and in
accordance with the express terms of this Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a
participation in any of its Loans or participations in LC Disbursements and Swingline Loans to any assignee or participant, other than to the
Borrower or any Subsidiary or Affiliate thereof (as to which the provisions of this paragraph shall apply). The Borrower consents to the foregoing
and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing
arrangements may exercise against the Borrower rights of set-off and counterclaim with respect to such participation as fully as if such Lender were
a direct creditor of the Borrower in the amount of such participation.

(d)__feyUnless the Administrative Agent shall have received-neticefrom-the-Borrower, prior to theany date on which any payment
is due to the Administrative Agent for the account of the Lenders or the Issuing Banks heretnder-pursuant to the terms hereof or any_other Loan

notice from the Borrower that the Borrower will not make such payment or prepayment, the Administrative Agent may assume that the Borrower

has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders or the Issuing
Banks, as the case may be, the amount due. In such event, if the Borrower has not in fact made such payment, then each of the Lenders or the
Issuing Banks, as the case may be, severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such
Lender or Issumg Bank with interest thereon, for each day from and 1nclud1ng the date such amount is dlstrlbuted to it to but excludlng the date of
payment to the Admmlstratlve Agent at the ; 3 e v ve—Aeen

2.18(ed) or 9.03(0), then the Administrative Agent may, in its discretion (notw1thstand1ng any contrary provision hereof), (1) apply any amounts
thereafter received by the Administrative Agent for the account of such Lender and for the benefit of the Administrative Agent, the Swingline
Lender or an Issuing Bank to satisfy such Lender’s obligations to it under such Section until all such unsatisfied obligations are fully paid and/or
(i1) hold any such amounts in a segregated account over which the Administrative Agent shall have exclusive control as cash collateral for, and
application to, any future funding obligations of such Lender under any such Section; in the case of each of clauses (i) and (ii) above, in any order
as determined by the Administrative Agent in its discretion.

SECTION 2.19. SECHON-21+5-Mitigation Obligations; Replacement of Lenders. ta)-(a)_If any Lender requests compensation
under Section 2.15, or the Borrower is required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority
for the account of any Lender pursuant to Section 2.17, then such Lender shall use reasonable 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 such Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 2.15 or 2.17, as the
case may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous
to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in connection with any such
designation or assignment.

(b) If (i) any Lender requests compensation under Section 2.15, (ii) the Borrower is required to pay any Indemnified Taxes or
additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17 or (iii) any Lender
becomes a Defaulting
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Lender, then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to
assign and delegate, without recourse (in accordance with and subject to the restrictions contained in Section 9.04), all its interests, rights (other
than its existing rights to payments pursuant to Sections 2.15 or 2.17) and obligations under the Loan Documents to an assignee that shall assume
such obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided that (i) the Borrower shall have received
the prior written consent of the Administrative Agent (and if a Commitment is being assigned, the Issuing Banks and the Swingline Lender), which
consent shall not unreasonably be withheld, (ii) such Lender shall have received payment of an amount equal to the outstanding principal of its
Loans and participations in LC Disbursements and Swingline Loans, accrued interest thereon, accrued fees and all other amounts payable to it
hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all other
amounts) and (iii) in the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required to be made
pursuant to Section 2.17, such assignment will result in a reduction in such compensation or payments. A Lender shall not be required to make any
such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling the Borrower to
require such assignment and delegation cease to apply.

SECTION 2.20. SEEHON-226—Increase of Commitments. ta)—(a)_The Borrower may from time to time, by written notice
delivered to the Administrative Agent, elect to increase the Revolving Commitments or the Delayed Draw Term Commitments or to add one or
more new tranches of term loans (such new term loans, “Incremental Term Loans”) hereunder, in each case in minimum increments of $5,000,000
and not less than $20,000,000, so long as, after giving effect thereto, the aggregate amount of such increases does not exceed $325,000,000 and
after giving effect to any such increase, the Commitments do not exceed $975,000,000. The Borrower may arrange for any such increase to be
provided by one or more Lenders (each Lender so agreeing to an increase in its Delayed Draw Term Commitment or Revolving Commitment, or to
make available Incremental Term Loans, an “Increasing Lender”), or by one or more new banks, financial institutions or other entities (each such
new bank, financial institution or other entity, an “Augmenting [ender”; provided that no Ineligible Institution may be an Augmenting Lender),
which agree to increase their existing Revolving Commitments or Delayed Draw Term Commitments, or to provide new Revolving Commitments,
Delayed Draw Term Commitments or new term loans, as the case may be; provided (i) each Augmenting Lender, shall be subject to the approval of
the Borrower, the Administrative Agent and the Issuing Banks and the Swingline Lender to the extent the consent of the Issuing Banks or the
Swingline Lender would be required to effect an assignment under Section 9.04(b), and (ii) (x) in the case of an Increasing Lender in respect of an
increase to the Revolving Commitments or the Delayed Draw Term Commitments, the Borrower and such Increasing Lender execute an agreement
substantially in the form of Exhibit C hereto, and (y) in the case of an Augmenting Lender in respect of an increase to the Revolving Commitments
or the Delayed Draw Term Commitments, the Borrower and such Augmenting Lender execute an agreement substantially in the form of Exhibit D
hereto. No consent of any Lender (other than the Lenders participating in the increase) shall be required for any increase in Revolving
Commitments, Delayed Draw Term Commitments or an addition of Incremental Term Loans pursuant to this Section 2.20. Increases and new
Revolving Commitments, Delayed Draw Term Commitments or the addition of Incremental Term Loans pursuant to this Section 2.20 shall become
effective on the date agreed by the Borrower, the Administrative Agent and the relevant Increasing Lenders or Augmenting Lenders, and the
Administrative Agent shall notify each Lender thereof. Notwithstanding the foregoing, no increase in the Revolving Commitments (or in the
Revolving Commitment of any Lender) shall become effective under this paragraph unless, (i) on the proposed date of the effectiveness of such

Administrative Agent shall have received a certificate to that effect dated such date and executed by a Financial Officer of the Borrower and (B) the
Borrower shall be in compliance (on a pro forma basis) with the covenants contained in Section 6.12 and (ii) the Administrative Agent shall have
received evidence reasonably acceptable to the Administrative Agent as to the organizational power and authority of the Borrower to borrow
hereunder after giving effect to such increase. Notwithstanding the foregoing, no increase in the Delayed Draw Term Commitments (or in the
Delayed Draw Term Loan Loans of any Lender) and no addition of Incremental Term Loans shall become effective under this paragraph unless,
(1) on the proposed date of the effectiveness of such increase, (A) the conditions set forth in
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received a certificate to that effect dated such date and executed by a Financial Officer of the Borrower and (B) the Borrower shall be in
compliance (on a pro forma basis) with the covenants contained in Section 6.12, (ii) the Administrative Agent shall have received evidence
reasonably acceptable to the Administrative Agent as to the organizational power and authority of the Borrower to borrow hereunder after giving
effect to such increase and (iii) in respect of an addition of Incremental Term Loans, such Incremental Term Loans (A) shall be unsecured, (B) shall
be pari passu in right of payment with any then-existing Delayed Draw Term Loans and any other Class of Incremental Term Loans added pursuant
to this Section 2.20 (unless the Borrower and the lenders providing such Incremental Term Loans elect to share in such prepayments on a less than
pro rata basis) and (C) shall have a maturity date, amortization schedule, interest rates, interest margins, rate floors, upfront fees, funding discounts
and original issue discounts as determined by the Borrower and the lenders providing such new Incremental Term Loans. On the effective date of
any increase in the Revolving Commitments, (i) each relevant Increasing Lender and Augmenting Lender shall make available to the
Administrative Agent such amounts in immediately available funds as the Administrative Agent shall determine, for the benefit of the other
Lenders, as being required in order to cause, after giving effect to such increase and the use of such amounts to make payments to such other
Revolving Lenders, each Revolving Lender’s portion of the outstanding Revolving Loans of all the Revolving Lenders to equal its Applicable
Percentage of such outstanding Revolving Loans and (ii) the Borrower shall be deemed to have repaid and reborrowed all outstanding Revolving
Loans as of the date of any increase in the Revolving Commitments (with such reborrowing to consist of the Types of Revolving Loans, with
related Interest Periods if applicable, specified in a notice delivered by the Borrower, in accordance with the requirements of Section 2.03). The
deemed payments made pursuant to clause (ii) of the immediately preceding sentence shall be accompanied by payment of all accrued interest on
the amount prepaid and, in respect of each Eurocurrency Loan, shall be subject to indemnification by the Borrower pursuant to the provisions of
Section 2.16 if the deemed payment occurs other than on the last day of the related Interest Periods. Notwithstanding anything herein to the
contrary, the Administrative Agent, the Borrower and the applicable Augmenting Lenders and/or Increasing Lenders may agree upon procedures for
phasing in any increase to minimize breakage costs or for reasons of convenience. Nothing contained in this Section 2.20 shall constitute, or
otherwise be deemed to be, a commitment on the part of any Lender to increase its Revolving Commitment or Delayed Draw Term Commitment or
to provide Incremental Term Loans hereunder at any time. In connection with any increase of the Revolving Commitments, Delayed Draw Term
Commitments or the addition of Incremental Term Loans pursuant to this Section 2.20, any Augmenting Lender becoming a party hereto shall
(1) execute such documents and agreements as the Administrative Agent may reasonably request and (2) in the case of any Augmenting Lender that
is organized under the laws of a jurisdiction outside of the United States of America, provide to the Administrative Agent, its name, address, tax
identification number and/or such other information as shall be necessary for the Administrative Agent to comply with “know your customer” and
Anti-Money Laundering Laws, including without limitation, the Patriot Act.

(b) Any increase in the Revolving Commitments or the Delayed Draw Term Commitments may be implemented using customary
documentation (any such documentation, an “Incremental Agreement”) and any addition of Incremental Term Loans shall be implemented pursuant
to an Incremental Agreement. Each of the parties hereto hereby agrees that this Agreement and the other Loan Documents may be amended
pursuant to an Incremental Agreement, without the consent of Lenders other than the Lenders providing such increase in the Revolving
Commitments, the Delayed Draw Term Commitments or providing Incremental Term Loans, as applicable, to the extent necessary to (i) reflect the
existence and terms of such increase or addition and (ii) address technical issues relating to funding and payments, and the Required Lenders
hereby expressly authorize the Administrative Agent to enter into any such Incremental Agreement.

SECTION 2.21. SE€HON-22+-Judgment Currency. If, for the purposes of obtaining Judgment in any court, it is necessary to
convert a sum due frem—&te—Beﬁewenhereunder m—t—heor anV other Loan Document in one currency
eurretiey™)-into another currency, the— o e hat-the rate of exchange used shall
be that at which in accordance with normal bankmg procedures the Admmlstratlve Agent could purchase the speefﬁedﬁrst currency with such other
currency
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matirNewYork-City-offtec-on the Business Day preceding that on which final;ner-appeatablejudgment is given. The ebligationsobligation of the
Borrower in respect of any such sum due from it to anytender-or-the Administrative Agent or any Lender hereunder or under the other Loan

Documents shall, notwithstanding any judgment in a currency other-thatr-the-speetfied-eurreney(the “Judgment Currency”) other than that in which
such sum is denornrnated 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 sueh—tender-or-the Administrative Agent for such Lender, as the case may bey, of any sum
adjudged to be so due in sueh-other-eurreneysueh-Hender-orthe Judgment Currency, the Administrative Agent tor such Lender, as the case may be),
may in accordance with normal;reasenable-banking procedures purchase the speetfred-eurreney-with-sueh-otherenrreneyAgreement Currency with
the Judgment Currency. If the amount of the speetfied—eurreneyAgreement Currency so purchased is less than the sum originally due to sueh
Eender-or-the Administrative Agent;-as-the-ease-maybeinthe-speetfied-eurrenrey or any Lender from the Borrower in the Agreement Currency, the
Borrower agrees, to-the-futtest-extent-that-it-may-effeetively-do-so;-as a separate obligation and notwithstanding any such judgment, to indemnify
steh—Eender—or—the Administrative Agent_or such Lender, as the case may be, against such loss;—and—if. If the amount of the speeifted
euﬁeneyAgreement Currency S0 purchased exeeeds—fa-)ls greater than the sum orrgrnally due to a-n-y—l:ender—eiethe Admlnrstratrve Agent—as—t-heease

or any Lender in such Currency, the Admlnlstratrve Agent or such Lender as the case
may be, agrees to remit-suchreturn the amount of any excess to the Borrower_(or to any other Person who may be entitled thereto under applicable

law).

SECTION 2.22. SEETHON-222—Defaulting_Lenders. Notwithstanding any provision of this Agreement to the contrary, if any
Lender becomes a Defaulting Lender, then the following provisions shall apply for so long as such Lender is a Defaulting Lender:

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

(b)  any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of such
Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Section 7.02 or otherwise) or received by the Administrative Agent
from a Defaulting Lender pursuant to Section 9.08 shall be applied at such time or times as may be determined by the Administrative Agent as
follows: (i) first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder; (ii) second, to the
payment on a pro rata basis of any amounts owing by such Defaulting Lender to the Issuing Banks or Swingline Lender hereunder; (iii) third, to
cash collateralize each Issuing Bank’s LC Exposure with respect to such Defaulting Lender in accordance with this Section; (iv) fourth, as the
Borrower may request (so long as no Default or Event of Default exists), to the funding of any Loan in respect of which such Defaulting Lender
has failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent; (v) fifth, if so determined by the
Administrative Agent and the Borrower, to be held in a deposit account and released pro rata in order to (x) satisfy such Defaulting Lender’s
potential future funding obligations with respect to Loans under this Agreement and (y) cash collateralize each Issuing Bank’s future LC Exposure
with respect to such Defaulting Lender with respect to future Letters of Credit issued under this Agreement, in accordance with this Section; (vi)
sixth, to the payment of any amounts owing to the Lenders, each Issuing Bank or Swingline Lender as a result of any judgment of a court of
competent jurisdiction obtained by any Lender, the Issuing Banks or Swingline Lender against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement or under any other Loan Document; (vii) seventh, so long as no Default or
Event of Default exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction
obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender's breach of its obligations under this Agreement or
under any other Loan Document; and (viii) eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction;
provided that if (x) such payment is a payment of the principal amount of any Loans or LC Disbursements in respect of which such Defaulting
Lender has not fully funded its appropriate share, and (y) such Loans were made or the related Letters of Credit were issued at a time when the
conditions set forth in Section 4.02 were satisfied
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or waived, such payment shall be applied solely to pay the Loans of, and LC Disbursements owed to, all non-Defaulting Lenders on a pro rata basis
prior to being applied to the payment of any Loans of, or LC Disbursements owed to, such Defaulting Lender until such time as all Loans and
funded and unfunded participations in the Borrower’s obligations corresponding to such Defaulting Lender’s LC Exposure and Swingline Loans
are held by the Lenders pro rata in accordance with the Commitments without giving effect to clause (d) below. Any payments, prepayments or
other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post cash
collateral pursuant to this Section shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto;

(c) the Commitment and Revolving Credit Exposure of such Defaulting Lender shall not be included in determining whether the
Required Lenders have taken or may take any action hereunder (including any consent to any amendment, waiver or other modification pursuant to
Section 9.02); except that (x) the Commitment of any Defaulting Lender may not be increased or extended without the consent of such Lender and
(y) any waiver, amendment or modification requiring the consent of all Lenders or each affected Lender that by its terms affects any Defaulting
Lender disproportionately adversely relative to other affected Lenders shall require the consent of such Defaulting Lender;

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

(i)  all or any part of the Swingline Exposure and LC Exposure of such Defaulting Lender (other than the portion of such
Swingline Exposure referred to in clause (b) of the definition of such term) shall be reallocated among the non-Defaulting Lenders in
accordance with their respective Applicable Percentages but only to the extent that such reallocation does not, as to any non-Defaulting
Lender, cause the Dollar AmeuntEquivalent of such non-Defaulting Lender’s Revolving Credit Exposure to exceed its Commitment;

(i1)  if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall within one
(1) Business Day following notice by the Administrative Agent (x) first, prepay such Swingline Exposure and (y) second, cash collateralize
for the benefit of the Issuing Banks only the Borrower’s obligations corresponding to such Defaulting Lender’s LC Exposure (after giving
effect to any partial reallocation pursuant to clause (i) above) in accordance with the procedures set forth in Section 2.06(j) for so long as
such LC Exposure is outstanding;

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

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

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

(e) solong as such Lender is a Defaulting Lender, the Swingline Lender shall not be required to fund any Swingline Loan and the

Issuing Banks shall not be required to issue, amend or increase any Letter of Credit, unless it is satisfied that the related exposure and the
Defaulting Lender’s
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then outstanding LC Exposure will be 100% covered by the Commitments of the non-Defaulting Lenders and/or cash collateral will be provided by
the Borrower in accordance with Section 2.22(c), and participating interests in any such newly made Swingline Loan or any newly issued or
increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.22(d)(i) (and such Defaulting
Lender shall not participate therein).

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

In the event that the Administrative Agent, the Borrower, the Swingline Lender and the Issuing Banks each agrees that a Defaulting
Lender has adequately remedied all matters that caused such Lender to be a Defaulting Lender, then the Swingline Exposure and LC Exposure of
the Lenders shall be readjusted to reflect the inclusion of such Lender’s Commitment and on such date such Lender shall purchase at par such of
the Loans of the other Lenders (other than Swingline Loans) as the Administrative Agent shall determine may be necessary in order for such
Lender to hold such Loans in accordance with its Applicable Percentage.

ARTICLE IITARHCEEEHH

Representations and Warranties

The Borrower represents and warrants to the Lenders that:

SECTION 3.01. SEETFHON-3-6+—0rganization; Powers; Subsidiaries. Each of the Borrower and its Subsidiaries is duly organized
or formed, validly existing and in good standing under the laws of the jurisdiction of its organization, has all requisite power and authority to carry
on its business as now conducted and, except where the failure to do so, individually or in the aggregate, could not reasonably be expected to result
in a Material Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction where such qualification is required.
Schedule 3.01 hereto (as supplemented from time to time) identifies each Subsidiary, noting whether such Subsidiary is a Material Domestic
Subsidiary, the jurisdiction of its incorporation or organization, as the case may be, the percentage of issued and outstanding shares of each class of
its Equity Interests owned by the Borrower and the other Subsidiaries and, if such percentage is not 100% (excluding directors’ qualifying shares as
required by law), a description of each class issued and outstanding.

