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ASSETS
Current Assets:

Cash and cash equivalents
Marketable securities

Accounts receivable, net

Inventories, net

Prepaid expenses and other
Total current assets
Property and equipment, at cost
Less — accumulated depreciation

Net property and equipment

Other Assets:
Goodwill

Indefinite-lived intangibles
Other amortizable intangibles, net

Other noncurrent assets

Total other assets

Total Assets

LIABILITIES & STOCKHOLDERS' EQUITY

Current Liabilities:
Accounts payable

Accrued compensation and benefits

Accrued warranty
Notes payable

Other accrued liabilities
Total current liabilities
Long-term Liabilities:

Long-term debt

Pension and post-retirement benefits

Other liabilities

Total long-term liabilities

Total Liabilities

Stockholders' Equity:

HERMAN MILLER, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in Millions Except Share Data)

Preferred stock, no par value (10,000,000 shares authorized, none

issued)

Common stock, $0.20 par value (240,000,000 shares authorized)

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss
Key executive deferred compensation plans
Total Stockholders' Equity

Total Liabilities and Stockholders' Equity

(Unaudited)
December 1, 2012 June 2, 2012

$ 185.7 $ 172.2
9.5 9.6

169.8 159.7

69.3 59.3

53.0 54.5

487.3 455.3

726.0 711.5

(558.9) (555.5)

167.1 156.0

146.8 146.4

39.3 39.3

30.2 31.1

11.5 11.0

227.8 227.8

$ 8822 $ 839.1
$ 1145 § 115.8
53.6 54.5

234 22.2

2.4 —

65.9 61.2

259.8 253.7

250.0 250.0

37.6 37.9

49.2 49.2

336.8 337.1

596.6 590.8

11.7 11.7

95.2 90.9

306.0 288.2
(125.4) (140.6)
(1.9) (1.9)

285.6 248.3

$ 8822 $ 839.1

See accompanying notes to condensed consolidated financial statements.



HERMAN MILLER, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(Dollars in Millions, Except Per Share Data)

(Unaudited)
Three Months Ended Six Months Ended
December 1, December 3, December 1, December 3,
2012 2011 2012 2011

Net Sales $ 4418 $ 4456 $ 891.5 $ 903.7
Cost of Sales 293.3 293.5 593.3 597.3
Gross Margin 148.5 152.1 298.2 306.4
Operating Expenses 130.3 111.4 245.2 223.9
Restructuring and Other Related Expenses 0.7 — 1.2 —
Operating Earnings 17.5 40.7 51.8 82.5
Other Expenses:

Interest expense 4.4 4.7 8.6 9.2

Other, net 0.2 0.4 0.3 0.9
Earnings Before Income Taxes 12.9 35.6 429 72.4
Income Tax Expense 4.5 11.9 14.6 24.1
Net Earnings $ 84 $ 237 $ 283 $ 48.3
Earnings Per Share — Basic $ 014 $ 041 $ 049 $ 0.83
Earnings Per Share — Diluted $ 014 $ 041 $ 048 $ 0.83
Comprehensive Income $ 192§ 19.7 $ 436 $ 429
Dividends Declared, Per Share $ 0.090 $ 0.022 $ 0.1800 $ 0.0440

See accompanying notes to condensed consolidated financial statements.



HERMAN MILLER, INC.
CONDENSED CONSOLIDATED STATEMENTS OF

CASH FLOWS
(Dollars in Millions)
(Unaudited)
Six Months Ended
December 1, 2012 December 3, 2011

Cash Flows from Operating Activities:
Net earnings $ 283 % 48.3

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

Depreciation and amortization 19.0 19.0
Stock-based compensation 3.9 3.0
Pension and post-retirement expenses 24.0 5.6
Restructuring and other related expenses 1.2 —
Other, net (6.7) 1.5
Increase in current assets (14.9) (11.8)
Decrease in current liabilities 1.4 (19.9)
Decrease in non-current liabilities (6.1) (7.0)
Net Cash Provided by Operating Activities 47.3 38.7

Cash Flows from Investing Activities:

Proceeds from sales of property and dealers 0.9 13.8
Marketable securities purchases (1.4) (2.5)
Marketable securities sales 1.5 3.9
Acquisitions, net of cash received 1.7) —
Capital expenditures (29.1) (13.2)
Other, net — 1.1
Net Cash Provided by (Used in) Investing Activities (29.8) 0.9

Cash Flows from Financing Activities:

Dividends paid (6.5) (2.5)
Proceeds from notes payable 2.4 —
Common stock issued 0.8 5.1
Common stock repurchased and retired 0.49) 2.7)
Net Cash Used in Financing Activities 3.7) 0.1)
Effect of Exchange Rate Changes on Cash and Cash Equivalents (0.3) 0.7)
Net Increase in Cash and Cash Equivalents 13.5 38.8
Cash and Cash Equivalents, Beginning of Period 172.2 142.2
Cash and Cash Equivalents, End of Period $ 185.7 $ 181.0

See accompanying notes to condensed consolidated financial statements.



HERMAN MILLER, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION

The condensed consolidated financial statements have been prepared by Herman Miller, Inc. (“the company”), in accordance with accounting principles
generally accepted in the United States of America for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X.
Accordingly, they do not include all of the information and footnotes required by accounting principles generally accepted in the United States of America for
complete financial statements. Management believes the disclosures made in this document are adequate with respect to interim reporting requirements.

The accompanying unaudited condensed consolidated financial statements, taken as a whole, contain all adjustments which are of a normal recurring nature
necessary to present fairly the financial position of the company as of December 1, 2012, and the results of its operations and cash flows for the interim
periods presented. Operating results for the six-month period ended December 1, 2012, are not necessarily indicative of the results that may be expected for
the year ending June 1, 2013. It is suggested that these condensed consolidated financial statements be read in conjunction with the financial statements and
notes thereto included in the company's Form 10-K filing for the year ended June 2, 2012. Certain prior year information has been reclassified to conform to
the current year presentation.

2. NEW ACCOUNTING STANDARDS

In July 2012, the FASB issued ASU No. 2012-02, "Intangibles-Goodwill and Other (ASC Topic 350): Testing Indefinite-Lived Intangible Assets for
Impairment." ASU 2012-02 amends prior indefinite-lived intangible asset impairment testing guidance. Under ASU 2012-02, the company has the option to
first assess qualitative factors to determine whether it is more likely than not (a likelihood of more than 50%) that an indefinite-lived intangible asset is
impaired. If, after considering the totality of events and circumstances, an entity determines it is more likely than not that an indefinite-lived intangible asset is
not impaired, then calculating the fair value of such asset is unnecessary. ASU 2012-02 will be effective for the company during the interim and annual
periods beginning after September 15, 2012, although early adoption is permitted. The company adopted the required provisions of ASU 2012-02 in the
second quarter of fiscal 2013. The adoption did not have a material impact on the company's consolidated financial position, results of operations or cash
flows.

3. FISCAL YEAR

The company's fiscal year ends on the Saturday closest to May 31. Fiscal 2013, the year ending June 1, 2013, and fiscal 2012, the year ended June 2, 2012,
contain 52 weeks and 53 weeks, respectively. The first six months of fiscal 2013 and fiscal 2012 contained 26 weeks and 27 weeks, respectively. The second
quarter of fiscal 2013 and fiscal 2012 contained 13 weeks, respectively.

4. ACQUISITIONS AND DIVESTITURES

Acquisitions

On April 3, 2012, the company acquired POSH Office Systems Ltd. ("POSH"). POSH is a Hong Kong-based designer and distributor of office furniture
systems, freestanding furniture, seating, and filing and storage with distribution in Hong Kong and China. The allocation of the purchase price is preliminary
and was based upon the valuation information, estimates and assumptions available at December 1, 2012. Management is still in the process of verifying data
and finalizing information related to the valuation of a component of contingent consideration. The company expects to finalize these matters within the
measurement period. Subject to the finalization of certain post-closing adjustments, consideration transferred to acquire POSH includes $47.1 million in net
cash transferred during fiscal 2012 and an additional component of performance based contingent consideration ranging between $1.0 million and $13.0
million to be earned over the next three years. The company also made a $1.7 million cash payment during the second quarter of fiscal 2013 as final
settlement of the cash purchase price for the company's acquisition of POSH. This payment resulted in adjustments to the preliminary purchase accounting
resulting in an increase in goodwill and accrued liabilities.

Divestitures

During the first quarter of fiscal 2012, the company completed the sale of two wholly-owned contract furniture dealerships in Texas and Colorado.

During the second quarter of fiscal 2012, the company completed the sale of one wholly-owned contract furniture dealership in California. The effect of these
transactions on the company's consolidated financial statements was not material.



5. INVENTORIES

(In millions) December 1, 2012 June 2, 2012

Finished goods and work in process $ 499 $ 40.4
Raw materials 19.4 18.9
Total $ 693 $ 59.3

Inventories are valued at the lower of cost or market and include material, labor, and overhead. The inventories of the majority of domestic manufacturing
subsidiaries are valued using the last-in, first-out method ("LIFO"). The inventories of all other subsidiaries are valued using the first-in, first-out method.

6. GOODWILL AND INDEFINITE-LIVED INTANGIBLES
Goodwill and other indefinite-lived assets included in the Condensed Consolidated Balance Sheets consist of the following as of December 1, 2012 and
June 2, 2012:

Total Goodwill and
Indefinite-lived Indefinite-lived
(In millions) Goodwill Intangible Assets Intangible Assets
June 2, 2012 $ 1464 $ 393 $ 185.7
Foreign currency translation adjustments 0.4 — 0.4
December 1, 2012 $ 146.8 $ 393 $ 186.1

7. EMPLOYEE BENEFIT PLANS
The company maintains retirement benefit plans for substantially all of its employees.

Pension Plans and Post-Retirement Medical Insurance

During the fourth quarter of fiscal 2012, the company announced a change to its employee retirement programs from a defined benefit-based model to a
defined contribution structure. The company approved a plan to freeze future benefit accruals of its primary domestic defined benefit plan as of September 1,
2012 and intends to ultimately terminate its domestic defined benefit plans. The company transitioned employees to a new defined contribution program as of
September 1, 2012. The termination process for the defined benefit plans is expected to take 12 to 24 months from September 1, 2012.

The measurement date for the company's primary domestic pension plan is the last day of the fiscal year. As part of the company's planned termination
process, some participants of this plan elected a lump-sum payment of their pension benefits during the second quarter of fiscal 2013. These elections resulted
in the recognition of settlement expenses of $16.0 million in the second quarter. Subsequent to the accounting for this settlement activity, the company then
remeasured the assets and liabilities of this plan as of the end of the second quarter of fiscal 2013.

A pension settlement charge is recorded when the total lump-sum payments for a year exceed total service and interest costs recognized for that year. The
settlement charge recognizes a pro-rata portion of the unrecognized actuarial net losses equal to the percentage reduction in the pension benefit obligation.
The settlement expenses recognized in the second quarter are non-cash and do not affect total equity, as the amounts are reclassified from accumulated other
comprehensive loss within stockholders' equity.

Based on information currently available to the company, it is likely, but not certain, that the company will recognize additional settlement expenses between
$3.0 million and $5.0 million over the balance of fiscal 2013.



Components of Net Periodic Benefit Costs

(In millions) Three Months Ended

Other Post-Retirement
Pension Benefits Benefits

December 1, 2012  December 3, 2011  December 1, 2012 December 3, 2011

Domestic:
Service cost $ — 1.7  $ — $ —
Interest cost 2.9 3.6 0.1 0.1
Expected return on plan assets 3.2) 4.8) — —
Net amortization loss 3.1 1.8 — 0.1
Settlement loss recognized 16.0 — — —
Net periodic benefit cost $ 188 $ 23 § 01 $ 0.2
International:
Service cost $ —  $ 0.4
Interest cost 0.9 1.0
Expected return on plan assets (1.2) (1.2)
Net amortization loss 0.4 0.1
Net periodic benefit cost $ 01 $ 0.3
Six Months Ended
Other Post-Retirement
Pension Benefits Benefits

December 1, 2012  December 3, 2011  December 1, 2012 December 3, 2011
Domestic:
Service cost $ 19 $ 35 §$ — 3 —
Interest cost 5.8 7.2 0.2 0.2
Expected return on plan assets (6.3) (9.6) — —
Net amortization loss 6.2 3.6 0.1 0.1
Settlement loss recognized 16.0 — — —
Net periodic benefit cost $ 236 $ 47 °$ 03 $ 0.3
International:
Service cost $ —  $ 0.8
Interest cost 1.8 2.0
Expected return on plan assets 2.4) 2.4)
Net amortization loss 0.7 0.2
Net periodic benefit cost $ 0.1 $ 0.6




8. EARNINGS PER SHARE
The following table reconciles the numerators and denominators used in the calculations of basic and diluted earnings per share (EPS).

Three Months Ended Six Months Ended
December 1, 2012 December 3, 2011 December 1, 2012 December 3, 2011

Numerators:

Numerator for both basic
and diluted EPS, net
earnings (In millions) $ 84 $ 23.7 $ 283 $ 48.3

Denominators:

Denominator for basic

EPS, weighted-average

common shares

outstanding 58,373,256 58,160,339 58,345,979 58,108,349

Potentially dilutive shares
resulting from stock plans 344,965 227,447 322,546 266,785

Denominator for diluted
EPS 58,718,221 58,387,786 58,668,525 58,375,134

Options to purchase 2,179,007 shares and 2,096,240 shares of common stock for the three months ended December 1, 2012 and December 3, 2011,
respectively, have not been included in the denominator for the computation of diluted earnings per share because they were anti-dilutive.

Options to purchase 2,125,822 and 1,942,748 shares of common stock for the six months ended December 1, 2012 and December 3, 2011, respectively, have
not been included in the denominator for the computation of diluted earnings per share because they were anti-dilutive.

Restricted stock and restricted stock units granted to certain key employees of the company are included in the denominator for diluted EPS. Each restricted
stock unit represents one equivalent share of the company's common stock to be awarded, free of restrictions, after the vesting period. However, these units do
not entitle participants to the rights of shareholders of common stock, such as voting rights, and they are forfeitable at all times prior to the vesting date.
Dividend-equivalent awards are credited and accumulate quarterly and are forfeitable at all times until vested. The company has certain share-based payment
awards that meet the definition of participating securities. The company has evaluated the impact on EPS of all participating securities under the two-class
method, noting no impact on EPS.