SECTION 3.02. SE€HON-3-62-Authorization; Enforceability. The Transactions are within each Loan Party’s corporate or other
organizational powers and have been duly authorized by all necessary corporate or other organizational and, if required, stockholder action. The
Loan Documents to which each Loan Party is a party have been duly executed and delivered by such Loan Party and constitute a legal, valid and
binding obligation of such Loan Party, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a
proceeding in equity or at law.

SECTION 3.03. SEEHON-3-63—Governmental Approvals; No Conflicts. The Transactions (a) do not require any consent or
approval of, registration or filing with, or any other action by, any Governmental Authority, except such as have been obtained or made and are in
full force and effect, (b) will not violate any applicable law or regulation or the charter, by-laws or other organizational documents of the Borrower
or any of its Subsidiaries or any order of any Governmental Authority, (c) will not violate or result in a default under any indenture, agreement or
other instrument binding upon
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the Borrower or any of its Subsidiaries or its assets, or give rise to a right thereunder to require any payment to be made by the Borrower or any of
its Subsidiaries, and (d) will not result in the creation or imposition of, or the requirement to create, any Lien on any asset of the Borrower or any of
its Subsidiaries.

SECTION 3.04. SEETHON-3-64-Financial Condition; No Material Adverse Change. ta)-(a)_The Borrower has heretofore furnished
to the Lenders its consolidated balance sheet and statements of income, stockholders equity and cash flows 1-(i)_as of and for the fiscal year ended
December 31, 2018 reported on by Ernst & Young, LLP, independent public accountants, and ¢i)-(ii)_as of and for the fiscal quarter and the portion
of the fiscal year ended September 30, 2019. Such financial statements present fairly, in all material respects, the financial position and results of
operations and cash flows of the Borrower and its consolidated Subsidiaries as of such dates and for such periods in accordance with GAAP,
subject to year-end audit adjustments and the absence of footnotes in the case of the statements referred to in clause (ii) above.

(b) Since the date of the audited statements furnished pursuant to Section 5.01(a), there has been no event or circumstance, either
individually or in the aggregate, that has had or could reasonably be expected to result in a Material Adverse Effect.

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

SECTION 3.05. SEETHON-3-65-Properties. ta)-(a)_Each of the Borrower and its Subsidiaries has good title to, or valid leasehold
interests in, all its real and personal property material to its business, which is not subject to any Lien except for (i) Permitted Encumbrances and
(i) minor defects in title that do not interfere with its ability to conduct its business as currently conducted or to utilize such properties for their
intended purposes.

(b)  Each of the Borrower and its Subsidiaries owns, or is licensed to use, all trademarks, tradenames, copyrights, patents and
other intellectual property material to its business, and the use thereof by the Borrower and its Subsidiaries does not infringe upon the rights of any
other Person, except for any such infringements that, individually or in the aggregate, could not reasonably be expected to result in a Material
Adverse Effect.

SECTION 3.06. SEEHON-3-66—Litigation, Environmental and Labor Matters. taj)-(a)_There are no actions, suits, proceedings or
investigations by or before any arbitrator or Governmental Authority pending against or, to the knowledge of the Borrower, threatened against or
affecting the Borrower or any of its Subsidiaries (i) as to which there is a reasonable possibility of an adverse determination and that, if adversely
determined, could reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect (other than Disclosed Matters) or
(i1) that involve this Agreement or the Transactions.

(b) Except for the Disclosed Matters and except with respect to any other matters that, individually or in the aggregate, could not
reasonably be expected to result in a Material Adverse Effect, neither the Borrower nor any of its Subsidiaries (i) has failed to comply with any
Environmental Law or to obtain, maintain or comply with any permit, license or other approval required under any Environmental Law, (ii) has
become subject to any Environmental Liability, (iii) has received notice of any claim with respect to any Environmental Liability or (iv) knows of
any basis for any Environmental Liability.

(c) There are no strikes, lockouts or slowdowns against the Borrower or any of its Subsidiaries pending or, to their knowledge,
threatened. The hours worked by and payments made to employees of the Borrower and its Subsidiaries have not been in violation of the Fair
Labor Standards Act or any other applicable Federal, state, local or foreign law relating to such matters. All material payments due from the
Borrower or any of its Subsidiaries, or for which any claim may be made against the Borrower or any of its Subsidiaries, on account of wages and
employee health and welfare insurance and
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other benefits, have been paid or accrued as liabilities on the books of the Borrower or such Subsidiary. The consummation of the Transactions will
not give rise to any right of termination or right of renegotiation on the part of any union under any collective bargaining agreement under which
the Borrower or any of its Subsidiaries is bound that could reasonably be expected to result in a Material Adverse Effect.

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

SECTION 3.07. SEETHON-3-067—Compliance with Laws and Agreements. Each of the Borrower and its Subsidiaries is in
compliance with all laws, regulations and orders of any Governmental Authority applicable to it or its property and all indentures, agreements and
other instruments binding upon it or its property, except where the failure to do so, individually or in the aggregate, could not reasonably be
expected to result in a Material Adverse Effect.

SECTION 3.08. SEETHON-3-08—Investment Company Status. Neither the Borrower nor any of its Subsidiaries is an “investment
company” as defined in, or subject to regulation under, the Investment Company Act of 1940.

SECTION 3.09. SEETHON-3-69-Taxes. Each of the Borrower and its Subsidiaries has timely filed or caused to be filed all Tax
returns and reports required to have been filed and has paid or caused to be paid all Taxes required to have been paid by it, except (a) Taxes that are
being contested in good faith by appropriate proceedings and for which the Borrower or such Subsidiary, as applicable, has set aside on its books
adequate reserves or (b) to the extent that the failure to do so could not reasonably be expected to result in a Material Adverse Effect.

SECTION 3.10. SEEHON-3+6—-ERISA. No ERISA Event has occurred or is reasonably expected to occur that, when taken
together with all other such ERISA Events for which liability is reasonably expected to occur, could reasonably be expected to result in a Material
Adverse Effect.

SECTION 3.11. SE€HON-3-+—Disclosure. Neither the confidential information memorandum nor any of the other reports,
financial statements, certificates or other information furnished by or on behalf of the Borrower or any Subsidiary to the Administrative Agent or
any Lender in connection with the negotiation of this Agreement or delivered hereunder (as modified or supplemented by other information so
furnished) contains any material misstatement of fact or omits to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that, with respect to projected financial information, the Borrower represents
only that such information was prepared in good faith based upon assumptions believed to be reasonable at the time.

SECTION 3.12. SE€HON-3+2-Margin Regulations. The Borrower is not engaged and will not engage, principally or as one of its
important activities, in the business of purchasing or carrying Margin Stock, or extending credit for the purpose of purchasing or carrying Margin
Stock, and no part of the proceeds of any Borrowing or Letter of Credit extension hereunder will be used to buy or carry any Margin Stock.
Following the application of the proceeds of each Borrowing or drawing under each Letter of Credit, not more than 25% of the value of the assets
(either of the Borrower only or of the Borrower and its Subsidiaries on a consolidated basis) will be Margin Stock.

SECTION 3.13. SEEHON-3+3—Liens. There are no Liens on any of the real or personal properties of the Borrower or any
Subsidiary except for Liens permitted by Section 6.02.

SECTION 3.14. SE€TON-31+4-No Default. No Default or Event of Default has occurred and is continuing.
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SECTION 3.15. SEEFON-3-1+5-No Burdensome Restrictions. The Borrower is not subject to any Burdensome Restrictions except
Burdensome Restrictions permitted under Section 6.09.

implemented and maintains in effect policies and procedures designed to ensure compliance by the Borrower, its Subsidiaries and their respective
directors, officers, employees and agents with Anti-Corruption Laws, Anti-Money Laundering Laws and applicable Sanctions, and the Borrower, its
Subsidiaries and to the knowledge of the Borrower its officers, directors, employees and agents, are in compliance with Anti-Corruption Laws,
Anti-Money Laundering Laws and applicable Sanctions in all material respects. None of the Borrower, any Subsidiary, or to the knowledge of the
Borrower or such Subsidiary their respective directors, officers, employees or any agent of the Borrower or any Subsidiary that will act in any
capacity in connection with or benefit from the credit facility established hereby, is a Sanctioned Person. No Borrowing or Letter of Credit, use of
proceeds or other Transactions will violate any Anti-Corruption Laws, Anti-Money Laundering Laws or applicable Sanctions.

SECTION 3.17. SEEF1ON-3+7-EEA Financial Institutions. No Loan Party is an EEA Financial Institution.
SECTION 3.18. SEEHON3-1+8-Solvency. The Borrower and its Subsidiaries taken as a whole are Solvent.

SECTION 3.19. SEETHON-3-19-Plan Assets. None of the Borrower or any of its Subsidiaries is a Benefit Plan.

ARTICLE IVARHCEETY

Conditions

SECTION 4.01. SEcHON-4-6+-Effective Date. The effectiveness of this Agreement and the obligations of the Lenders to make
Loans hereunder and any agreement of the Issuing Banks to issue, amend, renew or extend any Letter of Credit hereunder shall not become
effective until the date on which each of the following conditions is satisfied (or waived in accordance with Section 9.02):

(a) The Administrative Agent (or its counsel) shall have received (i) from each party hereto either (A) a counterpart of this
Agreement signed on behalf of such party or (B) written evidence satisfactory to the Administrative Agent (which may include telecopy or
electronic transmission of a signed signature page of this Agreement) that such party has signed a counterpart of this Agreement and (ii) duly
executed copies of the Loan Documents and such other legal opinions, certificates, documents, instruments and agreements as the Administrative
Agdept shall relasonably request in connection with the Transactions, all in form and substance reasonably satisfactory to the Administrative Agent
and 1ts counsel.

(b) The Administrative Agent shall have received a favorable written opinion (addressed to the Administrative Agent and the
Lenders and dated the Effective Date) of Haynes & Boone, LLP, counsel for the Loan Parties, substantially in the form of Exhibit B, and covering
such other matters relating to the Loan Parties, the Loan Documents or the Transactions as the Administrative Agent shall reasonably request. The
Borrower hereby requests such counsel to deliver such opinion.

(¢) The Administrative Agent shall have received such documents and certificates as the Administrative Agent or its counsel may
reasonably request relating to the organization, existence and good standing of the initial Loan Parties, the authorization of the Transactions and
any other legal matters relating to such Loan Parties, the Loan Documents or the Transactions, all in form and substance reasonably satisfactory to
the Administrative Agent and its counsel.
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(d)  All governmental and third party approvals necessary in connection with the Loan Documents or the Transactions and the
continuing operations of the Loan Parties (including shareholder approvals, if any) shall have been obtained on satisfactory terms and shall be in
full force and effect.

(e) The Lenders shall have received reasonably satisfactory financial statement projections through and including the Borrower’s
2022 fiscal year, together with such information as the Administrative Agent and the Lenders shall reasonably request (including, without
limitation, a detailed description of the assumptions used in preparing such projections).

(f) The Administrative Agent shall have received a certificate, dated the Effective Date and signed by the President, a Vice
President or a Financial Officer of the Borrower, certifying (i) that the representations and warranties contained in Article III are true and correct in
all material respects (or, in the case of any representation or warranty already qualified by materially, in all respects) as of such date and (ii) that no
Default or Event of Default has occurred and is continuing as of such date.

(g) The Administrative Agent shall have received all fees and other amounts due and payable on or prior to the Effective Date,
including, to the extent invoiced, reimbursement or payment of all out-of-pocket expenses required to be reimbursed or paid by the Borrower
hereunder.

(h)  To the extent any Loan Party qualifies as a “legal entity customer” under the Beneficial Ownership Regulation and any
Lender delivers a written request to such Loan Party at least ten (10) days prior to the Effective Date, then the Administrative Agent and the
Lenders shall have received at least five (5) days prior to the Effective Date, and be reasonably satisfied in form and substance with, a Beneficial
Ownership Certification in relation to such Loan Party (provided that upon the execution and delivery by such Lender of its signature page to this
Agreement, the condition set forth in this clause (h) shall be deemed to be satisfied).

(i)  Upon the reasonable request of any Lender made in writing at least ten (10) days prior to the Effective Date, the Borrower
shall have provided to such Lender, and such Lender shall be reasonably satisfied with, the documentation and other information so requested in
connection with applicable “know your customer” and Anti-Money Laundering Laws, including, without limitation, the PATRIOT Act, in each case
at least five (5) days prior to the Effective Date.

The Administrative Agent shall notify the Borrower and the Lenders of the Effective Date, and such notice shall be conclusive and binding.
SECTION 4.02. SEEHON-4-02—Each Credit Event. The obligation of each Lender to make a Loan on the occasion of any

Borrowing, and of the Issuing Banks to issue, amend, renew or extend any Letter of Credit, is subject to the satisfaction of the following
conditions:

(a) The representations and warranties of the Borrower set forth in the Loan Documents shall be true and correct in all material
respects (without duplication of any materiality qualifiers set forth therein) on and as of the date of such Borrowing or the date of issuance,
amendment, renewal or extension of such Letter of Credit, as applicable, except to the extent that such representations and warranties specifically
refer to an earlier date, in which case they are true and correct in all material respects (or, in the case of any representation or warranty already
qualified by materially, in any respect) as of such earlier date, and except that the representations and warranties contained in Sections 3.04(a)(1)

(b) At the time of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or extension of
such Letter of Credit, as applicable, no Default or Event of Default shall have occurred and be continuing.
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Each Borrowing and each issuance, amendment, renewal or extension of a Letter of Credit shall be deemed to constitute a representation and

SECTION 4.03. SECTON-4-63—-Additional Conditions to the Availability of Delayed Draw Term Loans. The obligation of each
Delayed Draw Term Lender to make a Delayed Draw Term Loan on the occasion of any Borrowing with respect thereto is subject to the
satisfaction of the following conditions, in addition to the conditions set forth in Section 4.02:

(a) The payment by Borrower of any accrued and unpaid Delayed Draw Ticking Fees to the Administrative Agent on behalf of
the Delayed Draw Term Lenders.

(b) The date of such Borrowing shall be during the DDTL Availability Period.

ARTICLE VARHCEE-V

Affirmative Covenants

Until the Commitments have expired or been terminated and the principal of and interest on each Loan and all fees payable
hereunder shall have been paid in full and all Letters of Credit shall have expired or terminated or been cash collateralized, in each case, without
any pending draw, and all LC Disbursements shall have been reimbursed, the Borrower covenants and agrees with the Lenders that:

SECTION 5.01. SEEHON-5-0+—Financial Statements and Other Information. The Borrower will furnish to the Administrative
Agent and each Lender:

(a) within ninety (90) days after the end of each fiscal year of the Borrower (or, if earlier, by the date that the Annual Report on
Form 10-K of the Borrower for such fiscal year would be required to be filed under the rules and regulations of the SEC, giving effect to any
automatic extension available thereunder for the filing of such form) (commencing with the fiscal year ended December 31, 2019), its audited
consolidated balance sheet and related statements of operations, stockholders’ equity and cash flows as of the end of and for such year, setting forth
in each case in comparative form the figures for the previous fiscal year, all reported on by Ernst & Young, LLP or other independent public
accountants of recognized national standing (without a “going concern” or like qualification or exception and without any qualification or
exception as to the scope of such audit) to the effect that such consolidated financial statements present fairly in all material respects the financial
con?itéon and results of operations of the Borrower and its consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently
applied,;

(b)  within forty-five (45) days after the end of each of the first three fiscal quarters of each fiscal year of the Borrower (or, if
earlier, by the date that the Quarterly Report on Form 10-Q of the Borrower for such fiscal quarter would be required to be filed under the rules and
regulations of the SEC, giving effect to any automatic extension available thereunder for the filing of such form) (commencing with the fiscal
quarter ended March 31, 2020), its consolidated balance sheet and related statements of operations, stockholders’ equity and cash flows as of the
end of and for such fiscal quarter and the then elapsed portion of the fiscal year, setting forth in each case in comparative form the figures for the
corresponding period or periods of (or, in the case of the balance sheet, as of the end of) the previous fiscal year, all certified by one of its Financial
Officers as presenting fairly in all material respects the financial condition and results of operations of the Borrower and its consolidated
Sg?sidiaries on a consolidated basis in accordance with GAAP consistently applied, subject to normal year-end audit adjustments and the absence
of footnotes;

(c) concurrently with any delivery of financial statements under clause (a) or (b) above, a certificate of a Financial Officer of the

Borrower, substantially in the form of Exhibit E, (i) certifying as to whether a Default has occurred and, if a Default has occurred, specifying the
details thereof and any action taken or proposed to be taken with respect thereto, (ii) setting forth reasonably
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detailed calculations demonstrating compliance with Section 5.09 and Section 6.12 and (iii) stating whether any change in GAAP or in the
application thereof has occurred since the date of the audited financial statements referred to in Section 3.04 and, if any such change has occurred,
specifying the effect of such change on the financial statements accompanying such certificate;

(d) concurrently with any delivery of the financial statements under clause (a) above, a copy of the internally prepared business
plan and forecast (including a projected consolidated balance sheet, income statement and funds flow statement) of the Borrower for the upcoming
fiscal year in form reasonably satisfactory to the Administrative Agent;

(e)  promptly after the same become publicly available, copies of all periodic and other reports, proxy statements and other
materials filed by the Borrower or any Subsidiary with the SEC, or any Governmental Authority succeeding to any or all of the functions of said
Commission, or with any national securities exchange, or distributed by the Borrower to its shareholders generally, as the case may be;

(f) promptly after receipt thereof by the Borrower or any Subsidiary, copies of each notice or other correspondence received from
the SEC (or comparable agency in any applicable non-U.S. jurisdiction) concerning any investigation or possible investigation or other inquiry by
the SEC or such other agency regarding financial or other operational results of the Borrower or any Subsidiary thereof;

(g)  promptly following any request therefor, copies of any detailed audit reports, management letters or recommendations
submitted to the board of directors (or the audit committee of the board of directors) of the Borrower by independent accountants in connection
with the accounts or books of the Borrower or any Subsidiary, or any audit of any of them as the Administrative Agent or any Lender (through the
Administrative Agent) may reasonably request; and

(h) promptly following any request therefor, (x) such other information regarding the operations, business affairs and financial
condition of the Borrower or any Subsidiary, or compliance with the terms of this Agreement, as the Administrative Agent or any Lender may
reasonably request and (y) information and documentation reasonably requested by the Administrative Agent or any Lender for purposes of
compliance with applicable “know your customer” and Anti-Money Laundering Laws, including the Patriot Act and the Beneficial Ownership
Regulation.