9. STOCK-BASED COMPENSATION

The company's stock-based compensation expense for the three month periods ended December 1, 2012 and December 3, 2011 was $2.1 million and $1.6
million, respectively. The related income tax benefit was $0.7 million and $0.6 million for the three month periods ended December 1, 2012 and December 3,
2011, respectively. For the six months ended December 1, 2012 and December 3, 2011, compensation costs were $3.9 million and $3.0 million, respectively.
The related income tax benefit for the respective six month periods was $1.4 million and $1.1 million, respectively.

Stock-based compensation expense recognized in the Condensed Consolidated Statements of Operations and Comprehensive Income for the three and six
month periods ended December 1, 2012 and December 3, 2011 has been reduced for estimated forfeitures, as it is based on awards ultimately expected to
vest. Forfeitures are estimated at the time of grant and revised, if necessary, in subsequent periods if actual forfeitures differ from those estimates. Forfeitures
are estimated based on historical experience.

Stock Option Plans

The company has stock option plans under which options to purchase the company's stock are granted to employees and non-employee directors and officers
at a price not less than the market price of the company's common stock on the date of grant. Under the current award program, all options become
exercisable between one year and three years from date of grant and expire ten years from date of grant. Most options are subject to graded vesting with the
related compensation expense recognized on a straight-line basis over the requisite service period.



The company estimated the fair value of employee stock options on the date of grant using the Black-Scholes model. In determining these values, the
weighted-average assumptions in the table below were used for the periods indicated.

Three Months Ended Six Months Ended

December 1, 2012 ®  December 3, 2011 ®  December 1, 2012 December 3, 2011
Risk-free interest rates —% —% 0.77% 1.75%
Expected term of options (in
years) @ 5.5 5.5
Expected volatility © —% —% 47% 42%
Dividend yield @ —% —% 1.98% 0.34%
Weighted-average grant-date
fair value of stock options:
Granted with exercise prices
equal to the fair market value
of the stock on the date of
grant $ — —  $ 652 % 10.15

(1) Represents the U.S. Treasury yield over the same period as the expected option term.

(2) Represents the period of time that options granted are expected to be outstanding. Based on analysis of historical option exercise activity, the
company has determined that all employee groups typically exhibit similar exercise and post-vesting termination behavior.

(3) Amount is determined based on analysis of historical price volatility of the company's common stock over a period equal to the expected term of the
options.

(4) Represents the company's estimated cash dividend yield over the expected term of options.

(5) No stock options were granted during the three months ended December 1, 2012 and December 3, 2011.

Employee Stock Purchase Program
Under the terms of the company's Employee Stock Purchase Plan, 4 million shares of authorized common stock were reserved for purchase by plan
participants at 85 percent of the market price. The company recognizes pre-tax compensation expense related to the market value discount.

Restricted Stock Grants

The company periodically grants restricted common stock to certain key employees. Shares are granted in the name of the employee, who has all the rights of
a shareholder, subject to certain restrictions on transferability and risk of forfeiture. The grants are subject to either cliff-based or graded vesting over a period
not exceeding five years, and are subject to forfeiture if the employee ceases to be employed by the company for certain reasons. After the vesting period, the
risk of forfeiture and restrictions on transferability lapse. The company recognizes the related compensation expense on a straight-line basis over the requisite
service period.

Restricted Stock Units

The company grants restricted stock units to certain key employees. The awards generally cliff-vest after a three or five-year service period, with prorated
vesting under certain circumstances and full or partial accelerated vesting upon retirement. Each restricted stock unit represents one equivalent share of the
company's common stock to be awarded, free of restrictions, after the vesting period. Compensation expense related to these awards is recognized over the
requisite service period, which includes any applicable performance period. Dividend equivalent awards are credited quarterly. The units do not entitle
participants the rights of shareholders of common stock, such as voting rights, until shares are issued after the vesting period.

Performance Share Units

The company has granted performance share units to certain key employees. The number of units initially awarded is based on the value of a portion of the
participant's long-term incentive compensation, divided by the fair value of the company's common stock on the date of grant. Each unit represents one
equivalent share of the company's common stock. The number of common shares ultimately issued in connection with these performance share units is
determined based on the company's financial performance over the related three-year service period. Compensation expense is determined based on the grant-
date fair value and the number of common shares projected to be issued, and is recognized over the requisite service period.
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10. INCOME TAX DISCLOSURE

The effective tax rates for the three months ended December 1, 2012 and December 3, 2011, were 34.9 percent and 33.4 percent, respectively. For the six
months ended December 1, 2012 and December 3, 2011, the effective tax rates were 33.9 percent and 33.3 percent respectively.

The company's United States federal statutory rate is 35 percent. The effective rate in the current year and the prior year are below the statutory rate primarily
due to the manufacturing deduction under the American Jobs Creation Act of 2004.

The company has income tax accruals associated with uncertain tax benefits totaling $1.5 million and $1.7 million as of December 1, 2012 and December 3,
2011, respectively.

The company recognizes interest and penalties related to uncertain tax benefits through income tax expense in its Condensed Consolidated Statements of
Operations and Comprehensive Income. Interest and penalties for the six months ended December 1, 2012 and December 3, 2011 were negligible. As of
December 1, 2012 and December 3, 2011, the company's recorded liability for potential interest and penalties related to uncertain tax benefits totaled $0.6
million.

The company is subject to periodic audits by domestic and foreign tax authorities. Currently, the company is undergoing routine periodic audits in both
domestic and foreign tax jurisdictions. It is reasonably possible the amounts of unrecognized tax benefits could change in the next 12 months as a result of the
audits. Tax payments related to these audits, if any, are not expected to be material to the company's Condensed Consolidated Statements of Operations and
Comprehensive Income.

For the majority of tax jurisdictions, the company is no longer subject to state, local or non-U.S. income tax examinations by tax authorities for fiscal years
before 2009.

11. FAIR VALUE DISCLOSURES
The following describes the methods the company uses to estimate the fair value of financial assets and liabilities, to which there have been no significant
changes in the current period:

Available-for-sale securities — The company's available-for-sale marketable securities primarily include mortgage-backed debt securities, government
obligations and corporate debt securities and are recorded at fair value using quoted prices for similar securities.

Foreign currency exchange contracts — The company's foreign currency exchange contracts are valued using an approach based on foreign currency
exchange rates obtained from active markets. The estimated fair value of forward currency exchange contracts is based on month-end spot rates as adjusted
by market-based current activity.

The following tables set forth financial assets and liabilities measured at fair value in the Condensed Consolidated Balance Sheets and the respective pricing
levels to which the fair value measurements are classified within the fair value hierarchy as of December 1, 2012 and June 2, 2012.

(In millions) Fair Value Measurements
December 1, 2012 June 2, 2012
Quoted Prices With Other Quoted Prices With
Observable Inputs Other Observable Inputs
Financial Assets (Level 2) (Level 2)
Available-for-sale marketable securities:
Asset-backed securities $ — $ 0.2
Corporate securities 2.1 2.7
Government obligations 4.1 3.5
Mortgage-backed securities 33 3.2
Foreign currency forward contracts — 0.1
Deferred compensation plan 4.2 3.5
Total $ 13.7 $ 13.2
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The company does not hold any level 3 investments. The following is a summary of the carrying and market values of the company's marketable securities as
of the respective dates.

December 1, 2012

Unrealized Unrealized Market
(In millions) Cost Gain Loss Value
Asset-backed securities $ — $ — $ — —
Corporate securities 2.1 — — 2.1
Government obligations 4.1 — — 4.1
Mortgage-backed securities 3.2 0.1 — 3.3
Total $ 9.4 % 01 $ — 3 9.5

June 2, 2012

Unrealized Unrealized Market
(In millions) Cost Gain Loss Value
Asset-backed securities $ 02 $ — $ — % 0.2
Corporate securities 2.7 — — 2.7
Government obligations 34 0.1 — 3.5
Mortgage-backed securities 3.2 — — 3.2
Total $ 95 § 0.1 $ — 3 9.6

Adjustments to the fair value of available-for-sale securities are recorded as increases or decreases, net of income taxes, within accumulated other
comprehensive gain (loss) in stockholders’ equity. The cost of securities sold is based on the specific identification method; realized gains and losses resulting
from such sales are included in the Condensed Consolidated Statements of Operations and Comprehensive Income within "Other, net".

The company reviews its investment portfolio for any unrealized losses that would be deemed other-than-temporary and require the recognition of an
impairment loss in earnings. If the cost of an investment exceeds its fair value, the company evaluates, among other factors, general market conditions, the
duration and extent to which the fair value is less than its cost, the company's intent to hold the investment, and whether it is more likely than not that the
company will be required to sell the investment before recovery of the amortized cost basis. The company also considers the type of security, related industry
and sector performance, as well as published investment ratings and analyst reports to evaluate its portfolio. Once a decline in fair value is determined to be
other-than-temporary, an impairment charge is recorded and a new cost basis in the investment is established. If conditions within individual markets, industry
segments, or macro-economic environments deteriorate, the company could incur future impairments.

Maturities of debt securities included in marketable securities as of December 1, 2012, are as follows.

(In millions) Cost Fair Value

Due within one year $ 08 $ 0.8
Due after one year through five years 8.6 8.7
Total $ 94 $ 9.5

There were no investments in unrealized loss positions as of December 1, 2012 and June 2, 2012.

12. COMMITMENTS AND CONTINGENCIES

Product Warranties

The company provides warranty coverage to the end-user for parts and labor on products sold. The standard length of warranty is 12 years; however, this
varies depending on the product classification. The company does not sell or otherwise issue warranties or warranty extensions as stand-alone products.
Reserves have been established for the various costs associated with the company's warranty program and are included in the Condensed Consolidated
Balance Sheets under “Accrued warranty.” General warranty reserves are based on historical claims
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experience and other currently available information. These reserves are adjusted once an issue is identified and the actual cost of correction becomes known
or can be estimated.

(In millions) Three Months Ended Six Months Ended
December 1, 2012 December 3, 2011 December 1, 2012 December 3, 2011

Accrual Balance

— beginning $ 236 $ 190 $ 222 $ 17.0
Accrual for

warranty matters 4.6 6.6 11.4 14.6
Settlements and

adjustments 4.8) (6.9) (10.2) (12.9)
Accrual Balance

— ending $ 234 $ 18.7 $ 234 $ 18.7
Guarantees

The company is periodically required to provide performance bonds in order to do business with certain customers. These arrangements are common and
generally have terms ranging between one and three years. The bonds are required to provide assurances to customers that the products and services they have
purchased will be installed and/or provided properly and without damage to their facilities. The bonds are provided by various bonding agencies; however, the
company is ultimately liable for claims that may occur against them. As of December 1, 2012, the company had a maximum financial exposure related to
performance bonds totaling approximately $16.2 million. The company has no history of claims, nor is it aware of circumstances that would require it to pay
under any of these arrangements. The company also believes that the resolution of any claims that might arise in the future, either individually or in the
aggregate, would not materially affect the company's financial statements. Accordingly, no liability has been recorded as of December 1, 2012 and June 2,
2012.

The company has entered into standby letter of credit arrangements for the purpose of protecting various insurance companies against default on the payment
of certain premiums and claims. A majority of these arrangements are related to the company's wholly-owned captive insurance company. As of December 1,
2012, the company had a maximum financial exposure from these standby letters of credit totaling approximately $7.7 million. The company has no history
of claims, nor is it aware of circumstances that would require it to perform under any of these arrangements and believes that the resolution of any claims that
might arise in the future, either individually or in the aggregate, would not materially affect the company's financial statements. Accordingly, no liability has
been recorded as of December 1, 2012 and June 2, 2012.

Contingencies

The company leases a facility in the U.K. under an agreement that expired in June 2011, and the company is currently leasing the facility on a month to month
basis. Under the terms of the lease, the company is required to perform the maintenance and repairs necessary to address the general dilapidation of the
facility. The ultimate cost of this provision to the company is dependent on a number of factors including, but not limited to, the future use of the facility by
the lessor and whether the company chooses and is permitted to renew the lease term. The company has estimated the cost of these maintenance and repairs to
be between $0 million and $3.0 million, depending on the outcome of future plans and negotiations. As a result, an estimated liability of $1.2 million has been
recorded under the caption “Other accrued liabilities” in the Condensed Consolidated Balance Sheets at December 1, 2012, and June 2, 2012, respectively.

The company is also involved in legal proceedings and litigation arising in the ordinary course of business. In the opinion of management, the outcome of
such proceedings and litigation currently pending will not materially affect the company's consolidated financial statements.

13. OPERATING SEGMENTS

The company's reportable segments consist of North American Furniture Solutions, Non-North American Furniture Solutions, and Specialty and Consumer.
The North American Furniture Solutions reportable segment includes the operations associated with the design, manufacture, and sale of furniture products
for work-related settings, including office, education, and healthcare environments, throughout the United States and Canada. The business associated with
the company's owned contract furniture dealers is also included in the North American Furniture Solutions reportable segment. The Non-North American
Furniture Solutions reportable segment includes the operations associated with the design, manufacture, and sale of furniture products, primarily for work-
related settings for Mexico and outside of North America, as well as Non-North America consumer retail business. The Specialty and Consumer reportable
segment includes the operations associated with the design, manufacture, and sale of high-end furniture products including Geiger wood products, Herman
Miller Collection products and the North American consumer retail business.

The company also reports a “Corporate” category consisting primarily of startup business and unallocated corporate expenses including restructuring and
impairment costs.
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The performance of the operating segments is evaluated by the company's management using various financial measures. The following is a summary of
certain key financial measures for the respective fiscal periods indicated.

Three Months Ended Six Months Ended
(In millions) December 1, 2012 December 3, 2011 December 1, 2012 December 3, 2011
Net Sales:
North American Furniture
Solutions $ 304.7 % 321.7 % 625.0 $ 652.2
Non-North American Furniture
Solutions 92.8 87.5 187.4 172.4
Specialty and Consumer 44.3 36.4 79.1 79.1
Corporate — — — —
Total $ 4418 $ 4456 $ 8915 $ 903.7
Depreciation and Amortization:
North American Furniture
Solutions $ 78 $ 81 $ 156 $ 16.2
Non-North American Furniture
Solutions 1.3 1.0 2.6 1.9
Specialty and Consumer 0.4 0.5 0.8 0.9
Corporate — — — —
Total $ 95 §$ 96 $ 19.0 $ 19.0
Operating Earnings (Loss):
North American Furniture
Solutions $ 9.7 $ 285 $ 366 $ 56.8
Non-North American Furniture
Solutions 4.6 8.8 10.1 18.4
Specialty and Consumer 3.9 3.6 6.3 7.8
Corporate 0.7) 0.2) (1.2) (0.5)
Total $ 175 % 40.7 $ 51.8 §$ 82.5
Capital Expenditures:
North American Furniture
Solutions $ 92 §$ 36 $ 180 $ 7.1
Non-North American Furniture
Solutions 4.1 0.5 10.9 1.6
Specialty and Consumer 0.1 1.5 0.2 4.5
Corporate — — — —
Total $ 134 $ 56 $ 291 $ 13.2
(In millions) December 1, 2012 June 2, 2012
Total Assets
North American Furniture
Solutions $ 596.3 $ 578.5
Non-North American Furniture
Solutions 225.7 204.1
Specialty and Consumer 60.2 56.5
Corporate — —
Total $ 882.2 $ 839.1
Total Goodwill
North American Furniture
Solutions $ 1043 $ 104.9
Non-North American Furniture
Solutions 41.5 40.5
Specialty and Consumer 1.0 1.0
Corporate — —
Total $ 146.8 $ 146.4
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The accounting policies of the reportable operating segments are the same as those of the company. Additionally, the company employs a methodology for
allocating corporate costs and assets with the underlying objective of this methodology being to allocate corporate costs according to the relative usage of the
underlying resources and to allocate corporate assets according to the relative expected benefit. The company has determined that allocation based on relative
net sales is appropriate. The majority of corporate costs are allocated to the operating segments; however, certain costs generally considered the result of
isolated business decisions are not subject to allocation and are evaluated separately from the rest of the regular ongoing business operations. For example,
restructuring charges that are reflected in operating earnings are allocated to the “Corporate” category.

14. RESTRUCTURING ACTIVITIES

In May 2012, the company announced a plan ("The 2012 Plan") to consolidate the Nemschoff manufacturing operations in Sheboygan, Wisconsin with the
closure of the Sioux Center, Iowa seating plant. The 2012 Plan also includes the consolidation of the Sheboygan manufacturing sites into one location. This
plan will reduce fixed costs and operating expenses in order to improve operating performance, profitability and further enhance productivity. The 2012 Plan
will reduce the company's workforce in North America by approximately 70 employees. The company anticipates it will incur an additional $0.1 million in
restructuring expense during future periods for the 2012 Plan.

The following is a summary of changes in restructuring accruals during fiscal 2012 and fiscal 2013 for the 2012 Plan.

Total

Restructuring Severance and Building
2012 Plan Accrual Outplacement Impairment Building Exit
Balance as of May 28, 2011 — — — —
Restructuring and other related
expenses 1.6 0.2 1.4 —
Cash payments 0.1) — (0.1) —
Adjustments (1.3) — (1.3) —
Balance as of June 2, 2012 0.2 0.2 — —
Restructuring and other related
expenses 1.2 0.3 — 0.9
Cash payments 0.8) (0.5) — (0.3)
Adjustments 0.2) — — (0.2)
Balance as of December 1, 2012 0.4 — — 0.4
15. DEBT

During the second quarter of fiscal 2012, the company entered into an amendment and restatement of the syndicated revolving line of credit, which provides
the company with up to $150 million in revolving variable interest borrowing capacity and includes an "accordion feature" allowing the company to increase,
at its option and subject to the approval of the participating banks, the aggregate borrowing capacity of the facility by $75 million. The facility expires in
November 2016 and outstanding borrowings bear interest at rates based on the prime rate, federal funds rate, LIBOR, or negotiated rates as outlined in the
agreement. Interest is payable periodically throughout the period if borrowings are outstanding. As of December 1, 2012 and June 2, 2012, total usage against
this facility was $7.7 million and $9.7 million, respectively, all of which related to outstanding letters of credit.

During the second quarter of fiscal 2013, the company entered into a revolving line of credit, which provides the company with approximately $5.0 million in
revolving variable interest borrowing capacity. The company intends to utilize the revolver, which is denominated in Chinese Renminbi, to meet working
capital cash flow needs at its Ningbo, China operations. The uncommitted facility is subject to changes in bank approval and outstanding borrowings bear
interest at rates based on a benchmark lending rate as outlined in the agreement. Each draw on the line of credit is subject to a maximum period of one year,
and corresponding interest is payable on the maturity date of each draw. As of December 1, 2012, total borrowings against this facility were $2.4 million.
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Item 2: Management's Discussion and Analysis of Financial Condition and Results of Operations

The following is management's discussion and analysis of certain significant factors that affected the company's financial condition, earnings and cash flow
during the periods included in the accompanying condensed consolidated financial statements and should be read in conjunction with the company's Annual
Report on Form 10-K for the fiscal year ended June 2, 2012. References to “Notes” are to the footnote disclosures included in the condensed consolidated
financial statements.

Discussion of Current Business Conditions

The second quarter of fiscal 2013 and 2012 included 13 weeks of operations. Fiscal year 2013 year-to-date included 26 weeks of operations as compared to
27 weeks in the prior year period. The extra week in the prior year is required approximately every six years in order to re-align our fiscal reporting dates with
the actual calendar months. This is a factor that should be considered when comparing our financial results to the prior year period.

The macro-economic backdrop to our business remained fairly consistent throughout the second quarter - with relative health in some measures being offset
by continued weakness in others. While the United States economy has been tepid, it is growing. The U.S. housing market appears poised for a rebound, and
employers are beginning to hire as productivity gains are nearly exhausted. Office vacancy rates remain high - a factor offering some companies a positive
incentive to move, which typically leads to demand for our products and services. This relatively encouraging picture is offset by uncertainty surrounding the
ongoing tax and spending policy debates within the U.S. federal government. While the fiscal policy debate is likely to impact other regions of the world,
Asia continues to grow, albeit at a slower rate than the past few years. The European economy remains weak and there appears little prospect of recovery in
the near term. While Europe will impact us, we do not have a significant presence on the continent and we leverage our capabilities in the UK to serve the
Middle East and other countries in the region. Assuming U.S. policy makers can forge a meaningful, long-term fiscal resolution in the months ahead, we
expect US office furniture will continue to grow in calendar 2013. A recovery in housing should help our consumer business, and we believe the long term
demographics of U.S. healthcare and emerging economies of Brazil, Russia, India and China are positively aligned with our strategy.

The Business Institutional Furniture Manufacturers Association's ("BIFMA") most recent domestic industry forecast was released in November 2012. This
forecast anticipates that orders and shipments for calendar 2012 will decrease approximately 1 percent each. BIFMA's outlook for calendar 2013 forecasts
orders and shipments increasing approximately 4.5 and 3.4 percent, respectively.

Our consolidated net sales in the second quarter totaled $441.8 million, 0.9 percent lower than the same quarter last fiscal year. This sales performance also
fell short of the $445 million to $465 million revenue range we were expecting coming into the period. We based this range on our beginning backlog, plus an
expectation around order levels in the first six weeks of the quarter. While the level and pacing of new orders entered throughout the second quarter was in
line with our expectations, weather-related delays on the East coast prevented us from recognizing revenue on some projects. We estimate this delayed
between $5 million and $7 million in net sales that would have otherwise been recognized in the second quarter. While the storm did impact our ability to
recognize revenue in the quarter, it did not have a long-term negative effect on our distribution resources in the region. Additionally, some of the orders taken
in the second quarter were scheduled with longer than normal lead-times. This, too, contributed to the lower-than-expected sales performance in the quarter;
as these orders will likely be recognized as revenue during the second half of the fiscal year.

While net sales in the quarter did not meet our expectations, we were encouraged by the order growth and level of activity across each of our reportable
segments. Orders in the second quarter of $475.8 million were 8.1 percent higher than the second quarter of last fiscal year. We were also pleased to end the
quarter in a strong backlog position, which at $314.2 million was up $33.4 million or 11.9 percent from the second quarter of fiscal 2012.

In our North American Furniture Solutions segment, revenue was down approximately 5 percent, while orders were up more than 7 percent from the second
quarter of last fiscal year. This reflects real strength in commercial customers, offset, in part, by continued decline in orders and shipments to the U.S.
government. The year-over-year order growth was driven by our investments in innovative design and expanding customer channels. This included gains in
key office product categories, highlighted by growing momentum for our Canvas furniture systems. Our Thrive Portfolio of ergonomic tools and furnishings
is another component of the North American reportable segment that continues to gain ground, both with our dealers and customers. Additionally, building on
the successful sales model that we first established with Thrive, we recently introduced a new initiative focused on Small and Medium Business (“SMB”)
customers. The SMB team is now well underway, working in coordination with our dealer channel to provide great service in specification and delivery.

Continuing within the North American segment, while sales to healthcare-related customers remain below our expectations, if we exclude the federal

government, revenue appears to have stabilized. We are pleased with the progress the team is making in stabilizing the business and building for the future,
and we're confident that the underlying demographics are there to make the healthcare sector a strong contributor to our future growth.
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Our Specialty and Consumer segment also improved significantly in the second quarter, with sales and orders up 22 percent and 11 percent, respectively, from
the same period last fiscal year. Sales and orders of retail and Herman Miller Collection products each posted double digit percentage growth relative to last
year. Retailers have reported that sell through was good during the Christmas season and our semi-annual sale, so we expect good levels of restocking in the
third quarter. We are also getting optimistic reports from our dealers and sales executives as to their success with the Herman Miller Collection with contract
customers. Geiger also reported strong sales into executive and premium office environments this quarter.

With the addition of POSH, our Non-North American Furniture Solutions segment reported solid sales and order growth over the prior year. While customer
demand in Europe was weaker than we expected this quarter, we continued to perform well in the Middle East and Asia. The highlight for the segment this
quarter was our expanding momentum and presence in Asia, driving a substantial increase in sales and orders for the region. This was achieved not only
through the addition of POSH, but also through organic sales growth in key markets including China, India, and Australia. The POSH integration continues,
and the business generated approximately break-even operating earnings in the quarter. We know China and other fast developing markets in Asia and
elsewhere are critical elements in our future and we will continue to strategically invest in those markets in order to build the teams, products, and operational
infrastructure to grow with them.

As previously announced, in order to improve the predictability of cash flows and expenses associated with our employee benefit programs, we intend to
terminate our U.S. defined benefit pension plans in favor of a new defined contribution retirement program. During the second quarter of fiscal 2013, we
converted active employees to this new defined contribution program. Concurrent with this change, effective September 1, 2012, we ceased ongoing benefit
accruals under the defined benefit pension plans that we plan to terminate in the future. We expect the termination process for the defined benefit pension
plans to be completed during the second quarter of fiscal 2014. At the time of termination, we will be required to make additional contributions to the plans,
which we currently estimate will total approximately $50 million.

Our results in the second quarter and six-months ended December 1, 2012 include expenses associated with the transition from (and planned termination of)
the domestic defined benefit pension plans. These expenses, referred to as, “legacy pension costs” throughout this document, include settlements caused by
the transition and net periodic benefit expenses, subsequent to September 1, 2012, related to the defined benefit plans in question. They also include
incremental pension expenses in the first quarter of fiscal 2013 resulting from modifications we made to the investment strategy of our defined benefit plan
assets in order to prepare for the termination process. We recognized legacy pension costs totaling $18.8 million and $20.5 million in the second quarter and
six-months ended December 1, 2012, respectively. A large majority of these expenses are reflected within Operating Expenses in each period.

Earlier this fiscal year we announced an increase in our quarterly cash dividend - moving it from $0.022 to $0.09 per share. The increase was driven by
improvements we've made to our balance sheet in recent years, including reductions in outstanding debt levels and progress toward the termination of our
domestic defined benefit pension plans. In total, cash dividends paid were $5.2 million in the second quarter of fiscal 2013 compared to $1.3 million in the
second quarter of last fiscal year. Through the first six months of fiscal 2013, dividend payments totaled $6.5 million compared to $2.5 million in the same
period last fiscal year.

The remaining sections within Item 2 include additional analysis of our second quarter and six months ended December 1, 2012, including discussion of
significant variances compared to prior year periods.
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Analysis of Second Quarter Results
The following table presents certain key highlights from the results of operations for the periods indicated.

(In millions, except per share

data) Three Months Ended Six Months Ended

December 1, December 3, Percent December 1, December 3, Percent

2012 2011 Change 2012 2011 Change

Net Sales $ 4418 $ 445.6 0.9% $ 8915 $ 903.7 (1.4)%
Gross Margin 148.5 152.1 (2.4) 298.2 306.4 (2.7)
Operating Expenses 130.3 1114 17.0 245.2 223.9 9.5
Restructuring and other
related costs 0.7 — — 1.2 — —
Operating Earnings 17.5 40.7 (57.0) 51.8 82.5 (37.2)
Net Earnings 8.4 23.7  (64.6) 28.3 483  (41.4)
Earnings per share - diluted 0.14 0.41 (65.9) 0.48 0.83 (42.2)
Orders 475.8 440.0 8.1 $ 927.8 $ 9214 0.7 %
Backlog $ 3142 % 280.8 11.9 %

The following table presents, for the periods indicated, the components of the company's Condensed Consolidated Statements of Operations and
Comprehensive Income as a percentage of net sales.

Three Months Ended Six Months Ended
December 1, December 3, December 1, December 3,
2012 2011 2012 2011

Net Sales 100.0% 100.0% 100.0% 100.0%
Cost of Sales 66.4 65.9 66.6 66.1
Gross Margin 33.6 34.1 33.4 33.9
Operating Expenses 29.5 25.0 27.5 24.8
Restructuring and other
related costs 0.2 — 0.1 —
Operating Margin 4.0 9.1 5.8 9.1
Other Expense, net 1.0 1.1 1.0 1.1
Earnings Before Income
Taxes 2.9 8.0 4.8 8.0
Income Tax Expense 1.0 2.7 1.6 2.7
Net Earnings 1.9% 5.3% 3.2% 5.3%

Consolidated Sales

Net sales in the second quarter of fiscal 2013 were $441.8 million, a decrease of $3.8 million from the same period last year. Net sales were decreased by $3
million due to the sale of a dealer during the second quarter of fiscal 2012. While the fourth quarter fiscal 2012 acquisition of POSH contributed an additional
$13 million in net sales in the current quarter, this was more than offset by an $18 million decrease in sales to the U.S. federal government. The remaining
change in sales was due to increased volumes in the current period.