Documents required to be delivered pursuant to Section 5.01(a), (b) or (e) (to the extent any such documents are included in materials otherwise
filed with the SEC) may be delivered electronically and, if so delivered, shall be deemed to have been delivered on the date (i) on which such
materials are publicly available as posted on the Electronic Data Gathering, Analysis and Retrieval system (EDGAR); or (ii) on which such
documents are posted on the Borrower’s behalf on an Internet or intranet website, if any, to which each Lender and the Administrative Agent have
access (whether a commercial, third-party website or whether made available by the Administrative Agent); provided that: (A) upon written request
by the Administrative Agent (or any Lender through the Administrative Agent) to the Borrower, the Borrower shall deliver paper copies of such
documents to the Administrative Agent or such Lender until a written request to cease delivering paper copies is given by the Administrative Agent
or such Lender and (B) the Borrower shall notify the Administrative Agent and each Lender (by telecopier or electronic mail) of the posting of any
such documents and provide to the Administrative Agent by electronic mail electronic versions (i.e., soft copies) of such documents. The
Administrative Agent shall have no obligation to request the delivery of or to maintain paper copies of the documents referred to above, and in any
event shall have no responsibility to monitor compliance by the Borrower with any such request by a Lender for delivery, and each Lender shall be
solely responsible for timely accessing posted documents or requesting delivery of paper copies of such document to it and maintaining its copies
of such documents Notwithstanding anything contained herein, in every instance the Borrower shall be required to provide paper copies of the
compliance certificates required by clause (c) of this Section 5.01 to the Administrative Agent.

SECTION 5.02. SEETHON-5-62—Notices of Material Events. The Borrower will furnish to the Administrative Agent and each
Lender prompt written notice of the following:
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(a) the occurrence of any Default;

(b)  the filing or commencement of any action, suit, proceeding or investigation by or before any arbitrator or Governmental
Authority against or affecting the Borrower or any Subsidiary thereof, including pursuant to any applicable Environmental Laws, that, if adversely
determined, could reasonably be expected to result in a Material Adverse Effect;

(c) the occurrence of any ERISA Event that, alone or together with any other ERISA Events that have occurred, could reasonably
be expected to result in a Material Adverse Effect;

(d) notice of any action arising under any Environmental Law or of any noncompliance by the Borrower or any Subsidiary with
any Environmental Law or any permit, approval, license or other authorization required thereunder that, if adversely determined, could reasonably
be expected to result in a Material Adverse Effect;

(e) any material change in accounting or financial reporting practices by the Borrower or any Subsidiary;
(f) any other development that results in, or could reasonably be expected to result in, a Material Adverse Effect; and

(g) any change in the information provided in the Beneficial Ownership Certification delivered to such Lender that would result
in a change to the list of beneficial owners identified in such certification.

Each notice delivered under this Section 5.02 (i) shall be in writing, (ii) shall contain a reference line that reads “Notice under Section 5.02 of the
Arcosa, Inc. Credit Agreement dated January 2, 2020” and (iii) shall be accompanied by a statement of a Financial Officer or other executive
officer of the Borrower setting forth the details of the event or development requiring such notice and any action taken or proposed to be taken with
respect thereto.

SECTION 5.03. SEECHON-5-63—Existence; Conduct of Business. The Borrower will, and will cause each of its Subsidiaries to, do
or cause to be done all things necessary to preserve, renew and keep in full force and effect (a) its legal existence and (b) the rights, qualifications,
licenses, permits, privileges, franchises, governmental authorizations and intellectual property rights and to maintain all requisite authority to
conduct its business in each jurisdiction in which its business is conducted except, in the case of clause (b), where the failure to do so could
reasonably be expected to result in a Material Adverse Effect; provided that the foregoing shall not prohibit any merger, consolidation, liquidation
or dissolution permitted under Section 6.03.

SECTION 5.04. SEEFHON-5-64—Payment of Obligations. The Borrower will, and will cause each of its Subsidiaries to, pay its
obligations, including Tax liabilities, that, if not paid, could result in a Material Adverse Effect before the same shall become delinquent or in
default, except where (a) the validity or amount thereof is being contested in good faith by appropriate proceedings, (b) the Borrower or such
Subsidiary has set aside on its books adequate reserves with respect thereto in accordance with GAAP and (c) the failure to make payment pending
such contest could not reasonably be expected to result in a Material Adverse Effect.

SECTION 5.05. SEETON-5-65-Maintenance of Properties; Insurance. The Borrower will, and will cause each of its Subsidiaries
to, (a) keep and maintain all property material to the conduct of its business in good working order and condition, ordinary wear and tear excepted,
and (b) maintain, with financially sound and reputable insurance companies, insurance in such amounts and against such risks as are customarily
maintained by the Borrower and its Subsidiaries prior to the Effective Date (as modified from time to time based on the nature of the Borrower’s
and its Subsidiaries’ respective businesses).
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SECTION 5.06. SEETHON-5-66-Books and Records; Inspection Rights. The Borrower will, and will cause each of its Subsidiaries
to, keep proper books of record and account in which full, true and correct entries are made of all dealings and transactions in relation to its
business and activities. The Borrower will, and will cause each of its Subsidiaries to, permit any representatives designated by the Administrative
Agent or any Lender, upon reasonable prior notice (but in any event at least 3 Business Days’ notice), to visit and inspect its properties, to examine
and make extracts from its books and records, and to discuss its affairs, finances and condition with its officers and independent accountants, all at
such reasonable times and as often as reasonably requested. The Borrower acknowledges that the Administrative Agent, after exercising its rights of
inspection, may prepare and distribute to the Lenders certain reports pertaining to the Borrower’s and its Subsidiaries’ assets for internal use by the
Administrative Agent and the Lenders.

SECTION 5.07. SEETHON-5-67—Compliance with Laws. The Borrower will, and will cause each of its Subsidiaries to, comply
with all laws, rules, regulations and orders of any Governmental Authority applicable to it or its property (including without limitation
Environmental Laws, Anti-Corruption Laws and Sanctions) except where the failure to do so, individually or in the aggregate, could not reasonably
be expected to result in a Material Adverse Effect. The Borrower will maintain in effect and enforce policies and procedures designed to ensure
compliance by the Borrower, its Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws, Anti-Money
Laundering Laws and applicable Sanctions.

SECTION 5.08. SEETON-5-68-Use of Proceeds and Letters of Credit. The proceeds of the Loans will be used only to finance the
working capital needs, and for general corporate purposes, of the Borrower and its Subsidiaries in the ordinary course of business. No part of the
proceeds of any Loan will be used, whether directly or indirectly, for any purpose that entails a violation of any of the regulations of the Federal
Reserve Board, including Regulations T, U and X. The Borrower will not request any Borrowing or Letter of Credit, and the Borrower shall not
use, and shall procure that its Subsidiaries and its or their respective directors, officers, employees and agents shall not use, directly or indirectly,
the proceeds of any Borrowing or Letter of Credit, or lend, contribute or otherwise make available such proceeds to any Subsidiary, joint venture
partner or any other Person (i) in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything
else of value, to any Person in violation of any Anti-Corruption Laws or Anti-Money Laundering Laws, (ii) for the purpose of funding, financing or
facilitating any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned Country, except to the extent permitted for
a Person required to comply with Sanctions, or (iii) in any manner that would result in the violation of any Sanctions applicable to any party hereto.

SECTION 5.09. SEECHON—569—Subsidiary Guaranty. Within 30 days after the delivery of the certificate described in
Section 5.01(¢) for each fiscal quarter (and if requested by the Administrative Agent at any time a Default exists, as soon as reasonably practical,
but in any event within 30 days after such request), the Borrower shall deliver to the Administrative Agent: (a) a Subsidiary Guaranty duly executed
by each Material Domestic Subsidiary that has not previously executed and delivered to the Administrative Agent a Subsidiary Guaranty; (b) such
resolutions, member or partner consents, certificates, legal opinions and such other related documents as the Administrative Agent may reasonably
request with respect to each such Material Domestic Subsidiary, all in form and substance reasonably satisfactory to the Administrative Agent (and
such Material Domestic Subsidiary shall become a Subsidiary Guarantor hereunder upon delivery of the items described in clauses (a) and (b)); and
(c) an updated Schedule 3.01. Notwithstanding the foregoing, if, at the time the certificate described in Section 5.01(¢) is delivered, the Material
Domestic Subsidiaries are insufficient to satisfy each of the thresholds set forth in clause (ii) of the proviso of the definition of “Material Domestic
Subsidiary”, the Borrower shall, no later than thirty (30) days after the date of delivery of such certificate, designate in writing to the Administrative
Agent such additional Domestic Subsidiaries as “Material Domestic Subsidiaries” as are necessary to comply with such definition and deliver all of
the deliverables set forth in this Section with respect to such designated Material Domestic Subsidiaries. Notwithstanding the foregoing no
Receivables Entity shall be required to become a Subsidiary Guarantor.
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SECTION 5.10. SEEFON-5+0—Accuracy_of Information. The Borrower will ensure that any information, including financial
statements or other documents, furnished to the Administrative Agent or the Lenders in connection with this Agreement or any amendment or
modification hereof or waiver hereunder contains no material misstatement of fact or omits to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading, and the furnishing of such information shall be
deemed to be a representation and warranty by the Borrower on the date thereof as to the matters specified in this Section.

SECTION 5.11. SEEHON-S5+—Keepwell. The Borrower hereby absolutely, unconditionally and irrevocably undertakes to
provide such funds or other support as may be needed from time to time by each Subsidiary Guarantor to honor all of its obligations under the
Subsidiary Guaranty in respect of Specified Swap Obligations (provided, however, that the Borrower shall only be liable under this Section 5.11 for
the maximum amount of such liability that can be hereby incurred without rendering its obligations under this Section 5.11 voidable under
applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount). The Borrower intends that this
Section 5.11 constitute, and this Section 5.11 shall be deemed to constitute, a “keepwell, support, or other agreement” for the benefit of each
Subsidiary Guarantor for all purposes of Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.

ARTICLE VIARHCEEE-

Negative Covenants

Until the Commitments have expired or terminated and the principal of and interest on each Loan and all fees payable hereunder
have been paid in full and all Letters of Credit have expired or terminated or been cash collateralized, in each case, without any pending draw, and
all LC Disbursements shall have been reimbursed, the Borrower covenants and agrees with the Lenders that:

SECTION 6.01. SEEHON-6-6+-Indebtedness. The Borrower will not, and will not permit any Subsidiary to, create, incur, assume
or permit to exist any Indebtedness, except:

(a) the Obligations;

(b) Indebtedness existing on the date hereof and set forth in Schedule 6.01 and extensions, renewals and replacements of any
such Indebtedness with Indebtedness of a similar type that does not increase the outstanding principal amount thereof;

(c) Indebtedness of the Borrower to any Subsidiary and of any Subsidiary to the Borrower or any other Subsidiary;

(d) Guarantees by the Borrower of Indebtedness of any Subsidiary and by any Subsidiary of Indebtedness of the Borrower or any
other Subsidiary;

(e) Indebtedness of the Borrower or any Subsidiary incurred to finance the acquisition, construction or improvement of any fixed
or capital assets, including Capital Lease Obligations and any Indebtedness assumed in connection with the acquisition of any such assets or
secured by a Lien on any such assets prior to the acquisition thereof, and extensions, renewals and replacements of any such Indebtedness that do
not increase the outstanding principal amount thereof; provided that (i) such Indebtedness is incurred prior to or within ninety (90) days after such
acquisition or the completion of such construction or improvement and (ii) the aggregate principal amount of Indebtedness permitted by this
clause () shall not exceed $100,000,000 at any time outstanding;

(f) Indebtedness of any Person that becomes a Subsidiary after the date hereof; provided that (i) such Indebtedness exists at the
time such Person becomes a Subsidiary and is not created in contemplation of or in connection with such Person becoming a Subsidiary and (ii) the
aggregate principal amount of Indebtedness permitted by this clause (f) shall not exceed aBotarAmennteqtat-te
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$60,000,000_in the aggregate, and extensions, renewals and replacements of any such Indebtedness with Indebtedness of a similar type that does
not increase the outstanding principal amount thereof;

(g) Indebtedness of the Borrower or any Subsidiary as an account party in respect of trade letters of credit;

(h) Indebtedness of the Borrower or any Subsidiary secured by a Lien on any asset of the Borrower or any Subsidiary; provided
that the aggregate outstanding principal amount of Indebtedness permitted by this clause (h) shall not in the aggregate exceed $15,000,000 at any
time;

(i) Indebtedness under any Swap Agreement, provided that such Swap Agreement complies with Section 6.06;
(§) Subordinated Indebtedness;

(k) In addition to Indebtedness permitted by the foregoing clauses of this Section 6.01, unsecured Indebtedness of the Borrower
and its Subsidiaries; provided that after giving pro forma effect to such Indebtedness, the Borrower shall be in compliance with the financial
covenants set out in Section 6.12 (including any increase in the maximum Leverage Ratio elected by the Borrower pursuant to and in accordance
with Section 6.12(a)), as calculated for the fiscal year then most recently ended as if the Indebtedness had been incurred as of the first day of each
such period (and to the extent such Indebtedness bears interest at a floating rate, using the rate in effect at the time of calculation for the entire
period of calculation);

(I)  Indebtedness of the Borrower or any Subsidiary incurred pursuant to Permitted Receivables Facilities; provided that the
Attributable Receivables Indebtedness thereunder shall not exceed the Maximum Permitted Receivables Facility Amount at any time outstanding;
and

(m) Indebtedness arising only if, and to the extent that, a Permitted Designated Receivables Sale is determined to be
Indebtedness.

SECTION 6.02. SEETHON-6-62—Liens. The Borrower will not, and will not permit any Subsidiary to, create, incur, assume or
permit to exist any Lien on any property or asset now owned or hereafter acquired by it, or assign or sell any income or revenues (including
accounts receivable) or rights in respect of any thereof, except:

(a) Permitted Encumbrances;

(b) any Lien on any property or asset of the Borrower or any Subsidiary existing on the date hereof and set forth in
Schedule 6.02; provided that (i) such Lien shall not apply to any other property or asset of the Borrower or any Subsidiary and (ii) such Lien shall
secure only those obligations which it secures on the date hereof and extensions, renewals and replacements thereof that do not increase the
outstanding principal amount thereof;

(c) any Lien existing on any property or asset prior to the acquisition thereof by the Borrower or any Subsidiary or existing on
any property or asset of any Person that becomes a Subsidiary after the date hereof prior to the time such Person becomes a Subsidiary securing
Indebtedness permitted by Section 6.01(f); provided that (i) such Lien is not created in contemplation of or in connection with such acquisition or
such Person becoming a Subsidiary, as the case may be, (ii) such Lien shall not apply to any other property or assets of the Borrower or any
Subsidiary and (iii) such Lien shall secure only those obligations which it secures on the date of such acquisition or the date such Person becomes a
Subsidiary, as the case may be, and extensions, renewals and replacements thereof that do not increase the outstanding principal amount thereof;

(d) Liens on fixed or capital assets acquired, constructed or improved by the Borrower or any Subsidiary; provided that (i) such
security interests secure Indebtedness permitted by

86



clause (e) of Section 6.01, (ii) such security interests and the Indebtedness secured thereby are incurred prior to or within ninety (90) days after
such acquisition or the completion of such construction or improvement, (iii) the Indebtedness secured thereby does not exceed 100% of the cost of
acquiring, constructing or improving such fixed or capital assets and (iv) such security interests shall not apply to any other property or assets of the
Borrower or any Subsidiary; and

(e) Liens on assets of the Borrower and its Subsidiaries not otherwise permitted above securing Indebtedness permitted by
Section 6.01(h);

(f) Liens on Permitted Receivables Facility Assets arising under Permitted Receivables Facilities; and

(g) Liens granted in connection with any Permitted Designated Receivables Sale on the Designated Receivables sold pursuant
thereto and the proceeds thereof and any deposit account into which the proceeds thereof are deposited-;_and

(h)__any Specified IRB Lien; provided, that, the aggregate principal amount of the Indebtedness secured pursuant to this clause (h)
shall not exceed an amount equal to $7,000,000 at any time.

SECTION 6.03. SEEHON-6-03—Fundamental Changes—a). (a)_The Borrower will not, and will not permit any Subsidiary to,
merge into or consolidate with any other Person, or permit any other Person to merge into or consolidate with it, or Dispose of all or substantially
all/any substantial part of its assets, or all or substantially all of the Equity Interests of any of its Subsidiaries (including, in each case, pursuant to a
Delaware LLC Division and, in each case, whether now owned or hereafter acquired), or liquidate or dissolve, except that, if at the time thereof and
immediately after giving effect thereto no Default shall have occurred and be continuing:

(i) any Person may merge into the Borrower in a transaction in which the Borrower is the surviving corporation;

(ii) any Subsidiary may merge into a Borrower or another Subsidiary; provided that any such merger involving (A) the Borrower
must result in the Borrower as the surviving entity or (B) a Subsidiary Guarantor must result in a Subsidiary Guarantor as the surviving
entity; provided, further that, if as a result of a merger between Subsidiaries that are not Loan Parties, the surviving Subsidiary qualifies as
a Material Domestic Subsidiary (determined as of the date of such Disposition), the Borrower shall take, and shall cause such Material
Domestic Subsidiary to take, the actions specified in Section 5.09 within the time limits set forth therein;

(iii)  any Subsidiaries included in the “Other” component of the Borrower’s Energy Equipment Group having assets with a net
book value not in excess of $10,000,000 in the aggregate may liquidate or dissolve; and

(iv)  any Subsidiary that is not a Loan Party may liquidate or dissolve if the Borrower determines in good faith that such
liquidation or dissolution is in the best interests of the Borrower and is not materially disadvantageous to the Lenders;

provided that any such merger or consolidation involving a Person that is not a wholly-owned Subsidiary immediately prior to such merger
or consolidation shall not be permitted unless it is also permitted by Section 6.05.

(b) The Borrower will not, and will not permit any of its Subsidiaries to, engage to any material extent in any business other than
businesses of the type conducted by the Borrower and its Subsidiaries on the date of execution of this Agreement and businesses reasonably related
thereto.
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(c)  The Borrower will not, nor will it permit any of its Subsidiaries to, change its fiscal year from the basis in effect on the
Effective Date without the prior written consent of the Administrative Agent, such consent not to be unreasonably withheld or delayed.