For the first six months of fiscal 2013, net sales were $891.5 million; a decrease of $12.2 million from the same period last year. The decrease in net sales was
largely driven by the extra week of operations in the prior year period and the sale of a dealer during the second quarter of fiscal 2012. These items had the
effect of decreasing net sales in the current period by approximately $32 million and $7 million, respectively. Foreign exchange rate changes also decreased
net sales by approximately $6 million in the first six months of fiscal year 2013. These factors were partially offset by the fourth quarter fiscal 2012
acquisition of POSH, which accounted for approximately $27 million in net sales in the first half of fiscal 2013. Also, the capture of recent price increases
(net of deeper discounting) increased net sales in the first half of fiscal 2013 by
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approximately $6 million. The first six months of fiscal 2013 also experienced a $40 million decrease in sales to the U.S. federal government. The remaining
change in sales was due to increased volumes in the first half of fiscal 2013.

Performance versus the Domestic Contract Furniture Industry

We monitor the trade statistics reported by BIFMA, the trade association for the U.S. domestic office furniture industry, and consider them an indicator of
industry-wide sales and order performance. BIFMA publishes statistical data for the contract segment and the office supply segment within the U.S. furniture
market. The U.S. contract segment is primarily composed of large to mid-size corporations serviced by a network of dealers. The office supply segment is
primarily made up of smaller customers serviced by wholesalers and retailers. We primarily participate in, and believe we are a leader in, the contract
segment. While comparisons to BIFMA are important, we continue to pursue a strategy of revenue diversification that makes us less reliant on the drivers that
impact BIFMA and lessens our dependence on the U.S. office furniture market.

We also use BIFMA statistical information as a benchmark for the performance of our domestic U.S. business (as defined by BIFMA) and also to that of our
competitors. The timing of large project-based business may affect comparisons to this data. We remain cautious about reaching conclusions regarding
changes in market share based on analysis of data on a short term basis. Instead, we believe such conclusions should only be reached by analyzing
comparative data over several quarters.

While the sales and order data for our U.S. operations provide a relative comparison to BIFMA, it is not intended to be an exact comparison. The data we
report to BIFMA is consistent with the BIFMA definition of office furniture “consumption.” This definition differs slightly from the categorization we have
presented in this report. Notwithstanding this difference, we believe our presentation provides the reader with a more relevant comparison.

For the three-month period ended December 1, 2012, the company's domestic U.S. shipments, as defined by BIFMA, decreased 1.8 percent year-over-year,
while the company's domestic orders increased 3.3 percent. BIFMA reported an estimated year-over-year decrease in shipments of 0.2 percent and an increase
in orders of 0.8 percent for the comparable period.

Consolidated Gross Margin
Consolidated gross margin in the second quarter was 33.6 percent of net sales; a decrease of 50 basis points compared to the second quarter last year.

Direct material costs were 43.0 percent of net sales, an increase of 30 basis points from the second quarter last year. The material costs as a percent of net
sales was impacted by approximately a 60 basis point increase related to the acquisition of POSH. Partially offsetting these increases were favorable impacts
from lower commodity costs (primarily steel and steel components) of 30 basis points.

Direct labor was 6.7 percent of net sales for the second quarter, an increase of 10 basis points from the second quarter of last year. The increase is primarily
related to a shift in net sales of products with a higher labor content.

Manufacturing overhead was 10.5 percent of net sales for the second quarter; decreasing 30 basis points from the prior year period. Overhead costs in the
second quarter of fiscal 2013 included approximately $0.8 million of incremental employee benefit costs related to the transition from (and planned
termination of) the domestic defined benefit pension plans. These incremental costs account for a 20 basis point increase in overhead as a percent of net sales.
This increase was offset by an approximate 10 basis point decrease in manufacturing overhead percent due to the dealer divestiture in the second quarter of
fiscal 2012. Overhead costs were also decreased by approximately 10 basis points due to lower incentive costs. The remaining decrease in manufacturing
overhead percent was due to increased absorption of overhead costs.

Freight costs were 4.5 percent of net sales for the second quarter; increasing 30 basis points compared to the same period last year. This was driven primarily
by increased diesel costs as well as the impact of changes in the product and channel mix compared to the prior year period.

Net sales, cost of sales and resulting gross margin are affected by changes in foreign currency exchange rates. During the second quarter the estimated impact
was a decrease to gross margin of $0.2 million relative to the prior year period.

For the first six months of fiscal 2013 consolidated gross margin was 33.4 percent of net sales; a decrease of 50 basis points from the gross margin reported in
the same period last year. The impact of incremental employee benefit costs accounted for a 20 basis point decrease in the gross margin percent for the first
six months of fiscal 2013. The second quarter fiscal 2013 year-to-date gross margin was favorably impacted by 70 basis points related to net pricing increases.
Lower commodity costs contributed an additional 30 basis points of improvement. The remaining decrease in the year-to-date gross margin was due to a shift
in product mix and lower volumes driving lower leverage from production.

Operating Expenses and Operating Earnings

Second quarter operating expenses (including restructuring related expenses) were $131.0 million, or 29.7 percent of net sales, which is an increase of $19.6
million from the second quarter of fiscal 2012. The increase in operating expenses primarily relates to legacy pension costs of $18.0 million. The acquisition
of POSH contributed an additional $3.0 million of operating expenses in the quarter. In addition, research and
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development and marketing expenses increased $1.7 million and $1.1 million, respectively. The 2012 Plan to consolidate the Nemschoff manufacturing
operations resulted in a $0.7 million increase in restructuring expenses. Warranty expenses for the period were lower by approximately $2.0 million due
primarily to lower customer specific claims in the period compared to the prior year period. The remaining change was related to decreases in various other
operating expenses compared to the prior year period.

Operating expenses are also impacted by changes in foreign currency exchange rates. During the second quarter of fiscal 2013 the estimated impact to
operating expenses was an increase of approximately $0.1 million relative to the prior year period.

For the first six months of fiscal 2013 operating expenses (including restructuring related expenses) were $246.4 million compared to $223.9 million in the
prior year period; an increase of $22.5 million. The increase in operating expenses primarily relates to the legacy pension costs of $18.9 million. The
acquisition of POSH contributed an additional $5.8 million of operating expenses. In addition, research and development expenses increased $3.0 million.
The 2012 Plan to consolidate the Nemschoff manufacturing operations resulted in a $1.2 million increase in expenses for the first six months of fiscal 2013.
The extra week of operations in the prior year included approximately $3.0 million in additional compensation expense. The company also recorded $2.0
million less employee incentive expense compared to the prior year period. Warranty expenses for the period were lower by approximately $3.0 million due
primarily to lower customer specific claims in the period compared to the prior year period. The remaining change was due to decreases in various other
operating expenses compared to the prior year period.

Operating earnings in the second quarter were $17.5 million, a decrease of $23.2 million compared to the same period last year. This decrease primarily
relates to legacy pension costs of $18.8 million. The year-to-date operating earnings were $51.8 million compared to the year-to-date operating earnings of
$82.5 million for fiscal 2012. The largest contributor of this decrease was the legacy pension costs of $20.5 million.

Other Income/Expense and Income Taxes
Net other expense of $4.6 million in the second quarter of fiscal 2013 was $0.5 million lower compared to the prior year period. The decrease in the current
period was due to lower currency loss of $0.2 million and higher investment income in the second quarter of fiscal 2013 compared to the prior year period.

Net other expense for fiscal 2013 year-to-date was $8.9 million, a $1.2 million decrease compared to the prior year period. The decrease was due to the same
factors that impacted the second quarter variances.

The effective tax rates for the three months ended December 1, 2012 and December 3, 2011 were 34.9 percent and 33.4 percent, respectively.

The effective tax rates for the six months ended December 1, 2012 and December 3, 2011 were 33.9 percent and 33.3 percent, respectively. The effective rate
in the current year and the prior year are below the statutory rate primarily due to the manufacturing deduction under the American Jobs Creation Act of 2004.
The rate increase in the current quarter in relationship to the prior year's quarter relates primarily to differences in the mix of earnings across the company's
domestic and international entities. Subsequent to the end of the second quarter, the U.S. Congress adopted legislation extending the Research &
Development Tax Credit for a two year period. The extension applies retroactively from December 31, 2011 and will be effective through December 31,
2013. The company will begin recognizing the benefit of this credit in the third quarter of fiscal 2013, and expects its third quarter effective tax rate to be in
the range of 27.5 percent and 29.5 percent.

Reportable Operating Segments

The business is comprised of various operating segments as defined by generally accepted accounting principles in the United States. These operating
segments are determined on the basis of how the company internally reports and evaluates financial information used to make operating decisions. For
external reporting purposes, the company has identified the following reportable segments:

o North American Furniture Solutions — Includes the operations associated with the design, manufacture, and sale of furniture products for work-
related settings, including office, education, and healthcare environments, throughout the United States and Canada. The business associated with the
company's owned contract furniture dealers is also included in the North American Furniture Solutions segment. In addition, the Healing operating
segment has been aggregated with the North American Furniture Solutions segment.

o Non-North American Furniture Solutions — Includes the operations associated with the design, manufacture, and sale of furniture products,
primarily for work-related settings, for Mexico and outside of North America as well as the company's Non-North America consumer retail
business.

o Specialty and Consumer — Includes the operations associated with the design, manufacture, and sale of high-end furniture products including
Geiger wood products, Herman Miller Collection products and the company's North American consumer retail business.

The company also reports a corporate category consisting primarily of startup business and unallocated corporate expenses including restructuring and other
related expenses (including impairment expenses).
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The current quarter and prior year period segment results are as follows:

(In millions) Three Months Ended Six Months Ended
December 1, December 3, December 1, December 3,
2012 2011 Change 2012 2011 Change
Net Sales:
North American
Furniture Solutions $ 304.7 $ 321.7 $ (17.0) $ 625.0 $ 652.2 $§ (27.2)
Non-North
American Furniture
Solutions 92.8 87.5 5.3 187.4 172.4 15.0
Specialty and
Consumer 44.3 36.4 7.9 79.1 79.1 —
Corporate — — — — — —
Total $ 4418 $ 445.6 $ 8915 $ 903.7

Operating Earnings

(Loss):

North American

Furniture Solutions $ 9.7 $ 285 $ (1838) $ 366 $ 56.8 $ (20.2)
Non-North

American Furniture

Solutions 4.6 8.8 4.2) 10.1 18.4 (8.3)
Specialty and

Consumer 3.9 3.6 0.3 6.3 7.8 (1.5)
Corporate 0.7) 0.2) (0.5) (1.2) (0.5) 0.7)
Total $ 175 % 40.7 $ 51.8 $ 82.5

Further information regarding the reportable operating segments can be found in Note 13.

North America

Net sales within the North American Furniture Solutions reportable segment (North America) decreased $17.0 million to $304.7 million in the second quarter,
representing a 5.3 percent decrease from the second quarter last year. The impact of foreign currency changes was to increase the second quarter fiscal 2013
net sales by approximately $0.5 million compared to the same period last year. The divestiture of the California dealer during the second quarter of fiscal
2012 led to approximately a $3 million decrease in both net sales and orders during the current quarter within this reportable segment. The second quarter of
fiscal 2013 also experienced a $18 million decrease in sales to the U.S. federal government. The remaining change in net sales was primarily driven by
increased volumes.

Year-to-date net sales within North America decreased 4.2 percent to $625.0 million. The divestiture of the California dealer during the second quarter of
fiscal 2012 led to approximately a $7 million decrease in both net sales and orders during the first six months of fiscal 2013. The impact of net changes in
pricing is estimated to have had a $6 million increase on net sales for the second quarter year-to-date as compared to fiscal 2012. The extra week of operations
in the first six months of fiscal 2012 contributed approximately $23 million in net sales. The impact of foreign currency changes was to decrease the second
quarter year-to-date fiscal 2013 net sales by approximately $0.5 million compared to the same period in the prior fiscal year. The first six months of fiscal
2013 also experienced a $40 million decrease in sales to the U.S. federal government. The remaining change in net sales was primarily driven by increased
volumes.

Operating earnings for North America in the second quarter were $9.7 million, or 3.2 percent of net sales. This compares to operating earnings of $28.5
million or 8.9 percent of net sales in the second quarter fiscal 2012. This decrease in operating earnings primarily relates to legacy pension costs of $17.6
million. Warranty expenses for the period were lower by approximately $2.0 million due primarily to lower customer specific claims in the period compared
to the prior year period. The remaining decrease in the year-to-date gross margin was due to lower leverage from production caused by a shift in product mix
and lower volumes.

Year-to-date operating earnings for North America decreased to $36.6 million. This decrease in operating earnings primarily relates to legacy pension costs of
$19.3 million. The extra week of operations in the first six months of fiscal 2012 contributed an estimated $1.8 million additional operating earnings.
Warranty expenses for the period were lower by approximately $2.5 million due primarily to lower customer specific claims in the period compared to the
prior year. In addition, North America had a decrease of approximately $2.5 million in employee incentive expenses during the first six months of fiscal 2013
compared to the same period in the prior year. The remaining decrease in the year-to-date operating earnings was due to a shift in product mix and lower
volumes driving lower leverage from production.
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Non-North America

Net sales within the Non-North American Furniture Solutions reportable segment (Non-North America) were $92.8 million in the second quarter, an increase
of $5.3 million from the second quarter of fiscal 2012. Net sales increased approximately $13 million in the second quarter of fiscal 2013 from the acquisition
of POSH, which was acquired in the fourth quarter of fiscal 2012. The impact of foreign currency changes was to decrease the second quarter fiscal 2013
sales by approximately $0.5 million compared to the same period in the prior fiscal year. The remaining change in net sales was primarily driven by lower
volumes.