SECTION 6.04. SE€TION-6-04—Dispositions. The Borrower will not, and will not permit any Subsidiary to, make any
Disposition, except if at the time thereof and immediately after giving effect thereto no Default shall have occurred and be continuing:

(a) Dispositions of obsolete or worn out property in the ordinary course of business;
(b) Dispositions of inventory and Permitted Investments in the ordinary course of business;

(c) Dispositions of equipment or real property to the extent that (i) such property is exchanged for credit against the purchase
price of similar replacement property or (ii) the proceeds of such Disposition are reasonably promptly applied to the purchase price of such
replacement property;

(d) Dispositions of property by any Subsidiary to the Borrower or another Subsidiary (provided that any such Disposition by a
Loan Party must be to another Loan Party); provided that, if as a result of such Disposition, the Subsidiary acquiring such property qualifies as a
Material Domestic Subsidiary (determined as of the date of such Disposition), the Borrower shall take, and shall cause such Material Domestic
Subsidiary to take, the actions specified in Section 5.09 within the time limits set forth therein;

(e) Dispositions permitted by Section 6.03;

(f) leases, licenses, subleases or sublicenses (including the provision of open source software under an open source license)
granted in the ordinary course of business and on ordinary commercial terms that do not interfere in any material respect with the business of the
Borrower and its Subsidiaries;

(2) Dispositions of intellectual property rights that are no longer used or useful in the business of the Borrower and its
Subsidiaries;

(h) the discount, write-off or Disposition of accounts receivable deemed doubtful or uncollectible, in each case in the ordinary
course of business;

(i) Restricted Payments permitted by Section 6.08 and investments permitted by Section 6.05;

(j) Dispositions of Equity Interests in any Subsidiaries included in the “Other” component of the Borrower’s Energy Equipment
Group having assets with a net book value not in excess of $10,000,000 in the aggregate or any of such Subsidiaries’ properties or assets;

(k)  Dispositions by the Borrower and its Subsidiaries not otherwise permitted under this Section; provided that the aggregate
book value of all property Bispeseddisposed of pursuant to this clause (k) shall not exceed ten percent (10%) of the Borrower’s Consolidated Net
Worth during the term of this Agreement;

(1) the sale on a non-recourse basis by the Borrower and its Subsidiaries in the ordinary course of business of accounts receivable
owing from an account debtor pursuant to a supply chain or similar finance program established by such account debtor with a third party provider;

(m)  the Borrower or any Subsidiary may transfer, sell and/or pledge Permitted Receivables Related Assets under Permitted
Receivables Facilities (subject to the limitation that the
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aggregate Attributable Receivables Indebtedness thereunder shall not exceed the Maximum Permitted Receivables Facility Amount; and

(n)  Designated Receivables Sales; provided that the Aggregate Receivables Sales Amount shall not exceed the Maximum
Receivables Sales Amount at any time-;_and

(0)__the Qualifying IRB Dispositions.

SECTION 6.05. SEEHON-6-05-Investments, Loans, Advances, Guarantees and Acquisitions. The Borrower will not, and will not
permit any of its Subsidiaries to, purchase, hold or acquire (including pursuant to any merger or consolidation with any Person that was not a
wholly owned Subsidiary prior to such merger or consolidation) any Equity Interests, evidences of indebtedness or other securities (including any
option, warrant or other right to acquire any of the foregoing) of, make or permit to exist any loans or advances to, Guarantee any obligations of, or
make or permit to exist any investment or any other interest in, any other Person (other than Equity Interests exercisable or convertible into, or
exchangeable for, Equity Interests of the Borrower and its Subsidiaries), or purchase or otherwise acquire (in one transaction or a series of
transactions) any Person or any assets of any other Person constituting a business unit, except:

(a) Permitted Investments;
(b) Permitted Acquisitions;
(c) investments by the Borrower and its Subsidiaries existing on the date hereof in the Equity Interests of its Subsidiaries;

(d) investments, loans or advances made by the Borrower in or to any Subsidiary and made by any Subsidiary in or to the
Borrower or any other Subsidiary;

(e)  Guarantees constituting Indebtedness permitted by Section 6.01 and Guarantees of obligations of Subsidiaries (including
performance guarantees executed in connection with any Permitted Designated Receivables Sale);

(f) Swap Agreements permitted by Section 6.06;

(g) in addition to investments permitted by the foregoing clauses of this Section 6.05, any other investments as long as at the
time of and immediately after giving effect to any such investment, (1) no Default has occurred and is continuing or would result and (ii) the
Leverage Ratio, on a pro forma basis, is less than 2.5 to 1.00; provided that in the event that the Leverage Ratio is equal to or greater than 2.5 to
1.00 at the time an investment is made, then the aggregate amount measured at cost of the investments made under this Section 6.04(g) during the
entire term of this Agreement (including the investment in question) may not exceed the greater of (A) $75,000,000 or (B) 2.5% of the Borrower's
consolidated current assets as determined in accordance with GAAP as reflected in the then-most recent financial statements provided by the
Borrower at the time an investment is made pursuant to this Section 6.04(g); and

(h) (i) contributions of Permitted Receivables Facility Assets and cash deemed received from proceeds of Permitted Receivables
Facility Assets to any Receivables Entity to the extent required or made pursuant to Permitted Receivables Facility Documents or to the extent
necessary to keep such Receivables Entity properly capitalized to avoid insolvency or consolidation with a Loan Party or any of the Subsidiaries
and (ii) loans or advances made by the Borrower or any Receivables Seller to the Receivables Entity for the purchase price of the Receivables and
the Permitted Receivables Facility Assets:;_and

(i)__the Qualifying IRB Investment.
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SECTION 6.06. SEETHON-6-06—Swap Agreements. The Borrower will not, and will not permit any of its Subsidiaries to, enter
into any Swap Agreement, except (a) Swap Agreements entered into in the ordinary course of business to hedge or mitigate risks to which the
Borrower or any Subsidiary has actual exposure or in connection with the repurchase of any Equity Interests of the Borrower to the extent
permitted by Section 6.08, and (b) Swap Agreements entered into in order to effectively cap, collar or exchange interest rates (from fixed to floating
rates, from one floating rate to another floating rate or otherwise) with respect to any interest-bearing liability or investment of the Borrower or any
Subsidiary.

SECTION 6.07. SEETHON-6-67-Transactions with Affiliates. The Borrower will not, and will not permit any of its Subsidiaries to,
sell, lease or otherwise transfer any property or assets to, or purchase, lease or otherwise acquire any property or assets from, or otherwise engage
in any other transactions with, any of its Affiliates, except (a) in the ordinary course of business at prices and on terms and conditions not less
favorable to the Borrower or such Subsidiary than could be obtained on an arm’s-length basis from unrelated third parties, (b) transactions between
or among the Borrower and its wholly owned Subsidiaries not involving any other Affiliate, (c) any Restricted Payment permitted by Section 6.08
and (d) transactions contemplated by any Permitted Receivables Facility Documents.

SECTION 6.08. SECTON-6-68—Restricted Payments. The Borrower will not, and will not permit any of its Subsidiaries to,
declare or make, or agree to pay or make, directly or indirectly, any Restricted Payment, except (a) the Borrower may declare and pay dividends
with respect to its Equity Interests payable solely in additional shares of its common stock, (b) Subsidiaries may declare and pay dividends ratably
with respect to their Equity Interests, (c) the Borrower may make Restricted Payments pursuant to and in accordance with stock compensation
plans or other benefit plans for management or employees of the Borrower and its Subsidiaries, (d) any Receivables Entity may declare and pay
dividends or other distributions to the Borrower or any wholly-owned Subsidiary thereof, (e) the Borrower and each Subsidiary may purchase,
redeem or otherwise acquire its Equity Interests with the proceeds received from the substantially concurrent issuance of Equity Interests of such
Person, (f) the Borrower may declare and pay dividends in respect of its Equity Interests if, as of the date of the payment of such dividends and
after giving effect to the payment thereof and any Indebtedness incurred in connection therewith, no Default has occurred and is continuing or
would result and: (i) the Leverage Ratio (as calculated on a pro forma basis) is less than 2.5 to 1.00, or (ii) if the Leverage Ratio (as calculated on a
pro forma basis) is equal to or greater than 2.5 to 1.00, then the aggregate amount of dividends paid under the permissions of this clause (f) during
any fiscal year shall not exceed an amount equal to the greater of (A) $40,000,000, or (B) 25% of the Borrower’s Consolidated Net Income for the
preceding fiscal year;-and (g) in addition to the dividends permitted by clause (f) and the other Restricted Payments permitted by this Section 6.08,
the Borrower may make other Restricted Payments (including repurchase of the Borrower’s Equity Interests) if, as of the date of the payment of
such Restricted Payment and after giving effect to the payment thereof and any Indebtedness incurred in connection therewith, no Default has
occurred and is continuing or would result and: (i) the Leverage Ratio (as calculated on a pro forma basis) is less than 2.5 to 1.00, and (ii) if the
Leverage Ratio (as calculated on a pro forma basis) is equal to or greater than 2.5 to 1.00, then the aggregate cash amount of all Restricted
Payments made under the permissions of this clause (g) during the then current fiscal year shall not exceed an amount equal $40,000,000.

SECTION 6.09. SEETHON-6-69—Restrictive Agreements. The Borrower will not, and will not permit any of its Subsidiaries to,
directly or indirectly, enter into, incur or permit to exist any agreement or other arrangement that prohibits, restricts or imposes any condition upon
(a) the ability of the Borrower or any Subsidiary to create, incur or permit to exist any Lien upon any of its property or assets, or (b) the ability of
any Subsidiary to pay dividends or other distributions with respect to holders of its Equity Interests or to make or repay loans or advances to the
Borrower or any other Subsidiary or to Guarantee any Indebtedness of the Borrower or any other Subsidiary; provided that (i) the foregoing shall
not apply to restrictions and conditions imposed by law or by any Loan Document, (ii) the foregoing shall not apply to restrictions and conditions
existing on the date hereof identified on Schedule 6.09 (but shall apply to any extension or renewal of, or any amendment or modification
expanding the scope of, any such restriction or condition), (iii) the foregoing shall not apply to customary restrictions and conditions contained in
agreements relating to the sale of a Subsidiary pending such sale, provided such restrictions
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and conditions apply only to the Subsidiary that is to be sold and such sale is permitted hereunder, (iv) clause (a) of the foregoing shall not apply to
restrictions or conditions imposed by any agreement relating to secured Indebtedness permitted by this Agreement if such restrictions or conditions
apply only to the property or assets securing such Indebtedness, (v) clause (a) of the foregoing shall not apply to customary provisions in leases and
other contracts restricting the assignment thereof, (vi) the foregoing shall not apply to customary restrictions and conditions contained in Permitted
Receivables Facility Documents and (vii) the foregoing shall not apply to restrictions and conditions imposed by any agreement relating to other
Indebtedness permitted under this Agreement so long as such restrictions and conditions are not more onerous for the Borrower and the
Subsidiaries than the restrictions and conditions contained in the Loan Documents.-

SECTION 6.10. SE€EFON-6-1+6—Subordinated Indebtedness and Amendments to Subordinated Indebtedness Documents. The
Borrower will not, and will not permit any Subsidiary to, directly or indirectly voluntarily prepay, defease or in substance defease, purchase,
redeem, retire or otherwise acquire, any Subordinated Indebtedness or any Indebtedness from time to time outstanding under the Subordinated
Indebtedness Documents. Furthermore, the Borrower will not, and will not permit any Subsidiary to, amend the Subordinated Indebtedness
Documents or any document, agreement or instrument evidencing any Indebtedness incurred pursuant to the Subordinated Indebtedness
Documents (or any replacements, substitutions, extensions or renewals thereof) or pursuant to which such Indebtedness is issued where such
amendment, modification or supplement provides for the following or which has any of the following effects:

(a) increases the overall principal amount of any such Indebtedness or increases the amount of any single scheduled installment
of principal or interest;

(b)  shortens or accelerates the date upon which any installment of principal or interest becomes due or adds any additional
mandatory redemption provisions;

(c) shortens the final maturity date of such Indebtedness or otherwise accelerates the amortization schedule with respect to such
Indebtedness;

(d) increases the rate of interest accruing on such Indebtedness;
(e) provides for the payment of additional fees or increases existing fees;

® amends or modifies any financial or negative covenant (or covenant which prohibits or restricts the Borrower or any
Subsidiary from taking certain actions) in a manner which is more onerous or more restrictive in any material respect to the Borrower or such
Subsidiary or which is otherwise materially adverse to the Borrower, any Subsidiary and/or the Lenders or, in the case of any such covenant, which
places material additional restrictions on the Borrower or such Subsidiary or which requires the Borrower or such Subsidiary to comply with more
restrictive financial ratios or which requires the Borrower to better its financial performance, in each case from that set forth in the existing
applicable covenants in the Subordinated Indebtedness Documents or the applicable covenants in this Agreement; or

(g) amends, modifies or adds any affirmative covenant in a manner which (i) when taken as a whole, is materially adverse to the
Borrower, any Subsidiary and/or the Lenders or (ii) is more onerous than the existing applicable covenant in the Subordinated Indebtedness
Documents or the applicable covenant in this Agreement.

SECTION 6.11. SEEFHON-6-+-—Sale and Leaseback Transactions. The Borrower will not, nor will it permit any Subsidiary to,
enter into any Sale and Leaseback Transaction except (i)_for any such Sale and Leaseback Transaction of any fixed or capital assets that (ia) is in
accordance with, and permitted by, Section 6.01(e), (iib) is made for cash consideration in an amount not less than the cost of such fixed or capital
asset and (itic) is consummated within 120 days after the Borrower or such
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Subsidiary acquires or completes the construction of such fixed or capital asset_or (ii)_ the IRB Transactions.
SECTION 6.12. SEEHON-6-12-Financial Covenants.

(a) Maximum Leverage Ratio. The Borrower will not permit the ratio (the “Leverage Ratio™), determined as of the end of each of
its fiscal quarters ending on and after December 31, 2019, of (i) Consolidated Total Indebtedness to (ii) Consolidated EBITDA for the period of
four (4) consecutive fiscal quarters ending with the end of such fiscal quarter, all calculated for the Borrower and its Subsidiaries on a consolidated
basis, to be greater than 3.00 to 1.00; provided that as of the last day of the four (4) fiscal quarters following a Qualified Acquisition, the Borrower
may elect to permit the Leverage Ratio to be greater than 3.00 to 1.00 but not greater than 3.50 to 1.00 so long as the Borrower has not previously
made two such elections during the term of this Agreement.

b) Minimum Interest Coverage Ratio. The Borrower will not permit the ratio (the “Interest Coverage Ratio”), determined as of
the end of each of its fiscal quarters ending on and after December 31, 2019, of (i) Consolidated EBITDA to (ii) Consolidated Interest Expense, in
each case for the period of four (4) consecutive fiscal quarters ending with the end of such fiscal quarter, all calculated for the Borrower and its
Subsidiaries on a consolidated basis, to be less than 2.50 to 1.00.

ARTICLE VITARHCEEE-VH

Events of Default
SECTION 7.01. SEETHON-706+-Events of Default. If any of the following events (“Events of Default”) shall occur:

(a)  the Borrower shall fail to pay (including, but not limited to, any failure to pay any mandatory prepayment required by
Section 2.11(bc)) any principal of any Loan or any reimbursement obligation in respect of any LC Disbursement when and as the same shall
become due and payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise;

(b) any Loan Party shall fail to pay any interest on any Loan or any fee or any other amount (other than an amount referred to in
clause (a) of this Section) payable under this Agreement or any other Loan Document, when and as the same shall become due and payable, and
such failure shall continue unremedied for a period of three (3) Business Days;

(c) any representation or warranty made or deemed made by or on behalf of the Borrower or any Subsidiary in or in connection
with this Agreement or any other Loan Document or any amendment or modification hereof or thereof or waiver hereunder or thereunder, or in any
report, certificate, financial statement or other document furnished pursuant to or in connection with this Agreement or any other Loan Document
or any amendment or modification hereof or thereof or waiver hereunder or thereunder, shall prove to have been incorrect in any material respect
(or, in the case of any representation or warranty already qualified by materiality, in any respect) when made or deemed made;

(d) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in Sections 5.01, 5.02, 5.03
(with respect to the Borrower’s existence) or 5.08, in Article VI;

(e)  the Borrower or any Subsidiary, as applicable, shall fail to observe or perform any covenant, condition or agreement

continue unremedied for a period of thirty (30) days after the earlier to occur of either (i) an Authorized Officer of the Borrower becoming aware of
such default or (ii) notice thereof having been given to the Borrower by the Administrative Agent (which notice will be given at the request of any
Lender);
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(f) the Borrower or any Subsidiary shall fail to make any payment (whether of principal or interest and regardless of amount) in
respect of any Material Indebtedness, when and as the same shall become due and payable (after the expiration of any grace or notice periods, if
any);

(g) any event or condition occurs that results in any Material Indebtedness becoming due prior to its scheduled maturity or that
enables or permits (with or without the giving of notice, the lapse of time or both) the holder or holders of any Material Indebtedness or any trustee
or agent on its or their behalf to cause any Material Indebtedness to become due, or to require the prepayment, repurchase, redemption or
defeasance thereof, prior to its scheduled maturity; provided that this clause (g) shall not apply to secured Indebtedness that becomes due as a result
of the voluntary sale or transfer of the property or assets securing such Indebtedness;

(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking (i) liquidation, reorganization
or other relief in respect of the Borrower or any Subsidiary or its debts, or of a substantial part of its assets, under any Federal, state or foreign
bankruptcy, insolvency, receivership or similar law now or hereafter in effect or (ii) the appointment of a receiver, trustee, custodian, sequestrator,
conservator or similar official for the Borrower or any Subsidiary or for a substantial part of its assets, and, in any such case, such proceeding or
petition shall continue undismissed for sixty (60) days or an order or decree approving or ordering any of the foregoing shall be entered;

(i)  the Borrower or any Subsidiary shall (i) voluntarily commence any proceeding or file any petition seeking liquidation,
reorganization or other relief under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect,
(i1) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition described in clause (h) of this
Section, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the Borrower
or any Subsidiary or for a substantial part of its assets, (iv) file an answer admitting the material allegations of a petition filed against it in any such
proceeding, (v) make a general assignment for the benefit of creditors or (vi) take any action for the purpose of effecting any of the foregoing;