Year-to-date net sales within Non-North America increased $15.0 million to $187.4 million. The extra week of operations in the first quarter of fiscal 2012
contributed approximately $6 million in net sales. Additionally, net sales increased approximately $27 million in the first six months of fiscal 2013 from the
acquisition of POSH. The impact of net changes in pricing is estimated to have had a $1.5 million decrease on net sales during the first half of fiscal 2013
over the first half of fiscal 2012. The impact of foreign currency changes was to decrease the second quarter year-to-date fiscal 2013 sales by approximately
$5.5 million compared to the same period in the prior year. The remaining change in net sales was primarily driven by increased volumes.

Operating earnings within Non-North America were $4.6 million and $8.8 million for the second quarter of fiscal 2013 and fiscal 2012, respectively, and
represents 5.0 percent and 10.1 percent of net sales for the second quarter of fiscal 2013 and fiscal 2012, respectively. The acquisition of POSH had no impact
on operating earnings for the second quarter of fiscal 2013. The impact of foreign currency changes decreased the current periods operating earnings for Non-
North America by approximately $0.7 million compared to the same period in the prior year. The remaining decrease in operating earnings was primarily
driven by leverage due to lower sales volumes.

Year-to-date operating earnings for Non-North America decreased $8.3 million to $10.1 million. The extra week of operations in the first half of fiscal 2012
contributed an estimated $0.6 million additional operating earnings. The acquisition of POSH contributed an additional $0.7 million of operating earnings to
the first half of fiscal 2013. The impact of foreign currency changes decreased the operating earnings for the first six months of fiscal 2013 for Non-North
America by approximately $2.6 million compared to the same period in the prior year. The remaining change in operating earnings as a percent of net sales
was primarily driven by changes in sales mix.

Specialty and Consumer
Net sales for the second quarter within the Specialty and Consumer reportable segment (Specialty and Consumer) were $44.3 million compared to $36.4
million in the prior year period. The change in net sales was primarily driven by increased volumes.

Year-to-date net sales for the first half of fiscal 2013 for Specialty and Consumer were $79.1 million and were flat as compared to the same period in the prior
year. The extra week of operations in the first half of fiscal 2012 contributed approximately $3 million in net sales. The impact of net changes in pricing is
estimated to have had a $0.5 million increase on net sales during the first six months of fiscal 2013 as compared to the same period in the prior year. The
remaining change in net sales was primarily driven by increased volumes.

Operating earnings within Specialty and Consumer were $3.9 million for the second quarter of fiscal 2013 or 8.8 percent of net sales. This compares to
operating earnings of $3.6 million or 9.9 percent of net sales in the same period in the prior fiscal year. Operating earnings for the period included a charge of
$1.2 million for legacy pension costs. The remaining change in operating earnings as a percent of net sales was driven by increased sales volumes in the
current period.

Year-to date operating earnings within Specialty and Consumer decreased $1.5 million to $6.3 million for the first half of fiscal 2013. Operating earnings for
the six month period included a charge of $1.2 million for legacy pension costs. The extra week of operations in the first half of fiscal 2012 contributed an

estimated $0.3 million additional operating earnings.
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Financial Condition, Liquidity, and Capital Resources

The table below presents certain key cash flow and capital highlights for the periods indicated.

(In millions) Six Months Ended

December 1, 2012  December 3, 2011
Cash and cash equivalents, end of period $ 185.7 $ 181.0
Marketable securities, end of period 9.5 9.7
Cash provided by operating activities 47.3 38.7
Cash (used in) provided by investing activities (29.8) 0.9
Cash (used in) provided by financing activities 3.7) 0.1)
Capital expenditures (29.1) (13.2)
Stock repurchased and retired 0.4 2.7)
Notes payable 2.4 —
Interest-bearing debt, end of period 250.0 250.0
Available unsecured credit facility, end of period @ 142.3 140.1

M Amounts shown are net of outstanding letters of credit of $7.7 million and $9.9 million at December 1, 2012 and December 3, 2011, respectively, which are
applied against the company's unsecured credit facility.

Cash Flow — Operating Activities
Cash generated from operating activities was $47.3 million for the six months ended December 1, 2012, as compared to $38.7 million in the prior year.

Six Months Ended December 1, 2012

Through the first six months of fiscal 2013, changes in working capital balances drove a use of cash totaling $16.3 million. The main factors impacting
working capital were increases in accounts receivable and inventory of $8.7 million and $8.8 million, respectively. These amounts were partially offset by a
decrease in prepaid expenses of $2.5 million.

The company is not planning any cash contributions to its defined benefit pension plans in the remainder of fiscal 2013. The company froze future benefit
accruals of its primary domestic defined benefit plan as of September 1, 2012. The termination process is expected to take 12 to 24 months from the time that
the benefit accruals were frozen, at which time the company will make the final plan contributions necessary to complete the termination process which are
estimated to be $50 million.

Six Months Ended December 3, 2011

Through the first six months of fiscal 2012, changes in working capital balances drove a use of cash totaling $31.7 million. The main factors impacting
working capital were increases in accounts receivable and inventory balances of $15.0 million and $9.2 million, respectively. These amounts were partially
offset by a decrease in prepaid balances of $12.4 million. A decrease in accrued compensation and employee incentive accruals of $22.0 million also
contributed to the use of cash. The company also contributed cash of $3.7 million to its primary domestic benefit plan during the first six months of fiscal
2012.

Cash Flow — Investing Activities

The most significant cash outflow during the first six months of fiscal 2013 relates to investments in capital assets. The company purchased $29.1 million of
capital assets in fiscal 2013 compared to $13.2 million in the first six months of fiscal 2012. $7.4 million of the first six month's capital expenditures relate to
the company's purchase of property for the planned construction of a new manufacturing facility in Ningbo, China. At the end of the second quarter of fiscal
2013, there were outstanding commitments for capital purchases of $12.4 million. The company expects full-year capital purchases to be between $50 million
and $60 million primarily due to planned investments in the company's facilities. This compares to full-year capital spending of $28.5 million in fiscal 2012.
The company also received cash proceeds of $6.2 million from the sale of a dealership during the prior year second quarter and $13.8 million year-to-date,
which includes the sale of two dealers during the first quarter of fiscal 2012. The company also made a $1.7 million payment during the second quarter of
fiscal 2013 related to an adjusted purchase price for the company's acquisition of POSH.
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Cash Flow — Financing Activities

Cash outflows from financing activities were $3.7 million for the first six months of fiscal 2013 compared to a use of cash of $0.1 million in the first six
months last year. Cash outflows for dividend payments were $6.5 million and $2.5 million for the first six months of fiscal 2013 and fiscal 2012, respectively.
Dividend payments this quarter reflected the increased quarterly dividend of $0.09 per share the company announced at the start of this fiscal year. In total,
cash dividends paid for the three months ended December 1, 2012 were $5.2 million compared to $1.3 million for the three months ended December 3, 2011.
Cash inflows for stock issuances related to employee benefit programs were $0.8 million and$5.1 million during the six months of fiscal 2013 and fiscal
2012, respectively. During the second quarter of fiscal 2013 the company also borrowed $2.4 million to meet short term working capital needs for its Ningbo,
China operations.

Outstanding standby letters of credit totaled $7.7 million and are considered as usage against the company's unsecured revolving credit facility at the end of
the second quarter fiscal 2013. At the end of the second quarter the availability under this credit facility was $142.3 million. The provisions of the private
placement notes and unsecured credit facility require that the company adhere to certain covenant restrictions and maintain certain performance ratios. The
company was in compliance with all such restrictions and performance ratios this quarter and expects to remain in compliance in the future.

At the end of the second quarter fiscal 2013, the company had cash of $185.7 million including $44.9 million of cash held outside the U.S. In addition, the
company had marketable securities of $9.5 million held by one of its international subsidiaries. The subsidiary holding the company's marketable securities is
taxed as a U.S. taxpayer at the company's election; consequently, for tax purposes all U.S. tax impacts for this subsidiary have been recorded. The company
currently plans to repatriate approximately $4.6 million within fiscal 2013 from foreign subsidiaries, for which all U.S taxes have been recorded. The
company's intent is to permanently reinvest the remainder of the cash amounts outside the U.S. The company's plans do not demonstrate a need to repatriate
these balances to fund U.S. operations.

The company believes cash on hand, cash generated from operations, and the borrowing capacity will provide adequate liquidity to fund near term and future
business operations and capital needs.

Contractual Obligations
Contractual obligations associated with the ongoing business and financing activities will require cash payments in future periods. A table summarizing the
amounts and estimated timing of these future cash payments was provided in the company's Form 10-K filing for the year ended June 2, 2012.

Guarantees

The company provides certain guarantees to third parties under various arrangements in the form of product warranties, loan guarantees, standby letters of
credit, lease guarantees, performance bonds and indemnification provisions. These arrangements are accounted for and/or disclosed in accordance with FASB
ASC Topic 460, Guarantees, as described in Note 12 to the condensed consolidated financial statements.

Variable Interest Entities

On occasion, the company provides financial support to certain independent dealers in the form of term loans, lines of credit, and/or loan guarantees that may
represent variable interests in such entities. As of December 1, 2012, the company was not considered the primary beneficiary of any such dealer relationships
under FASB ASC Topic 810, Consolidation. Accordingly, the company is not required to consolidate the financial statements of any of these entities as of
December 1, 2012.

The risk and rewards associated with the interests in these dealerships are primarily limited to the outstanding loans and guarantee amounts. As of
December 1, 2012, the company's maximum exposure to potential losses, net of reserve amounts, related to outstanding loans to these other entities was zero.

Contingencies
See Note 12 to the condensed consolidated financial statements.

Critical Accounting Policies

The company strives to report financial results clearly and understandably. The company follows accounting principles generally accepted in the United
States in preparing its consolidated financial statements, which require certain estimates and judgments that affect the financial position and results of
operations for the company. The company continually reviews the accounting policies and financial information disclosures. A summary of the more
significant accounting policies that require the use of estimates and judgments in preparing the financial statements is provided in the company's Form 10-K
filing for the year ended June 2, 2012. During the first six months of fiscal 2013, there was no material change in the accounting policies and assumptions
previously disclosed.

New Accounting Standards
See Note 2 to the condensed consolidated financial statements.
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Safe Harbor Provisions

Certain statements in this filing are not historical facts but are “forward-looking statements” as defined under Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act, as amended. Such statements are based on management's beliefs, assumptions, current
expectations, estimates and projections about the office furniture industry, the economy and the company itself. Words like “anticipates,” “believes,”
“confident,” “estimates,” “expects,” “forecasts,” “likely,” “plans,” “projects,” “should,” variations of such words, and similar expressions identify such
forward-looking statements. These statements do not guarantee future performance and involve certain risks, uncertainties, and assumptions that are difficult
to predict with regard to timing, extent, likelihood, and degree of occurrence. These risks include, without limitation, employment and general economic
conditions, the pace of economic activity in the U.S. and in our international markets, the estimate and timing of anticipated pension amortization, settlement
expenses and defined benefit plan pension contributions, the pace and level of government procurement, the increase in white collar employment, the
willingness of customers to undertake capital expenditures, the types of products purchased by customers, competitive pricing pressures, the availability and
pricing of raw materials, our reliance on a limited number of suppliers, currency fluctuations, the ability to increase prices to absorb the additional costs of
raw materials, the financial strength of our dealers, the financial strength of our customers, the mix of our products purchased by customers, our ability to
attract and retain key executives and other qualified employees, our ability to continue to make product innovations, the success of newly introduced
products, our ability to obtain targeted margins from new products, our ability to serve all of our markets, possible acquisitions, divestitures or alliances, the
outcome of pending litigation or governmental audits or investigations, political risk in the international markets we serve, and other risks identified in our
filings with the Securities and Exchange Commission. Therefore, actual results and outcomes may materially differ from what we express or forecast.
Furthermore, Herman Miller, Inc. undertakes no obligation to update, amend, or clarify forward-looking statements.

» o« 2
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Item 3: Quantitative and Qualitative Disclosures About Market Risk

The information concerning quantitative and qualitative disclosures about market risk contained in the company’s Annual Report on Form 10-K for its fiscal
year ended June 2, 2012 is incorporated herein by reference.

Direct Material Costs

The company is exposed to risks arising from market price changes for certain direct materials used in its manufacturing processes. The largest direct material
costs incurred by the company are for steel, plastic/textiles, wood particleboard, and aluminum components. The market price of plastics and textiles are
sensitive to the cost of oil and natural gas. The cost of wood particleboard has been impacted by continual downsizing of production capacity in the wood
market. Aluminum component prices are sensitive to changes in energy costs associated with the conversion of raw materials to aluminum ingots.

Defined Benefit Pension Plans

The company is exposed to risks in its defined benefit pension plan balance sheet liability arising from sensitivity to changes in yields on high-quality
corporate bonds, which are used to determine the Projected Benefit Obligation (PBO), and on actual market returns on plan assets. An increase or decrease to
bond yields causes an inverse effect on the PBO and increased or decreased returns on assets have a corresponding one-to-one effect on the balance sheet
liability. A decline in the value of pension plan assets or rise in pension plan PBO could result in increases to the balance sheet pension liability, increases in
pension expense, and increases in required funding. At the end of fiscal year 2012 the discount rate used for establishing the primary U.S. defined benefit
plan's balance sheet liability and projected fiscal 2013 net periodic benefit costs was 3.57 percent. As a rule of thumb, the company views a change of 100
basis points (in this discount rate) as having a 10 percent effect on the plan's Projected Benefit Obligation or an approximately $33 million effect on the
pension balance sheet liability. Generally, both the PBO and plan assets are determined as of the fiscal year-end measurement date.

The company's strategy to close and terminate its domestic defined benefit pension plans will likely require benefit distributions in the form of purchased
annuity contracts for certain plan participants. The cost of these contracts will depend on a variety of market specific factors, including but not limited to the
general level of demand in the market for similar annuity contracts, the profile of plan participants who elect to have their benefits distributed in the form of
an annuity, and the level of market interest rates at the time of purchase. The company expects the termination process to be completed during the second
quarter of fiscal 2014. At the time of termination the company will be required to make additional contributions to the plans. The company estimates that this
additional funding will be approximately $50 million during the second quarter of fiscal 2014.

Foreign Exchange Risk

The company manufactures its products in the United States, United Kingdom and China. It also sources completed products and product components from
outside the United States. The company's completed products are sold in numerous countries around the world. Sales in foreign countries as well as certain
expenses related to those sales are transacted in currencies other than the company's reporting currency, the U.S. dollar. Accordingly, production costs and
profit margins related to these sales are affected by the currency exchange relationship between the countries where the sales take place and the countries
where the products are sourced or manufactured. These currency exchange relationships can also affect the company's competitive positions within these
markets.