(j) the Borrower or any Subsidiary shall become unable, admit in writing its inability or fail generally to pay its debts as they
become due;

(k) one or more judgments for the payment of money in an aggregate amount in excess of $50,000,000 (to the extent not covered
by independent third-party insurance as to which the insurer does not dispute coverage) shall be rendered against the Borrower, any Subsidiary or
any combination thereof and the same shall remain undischarged for a period of thirty (30) consecutive days during which execution shall not be
effectively stayed, or any action shall be legally taken by a judgment creditor to attach or levy upon any assets of the Borrower or any Subsidiary to
enforce any such judgment;

(I) an ERISA Event shall have occurred that, in the opinion of the Required Lenders, when taken together with all other ERISA
Events that have occurred, could reasonably be expected to result in a Material Adverse Effect;

(m) a Change in Control shall occur;

(n) the occurrence of any “default”, as defined in any Loan Document (other than this Agreement) or the breach of any of the
terms or provisions of any Loan Document (other than this Agreement), which default or breach continues beyond any period of grace therein
provided; or

(o) any material provision of any Loan Document for any reason ceases to be valid, binding and enforceable in accordance with
its terms (or the Borrower or any Subsidiary shall challenge the enforceability of any Loan Document or shall assert in writing, or engage in any
action or inaction based on any such assertion, that any provision of any of the Loan Documents has ceased to be or otherwise is not valid, binding
and enforceable in accordance with its terms);
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then, and in every such event (other than an event with respect to the Borrower described in clause (h) or (i) of this Section), and at any time
thereafter during the continuance of such event, the Administrative Agent may, and at the request of the Required Lenders shall, by notice to the
Borrower, take any or all of the following actions, at the same or different times: (i) terminate the Commitments, and thereupon the Commitments
shall terminate immediately, (ii) declare the Loans then outstanding to be due and payable in whole (or in part, in which case any principal not so
declared to be due and payable may thereafter be declared to be due and payable), and thereupon the principal of the Loans so declared to be due
and payable, together with accrued interest thereon and all fees and other Obligations of the Borrower accrued hereunder and under the other Loan
Documents, shall become due and payable immediately, without presentment, demand, protest or other notice of any kind, all of which are hereby
waived by the Borrower, (iii) require cash collateral for the LC Exposure as required in Section 2.06(j) hereof, and (iv) exercise on behalf of itself,
the Lenders and the Issuing Bank all rights and remedies available to it, the Lenders and the Issuing Banks under the Loan Documents and
applicable law; and in case of any event with respect to the Borrower described in clause (h) or (i) of this Section, the Commitments shall
automatically terminate and the principal of the Loans then outstanding and cash collateral for the LC Exposure, together with accrued interest
thereon and all fees and other Obligations accrued hereunder and under the other Loan Documents, shall automatically become due and payable,
and the obligation of the Borrower to cash collateralize the LC Exposure as provided in clause (iii) above shall automatically become effective, in
each case, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower. Upon the occurrence
and during the continuance of an Event of Default, the Administrative Agent may, and at the request of the Required Lenders shall, exercise any
rights and remedies provided to the Administrative Agent under the Loan Documents or at law or equity.

SECTION 7.02. SEEHON—7062—Application of Payments. Notwithstanding anything herein to the contrary, following the
occurrence and during the continuance of an Event of Default, and notice thereof to the Administrative Agent by the Borrower or the Required
Lenders, all payments received on account of the Obligations shall, subject to Section 2.22, be applied by the Administrative Agent as follows:

(i) first, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts payable to the
Administrative Agent (including fees and disbursements and other charges of counsel to the Administrative Agent payable under
Section 9.03 and amounts pursuant to Section 2.12(d) payable to the Administrative Agent in its capacity as such);

(ii)) second, to payment of that portion of the Obligations constituting fees, expenses, indemnities and other amounts (other than
principal, reimbursement obligations in respect of LC Disbursements, interest and Letter of Credit fees) payable to the Lenders and the
Issuing Bank (including fees and disbursements and other charges of counsel to the Lenders and the Issuing Bank payable under
Section 9.03) arising under the Loan Documents, ratably among them in proportion to the respective amounts described in this clause (ii)
payable to them;

(iii)  third, to payment of that portion of the Obligations constituting accrued and unpaid Letter of Credit fees and charges and
interest on the Loans and unreimbursed LC Disbursements, ratably among the Lenders and the Issuing Bank in proportion to the respective
amounts described in this clause (iii) payable to them;

(iv)  fourth, (A) to payment of that portion of the Obligations constituting unpaid principal of the Loans and unreimbursed LC
Disbursements any other Obligations owing to the Lender or any of their Affiliates under any Swap Agreement and (B) to cash collateralize
that portion of LC Exposure comprising the undrawn amount of Letters of Credit to the extent not otherwise cash collateralized by the
Borrower pursuant to Section 2.06 or 2.22, ratably among the Lenders and the Issuing Bank in proportion to the respective amounts
described in this clause (iv) payable to them; provided that (x) any such amounts applied pursuant to subclause (B) above shall be paid to
the Administrative Agent for the ratable account of the applicable Issuing Bank to cash collateralize Obligations in respect of Letters of
Credit, (y) subject to Section 2.06 or 2.21, amounts used to cash collateralize the aggregate amount of Letters of Credit pursuant to this
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clause (iv) shall be used to satisfy drawings under such Letters of Credit as they occur and (z) upon the expiration of any Letter of Credit

(without any pending drawings), the pro rata share of cash collateral shall be distributed to the other Obligations, if any, in the order set
forth in this Section 7.02;

(v) fifth, to the payment in full of all other Obligations, in each case ratably among the Administrative Agent, the Lenders, the
Issuing Bank and their respective Affiliates based upon the respective aggregate amounts of all such Obligations owing to them in
accordance with the respective amounts thereof then due and payable; and

(vi) finally, the balance, if any, after all Obligations have been indefeasibly paid in full, to the Borrower or as otherwise required
by law.

If any amount remains on deposit as cash collateral after all Letters of Credit have either been fully drawn or expired (without any pending
drawings), such remaining amount shall be applied to the other Obligations, if any, in the order set forth above.

ARTICLE VIITARHCEEE-AH

The Administrative Agent

SECTION 8.01. SEECTHON-8-0+-Authorization and Action. (a) Each Lender and the Issuing Banks hereby irrevocably appoints the
entity named as Administrative Agent in the heading of this Agreement and its successors and assigns to serve as the administrative agent under the
Loan Documents and each Lender and the Issuing Banks authorize the Administrative Agent to take such actions as agent on its behalf and to
exercise such powers under this Agreement and the other Loan Documents as are delegated to the Administrative Agent under such agreements and
to exercise such powers as are reasonably incidental thereto. Without limiting the foregoing, each Lender and the Issuing Banks hereby authorize
the Administrative Agent to execute and deliver, and to perform its obligations under, each of the Loan Documents to which the Administrative
Agent is a party, to exercise all rights, powers and remedies that the Administrative Agent may have under such Loan Documents.

(b) As to any matters not expressly provided for herein and in the other Loan Documents (including enforcement or collection),
the Administrative Agent shall not be required to exercise any discretion or take any action, but shall be required to act or to refrain from acting
(and shall be fully protected in so acting or refraining from acting) upon the written instructions of the Required Lenders (or such other number or
percentage of the Lenders as shall be necessary, pursuant to the terms in the Loan Documents), and, unless and until revoked in writing, such
instructions shall be binding upon each Lender and the Issuing Banks; provided, however, that the Administrative Agent shall not be required to
take any action that (i) the Administrative Agent in good faith believes exposes it to liability unless the Administrative Agent receives an
indemnification satisfactory to it from the Lenders and the Issuing Banks with respect to such action or (ii) is contrary to this Agreement or any
other Loan Document or applicable law, including any action that may be in violation of the automatic stay under any requirement of law relating
to bankruptcy, insolvency or reorganization or relief of debtors or that may effect a forfeiture, modification or termination of property of a
Defaulting Lender in violation of any requirement of law relating to bankruptcy, insolvency or reorganization or relief of debtors; provided, further,
that the Administrative Agent may seek clarification or direction from the Required Lenders prior to the exercise of any such instructed action and
may refrain from acting until such clarification or direction has been provided. Except as expressly set forth in the Loan Documents, the
Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the Borrower,
any Subsidiary or any Affiliate of any of the foregoing that is communicated to or obtained by the Person serving as Administrative Agent or any of
its Affiliates in any capacity. Nothing in this Agreement shall require the Administrative Agent to expend or risk its own funds or otherwise incur
any financial liability in the performance of any of its duties hereunder or in the exercise of any of its rights or powers if it shall have reasonable
grounds for believing that repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it.
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(¢) In performing its functions and duties hereunder and under the other Loan Documents, the Administrative Agent is acting
solely on behalf of the Lenders and the Issuing Banks (except in limited circumstances expressly provided for herein relating to the maintenance of
the Register), and its duties are entirely mechanical and administrative in nature. Without limiting the generality of the foregoing:

(i)  the Administrative Agent does not assume and shall not be deemed to have assumed any obligation or duty or any other
relationship as the agent, fiduciary or trustee of or for any Lender, Issuing Bank or holder of any other obligation other than as expressly set
forth herein and in the other Loan Documents, regardless of whether a Default or an Event of Default has occurred and is continuing (and it
is understood and agreed that the use of the term “agent” (or any similar term) herein or in any other Loan Document with reference to the
Administrative Agent is not intended to connote any fiduciary duty or other implied (or express) obligations arising under agency doctrine
of any applicable law, and that such term is used as a matter of market custom and is intended to create or reflect only an administrative
relationship between contracting parties); additionally, each Lender agrees that it will not assert any claim against the Administrative Agent
based on an alleged breach of fiduciary duty by the Administrative Agent in connection with this Agreement and the transactions
contemplated hereby;

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

(d) The Administrative Agent may perform any of its duties and exercise its rights and powers hereunder or under any other Loan
Document by or through any one or more sub-agents appointed by the Administrative Agent. The Administrative Agent and any such sub-agent
may perform any of their respective duties and exercise their respective rights and powers through their respective Related Parties. The exculpatory
provisions of this Article shall apply to any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall
apply to their respective activities pursuant to this Agreement. The Administrative Agent shall not be responsible for the negligence or misconduct
of any sub-agent except to the extent that a court of competent jurisdiction determines in a final and nonappealable judgment that the
Administrative Agent acted with gross negligence or willful misconduct in the selection of such sub-agent.

(e) None of any Syndication Agent, any Co-Documentation Agent, any Co-Management Agent or any Joint Lead Arranger shall
have obligations or duties whatsoever in such capacity under this Agreement or any other Loan Document and shall incur no liability hereunder or
thereunder in such capacity, but all such persons shall have the benefit of the indemnities provided for hereunder.

(f) In case of the pendency of any proceeding with respect to any Loan Party under any Federal, state or foreign bankruptcy,
insolvency, receivership or similar law now or hereafter in effect, the Administrative Agent (irrespective of whether the principal of any Loan or
any other obligation shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative
Agent shall have made any demand on the Borrower) shall be entitled and empowered (but not obligated) by intervention in such proceeding or
otherwise:

(i) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, LC
Disbursements and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in
order to have the claims of the Lenders, the Issuing Banks and the Administrative Agent (including any claim under Sections 2.12, 2.13,
2.15, 2.17 and 9.03) allowed in such judicial proceeding; and

(i) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;
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and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such proceeding is hereby authorized by each
Lender and each Issuing Bank to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall consent to
the making of such payments directly to the Lenders and the Issuing Banks, to pay to the Administrative Agent any amount due to it, in its capacity
as the Administrative Agent, under the Loan Documents (including under Section 9.03). Nothing contained herein shall be deemed to authorize the
Administrative Agent to authorize or consent to or accept or adopt on behalf of any Lender or Issuing Bank any plan of reorganization,
arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or Issuing Bank or to authorize the Administrative
Agent to vote in respect of the claim of any Lender or Issuing Bank in any such proceeding.

(g) The provisions of this Article are solely for the benefit of the Administrative Agent, the Lenders and the Issuing Bank, and,
except solely to the extent of the Borrower’s rights to consent pursuant to and subject to the conditions set forth in this Article, none of the
Borrower or any Subsidiary, or any of their respective Affiliates, shall have any rights as a third party beneficiary under any such provisions. Each
Lender or Affiliate of a Lender party to a Swap Agreement, whether or not a party hereto, will be deemed, by its acceptance of the benefits of the
Guarantees of the Obligations provided under the Loan Documents, to have agreed to the provisions of this Article.

SECTION 8.02. SEETHON-8-62-Administrative Agent’s Reliance, Indemnification, Etc. (a) Neither the Administrative Agent nor
any of its Related Parties shall be (i) liable to any Lender for any action taken or omitted to be taken by it under or in connection with this
Agreement or the other Loan Documents (x) with the consent of or at the request of the Required Lenders (or such other number or percentage of
the Lenders as shall be necessary, or as the Administrative Agent shall believe in good faith to be necessary, under the circumstances as provided in
the Loan Documents) or (y) in the absence of its own gross negligence or willful misconduct (such absence to be presumed unless otherwise
determined by a court of competent jurisdiction by a final and nonappealable judgment) or (ii) responsible in any manner to any of the Lenders for
any recitals, statements, representations or warranties made by any Loan Party or any officer thereof contained in this Agreement or any other Loan
Document or in any certificate, report, statement or other document referred to or provided for in, or received by the Administrative Agent under or
in connection with, this Agreement or any other Loan Document or for the value, validity, effectiveness, genuineness, enforceability or sufficiency
of this Agreement or any other Loan Document or for any failure of any Loan Party to perform its obligations hereunder or thereunder.

(b) The Administrative Agent shall be deemed not to have knowledge of any (i) notice of any of the events or circumstances set
forth or described in Section 5.02 unless and until written notice thereof stating that it’s a “notice under Section 5.02” in respect of this Agreement
and identifying the specific clause under said Section is given to the Administrative Agent by the Borrower, or (ii) notice of any Default or Event of
Default unless and until written notice thereof (stating that it is a “notice of Default” or a “notice of an Event of Default”) is given to the
Administrative Agent by the Borrower, a Lender or the Issuing Bank. Further, the Administrative Agent shall not be responsible for or have any
duty to ascertain or inquire into (i) any statement, warranty or representation made in or in connection with any Loan Document, (ii) the contents of
any certificate, report or other document delivered thereunder or in connection therewith, (iii) the performance or observance of any of the
covenants, agreements or other terms or conditions set forth in any Loan Document or the occurrence of any Default or Event of Default, (iv) the
sufficiency, validity, enforceability, effectiveness or genuineness of any Loan Document or any other agreement, instrument or document, or (v) the
satisfaction of any condition set forth in Article IV or elsewhere in any Loan Document, other than to confirm receipt of items (which on their face
purport to be such items) expressly required to be delivered to the Administrative Agent or satisfaction of any condition that expressly refers to the
matters described therein being acceptable or satisfactory to the Administrative Agent. Notwithstanding anything herein to the contrary, the
Administrative Agent shall not be liable for, or be responsible for any loss, cost or expense suffered by the Borrower, any Subsidiary, any Lender or
any Issuing Bank as a result of, any determination of the Revolving Credit Exposure, any of the component amounts thereof or any portion thereof
attributable to each Lender or Issuing Bank, or any Exchange Rate or Dollar AmountEquivalent.
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(c) Without limiting the foregoing, the Administrative Agent (i) may treat the payee of any promissory note as its holder until
such promissory note has been assigned in accordance with Section 9.04, (ii) may rely on the Register to the extent set forth in Section 9.04(b), (iii)
may consult with legal counsel (including counsel to the Borrower), independent public accountants and other experts selected by it, and shall not
be liable for any action taken or omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants or experts, (iv)
makes no warranty or representation to any Lender or Issuing Bank and shall not be responsible to any Lender or Issuing Bank for any statements,
warranties or representations made by or on behalf of any Loan Party in connection with this Agreement or any other Loan Document, (v) in
determining compliance with any condition hereunder to the making of a Loan, or the issuance of a Letter of Credit, that by its terms must be
fulfilled to the satisfaction of a Lender or the Issuing Bank, may presume that such condition is satisfactory to such Lender or Issuing Bank unless
the Administrative Agent shall have received notice to the contrary from such Lender or Issuing Bank sufficiently in advance of the making of such
Loan or the issuance of such Letter of Credit and (vi) shall be entitled to rely on, and shall incur no liability under or in respect of this Agreement or
any other Loan Document by acting upon, any notice, consent, certificate or other instrument or writing (which writing may be a fax, any electronic
message, Internet or intranet website posting or other distribution) or any statement made to it orally or by telephone and believed by it to be
genuine and signed or sent or otherwise authenticated by the proper party or parties (whether or not such Person in fact meets the requirements set
forth in the Loan Documents for being the maker thereof).

SECTION 8.03. SECHON-8:063—Posting_of Communications. (a) The Borrower agrees that the Administrative Agent may, but
shall not be obligated to, make any Communications available to the Lenders and the Issuing Banks by posting the Communications on
IntraLinks™, DebtDomain, SyndTrak, ClearPar or any other electronic platform chosen by the Administrative Agent to be its electronic
transmission system (the “Approved Electronic Platform”).

(b)  Although the Approved Electronic Platform and its primary web portal are secured with generally-applicable security
procedures and policies implemented or modified by the Administrative Agent from time to time (including, as of the Effective Date, a user
ID/password authorization system) and the Approved Electronic Platform is secured through a per-deal authorization method whereby each user
may access the Approved Electronic Platform only on a deal-by-deal basis, each of the Lenders, the Issuing Bank and the Borrower acknowledges
and agrees that the distribution of material through an electronic medium is not necessarily secure, that the Administrative Agent is not responsible
for approving or vetting the representatives or contacts of any Lender that are added to the Approved Electronic Platform, and that there are
confidentiality and other risks associated with such distribution. Each of the Lenders, the Issuing Bank and the Borrower hereby approves
distribution of the Communications through the Approved Electronic Platform and understands and assumes the risks of such distribution.

(c) THE APPROVED ELECTRONIC PLATFORM AND THE COMMUNICATIONS ARE PROVIDED “AS IS” AND “AS
AVAILABLE”. THE APPLICABLE PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF
THE COMMUNICATIONS, OR THE ADEQUACY OF THE APPROVED ELECTRONIC PLATFORM AND EXPRESSLY DISCLAIM
LIABILITY FOR ERRORS OR OMISSIONS IN THE APPROVED ELECTRONIC PLATFORM AND THE COMMUNICATIONS. NO
WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE
DEFECTS, IS MADE BY THE APPLICABLE PARTIES IN CONNECTION WITH THE COMMUNICATIONS OR THE APPROVED
ELECTRONIC PLATFORM. IN NO EVENT SHALL THE ADMINISTRATIVE AGENT, ANY JOINT LEAD ARRANGER, ANY CO-
DOCUMENTATION AGENT, ANY CO-MANAGEMENT AGENT, ANY SYNDICATION AGENT OR ANY OF THEIR RESPECTIVE
RELATED PARTIES (COLLECTIVELY, “APPLICABLE PARTIES”) HAVE ANY LIABILITY TO ANY LOAN PARTY, ANY LENDER, THE
ISSUING BANK OR ANY OTHER PERSON OR ENTITY FOR DAMAGES OF ANY KIND, INCLUDING DIRECT OR INDIRECT,
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR
OTHERWISE) ARISING OUT OF ANY LOAN PARTY’S OR THE ADMINISTRATIVE
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AGENT’S TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET OR THE APPROVED ELECTRONIC PLATFORM.

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

(e) Each Lender and Issuing Bank agrees that notice to it (as provided in the next sentence) specifying that Communications have
been posted to the Approved Electronic Platform shall constitute effective delivery of the Communications to such Lender for purposes of the Loan
Documents. Each Lender and Issuing Bank agrees (i) to notify the Administrative Agent in writing (which could be in the form of electronic
communication) from time to time of such Lender’s or Issuing Bank’s (as applicable) email address to which the foregoing notice may be sent by
electronic transmission and (ii) that the foregoing notice may be sent to such email address.

(f) Each of the Lenders, the Issuing Bank and the Borrower agrees that the Administrative Agent may, but (except as may be
required by applicable law) shall not be obligated to, store the Communications on the Approved Electronic Platform in accordance with the
Administrative Agent’s generally applicable document retention procedures and policies.

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

SECTION 8.04. SECHON-8-64—The Administrative Agent Individually. With respect to its Commitment, Loans (including
Swingline Loans), Letter of Credit Commitments and Letters of Credit, the Person serving as the Administrative Agent shall have and may exercise
the same rights and powers hereunder and is subject to the same obligations and liabilities as and to the extent set forth herein for any other Lender
or Issuing Bank, as the case may be. The terms “Issuing Bank”, “Lenders”, “Required Lenders” and any similar terms shall, unless the context
clearly otherwise indicates, include the Administrative Agent in its individual capacity as a Lender, Issuing Bank or as one of the Required Lenders,
as applicable. The Person serving as the Administrative Agent and its Affiliates may accept deposits from, lend money to, own securities of, act as
the financial advisor or in any other advisory capacity for and generally engage in any kind of banking, trust or other business with, the Borrower,
any Subsidiary or any Affiliate of any of the foregoing as if such Person was not acting as the Administrative Agent and without any duty to
account therefor to the Lenders or the Issuing Banks.

SECTION 8.05. SEETHON-8-65—Successor Administrative Agent. (a) The Administrative Agent may resign at any time by giving
30 days’ prior written notice thereof to the Lenders, the Issuing Bank and the Borrower, whether or not a successor Administrative Agent has been
appointed. Upon any such resignation, the Required Lenders shall have the right to appoint a successor Administrative Agent. If no successor
Administrative Agent shall have been so appointed by the Required Lenders, and shall have accepted such appointment, within 30 days after the
retiring Administrative Agent’s giving of notice of resignation, then the retiring Administrative Agent may, on behalf of the Lenders and the Issuing
Banks, appoint a successor Administrative Agent, which shall be a bank with an office in New York, New York or an Affiliate of any such bank. In
either case, such appointment shall be subject to the prior written approval of the Borrower (which approval may not be unreasonably withheld and
shall not be required while an Event of Default has occurred and is continuing). Upon the acceptance of any appointment as Administrative Agent
by a successor Administrative Agent, such successor Administrative Agent shall succeed to, and become vested with, all the rights, powers,
privileges and duties of the retiring Administrative Agent. Upon the acceptance of appointment as Administrative Agent by a successor
Administrative Agent, the retiring Administrative Agent shall be discharged from its duties and obligations under this Agreement and the other
Loan Documents. Prior to any retiring Administrative Agent’s resignation hereunder as Administrative Agent,
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the retiring Administrative Agent shall take such action as may be reasonably necessary to assign to the successor Administrative Agent its rights as
Administrative Agent under the Loan Documents.

and shall have accepted such appointment within 30 days after the retiring Administrative Agent gives notice of its intent to resign, the retiring
Administrative Agent may give notice of the effectiveness of its resignation to the Lenders, the Issuing Bank and the Borrower, whereupon, on the
date of effectiveness of such resignation stated in such notice, (i) the retiring Administrative Agent shall be discharged from its duties and
obligations hereunder and under the other Loan Documents; and (i) the Required Lenders shall succeed to and become vested with all the rights,
powers, privileges and duties of the retiring Administrative Agent; provided that (A) all payments required to be made hereunder or under any other
Loan Document to the Administrative Agent for the account of any Person other than the Administrative Agent shall be made directly to such
Person and (B) all notices and other communications required or contemplated to be given or made to the Administrative Agent shall directly be
given or made to each Lender and Issuing Bank. Following the effectiveness of the Administrative Agent’s resignation from its capacity as such,
the provisions of this Article and Section 9.03, as well as any exculpatory, reimbursement and indemnification provisions set forth in any other
Loan Document, shall continue in effect for the benefit of such retiring Administrative Agent, its sub-agents and their respective Related Parties in
respect of any actions taken or omitted to be taken by any of them while the retiring Administrative Agent was acting as Administrative Agent.

SECTION 8.06. SECHON-8-66-Acknowledgments of Lenders and Issuing Bank. (a) Each Lender represents that it is engaged in
making, acquiring or holding commercial loans in the ordinary course of its business and that it has, independently and without reliance upon the
Administrative Agent, any Joint Lead Arranger or any other Lender, or any of the Related Parties of any of the foregoing, and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement as a Lender, and to
make, acquire or hold Loans hereunder. Each Lender also acknowledges that it will, independently and without reliance upon the Administrative
Agent, any Joint Lead Arranger or any other Lender, or any of the Related Parties of any of the foregoing, and based on such documents and
information (which may contain material, non-public information within the meaning of the United States securities laws concerning the Borrower
and its Affiliates) as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based
upon this Agreement, any other Loan Document or any related agreement or any document furnished hereunder or thereunder.

(b) Each Lender, by delivering its signature page to this Agreement on the Effective Date, or delivering its signature page to an
Assignment and Assumption or any other Loan Document pursuant to which it shall become a Lender hereunder, shall be deemed to have
acknowledged receipt of, and consented to and approved, each Loan Document and each other document required to be delivered to, or be
approved by or satisfactory to, the Administrative Agent or the Lenders on the Effective Date.

(¢) (i)_Each Lender hereby agrees that (x) if the Administrative Agent notifies such Lender that the Administrative Agent has
determined in its sole discretion that any funds received by such Lender from the Administrative Agent or any of its Affiliates (whether as a
payment, prepayment or repayment of principal, interest, fees or otherwise; individually and collectively, a “Payment”) were erroneously
transmitted to such Lender (whether or not known to such Lender), and demands the return of such Payment (or a portion thereof), such Lender
shall promptly, but in no event later than one Business Day thereafter, return to the Administrative Agent the amount of any such Payment (or
portion thereof) as to which such a demand was made in same day funds, together with interest thereon in respect of each day from and including
the date such Payment (or portion thereof) was received by such Lender to the date such amount is repaid to the Administrative Agent at the greater
of the NYFRB Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from
time to time in effect, and (y) to the extent permitted by applicable law, such Lender shall not assert, and hereby waives, as to the Administrative
Agent, any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or counterclaim by the Administrative
Agent for the return of any Payments received, including without limitation any defense based on
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“discharge for value” or any similar doctrine. A notice of the Administrative Agent to any Lender under this Section 8.06(c) shall be conclusive,
absent manifest error.

(ii)__fiy Each Lender hereby further agrees that if it receives a Payment from the Administrative Agent or any of its Affiliates (x)
that is in a different amount than, or on a different date from, that specified in a notice of payment sent by the Administrative Agent (or any
of its Affiliates) with respect to such Payment (a “Payment Notice™) or (y) that was not preceded or accompanied by a Payment Notice, it
shall be on notice, in each such case, that an error has been made with respect to such Payment. Each Lender agrees that, in each such case,
or if it otherwise becomes aware a Payment (or portion thereof) may have been sent in error, such Lender shall promptly notify the
Administrative Agent of such occurrence and, upon demand from the Administrative Agent, it shall promptly, but in no event later than one
Business Day thereafter, return to the Administrative Agent the amount of any such Payment (or portion thereof) as to which such a
demand was made in same day funds, together with interest thereon in respect of each day from and including the date such Payment (or
portion thereof) was received by such Lender to the date such amount is repaid to the Administrative Agent at the greater of the NYFRB
Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from time to
time in effect.

(iii)  The Borrower and each other Loan Party hereby agrees that (x) in the event an erroneous Payment (or portion thereof) are
not recovered from any Lender that has received such Payment (or portion thereof) for any reason, the Administrative Agent shall be
subrogated to all the rights of such Lender with respect to such amount and (y) an erronecous Payment shall not pay, prepay, repay,
discharge or otherwise satisfy any Obligations owed by the Borrower or any other Loan Party.

(iv)__f%) Each party’s obligations under this Section 8.06(c) shall survive the resignation or replacement of the Administrative
Agent or any transfer of rights or obligations by, or the replacement of, a Lender, the termination of the Commitments or the repayment,
satisfaction or discharge of all Obligations under any Loan Document.

SECTION 8.07. SEETHON-8-67—Certain ERISA Matters. (a) Each Lender (x) represents and warrants, as of the date such Person
became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being
a Lender party hereto, that at least one of the following is and will be true:

(i)__fi-such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise) of one or more Benefit
Plans with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit,
the Commitments or this Agreement,

(ii)___fi-the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions
determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involving
insurance company general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate
accounts), PTE 91-38 (a class exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class
exemption for certain transactions determined by in-house asset managers), is applicable with respect to such Lender’s entrance into,
participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement,

(iii)___#15-(A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of
Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter
into, participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C) the entrance into,
participation in, administration of and performance of the
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Loans, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of
PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with
respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement, or

(iv)___f+¥)-such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its
sole discretion, and such Lender.

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a
Lender has not provided another representation, warranty and covenant in accordance with sub-clause (iv) in the immediately preceding clause (a),
such Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, and
each Joint Lead Arranger and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other Loan
Party, that none of the Administrative Agent, or any Joint Lead Arranger or any of their respective Affiliates is a fiduciary with respect to the assets
of such Lender involved in such Lender’s entrance into, participation in, administration and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement (including in connection with the reservation or exercise of any rights by the Administrative Agent under this
Agreement, any Loan Document or any documents related hereto or thereto).

ARTICLE IXARHCEETX

Miscellaneous

SECTION 9.01. SEETHON-9-6+-Notices. {a)-(a) Except in the case of notices and other communications expressly permitted to be

delivered by hand or overnight courier service, mailed by certified or registered mail or sent by telecopy, as follows:
(i) ifto the Borrower, to it at Arcosa, Inc., 500 North Akard Street, Suite 400, Dallas, Texas 75201, Attention: Gail M. Peck;

(i1) if to the Administrative Agent or the Swingline Lender or, in its capacity as an Issuing Bank, to it at JPMorgan Chase Bank,
N.A., 712 Main Street, 8th Floor, Houston, Texas, 77002, Attention: Ajay Gupta (Email: ajay.x2.gupta@jpmorgan.com; Telecopy No.: 713-
216-6710; Telephone No: 713-216-5172), with a copy to JPMorgan Chase Bank, N.A., Loan and Agency Services Group, 10 South
Dearborn Street, Floor L2, Chicago, IL 60603, Attn: Leonida Mischke (Email: leonida.g.mischke@jpmorgan.com; Telecopy No.: 888-292-
9533; Telephone No.: 312-385-7055); and

(iii)  if to any other Lender or Issuing Bank (other than JPMorgan Chase Bank, N.A.), to it at its address (or telecopy number) set
forth in its Administrative Questionnaire.

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 the Approved

(b) Notices and other communications to the Lenders and the Issuing Banks hereunder may be delivered or furnished by using
Approved Electronic Platform pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not apply to notices
pursuant to
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Article IT unless otherwise agreed by the Administrative Agent and the applicable Lender. The Administrative Agent or the Borrower may, in its
discretion, agree to accept notices and other communications to it hereunder by electronic communications pursuant to procedures approved by it;
provided that approval of such procedures may be limited to particular notices or communications.

Unless the Administrative Agent otherwise 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), 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; provided that, for both clauses (i) and (ii) above, if such
notice, email 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.

(c) Any party hereto may change its address or telecopy number for notices and other communications hereunder by notice to the
other parties hereto.

SECTION 9.02. SECHON-9-02-Waivers; Amendments. (a)-(a)_No failure or delay by the Administrative Agent, any Issuing Bank
or any Lender in exercising any right or power hereunder or under any other Loan Document shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any other
or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Administrative Agent, the Issuing Banks and
the Lenders hereunder and under the other Loan Documents are cumulative and are not exclusive of any rights or remedies that they would
otherwise have. No waiver of any provision of this Agreement or consent to any departure by the Borrower therefrom shall in any event be
instance and for the purpose for which given. Without limiting the generality of the foregoing, the making of a Loan or issuance of a Letter of
Credit shall not be construed as a waiver of any Default, regardless of whether the Administrative Agent, any Lender or any Issuing Bank may have
had notice or knowledge of such Default at the time.

(b) Except as provided in Section 2.20 with respect to an increase in the Commitments, neither this Agreement nor any provision
hereof may be waived, amended or modified except pursuant to an agreement or agreements in writing entered into by the Borrower and the
Required Lenders or by the Borrower and the Administrative Agent with the consent of the Required Lenders; provided that no such agreement
shall (i) increase the Commitment of any Lender without the written consent of such Lender, (ii) reduce the principal amount of any Loan or LC
Disbursement or reduce the rate of interest thereon, or reduce any fees payable hereunder, without the written consent of each Lender directly
affected thereby, (iii) postpone the scheduled date of payment of the principal amount of any Loan or LC Disbursement, or any interest thereon, or
any fees payable hereunder, or reduce the amount of, waive or excuse any such payment, or postpone the scheduled date of expiration of any
Commitment, without the written consent of each Lender directly affected thereby (it being agreed that (x) an extension of the Revolving
Commitments shall be deemed not to affect any Delayed Draw Term Lender and (y) an extension of the Delayed Draw Term Commitments shall be
deemed not to affect any Revolving Lender), (iv) change Section 2.09(c) or 2.18(bjetdc) in a manner that would alter the pro rata sharing of
payments or pro rata reduction of Commitments required thereby, without the written consent of each Lender affected thereby, (v) change the
payment waterfall provisions of Section 2.22(b) or 7.02 without the written consent of each Lender affected thereby, (vi) change any of the
provisions of this Section or the definition of “Required Lenders” or any other provision hereof specifying the number or percentage of Lenders
required to waive, amend or modify any rights hereunder or make any determination or grant any consent hereunder, without the written consent of
each Lender, (vii) change any of the provisions of the definition of “Agreed Currencies” without the written consent of each Lender, (viii) (x)
release the Borrower from its obligations under Section 5.11 or (y) release all or substantially all of the Subsidiary Guarantors from their
obligations under the Subsidiary Guaranty, in each case, without the written
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consent of each Lender; provided further that no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative
Agent, the Issuing Banks or the Swmghne Lender hereunder w1th0ut the prlor wr1tten consent of the Admlnlstratlve Agent the Issulng Banks or the
Swingline Lender, as the case may be ood S h A

or (ix) extend any Delayed Draw Term Commltment beyond the last day of the DDTL Avallablhty
Period without the written consent of each Delayed Draw Term Lender; provided further that no such agreement shall amend or modify the

provisions of Section 2.06 or any letter of credit application and any bilateral agreement between the Borrower and any Issuing Bank regarding
such Issuing Bank’s Letter of Credit Commitment or the respective rights and obligations between the Borrower and such Issuing Bank in
connection with the issuance of Letters of Credit without the prior written consent of the Administrative Agent and such Issuing Bank, respectively.
Notwithstanding anything to the contrary herein, (x) only the consent of the Lenders holding a majority of the Revolving Commitments shall be
required to amend or waive any conditions to funding the Revolving Loans and (y) only the consent of the Lenders holding a majority of the
Delayed Draw Term Commitments shall be required to amend or waive any conditions to funding the Delayed Draw Term Loans.

(c) Notwithstanding the foregoing, this Agreement and any other Loan Document may be amended (or amended and restated)
with the written consent of the Required Lenders, the Administrative Agent and the Borrower (x) to add one or more credit facilities to this
Agreement and to permit extensions of credit from time to time outstanding thereunder and the accrued interest and fees in respect thereof to share
ratably in the benefits of this Agreement and the other Loan Documents with the Loans and the accrued interest and fees in respect thereof and
(y) to include appropriately the Lenders holding such credit facilities in any determination of the Required Lenders and Lenders.

(d) If the Administrative Agent and the Borrower acting together identify any ambiguity, omission, mistake, typographical error
or other defect in any provision of this Agreement or any other Loan Document, then the Administrative Agent and the Borrower shall be permitted
to amend, modify or supplement such provision to cure such ambiguity, omission, mistake, typographical error or other defect, and such
amendment shall become effective without any further action or consent of any other party to this Agreement.