In the normal course of business, the company enters into contracts denominated in foreign currencies. The principal foreign currencies in which the company
conducts its business are the British pound sterling, European euro, Canadian dollar, Australian dollar, Japanese yen, Mexican peso, Brazilian real, Indian
rupee, Hong Kong dollar and Chinese renminbi. As of December 1, 2012, eleven contracts in total were placed to offset various currency exposures. To offset
net asset exposure denominated in non-functional currency, four forwards contracts were placed including two forward contracts to sell 5.2 million euros, one
forward contract to sell 0.2 million Australian dollars, and one forward contract to sell 0.5 million U.S. dollars. Conversely, seven contracts were placed to
offset the company's net liability exposure denominated in non-functional currency. These seven contracts included forward contracts to buy 25.9 million U.S.
dollars. As of June 2, 2012, the company had outstanding, ten forward currency instruments designed to offset either net asset or net liability exposure that is
denominated in non-functional currencies. Two forward contracts were placed to offset a 3.9 million euro-denominated net asset exposure and two forward
contracts were placed to offset a 0.6 million U.S. dollar-denominated net asset exposure. One forward contract was placed to offset 0.3 million Australian
dollar-denominated net asset exposure. Five forward contracts were placed to offset a 4.2 million U.S.dollar-denominated net liability exposure.
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Item 4: Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision of, and with the participation of management, the company's Chief Executive Officer and Chief Financial Officer have evaluated the
effectiveness of the company's disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) as of December 1, 2012, and
have concluded that as of that date, the company's disclosure controls and procedures are effective.

Changes in Internal Control Over Financial Reporting

There were no changes in the company's internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) during the
quarterly period ended December 1, 2012, that have materially affected, or are reasonably likely to materially affect, the company's internal control over
financial reporting.
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HERMAN MILLER, INC.
PART Il — OTHER INFORMATION

Item 1: Legal Proceedings
Referred to in Note 12 of the condensed consolidated financial statements.
Item 1A: Risk Factors

Except for the risk factor noted below, there have been no material changes in the assessment of the company's risk factors from those set forth
in the Annual Report on Form 10-K for the year ended June 2, 2012.

Adverse economic and industry conditions could have a negative impact on our business, results of operations, and financial condition.

Customer demand within the contract office furniture industry is affected by various macro-economic factors; general corporate profitability, white-collar
employment levels, new office construction rates, and existing office vacancy rates are among the most influential factors. History has shown that declines in
these measures can have an adverse effect on overall office furniture demand. Additionally, factors and changes specific to our industry, such as developments
in technology, governmental standards and regulations, and health and safety issues can influence demand. There are current and future economic and
industry conditions, which could adversely affect our business, operating results, or financial condition.

Other macroeconomic developments, such as the recent recessions in Europe and the debt crisis in certain countries in the European Union, could negatively
affect the company's ability to conduct business in those geographies. The continuing debt crisis in certain European countries could cause the value of the
euro to deteriorate, reducing the purchasing power of the company's European customers and potentially undermine the financial health of the company's
suppliers and customers in other parts of the world. Financial difficulties experienced by the company's suppliers and customers, including distributors, could
result in product delays and inventory issues; risks to accounts receivable could also include delays in collection and greater bad debt expense.

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

(A) Issuer Purchases of Equity Securities

The following is a summary of share repurchase activity during the quarter ended December 1, 2012.

(c) Total Number of (d) Maximum Number (or
Shares (or Units) Approximate Dollar Value)
(a) Total Number of  (b) Average price Purchased as Part of of Shares (or Units) that
Shares (or Units) Paid per Share or Publicly Announced Plans may yet be Purchased Under
Period Purchased® Unit or Programs the Plans or Programs
9/2/12-9/29/12 227 $ 19.98 227 $ 166,198,050
9/30/12-10/27/12 — $ — — $ 166,198,050
10/28/12-12/1/12 — $ — — $ 166,198,050
Total 227 227

™ No shares were purchased outside of a publicly announced plan or program.

No repurchase plans expired or were terminated during the second quarter of fiscal 2013, nor do any plans exist under which the company does
not intend to make further purchases.

During the period covered by this report, the company did not sell any of its equity shares that were not registered under the Securities Act of
1933.

Item 3: Defaults upon Senior Securities — None
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Item 4: Mine Safety Disclosures — Not applicable

Item 5: Other Information — None

Item 6: Exhibits

The following exhibits (listed by number corresponding to the Exhibit table as Item 601 in Regulation S-K) are filed with this Report:

Exhibit NumberDocument

10.1 Second Amended and Restated Credit Agreement dated as of November 18, 2011 among Herman Miller, Inc., Subsidiary
Borrowers, various lenders, Wells Fargo Bank, National Association, as Administrative Agent, and JPMorgan Chase Bank
N.A. as Syndication Agent.

31.1 Certificate of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certificate of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certificate of the Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 Certificate of the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INSXBRL Instance Document

101.SCHXBRL Taxonomy Extension Schema Document

101.CALXBRL Taxonomy Extension Calculation Linkbase Document

101.LABXBRL Taxonomy Extension Label Linkbase Document

101.PREXBRL Taxonomy Extension Presentation Linkbase Document

101.DEFXBRL Taxonomy Extension Definition Linkbase Document

29



SIGNATURES

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

HERMAN MILLER, INC.

January 9, 2013 /s/ Brian C. Walker
Brian C. Walker
Chief Executive Officer
(Duly Authorized Signatory for Registrant)

January 9, 2013 /s/ Gregory J. Bylsma

Gregory J. Bylsma
Chief Financial Officer
(Duly Authorized Signatory for Registrant)
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT
dated as of
November 18, 2011,
among
HERMAN MILLER, INC,,

THE SUBSIDIARY BORROWERS PARTY HERETO,

THE LENDERS PARTY HERETO,
WELLS FARGO BANK, NATIONAL ASSOCIATION,

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

as Syndication Agent

WELLS FARGO SECURITIES, LLC,
and
J.P. MORGAN SECURITIES LLC,
as Joint Lead Arrangers and Joint Bookrunners,
and
WELLS FARGO SECURITIES, LLC,

as Left Lead Arranger and Left Lead Bookrunner
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This SECOND AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”), dated as of November 18, 2011, is among
Herman Miller, Inc., the Subsidiary Borrowers party hereto, the Lenders party hereto and Wells Fargo Bank, National Association, as
Administrative Agent.

RECITALS

A. The U.S. Borrower, the Administrative Agent and the Lenders previously entered into that certain Amended and Restated Credit
Agreement dated as of June 23, 2009 (as it existed immediately prior to the effectiveness of this Agreement, the “Existing Agreement”);

B. The U.S. Borrower has requested that the Required Lenders consent to amend and restate the Existing Agreement to provide for
certain changes to the terms and provisions therein;

C. As aresult of such request, the parties wish to amend and restate the Existing Agreement.

NOW, THEREFORE, in consideration of the above Recitals and the mutual covenants contained herein, the parties hereby agree that
this Agreement amends and restates the Existing Agreement in its entirety, effective as of the Restatement Effective Date, as follows:

ARTICLEI

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

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are
bearing interest at a rate determined by reference to the Alternate Base Rate.

“Acquired Portion” has the meaning assigned to such term in Section 2.23(f).

“Acquisition” means any transaction, or any series of related transactions, consummated on or after the date of this Agreement, by
which the U.S. Borrower or any of its Subsidiaries (a) acquires any going business or all or substantially all of the assets of any firm,
corporation or limited liability company, or division thereof, whether through purchase of assets, merger or otherwise or (b) directly or
indirectly acquires (in one transaction or as the most recent transaction in a series of transactions) at least a majority (in number of votes) of the

Equity Interests of a Person.

“Adjusted LIBO Rate” means, with respect to any Eurocurrency Borrowing for any Interest Period, an interest rate per annum (rounded
upwards, if necessary, to the next 1/100 of 1%) equal to (a) the LIBO Rate for such Interest Period multiplied by (b) the Statutory Reserve Rate.

“Administrative Agent” means Wells Fargo, in its capacity as administrative agent for the Lenders hereunder, and any successor
Administrative Agent appointed pursuant to Section 8.06.

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

“Advance” means any Loan or any Letter of Credit.



“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.

“Agents” means the Administrative Agent and the Syndication Agent.

“Aggregate Ancillary Commitments” means, at any time, the aggregate amount of the Ancillary Commitments of all Lenders at such
time.

such time.
“Aggregate Commitments” means, at any time, the aggregate amount of the Commitments of all Lenders at such time.

“Aggregate Revolving Credit Exposure” means, at any time, the aggregate amount of the Revolving Credit Exposures of all Lenders at
such time.

“Aggregate Total Exposure” means, at any time, the sum of the Aggregate Revolving Credit Exposure and the Aggregate Ancillary
Facility Exposure at such time.

“Agreement Currency” has the meaning assigned to such term in Section 9.15(b).

“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
Federal Funds Effective Rate in effect on such day plus one and one-half percent (1.50%) and (c) One-Month LIBO Rate in effect on such day
plus the difference between the Applicable Rate for any ABR Loan on such day and the Applicable Rate for any Eurocurrency Loan on such
day.

“Ancillary Commitment” means, with respect to any Ancillary Lender and Ancillary Facility, the maximum amount that such Ancillary
Lender has agreed to make available from time to time during the Availability Period under such Ancillary Facility created pursuant to Section
2.22 by such Ancillary Lender; provided that at no time shall (a) all Ancillary Commitments of such Ancillary Lender and the Revolving Credit
Exposure of such Ancillary Lender exceed (b) the Commitment of such Ancillary Lender.

“Ancillary Facility” means any facility made available for a Subsidiary Borrower by a Lender pursuant to Section 2.22.

“Ancillary Facility Document” means, with respect to any Ancillary Facility, the agreements between the applicable Subsidiary
Borrower and the Ancillary Lender(s) thereunder providing such Ancillary Facility.

“Ancillary Facility Exposure” means, with respect to any Lender at any time, the Dollar Equivalent of the outstanding principal amount
of such Lender’s Ancillary Loans at such time.

“Ancillary Facility Termination Date” has the meaning assigned to such term in Section 2.22(e)(i).

“Ancillary Lender” means, with respect to any Ancillary Facility, the Lender that has made such Ancillary Facility available under
Section 2.22.



“Ancillary Loan” means, at any time, a loan under an Ancillary Facility in respect of which the applicable Ancillary Lender has
advanced funds to the Subsidiary Borrower thereunder.

“Anti-Terrorism Law” means each of: (a) the Executive Order; (b) the Patriot Act; (c) the Money Laundering Control Act of 1986, 18
U.S.C. Sect. 1956; and (d) any other governmental rule now or hereafter enacted to monitor, deter or otherwise prevent terrorism or the funding
or support of terrorism.

“Applicable Agent” means (a) with respect to a Loan or Borrowing denominated in Dollars or with respect to any payment that does
not relate to any Loan or Borrowing, the Administrative Agent and (b) with respect to a Loan or Borrowing denominated in a Foreign
Currency, the Administrative Agent or an Affiliate thereof designated pursuant to Section 8.10.

“Applicable Creditor” has the meaning assigned to such term in Section 9.15(b).

“Applicable Adjusted Percentage” means, with respect to any Lender, the percentage of (a) the Aggregate Commitments minus the
Aggregate Ancillary Commitments, represented by (b) such Lender’s Commitment minus such Lender’s Ancillary Commitments. If the
Commitments have terminated or expired, the Applicable Adjusted Percentage shall be determined based upon the Commitments and Ancillary
Commitments most recently in effect, giving effect to any assignments.

“Applicable Percentage” means, with respect to any Lender, the percentage of the Aggregate Commitments represented by such
Lender’s Commitment. If the Commitments have terminated or expired, the Applicable Percentages shall be determined based upon the
Commitments most recently in effect, giving effect to any assignments.

“Applicable Rate” means, for any day, with respect to any ABR Loan, Eurocurrency Loan, Swingline Loan bearing interest at the One-
Month LIBO Rate or with respect to the facility fees payable hereunder, as the case may be, the applicable rate per annum set forth below based
upon the Leverage Ratio as of the most recent Determination Date:

Level Leverage Ratio ABR Spread Eurocurrency or One-Month Facility Fee Rate
LIBO Spread

1 <1.00 0 bps 85.0 bps 15.0 bps

2 0 bps 95.0 bps 17.5 bps
>1.00 < 1.50

3 5.0 bps 105.0 bps 20.0 bps
>1.50<2.00

4 27.5 bps 127.5 bps 22.5 bps
>2.00 <2.50

5 47.5 bps 147.5 bps 27.5 bps
>2.50<3.00

6 67.5 bps 167.5 bps 32.5 bps

> 3.00

The Applicable Rate shall be determined in accordance with the foregoing table based on the Leverage Ratio as of each Determination Date, as
calculated for the four most recently ended consecutive fiscal quarters of the U.S. Borrower; provided, however, that during the Step-Up
Period, the Applicable Rate with respect to any Loan shall be 75.0 bps higher than the rate set forth in the foregoing table. Adjustments, if any,
to the Applicable Rate shall be effective five Business Days after the Administrative Agent is scheduled to receive the applicable financials
under Section 5.01(a) or (b) and certificate under Section 5.01(c). If the U.S. Borrower fails to deliver the financials to the Administrative
Agent at the time required hereunder, then the Applicable Rate shall be set at Level 6 until five Business Days after such financials are so
delivered. Notwithstanding anything herein to the contrary, the Applicable Rate shall be set at Level 3 as of the Restatement Effective Date
hereof and shall be adjusted for the first time based on the Leverage Ratio as of




the first full fiscal quarter ending after the Restatement Effective Date. For the avoidance of doubt, the Applicable Rate as in effect under the
Existing Agreement immediately prior to the Restatement Effective Date shall be applicable to all interest and facility fees accruing prior to the
Restatement Effective Date.

“Approved Fund” has the meaning assigned to such term in Section 9.04.
“Assignment and Assumption” means an assignment and assumption 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
approved by the Administrative Agent.