(e) If, in connection with any proposed amendment, waiver or consent requiring the consent of “each Lender” or “each Lender
directly affected thereby,” the consent of the Required Lenders is obtained, but the consent of other necessary Lenders is not obtained (any such
Lender whose consent is necessary but has not been obtained being referred to herein as a “Non-Consenting Lender”), then the Borrower may elect
to replace a Non-Consenting Lender as a Lender party to this Agreement, provided that, concurrently with such replacement, (i) another bank or
other entity (other than any Ineligible Institution) which is reasonably satisfactory to the Borrower, the Administrative Agent, the Swingline Lender
and the Issuing Bank shall agree, as of such date, to purchase for cash the Loans and other Obligations due to the Non-Consenting Lender pursuant
to an Assignment and Assumption and to become a Lender for all purposes under this Agreement and to assume all obligations of the Non-
Consenting Lender to be terminated as of such date and to comply with the requirements of clause (b) of Section 9.04, and (ii) the Borrower shall
pay to such Non-Consenting Lender in same day funds on the day of such replacement (1) all interest, fees and other amounts then accrued but
unpaid to such Non-Consenting Lender by the Borrower hereunder to and including the date of termination, including without limitation payments
due to such Non-Consenting Lender under Sections 2.15 and 2.17, and (2) an amount, if any, equal to the payment which would have been due to
such Lender on the day of such replacement under Section 2.16 had the Loans of such Non-Consenting Lender been prepaid on such date rather
than sold to the replacement Lender. Each party hereto agrees that (a) an assignment required pursuant to this paragraph may be effected pursuant
to an Assignment and Assumption executed by the Borrower, the Administrative Agent and the assignee (or, to the extent applicable, an agreement
incorporating an Assignment and Assumption by reference pursuant to an Approved Electronic Platform as to which the Administrative Agent and
such parties are participants), and (b) the Lender required to make such assignment need not be a party thereto in order for such assignment to be
effective and shall be deemed to have consented to an be bound by the terms thereof; provided that, following the effectiveness of any such
assignment, the other parties to such assignment agree to execute and deliver such documents
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necessary to evidence such assignment as reasonably requested by the applicable Lender, provided that any such documents shall be without
recourse to or warranty by the parties thereto.

(f) Notwithstanding anything to the contrary contained herein, the parties hereto hereby agree that all Swap Agreements in effect
from time to time between any Lender (or any of its Affiliates) and the Borrower or any of the Subsidiaries are independent agreements governed
by the written provisions of such Swap Agreements, which will remain in force and effect, notwithstanding any repayment, prepayment,
acceleration, reduction, increase, or change in the terms of this Agreement or any other Loan Document except as otherwise expressly provided in
any such Swap Agreement, and any payoff statement from the Administrative Agent relating to the Obligations hereunder shall not apply to any
such Swap Agreement unless otherwise expressly consented or agreed to by the applicable Lender (or its Affiliate) and the Borrower

pocket expenses incurred by the Administrative Agent and its Affiliates, including the reasonable fees, charges and disbursements of outside
counsel for the Administrative Agent, in connection with the syndication and distribution (including, without limitation, via the internet or through
a service such as Intralinks) of the credit facilities provided for herein, the preparation 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 Issuing Banks in connection with the issuance,
amendment, renewal or extension of any Letter of Credit or any demand for payment thereunder and (iii) all out-of-pocket expenses incurred by the
Administrative Agent, any Issuing Bank or any Lender, including the fees, charges and disbursements of any outside counsel for the Administrative
Agent, any Issuing Bank or any Lender, in connection with the enforcement or protection of its rights in connection with this Agreement and any
other Loan Document, including its rights under this Section, or in connection with the Loans made or Letters of Credit issued hereunder, including
all such out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit.

(b) The Borrower shall indemnify the Administrative Agent, each Issuing Bank and each Lender, and each Related Party of any
of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses,
claims, damages, liabilities and related expenses, including the fees, charges and disbursements of any outside counsel for any Indemnitee, incurred
by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the execution or delivery of any Loan Document or any
agreement or instrument contemplated thereby, the performance by the parties hereto of their respective obligations thereunder or the
consummation of the Transactions or any other transactions contemplated hereby, (ii) any Loan or Letter of Credit or the use of the proceeds
therefrom (including any refusal by an Issuing Bank to honor a demand for payment under a Letter of Credit if the documents presented in
connection with such demand do not strictly comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or release of
Hazardous Materials on or from any Property owned or operated by the Borrower or any of its Subsidiaries, or any Environmental Liability related
in any way to the Borrower or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any
of the foregoing, whether or not such claim, litigation, investigation or proceeding is brought by the Borrower or any other Loan Party or its or their
respective equity holders, Affiliates, creditors or any other third Person and whether based on contract, tort or any other theory and regardless of
whether any Indemnitee is a party thereto; 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
(x) resulted from the material breach by such Indemnitee of its obligations under the Loan Documents or the gross negligence or willful misconduct
of such Indemnitee or (y) arisen out of disputes solely between and among Indemnitees (other than (1) as a result of any act or omission by the
Borrower or any of its Affiliates and (2) any dispute involving an Indemnitee acting in its capacity or fulfilling its role as Administrative Agent,
Joint Lead Arranger, Co-Documentation Agent, Co-Management Agent or Syndication Agent). This Section 9.03(b) shall not apply with respect to
Taxes other than any Taxes that represent losses, claims or damages arising from any non-Tax claim.
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(c)  Each Lender severally agrees to pay any amount required to be paid by the Borrower under paragraph (a) or (b) of this
Section 9.03 to the Administrative Agent, the Issuing Bank and the Swingline Lender, and each Related Party of any of the foregoing Persons
(each, an “Agent Indemnitee”) (to the extent not reimbursed by the Borrower and without limiting the obligation of the Borrower to do so), ratably
according to their respective Applicable Percentage in effect on the date on which indemnification is sought under this Section (or, if
indemnification is sought after the date upon which the Commitments shall have terminated and the Loans shall have been paid in full, ratably in
accordance with such Applicable Percentage immediately prior to such date), from and against any and all losses, claims, damages, liabilities and
related expenses, including the fees, charges and disbursements of any kind whatsoever that may at any time (whether before or after the payment
of the Loans) be imposed on, incurred by or asserted against such Agent Indemnitee in any way relating to or arising out of the Commitments, this
Agreement, any of the other Loan Documents or any documents contemplated by or referred to herein or therein or the transactions contemplated
hereby or thereby or any action taken or omitted by such Agent Indemnitee under or in connection with any of the foregoing; provided that the
unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against such
Agent Indemnitee in its capacity as such; provided further that no Lender shall be liable for the payment of any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements that are found by a final and nonappealable
decision of a court of competent jurisdiction to have resulted from such Agent Indemnitee’s gross negligence or willful misconduct. The
agreements in this Section shall survive the termination of this Agreement and the payment of the Loans and all other amounts payable hereunder.

(d)  To the extent permitted by applicable law, (i) the Borrower shall not assert, and hereby waives, any claim against any
Indemnitee for any damages arising from the use by others of information or other materials obtained through telecommunications, electronic or
other information transmission systems (including the Internet), and (ii) no party hereto shall assert, and each such party hereby waives, any claim
against any other party hereto, 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
contemplated hereby or thereby, the Transactions, any Loan or Letter of Credit or the use of the proceeds thereof; provided that, nothing in this

punitive damages asserted against such Indemnitee by a third party.
(e) All amounts due under this Section shall be payable not later than fifteen (15) days after written demand therefor.

SECTION 9.04. SEETFHON-9-64-Successors and Assigns. ta)-(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 (including any Affiliate of the Issuing Bank that
issues any Letter of Credit), except that (i) the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without the
prior written consent of each Lender (and any attempted assignment or transfer by the Borrower without such consent shall be null and void) and
(i) no Lender may assign or otherwise transfer its rights or obligations hereunder except in accordance with this Section. Nothing in this
Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and
assigns permitted hereby (including any Affiliate of the Issuing Bank that issues any Letter of Credit), Participants (to the extent provided in

an Ineligible Institution) all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment and the
Loans at the time owing to it) with the prior written consent (such consent not to be unreasonably withheld) of:
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(A) the Borrower (provided that the Borrower shall be deemed to have consented to any such assignment unless it shall
object thereto by written notice to the Administrative Agent within five (5) Business Days after having received notice thereof);
provided, further, that no consent of the Borrower shall be required for an assignment to a Lender, an Affiliate of a Lender, an
Approved Fund or, if an Event of Default has occurred and is continuing, any other assignee;

(B) the Administrative Agent; provided that no consent of the Administrative Agent shall be required for an assignment
of any Commitment to an assignee that is a Lender (other than a Defaulting Lender) with a Commitment immediately prior to
giving effect to such assignment;

(C) the Issuing Banks, in the case of assignments of Revolving Loans or Revolving Commitments; and
(D) the Swingline Lender, in the case of assignments of Revolving Loans or Revolving Commitments.
(i) Assignments shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund or an assignment of
the entire remaining amount of the assigning Lender’s Commitment or Loans of any Class, the amount of the Commitment or
Loans of the assigning Lender subject to each such assignment (determined as of the date the Assignment and Assumption with
respect to such assignment is delivered to the Administrative Agent) shall not be less than $5,000,000 unless each of the Borrower
and the Administrative Agent otherwise consent, provided that no such consent of the Borrower shall be required if an Event of
Default has occurred and is continuing;

(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights
and obligations under this Agreement, provided that this clause shall not be construed to prohibit the assignment of a proportionate
part of all the assigning Lender’s rights and obligations in respect of one Class of Commitments or Loans;

©) the parties to each assignment shall execute and deliver to the Administrative Agent (x) an Assignment and
Assumption or (y) to the extent applicable, an agreement incorporating an Assignment and Assumption by reference pursuant to an
Approved Electronic Platform as to which the Administrative Agent and the parties to the Assignment and Assumption are
participants, together with a processing and recordation fee of $3,500, such fee to be paid by either the assigning Lender or the
assignee Lender or shared between such Lenders; and

(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire in
which the assignee designates one or more credit contacts to whom all syndicate-level information (which may contain material
non-public information about the Borrower and its Affiliates and their Related Parties or their respective securities) will be made
available and who may receive such information in accordance with the assignee’s compliance procedures and applicable laws,
including Federal and state securities laws.

For the purposes of this Section 9.04(b), the terms “Approved Fund” and “Ineligible Institution” have the following meanings:

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

“Ineligible Institution” means (a) a natural person, (b) a Defaulting Lender or its Lender Parent, (c) the Borrower, any of its
Subsidiaries or any of its Affiliates, or (d) a company, investment vehicle or trust for, or owned and operated for the primary benefit of, a natural
person or relative(s) thereof.

(iii)  Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of this Section, from and after the effective date
specified in each Assignment and Assumption the assignee thereunder shall be a party hereto and, to the extent of the interest assigned by
such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder
shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations under this Agreement
(and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this Agreement,
such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of Sections 2.15, 2.16, 2.17 and 9.03). Any
assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this Section 9.04 shall be

treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with

(iv)  The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain at one of its
offices a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the
Lenders, and the Commitment of, and principal amount (and stated interest) of the Loans and LC Disbursements owing to, each Lender
pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall be conclusive, and the Borrower, the
Administrative Agent, the Issuing Banks and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the
terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be
available for inspection by the Borrower, any Issuing Bank and any Lender, at any reasonable time and from time to time upon reasonable
prior notice.

(v) Upon its receipt of (x) a duly completed Assignment and Assumption executed by an assigning Lender and an assignee or (y)
to the extent applicable, an agreement incorporating an Assignment and Assumption by reference pursuant to an Approved Electronic
Platform as to which the Administrative Agent and the parties to the Assignment and Assumption are participants, the assignee’s completed
Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to in
Agent shall accept such Assignment and Assumption and record the information contained therein in the Register; provided that if either
the assigning Lender or the assignee shall have failed to make any payment required to be made by it pursuant to SeetionSections 2.05(c),
2.06(d) or (e), 2.07(b), 2.18(ed) or 9.03(c), the Administrative Agent shall have no obligation to accept such Assignment and Assumption
and record the information therein in the Register unless and until such payment shall have been made in full, together with all accrued
interest thereon. No assignment shall be effective for purposes of this Agreement unless it has been recorded in the Register as provided in
this paragraph.

(¢) Any Lender may, without the consent of the Borrower, the Administrative Agent, the Issuing Banks or the Swingline Lender,
sell participations to one or more banks or other entities (a “Participant”), other than an Ineligible Institution, in all or a portion of such Lender’s
rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans owing to it); provided that (A) such
Lender’s obligations under this Agreement shall remain unchanged; (B) such Lender shall remain solely responsible to the other parties hereto for
the performance of such obligations; and (C) the Borrower, the Administrative Agent, the Issuing Banks and the other Lenders shall continue to
deal solely and directly with such Lender in connection with such Lender’s rights and obligations under
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this Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the
sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such
agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or
waiver described in the first proviso to Section 9.02(b) that affects such Participant. The Borrower agrees that each Participant shall be entitled to
the benefits of Sections 2.15, 2.16 and 2.17 (subject to the requirements and limitations therein, including the requirements under Section 2.17(f) (it
being understood that the documentation required under Section 2.17(f) shall be delivered to the participating Lender)) to the same extent as if it

receive any greater payment under Sections 2.15 or 2.17, with respect to any participation, than its participating Lender would have been entitled to
receive, except to the extent such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant acquired
the applicable participation. Each Lender that sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts to
cooperate with the Borrower to effectuate the provisions of Section 2.19(b) with respect to any Participant. To the extent permitted by law, each
Participant also shall be entitled to the benefits of Section 9.08 as though it were a Lender, provided such Participant agrees to be subject to
Section 2.18(¢dc) as though it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of
the Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each
Participant’s interest in the Loans or other obligations under the Loan Documents (the “Participant Register”); provided that no Lender shall have
any obligation to disclose all or any portion of the Participant Register (including the identity of any Participant or any information relating to a
Participant’s interest in any Commitments, Loans, Letters of Credit or its other obligations under any Loan Document) to any Person except to the
extent that such disclosure is necessary to establish that such Commitment, Loan, Letter of Credit or other obligation is in registered form under
Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and
such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this
Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative
Agent) shall have no responsibility for maintaining a Participant Register.

(d) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to
secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank, and this Section shall not
apply to any such pledge or assignment of a security interest; provided that no such pledge or assignment of a security interest shall release a
Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

SECTION 9.05. SEEHON-9-65-Survival. All covenants, agreements, representations and warranties made by the Loan Parties in
the Loan Documents and in the certificates or other instruments delivered in connection with or pursuant to this Agreement or any other Loan
Document shall be considered to have been relied upon by the other parties hereto and shall survive the execution and delivery of the Loan
Documents and the making of any Loans and issuance of any Letters of Credit, regardless of any investigation made by any such other party or on
its behalf and notwithstanding that the Administrative Agent, any Issuing Bank or any Lender may have had notice or knowledge of any Default or
incorrect representation or warranty at the time any credit is extended hereunder, and shall continue in full force and effect as long as the principal
of or any accrued interest on any Loan or any fee or any other amount payable under this Agreement or any other Loan Document is outstanding
and unpaid or any Letter of Credit is outstanding and so long as the Commitments have not expired or terminated. The provisions of Sections 2.15,
2.16, 2.17 and 9.03 and Article VIII shall survive and remain in full force and effect regardless of the consummation of the transactions
contemplated hereby, the repayment of the Loans, the expiration or termination of the Letters of Credit and the Commitments or the termination of
this Agreement or any other Loan Document or any provision hereof or thereof.
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SECTION 9.06. SECTON-9-66—Counterparts; Integration; Effectiveness; Electronic Execution. This Agreement may be executed
in counterparts (and by different parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract. This Agreement, the other Loan Documents and any separate letter agreements with respect to fees
payable to the Administrative Agent constitute the entire contract among the parties relating to the subject matter hereof and supersede any and all
previous agreements and understandings, oral or written, relating to the subject matter hereof. Except as provided in Section 4.01, this Agreement
shall become effective when it shall have been executed by the Administrative Agent and when the Administrative Agent shall have received
counterparts hereof which, when taken together, bear the signatures of each of the other parties hereto, and thereafter shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and assigns. Delivery of an executed counterpart of a signature page of this
Agreement by telecopy, e-mailed .pdf or any other electronic means that reproduces an image of the actual executed signature page shall be
effective as delivery of a manually executed counterpart of this Agreement. The words “execution,” “signed,” “signature,” “delivery,” and words of
like import in or relating to any document to be signed in connection with this Agreement and the transactions contemplated hereby shall be
deemed to include Electronic Signatures, deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect,
validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case
may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act,
the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act;
provided that nothing herein shall require the Administrative Agent to accept electronic signatures in any form or format without its prior written
consent. Without limiting the generality of the foregoing, the Borrower hereby (i) agrees that, for all purposes, including without limitation, in
connection with any workout, restructuring, enforcement of remedies, bankruptcy proceedings or litigation among the Administrative Agent, the
Lenders and the Loan Parties, electronic images of this Agreement or any other Loan Documents (in each case, including with respect to any
signature pages thereto) shall have the same legal effect, validity and enforceability as any paper original, and (ii) waives any argument, defense or
right to contest the validity or enforceability of the Loan Documents based solely on the lack of paper original copies of any Loan Documents,
including with respect to any signature pages thereto.

SECTION 9.07. SECTON-9-07-Severability. Any provision of any Loan Document held to be invalid, illegal or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the
validity, legality and enforceability of the remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall
not invalidate such provision in any other jurisdiction.

SECTION 9.08. SECTON-9-68-Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender, the
Issuing Bank, and each of their respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to
set off and apply any and all deposits (general or special, time or demand, provisional or final and in whatever currency denominated) at any time
held, and other obligations at any time owing, by such Lender, such Issuing Bank or any such Affiliate, to or for the credit or the account of the
Borrower or any Subsidiary Guarantor against any and all of the Obligations now or hereafter existing under this Agreement or any other Loan
Document to such Lender or such Issuing Bank or their respective Affiliates, irrespective of whether or not such Lender, Issuing Bank or Affiliate
shall have made any demand under this Agreement or any other Loan Document and although such obligations may be contingent or unmatured or
are owed to a branch office or Affiliate of such Lender or such Issuing Bank different from the branch office or Affiliate holding such deposit or
obligated on such indebtedness; provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set
off shall be paid over immediately to the Administrative Agent for further application in accordance with the provisions of Section 2.22 and,
pending such payment, shall be segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the
Administrative Agent, the Issuing Banks, and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a
statement describing in reasonable detail the Obligations owing to such Defaulting Lender as to which it exercised such right of setoff. The rights
of each Lender, each Issuing Bank and their respective Affiliates under
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this Section are in addition to other rights and remedies (including other rights of setoff) that such Lender, such Issuing Bank or their respective
Affiliates may have. Each Lender and Issuing Bank agrees to notify the Borrower and the Administrative Agent 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 9.09. SEEHON-9-69—Governing_Law;_Jurisdiction;_Consent to Service of Process. ta)-(a) This Agreement shall be
construed in accordance with and governed by the law of the State of New York.

(b) Each of the Lenders and the Administrative Agent hereby irrevocably and unconditionally agrees that, notwithstanding the
governing law provisions of any applicable Loan Document, any claims brought against the Administrative Agent by any Lender relating to this
Agreement, any other Loan Document or the consummation or administration of the transactions contemplated hereby or thereby shall be construed
in accordance with and governed by the law of the State of New York.

(c) The Borrower hereby irrevocably and unconditionally submits, for itself and its Property, to the exclusive jurisdiction of the
Supreme Court of the State of New York sitting in the Borough of Manhattan, and of the United States District Court for the Southern District of
New York sitting in the Borough of Manhattan, and any appellate court from any thereof, in any action or proceeding arising out of or relating to
any Loan Document, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York State or, to the extent permitted
by law, in such Federal court. 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 or any other Loan
Document shall affect any right that the Administrative Agent, any Issuing Bank or any Lender may otherwise have to bring any action or
proceeding relating to this Agreement or any other Loan Document against any Loan Party or its properties in the courts of any jurisdiction.

(d) The Borrower hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any
objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or

fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

(e) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 9.01.
Nothing in this Agreement or any other Loan Document will affect the right of any party to this Agreement to serve process in any other manner
permitted by law.

SECTION 9.10. SECHON-916-WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION.

SECTION 9.11. SE€TON-9-+Headings. Article and Section headings and the Table of Contents used herein are for convenience

of reference only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this
Agreement.
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SECTION 9.12. SEEHON-9+2-Confidentiality. Each of the Administrative Agent, the Issuing Banks and the Lenders agrees to
maintain the confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its, and its Affiliates’, directors,
officers, employees and agents, including accountants, legal counsel and other advisors (it being understood that the Persons to whom such
disclosure is made will be informed of the confidential nature of such Information and instructed to keep such Information confidential), (b) to the
extent requested by any Governmental Authority (including any self-regulatory authority, such as the National Association of Insurance
Commissioners), (c) to the extent required by applicable laws or regulations or by any subpoena or similar legal process, (d) to any other party to
this Agreement, (e) in connection with the exercise of any remedies under this Agreement or any other Loan Document or any suit, action or
proceeding 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 (1) any assignee of or Participant in, or any prospective assignee
of or Participant in, any of its rights or obligations under this Agreement or (2) any actual or prospective counterparty (or its advisors) to any swap
or derivative transaction relating to the Borrower and its obligations, (g) on a confidential basis to (1) any rating agency in connection with rating
the Borrower or its Subsidiaries or the credit facilities provided for herein or (2) the CUSIP Service Bureau or any similar agency in connection
with the issuance and monitoring of CUSIP numbers with respect to the credit facilities provided for herein, (h) with the consent of the Borrower or
(i) to the extent such Information (1) becomes publicly available other than as a result of a breach of this Section or (2) becomes available to the
Administrative Agent, any Issuing Bank or any Lender on a nonconfidential basis from a source other than the Borrower. For the purposes of this
Section, “Information” means all information received from the Borrower relating to the Borrower or its business, other than any such information
that is available to the Administrative Agent, any Issuing Bank or any Lender on a nonconfidential basis prior to disclosure by the Borrower and
other than information pertaining to this Agreement routinely provided by arrangers to data service providers, including league table providers, that
serve the lending industry; provided that, in the case of information received from the Borrower after the date hereof, such information is clearly
identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall
be considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such Information as such Person would accord to its own confidential information.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN THE IMMEDIATELY PRECEDING
PARAGRAPH FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC
INFORMATION CONCERNING THE BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND
CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC
INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH
THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS, FURNISHED BY THE
BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS
AGREEMENT WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC
INFORMATION ABOUT THE BORROWER, THE OTHER LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR
RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE
ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT
WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE
WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW.

SECTION 9.13. SEETON-943—USA PATRIOT Act. Each Lender that is subject to the requirements of the Patriot Act hereby
notifies each Loan Party that pursuant to the requirements of the Patriot Act, it is required to obtain, verify and record information that identifies
such Loan Party,
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which information includes the name and address of such Loan Party and other information that will allow such Lender to identify such Loan Party
in accordance with the Patriot Act.

SECTION 9.14. SECTHON-9-+4-Releases of Subsidiary Guarantors.

(a) A Subsidiary Guarantor shall automatically be released from its obligations under the Subsidiary Guaranty upon the
consummation of any transaction permitted by this Agreement as a result of which such Subsidiary Guarantor ceases to be a Subsidiary; provided
that, if so required by this Agreement, the Required Lenders shall have consented to such transaction and the terms of such consent shall not have
provided otherwise. In connection with any termination or release pursuant to this Section, the Administrative Agent shall (and is hereby
irrevocably authorized by each Lender to) execute and deliver to any Loan Party, at such Loan Party’s expense, all documents that such Loan Party
shall reasonably request to evidence such termination or release. Any execution and delivery of documents pursuant to this Section shall be without
recourse to or warranty by the Administrative Agent.

(b)  Further, the Administrative Agent shall (and is hereby irrevocably authorized by each Lender to), upon the request of the
Borrower, release any Subsidiary Guarantor from its obligations under the Subsidiary Guaranty if such Subsidiary Guarantor is no longer a
Material Domestic Subsidiary.

(c) At such time as the principal and interest on the Loans, all LC Disbursements, the fees, expenses and other amounts payable
under the Loan Documents and the other Obligations (other than obligations under any Swap Agreement and other Obligations expressly stated to
survive such payment and termination) shall have been paid in full in cash, the Commitments shall have been terminated and no Letters of Credit
shall be outstanding (unless cash collateralized), the Subsidiary Guaranty and all obligations (other than those expressly stated to survive such
termination) of each Subsidiary Guarantor thereunder shall automatically terminate, all without delivery of any instrument or performance of any
act by any Person.

SECTION 9.15. SEEHON-9+5—Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any time the
interest rate applicable to any Loan, together with all fees, charges and other amounts which are treated as interest on such Loan under applicable
law (collectively the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) which may be contracted for, charged, taken,
received or reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payable in respect of such Loan
hereunder, together with all Charges payable in respect thereof, shall be limited to the Maximum Rate and, to the extent lawful, the interest and
Charges that would have been payable in respect of such Loan but were not payable as a result of the operation of this Section shall be cumulated
and the interest and Charges payable to such Lender in respect of other Loans or periods shall be increased (but not above the Maximum Rate
therefor) until such cumulated amount, together with interest thereon at the NYFRB Rate to the date of repayment, shall have been received by
such Lender.

SECTION 9.16. SE€HON-9+6—No Fiduciary Duty,_etc.. The Borrower acknowledges and agrees, and acknowledges its
Subsidiaries’ understanding, that no Credit Party will have any obligations except those obligations expressly set forth herein and in the other Loan
Documents and each Credit Party is acting solely in the capacity of an arm’s length contractual counterparty to the Borrower with respect to the
Loan Documents and the transactions contemplated therein and not as a financial advisor or a fiduciary to, or an agent of, the Borrower or any
other person. The Borrower agrees that it will not assert any claim against any Credit Party based on an alleged breach of fiduciary duty by such
Credit Party in connection with this Agreement and the transactions contemplated hereby. Additionally, the Borrower acknowledges and agrees that
no Credit Party is advising the Borrower as to any legal, tax, investment, accounting, regulatory or any other matters in any jurisdiction. The
Borrower shall consult with its own advisors concerning such matters and shall be responsible for making its own independent investigation and
alllopraisal of the transactions contemplated hereby, and the Credit Parties shall have no responsibility or liability to the Borrower with respect
thereto.

The Borrower further acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that each Credit Party, together
with its Affiliates, is a full service securities or banking
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firm engaged in securities trading and brokerage activities as well as providing investment banking and other financial services. In the ordinary
course of business, any Credit Party may provide investment banking and other financial services to, and/or acquire, hold or sell, for its own
accounts and the accounts of customers, equity, debt and other securities and financial instruments (including bank loans and other obligations) of,
the Borrower and other companies with which it may have commercial or other relationships. With respect to any securities and/or financial
instruments so held by any Credit Party or any of its customers, all rights in respect of such securities and financial instruments, including any
voting rights, will be exercised by the holder of the rights, in its sole discretion.

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

SECTION 9.17. SEEHON-9+7-Acknowledgment and Consent to Bail-In of EEAA ffected Financial Institutions. Notwithstanding
anything to the contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party hereto
acknowledges that any liability of any EEAAffected Financial Institution arising under any Loan Document may be subject to the Write-Down and
Conversion Powers of anEEAthe applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a)  the application of any Write-Down and Conversion Powers by an—EEAthe applicable Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any party hereto that is an EEAAffected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
(i) areduction in full or in part or cancellation of any such liability;

(il))  a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEAAffected
Financial Institution, its parent entity, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or
other instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any
other Loan Document; or

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

SECTION 9.18. SEEHON-9-1+8-Amendment and Restatement; No Novation. This Agreement constitutes an amendment and
restatement of the Existing Credit Agreement, effective from and after the Effective Date. The execution and delivery of this Agreement shall not
constitute a novation of any Indebtedness or other obligations owing to the Lenders or the Administrative Agent under the Existing Credit
Agreement based on facts or events occurring or existing prior to the execution and delivery of this Agreement. On the Effective Date, the credit
facilities described in the Existing Credit Agreement shall be amended, supplemented, modified and restated in their entirety by the facilities
described herein, and all loans and other obligations of the Loan Parties outstanding as of such date under the Existing Credit Agreement shall be
deemed to be loans and obligations outstanding under the corresponding facilities described herein, without any further action by any Person,
except that the Administrative Agent shall make such transfers of funds as are necessary in order that the outstanding balance of such Loans,
together with any Loans funded on the Effective Date, reflect the respective Commitments of the Lenders hereunder. Notwithstanding the
foregoing, Administrative Agent and
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Lenders hereby release Standard Forged Products, LLC and McConway & Torley, LLC as Subsidiary Guarantors.

SECTION 9.19. SEEHON-91+9—Acknowledgment Regarding Any Supported QFCs. To the extent that the Loan Documents
provide support, through a guarantee or otherwise, for Swap Agreements or any other agreement or instrument that is a QFC (such support “QFC
Credit Support” and each such QFC a “Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power of the
Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer
Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes™) in respect of such Supported QFC
and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact be
stated to be governed by the laws of the State of New York and/or of the United States or any other state of the United States):

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

[Signature-PagesFottow}
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Exhibit 31.1

CERTIFICATION

I, Antonio Carrillo, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Arcosa, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as

defined

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules

13a-15(f) and 15d-15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a.

Date: August 4,

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

2023

/s/ Antonio Carrillo

Antonio Carrillo

President and Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, Gail M. Peck, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Arcosa, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as

defined

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules

13a-15(f) and 15d-15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a.

Date: August 4,
/s/ Gail M. Peck
Gail M. Peck

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

2023

Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Arcosa, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2023 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Antonio Carrillo, President and Chief Executive Officer of the Company,
certify to my knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company, as of, and for, the periods presented in the Report.

/s/ Antonio Carrillo

Antonio Carrillo
President and Chief Executive Officer
August 4, 2023

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Arcosa, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2023 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Gail M. Peck, Chief Financial Officer of the Company, certify to my
knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company, as of, and for, the periods presented in the Report.

/s/ Gail M. Peck

Gail M. Peck
Chief Financial Officer
August 4, 2023

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 95
Mine Safety Disclosures

The Company owned or operated mines during the three months ended June 30, 2023. The Financial Reform Act ("Dodd-Frank") requires us to
disclose in our periodic reports filed with the SEC, specific information about each of our mines comprised of notices, violations, and orders' made
by the Federal Mine Safety and Health Administration pursuant to the Federal Mine Safety and Health Act of 1977.

The following table is a summary of the reportable information required for our mines that operated during the three months ended June 30,
2023:

Received
Notice of Received
Pattern of Notice of Legal
Total Dollar Value Total Violation Potential to Legal Actions
Mine or Operating Section of MSHA Number of Under Have Pattern Actions Initiated Legal Actions
Name/MSHA Section 104 Section 104(d) Section Section Assessments Mining Section under Section  Pending as During Resolved
Identification S&S 104(b) Citations and 110(b)(2) 107(a) Proposed Related 104(e) 104(e) of Last Day Period During Period
Number Citations (#) Orders (#) Orders (#) Violations (#) Orders (#) ($) Fatalities (#) (yes/no) (yes/no) of Period (#) (#) #)
Asa g
(4104399) — — — — — 3 — — No No = = —
Cottonwood
(4104553) — — — — — 3 — — No No — — —
Kimball Bend
(4105462) = = — — — 3 — — No No = = =
Academy 3
(4105537) — — — — — 3 — — No No — — —
Paradise 3
(4103253) — — — — — 3 — — No No = = —
Indian Village
(1600348) — — — — — 3 — — No No — — —
Rye
(4102547) — = — — — 3 — — No No — = —
Pearl River 1725
(1601334) — — — — — 3 — — No No — — —
Eaves Loop
(1601589) = = — — — 3 — — No No = = =
Moody 3
(4105304) — — — — — 3 — — No No — — —
Cameron 1336 (1)
(4104482) — — — — — 731 — No No = = —
Bouse Junction
(3401828) 1 — — — — 3 829 — No No — — —
Diamond 1885
(3401660) — — — — — % 286 — No No — — —
Shamrock
(4104758) — — — — — 3 — — No No — — —
Adams Claim 3
(2600668) = = — — — 3 — — No No = = =
Cyril HG #2
(3401364) — — — — — 3 — — No No — — —
Cyril 1883 HG #5
(3401964) — = = — — 3 143 — No No — — —
Ludwig
(2602775) — — — — — 3 — — No No — — —
Ft Stockton
(4104943) — - — — — 3 — — No No = = =
Orla
(4104958) — — — — — 3 — — No No — — —
Stanton
(4105067) — — — — — 3 — — No No = = =
Midkiff
(4104913) — — — — — 3 — — No No — — —
McCamey Pit
(4105507) = = = — — 3 — = No No — — —



Received

Notice of Received
Pattern of Notice of Legal
Total Dollar Value Total Violation Potential to Legal Actions
Mine or Operating Section of MSHA Number of Under Have Pattern Actions Initiated Legal Actions
Name/MSHA Section 104 Section 104(d Section Section Assessments Minin Section under Section ~ Pending as During Resolved
Identification &S 104(b) Citations and 110(b)(2) 107(a) Proposed Related 104(e) 104(e) of Last Day Period During
Number Citations (#) Orders (#) Orders (#) Violations (#) Orders (#) (%) Fatalities (#) (yes/no) (yes/no) of Period (#) (#) Period (#)

Seven Points
(4104495) = = — — — 3 — — No No = = =
Seattle 1890
(4503239) — — — — —  $ — — No No — — —
Marianna Quarry
(0801267) — — — — — 3 — — No No = = =
Wills Point Lester
(4104071) — — — — — 3 — — No No — — —
Boulder
(0504415) 1 — — — — $ 1,083 — No No — — —
Brooklyn
(1200254) — — — — — 3 — — No No 17 — 268
Brooks
(1500187) = = — — — 3 — — No No = = =
Erwinville
(1600033) — — — — — 3 — — No No — — —
Frazier Park
(0400555) 3 — = — — $ 1121 — No No — = —
Livingston
(0100034) — — — — — 3 — - No No — — —
Streetman
(4101628) — — — — — 3 — — No No = = =
Ferris Malloy Bridge
(4102946) — — — — — 3 — — No No — — —
Smithville
(4105621) = — — — — 3 — — No No = = =
Kitsap
(4503363) — — — — —  $ — — No No — — —
Laurel Aggregates
(3608891) = — — — — 3 286 — No No = — —
Winn - Clarksville
(4003094) 1 — — — — $ — - No No — — —
Winn - GRQ
(1519561) = = — - — 3 — — No No = = =
Easterly Plant 10
(1601571) — — — — — 3 — — No No — — —
Amite Plant 14
(1601578) — — — — — 3 — — No No = = =
Duvall Plant 19
(1601602) 1 — — — — 3 357 — No No — — —
Deridder Plant 20
(1601580) = — — — — 3 143 — No No = — —
JJJ Plant 24
(1601590) — — — — — $ — — No No — — —
Hattiesburg Plant 28
(2200823) — — — — — 3 143 — No No — — —
Goss Plant 29
(2200812) — — — — — 3 — — No No — — —
Pearl River Plant 30
(1601506) — — — — — $ 143 — No No = = =
River Agg Hwy 242 Plant
(4105046) — — — — — 3 143 — No No — — —



Received

Notice of Received
Pattern of Notice of Legal
Total Dollar Value Total Violation Potential to Legal Actions
Mine or Operating Section of MSHA Number of Under Have Pattern Actions Initiated Legal Actions
Name/MSHA Section 104 Section 104(d) Section Section Assessments Mining Section under Section Pending as During Resolved
Identification S&S 104(b) Citations and 110(b)(2) 107(a) Proposed Related 104(e) 104(e) of Last Day Period During Period
Number Citations (#) Orders (#) Orders (#) Violations (#) Orders (#) $) Fatalities (#) (yes/no) (yes/no) of Period (#) (#) #)

River Agg Rye Plant 33
(4105364) — — — — — 3 — — No No — = =
Northern Pit
(0203296) — — — — — 3 — — No No — — —
Queen Creek Plant 1 2
(0202821) — — - — — 3 — - No No — — —
Queen Creek Plant 3
(0202663) — — — — —  $ — — No No — — —
Eagle Mountain Quarry
(0203146) — — — — — 3 — — No No = = =
New Coolidge
(0203338) — — — — — 8 143 — No No — — —
Old Coolidge
(0203192) — — — — — 3 — — No No = — —
Peoria Pit
(0203359) — — — — — 3 — — No No — — —

Significant and Substantial (S&S) citations are reported on this form. Non-S&S citations are not reported on this form but any assessments resulting from non-S&S citations are
reported.

Proposed penalty amounts are pending regarding S&S and non-S&S citation(s) issued during the reporting period.
Proposed penalty amounts are pending regarding non-S&S citation(s) issued during the reporting period.
Proposed penalty amounts are pending regarding S&S citation(s) issued during the reporting period.

Proposed penalty amounts are pending regarding 107(a) order(s) issued during the reporting period.

Contests of proposed penalties referenced in Subpart C of 29 CFR Part 2700.

Complaint of discharge, discrimination, or interference referenced in Subpart E of 29 CFR part 2700.

Contests of citations and orders referenced in Subpart B of 29 CFR Part 2700.
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