“Available Unused Commitment” means, with respect to a Lender at any time, an amount equal to the amount by which (a) the
Commitment of such Lender at such time exceeds (b) the sum of (i) the Revolving Credit Exposure of such Lender at such time and (ii) the
Ancillary Commitments (if any) of such Lender at such time.

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

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

“Board of Directors” means: (a) with respect to a corporation, the board of directors of the corporation or such directors or committee
serving a similar function; (b) with respect to a limited liability company, the board of managers of the company or such managers or
committee serving a similar function; (c) with respect to a partnership, the Board of Directors of the general partner of the partnership; and (d)
with respect to any other Person, the managers, directors, trustees, board or committee of such Person or its owners serving a similar function.

“Borrowers” means the U.S. Borrower and the Subsidiary Borrowers.

“Borrowing” means (a) Revolving Loans of the same Type, made, converted or continued on the same date and, in the case of
Eurocurrency Loans, as to which a single Interest Period is in effect, (b) Ancillary Loans of the same Type, made, converted or continued on the
same date and made with respect to the same Ancillary Facility or (c) a Swingline Loan.

“Borrowing_Minimum” means (a) in the case of a Revolving Borrowing denominated in Dollars, $3,000,000, (b) in the case of a
Revolving Borrowing denominated in a Foreign Currency, the smallest amount of such Foreign Currency that is a multiple of 1,000,000 units
of such Foreign Currency and has a Dollar Equivalent in excess of $3,000,000, (c) in the case of an Ancillary Borrowing, such amount agreed
upon in the relevant Ancillary Facility Document, (d) in the case of a Swingline Borrowing denominated in Dollars, $500,000 or such other
amount agreed to by the Swingline Lender, and (e) in the case of a Swingline Borrowing denominated in a Foreign Currency, the smallest
amount of such Foreign Currency that is a multiple of 100,000 units of such Foreign Currency and has a Dollar Equivalent in excess of
$500,000 or such other amount agreed to by the Swingline Lender.

“Borrowing_Multiple” means (a) in the case of a Revolving Borrowing denominated in Dollars, $500,000, (b) in the case of a
Revolving Borrowing denominated in a Foreign Currency, 500,000 units of such Foreign Currency, (c) in the case of an Ancillary Borrowing,
such amount agreed upon in the relevant Ancillary Facility Document, (d) in the case of a Swingline Borrowing denominated in Dollars,
$100,000 or such other amount agreed to by the Swingline Lender, and (e) in the case of a Swingline Borrowing




denominated in a Foreign Currency, 100,000 units of such Foreign Currency or such other amount agreed to by the Swingline Lender.
“Borrowing Request” means a request by the Borrower for a Revolving Borrowing in accordance with Section 2.03.
“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City or San
Francisco, California, are authorized or required by law to remain closed; provided that, when used in connection with a Eurocurrency Loan,
the term “Business Day” shall also exclude any day on which banks are not open for dealings in deposits in the currency in which such

Eurocurrency Loan is denominated in the London interbank market.

“CAM?” means the mechanism for the allocation and exchange of interests in the Loans and participations in Letters of Credit and
collections thereunder established under Article X.

“CAM Exchange” means the exchange of the Lenders’ interests provided for in Section 10.01.

“CAM Exchange Date” means the first date after the Restatement Effective Date on which there shall occur (a) any event described in
paragraph (h) or (i) of Section 7.01 with respect to any Borrower or (b) an acceleration of Advances pursuant to Article VII.

“CAM Percentage” means, as to each Lender, the Applicable Percentage calculated immediately prior to the CAM Exchange Date.

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

“Cash Collateralize” means to pledge and deposit with or deliver to the Administrative Agent, for its own benefit and for the benefit of
the Issuing Bank and/or the Lenders, as applicable, as collateral subject to a first priority, perfected security interest securing the Obligations or
the obligations of a Defaulting Lender, as applicable, cash or deposit account balances in an amount equal to the LC Exposure or obligations of
a Defaulting Lender, as applicable, pursuant to documentation in form and substance reasonably satisfactory to the Administrative Agent and
the Issuing Bank (which documents are hereby consented to by the Lenders). Derivatives of such term shall have a corresponding meaning.

“Change in Control” means (a) the membership of the U.S. Borrower’s Board of Directors changes by more than 50% during any 12-
month period, or the number of members on the U.S. Borrower’s Board of Directors either increases or decreases by more than 50% during any
12-month period, (b) any person or group or persons (within the meaning of Section 13(d) of the Securities Exchange Act of 1934, as amended)
shall obtain ownership or control in one or more series of transactions of more than 33% of the common Equity Interests or 33% of the voting
power of the Equity Interests of the U.S. Borrower entitled to vote in the election of members of the Board of Directors of the U.S. Borrower,
or (c) there shall have occurred under any credit agreement, indenture or other instrument evidencing any Indebtedness in excess of
$10,000,000 any “change in control” or similar term (as defined in such credit agreement, indenture or other evidence of Indebtedness)
obligating, or permitting the holders of such Indebtedness to obligate, the U.S. Borrower or any of its Subsidiaries to repurchase, redeem or
repay all or any part of the Indebtedness or Equity Interests provided for therein.



“Change in Law” means (a) the adoption of any law, rule or regulation after the Original Effective Date (b) any change in any law, rule
or regulation or in the interpretation or application thereof by any Governmental Authority after the Original Effective Date or (c) compliance
by any Lender or the Issuing Bank (or, for purposes of Section 2.15(b), by any lending office of such Lender or by such Lender’s or the Issuing
Bank’s holding company, if any) with any request, guideline or directive (whether or not having the force of law) of any Governmental
Authority made or issued after the Original Effective Date; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank
Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives in connection therewith are deemed to have
gone into effect and adopted after the Original Effective Date; and (y) all requests, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States regulatory
authorities, in each case pursuant to Basel III, shall in each case be deemed to be an adoption after the Original Effective Date, regardless of the
date enacted, adopted or issued.

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

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

“Commitment” means, with respect to each Lender, the commitment of such Lender to make Revolving Loans and to acquire
participations in Letters of Credit and Swingline Loans hereunder, expressed as an amount representing the maximum aggregate amount of
such Lender’s Revolving Credit Exposure hereunder, as such commitment may be reduced from time to time pursuant to Section 2.09 or 9.04.
The amount of each Lender’s Commitment as of the Restatement Effective Date is set forth on Schedule 2.01, or in the Assignment and
Assumption pursuant to which such Lender shall have assumed its Commitment, as applicable. The aggregate amount of the Lenders’
Commitments as of the Restatement Effective Date is $150,000,000.

“Consolidated EBITDA” means, with reference to any period, the net income (or loss) of the U.S. Borrower and its Subsidiaries for
such period, plus, to the extent deducted from revenues in determining such net income, (a) Consolidated Interest Expense, (b) expense for
income taxes paid or accrued, (c) depreciation, (d) amortization, (e) other non-cash expenses, including non-cash, share-based compensation
deducted from net income in accordance with SFAS 123(R), (f) non-recurring costs or expenses incurred in connection with a restructuring or
permitted merger or acquisition (in each case, with the written consent of the Administrative Agent, which shall not be unreasonably withheld)
and (g) extraordinary non-cash losses incurred other than in the ordinary course of business, minus, to the extent included in such net income,
(x) extraordinary gains realized other than in the ordinary course of business and (y) non-cash charges or gains related to the U.S. Borrower’s
pension plan(s) with respect to (i) actuarial gains and losses (including the effects of changes in assumptions) to the extent recognized for
purposes of net pension costs under ASC Topic 715 or (ii) as a result of an accounting for settlement or curtailment, in each case, in accordance
with ASC Topic 715-30-35, all as determined in accordance with GAAP and calculated for the U.S. Borrower and its Subsidiaries on a
consolidated basis.

“Consolidated Indebtedness” means at any time the Indebtedness of the U.S. Borrower and its Subsidiaries calculated on a consolidated
basis.

“Consolidated Interest Expense” means, with reference to any period, the Interest Expense of the U.S. Borrower and its Subsidiaries
calculated on a consolidated basis for such period.




“Consolidated Total Assets” means, as of any date, the total assets of the U.S. Borrower and the consolidated Subsidiaries, determined
in accordance with GAAP, as set forth on the consolidated balance sheet of the U.S. Borrower as of such date.

“Contractual Obligation” means, as to any Person, any material provision of any security issued by such Person or of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.

“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. “Controlling” and “Controlled” have meanings
correlative thereto.

“Debtor Relief Laws” means the Bankruptcy Code of the United States of America, and all other applicable liquidation,
conservatorship, bankruptcy, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws or
Requirements of Law from time to time in effect affecting the rights of creditors generally.

“Decreasing Lender” has the meaning assigned to such term in Section 2.23(f).

“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.

“Defaulting Lender” means, subject to Section 2.24(b), any Lender that (a) has failed to (i) fund all or any portion of its Loans within
two Business Days of the date such Loans were required to be funded hereunder unless such Lender notifies the Administrative Agent and the
applicable Borrower in writing that such failure is the result of such Lender’s determination that one or more conditions precedent to funding
(each of which conditions precedent, together with any applicable default, shall be specifically identified in such writing) has not been satisfied,
or (ii) pay to the Administrative Agent, the Issuing Bank, the Swingline Lender or any other Lender any other amount required to be paid by it
hereunder (including in respect of its participation in Letters of Credit or Swingline Loans) within two Business Days of the date when due, (b)
has notified the applicable Borrower, the Administrative Agent, the Issuing Bank or the Swingline Lender in writing that it does not intend to
comply with its funding obligations hereunder, or has made a public statement to that effect (unless such writing or public statement relates to
such Lender’s obligation to fund a Loan hereunder and states that such position is based on such Lender’s determination that a condition
precedent to funding (which condition precedent, together with any applicable default, shall be specifically identified in such writing or public
statement) cannot be satisfied), (c) has failed, within three Business Days after written request by the Administrative Agent or the applicable
Borrower, to confirm in writing to the Administrative Agent and the applicable Borrower that it will comply with its prospective funding
obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such written
confirmation by the Administrative Agent and the applicable Borrower), (d) has, or has a direct or indirect parent company that has, (i) become
the subject of a proceeding under any Debtor Relief Law, or (i) had appointed for it a receiver, custodian, conservator, trustee, administrator,
assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or assets, including the Federal
Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity; provided that a Lender shall not be a
Defaulting Lender solely by virtue of the ownership or acquisition of any equity interest in that Lender or any direct or indirect parent company
thereof by a Governmental Authority so long as such ownership interest does not result in or provide such Lender with immunity from the
jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender
(or such Governmental Authority) to reject, repudiate,



disavow or disaffirm any contracts or agreements made with such Lender, or (e) is an Ancillary Lender and refuses to extend credit under an
Ancillary Facility other than a refusal in accordance with the terms of the applicable Ancillary Facility Document and the terms hereof. Any
determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (e) above shall be
conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 2.24(b)) upon
delivery of written notice of such determination to the applicable Borrower, the Issuing Bank, the Swingline Lender and each Lender.

“Designated Person” means any Person who (a) is named on the list of Specially Designated Nationals or Blocked Persons maintained
by the U.S. Department of the Treasury’s Office of Foreign Assets Control and/or any other similar lists maintained by the U.S. Department of
the Treasury’s Office of Foreign Assets Control pursuant to authorizing statute, executive order or regulation, (b) (i) is a Person whose property
or interest in property is blocked or subject to blocking pursuant to Section 1 of the Executive Order or any related legislation or any other
similar executive order(s) or (ii) engages in any dealings or transactions prohibited by Section 2 of the Executive Order or is otherwise
associated with any such Person in any manner violative of Section 2 of the Executive Order or (c) (i) is an agency of the government of a
country, (ii) an organization controlled by a country, or (iii) a Person resident in a country that is subject to a sanctions program identified on
the list maintained by the U.S. Department of the Treasury’s Office of Foreign Assets Control, or as otherwise published from time to time, as
such program may be applicable to such agency, organization or Person.

“Determination Date” means (a) for purposes of the definition of “Applicable Rate”, the last day of any fiscal quarter of the Borrower,
(b) for purposes of Section 6.03(b)(iii) with respect to any acquisition, the date such acquisition closes, (c) for purposes of Section 6.04(d) with
respect to any investment, loan or advance, the date such investment, loan or advance is made, (d) for purposes of Section 6.06(c)(ii) with
respect to any Restricted Payment, the date such Restricted Payment is made and (e) for purposes of Section 6.13(b) with respect to any Senior
Notes Prepayment, the date on which such Senior Notes Prepayment is made.

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

“Disqualified Stock” means any Equity Interest that, by its terms (or by the terms of any security into which it is convertible or for
which it is exchangeable), or upon the happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund obligation or
otherwise, or redeemable at the option of the holder thereof, in whole or in part.

“Dollars” or “$” refers to lawful money of the United States of America.

“Dollar Equivalent” means, on any date of determination (a) with respect to any amount in Dollars, such amount, and (b) with respect
to any amount in any Foreign Currency, the equivalent in Dollars of such amount, determined by the Administrative Agent pursuant to Section

1.05 using the Exchange Rate with respect to such Foreign Currency at the time in effect under the provisions of such Section.

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

“Eligible Assignee” means (a) a Lender; (b) an Affiliate of a Lender; (c) any Person that is (or will be) engaged in making, purchasing,
holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of business to the extent such Person
is administered or managed by: (i) a Lender; (ii) an Affiliate of a Lender; or (iii) a Person or an Affiliate of a Person that administers or
manages



a Lender; and (d) any other Person approved by the Administrative Agent, the Swingline Lender and the Issuing Bank; provided that
notwithstanding the foregoing, “Eligible Assignee” shall not include any Borrower, any Affiliate or Subsidiary of any Borrower or any natural
person.

“EMU Legislation” means the legislative measures of the European Union for the introduction of, changeover to or operation of the
euro in one or more member states of the European Union.

“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 the environment, preservation or
reclamation of natural resources, the management, release or threatened release of any Hazardous Material or to 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 U.S. Borrower or any Subsidiary directly or indirectly resulting from or based upon
(a) violation of any 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 such equity interest.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the U.S. Borrower, is treated as a
single employer under Section 414(b) or (c) of the Code 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 existence with respect to any Plan of an
“accumulated funding deficiency” (as defined in Section 412 of the Code or Section 302 of ERISA), whether or not waived (or, for years in
which funding requirements are governed by the PPA, any failure to satisfy the applicable minimum funding standards under Section 412(a)(2)
of the Code or Section 302(a)(2) of ERISA, whether or not waived); (c) the filing pursuant to Section 412(d) of the Code or Section 303 of
ERISA (or, for years in which the PPA applies to any Plan, 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 U.S. 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 U.S. 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 U.S. Borrower or any of its ERISA Affiliates of any liability with respect to the withdrawal or partial
withdrawal from any Plan or Multiemployer Plan; or (g) the receipt by the U.S. Borrower or any ERISA Affiliate of any notice, or the receipt
by any Multiemployer Plan from the U.S. Borrower or any ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability or
a determination that a



Multiemployer Plan is, or is expected to be, insolvent or in reorganization, within the meaning of Title IV of ERISA.

“Euro” or “€” means the single currency of the European Union as constituted by the treaty establishing the European Community
being the Treaty of Rome, as amended from time to time and as referred to in the EMU Legislation.

“Eurocurrency”, 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 LIBO Rate.

“Event of Default” has the meaning assigned to such term in Article VII.

“Exchange Rate” means on any day, for purposes of determining the Dollar Equivalent of any other currency, the rate at which such
other currency may be exchanged into Dollars at the time of determination on such day on the Reuters WRLD Page for such currency. In the
event that such rate does not appear on any Reuters WRLD Page, the Exchange Rate shall be determined by reference to such other publicly
available service for displaying exchange rates as may be agreed upon by the Administrative Agent and the Borrowers, or, in the absence of
such an agreement, such Exchange Rate shall instead be the arithmetic average of the spot rates of exchange of the Administrative Agent in the
market where its foreign currency exchange operations in respect of such currency are then being conducted, at or about such time as the
Administrative Agent shall elect after determining that such rates shall be the basis for determining the Exchange Rate, on such date for the
purchase of Dollars for delivery two Business Days later; provided that if at the time of any such determination, for any reason, no such spot
rate is being quoted, the Administrative Agent may use any reasonable method it deems appropriate to determine such rate, and such
determination shall be conclusive absent manifest error.

“Exchange Rate Date” means, if on such date any outstanding Loan is (or any Loan that has been requested at such time would be)
denominated in a currency other than Dollars, each of:

(a) the last Business Day of each calendar month,

(b) if an Event of Default has occurred and is continuing, the CAM Exchange Date and any other Business Day designated as an
Exchange Rate Date by the Administrative Agent in its sole discretion, and

(c) each date (with such date to be reasonably determined by the Administrative Agent) that is on or about the date of (i) a Borrowing
Request or an Interest Election Request with respect to any Revolving Borrowing or (ii) each request for the issuance, amendment, renewal or
extension of any Ancillary Loan, Letter of Credit or Swingline Loan.

“Excluded Taxes” means, with respect to the Administrative Agent, any Lender, the Issuing Bank or any other recipient of any payment
to be made by or on account of any obligation of the U.S. Borrower hereunder, (a) income or franchise taxes imposed on (or measured by) its
net income by the United States of America, or by the State of the United States of America or other jurisdiction under the laws of which such
recipient is organized or in which its principal office is located or, in the case of any Lender, in which its applicable lending office is located, (b)
any branch profits taxes imposed by the United States of America or any similar tax imposed by any other jurisdiction in which the U.S.
Borrower is located, (c) in the case of a Foreign Lender (other than an assignee pursuant to a request by the U.S. Borrower under Section
2.19(b)), any withholding tax that is imposed on amounts payable to such Foreign Lender at the time such Foreign
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Lender becomes a party to this Agreement (or designates a new lending office) or is attributable to such Foreign Lender’s failure to comply
with Section 2.17(e), except to the extent that such Foreign Lender (or its assignor, if any) was entitled, at the time of designation of a new
lending office (or assignment), to receive additional amounts from the U.S. Borrower with respect to such withholding tax pursuant to Section
2.17(a) and (d) withholding taxes attributable to FATCA.

“Executive Order” means Executive Order No. 13224 on Terrorist Financings: - Blocking Property and Prohibiting Transactions With
Persons Who Commit, Threaten To Commit, or Support Terrorism issued on 23rd September, 2001, as amended by Order No. 13268 and as
further amended after the date hereof.

“Existing Agreement” has the meaning assigned to such term in the Recitals.

“Existing Letters of Credit” has the meaning assigned to such term in Section 2.06(n).

“FASB ASC” means the Accounting Standards Codification of the Financial Accounting Standards Board.

“EATCA” means Sections 1471 through 1474 of the Code, as of the Restatement Effective Date (or any amended or successor version

that is substantively comparable and not materially more onerous to comply with), and any current or future regulations or official
interpretations thereof.

“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if necessary, to the next 1/100 of 1%) of
the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published
on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a
Business Day, the average (rounded upwards, if necessary, to the next 1/100 of 1%) of the quotations for such day for such transactions
received by the Administrative Agent from three Federal funds brokers of recognized standing selected by it.

“Fee Letter” means, collectively, (a) the letter agreement dated as of October 20, 2011, among the U.S. Borrower, Wells Fargo and
Wells Fargo Securities, LL.C regarding certain fees payable by the U.S. Borrower to Wells Fargo and Wells Fargo Securities, LL.C as expressly
indicated therein, (b) the letter agreement dated as of October 20, 2011, among the U.S. Borrower, JP Morgan and J.P. Morgan Securities LL.C
regarding certain fees payable by the U.S. Borrower to JP Morgan and J.P. Morgan Securities LLC as expressly indicated therein and (c) any
other fee letter executed after the Restatement Effective Date by the U.S. Borrower or any of its Subsidiaries and Wells Fargo, Wells Fargo
Securities, LLC, JP Morgan or J.P. Morgan Securities LL.C in connection with this Agreement.

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

“Foreign Currency” means (a) with respect to an Ancillary Facility, any currency acceptable to the Administrative Agent that is freely
available, freely transferable and freely convertible into Dollars and in which dealings in deposits are carried on in the London interbank market
and (b) otherwise, Euros and Sterling.

“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than that in which the U.S. Borrower is

located. For purposes of this definition, the United States of America, each State thereof and the District of Columbia shall be deemed to
constitute a single jurisdiction.
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“Foreign Subsidiary” means any Subsidiary that is incorporated or organized under the laws of any jurisdiction other than the United
States of America, any State thereof or the District of Columbia.

“Fronting Exposure” means, at any time there is a Defaulting Lender, (a) with respect to the Issuing Bank, such Defaulting Lender’s
Applicable Adjusted Percentage of the total LC Exposure, other than LC Exposure as to which such Defaulting Lender’s participation
obligation has been reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof, and (b) with respect to the
Swingline Lender, such Defaulting Lender’s Applicable Adjusted Percentage of the total Swingline Exposure, other than Swingline Exposure
as to which such Defaulting Lender’s participation obligation has been reallocated to other Lenders in accordance with the terms hereof.

“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, 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.

“Increase Effective Date” has the meaning assigned to such term in Section 2.23(d).
“Increasing Lender” has the meaning assigned to such term in Section 2.23(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, (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, (g) all Guarantees by such Person of
Indebtedness of others, (h) all Capital Lease Obligations of such Person, (i) all
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obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit and letters of guaranty, (j) all obligations,
contingent or otherwise, of such Person in respect of bankers’ acceptances, (k) all Off-Balance Sheet Liabilities of such Person, (1) all
obligations under any Disqualified Stock of such Person and (m) the Net Mark-to-Market Exposure of such Person under Swap Agreements.
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 any Person shall not include
(i) leases under which such Person is lessee that are true operating leases or (ii) such Person’s obligations under performance bonds.

“Indemnified Taxes” means Taxes other than Excluded Taxes.

“Index Debt” means senior, unsecured, long-term indebtedness for borrowed money of the U.S. Borrower that is not guaranteed by any
other Person or subject to any other credit enhancement.

“Information Memorandum” means the Confidential Information Memorandum dated October 2011 relating to the U.S. Borrower and
the Transactions.

“Interest Coverage Ratio” means, as of the end of any fiscal quarter of the U.S. Borrower, the ratio of Consolidated EBITDA to
Consolidated Interest Expense, as calculated for the four consecutive fiscal quarters of the U.S. Borrower then ending.

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

“Interest Expense” means, with respect to any person for any period, the sum of (a) gross interest expense of such person for such
period on a consolidated basis, including (i) the amortization of debt discounts, (ii) the amortization of all fees (including fees with respect to
Swap Agreements) payable in connection with the incurrence of Indebtedness to the extent included in interest expense, (iii) the portion of any
payments or accruals with respect to Capital Lease Obligations allocable to interest expense and (iv) commissions, discounts, yield and other
fees and charges incurred in connection with the asset securitization or similar transaction which are payable to any person other than the U.S.
Borrower or a Wholly-Owned Subsidiary and (b) capitalized interest of such person. For purposes of the foregoing, gross interest expense shall
be determined after giving effect to any net payments made or received by the U.S. Borrower and the Subsidiaries with respect to Swap
Agreements.

“Interest Payment Date” means (a) with respect to any ABR Loan (other than a Swingline Loan), the last day of each March, June,
September and December, (b) with respect to any Eurocurrency Loan, the last day of the Interest Period applicable to the Borrowing of which
such Loan is a part and, in the case of a Eurocurrency 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 (c) with
respect to any Swingline Loan, the 15th and last day of each month.

“Interest Period” means, with respect to any Eurocurrency Revolving Borrowing, the period commencing on the date of such
Borrowing and ending on the numerically corresponding day in the calendar month that is one, two, three or six months (or, with the consent of
each Lender, such other period requested by a Borrower) thereafter, as a Borrower may elect; provided, that (i) if any Interest Period would end
on a day other than a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless, in the case of a
Eurocurrency Borrowing only, such next succeeding Business Day would fall in the
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next calendar month, in which case such Interest Period shall end on the next preceding Business Day and (ii) any Interest Period pertaining to
a Eurocurrency Borrowing 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. 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.

“Issuing Bank” means Wells Fargo, in its capacity as the issuer of Letters of Credit hereunder, and its successors in such capacity as
provided in Section 2.06(i) or the issuer of Existing Letters of Credit deemed issued hereunder. The Issuing Bank may, in its discretion, arrange
for one or more Letters of Credit to be issued by Affiliates of the Issuing Bank or another Lender, in which case the term “Issuing Bank” shall
include any such Affiliate or other Lender with respect to Letters of Credit issued by such Affiliate or other Lender.

“Joint Bookrunners” means each of Wells Fargo Securities, LLC and J.P. Morgan Securities LLC, in its capacity as a joint bookrunner.
Except as expressly set forth in clause (y) of Section 9.02(b) and in Section 9.03, the capacity of each Joint Bookrunner is titular in nature, and
no Joint Bookrunner shall have any special rights or obligations over those of a Lender by reason thereof.

“Joint Tead Arranger” means each of Wells Fargo Securities, LLC and J.P. Morgan Securities LLC, in its capacity as a joint lead
arranger. Except as expressly set forth in clause (y) of Section 9.02(b) and in Section 9.03, the capacity of each Joint Lead Arranger is titular in
nature, and no Joint Lead Arranger shall have any special rights or obligations over those of a Lender by reason thereof.

“JP Morgan” means JPMorgan Chase Bank, N.A., a national banking association, and its successors.

“Judgment Currency” has the meaning assigned to such term in Section 9.15(b).

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

“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit at such time plus

(b) the aggregate amount of all LC Disbursements that have not yet been reimbursed by or on behalf of the U.S. Borrower at such time. The LC
Exposure of any Lender at any time shall be its Applicable Adjusted Percentage of the total LC Exposure at such time.

“LC Risk Participation” means, with respect to any Lender and any Letter of Credit as of any date of determination, the sum of (a) such
Lender’s Applicable Adjusted Percentage of the LC Exposure attributable to such Letter of Credit outstanding at such time plus (b) the
aggregate amount of all Defaulting Lenders’ Applicable Adjusted Percentage of the LC Exposure attributable to such Letter of Credit
outstanding at such time that have been reallocated to such Lender pursuant to Section 2.24(a)(iv).

“Left Lead Arranger” means Wells Fargo Securities, LLC , in its capacity as left lead arranger. Except as expressly set forth in clause
(y) of Section 9.02(b) and in Section 9.03, the capacity of the Left Lead Arranger is titular in nature, and the Left Lead Arranger shall not have
any special rights or obligations over those of a Lender by reason thereof.

“Left Lead Bookrunner” means Wells Fargo Securities, LLC , in its capacity as left lead bookrunner Except as expressly set forth in
clause (y) of Section 9.02(b) and in Section 9.03, the capacity of the Left
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Lead Bookrunner is titular in nature, and the Left Lead Bookrunner shall not have any special rights or obligations over those of a Lender by
reason thereof.

“Lenders” means the Persons listed on Schedule 2.01 and any other Person that shall have become a party hereto pursuant to an
Assignment and Assumption, other than any such Person that ceases to be a party hereto pursuant to an Assignment and Assumption. Unless
the context otherwise requires, the term “Lenders” includes the Swingline Lender.

“Letter of Credit” means any letter of credit issued pursuant to this Agreement or any letter of credit issued or deemed issued pursuant
to the Existing Agreement, which shall be deemed issued hereunder.

“Leverage Ratio” means, as of the applicable Determination Date, the ratio of (a) Consolidated Indebtedness as of such date to (b)
Consolidated EBITDA, as calculated for the most recently-ended four fiscal quarter period for which the U.S. Borrower has delivered financial
statements under Section 5.01(a) or Section 5.01(b).

“LIBO Rate” means, with respect to any Eurocurrency Borrowing for any Interest Period, the rate per annum determined by the
Applicable Agent at approximately 11:00 a.m., London time, on the Quotation Day for such Interest Period by reference to the British Bankers’
Association Interest Settlement Rates for deposits in the currency of such Borrowing (as reflected on the applicable Reuters screen page), for a
period equal to such Interest Period; provided that, to the extent that an interest rate is not ascertainable pursuant to the foregoing provisions of
this definition, the “LIBO Rate” shall be the average (rounded upward, if necessary, to the next 1/100 of 1%) of the respective interest rates per
annum at which deposits in the currency of such Borrowing are offered for such Interest Period to major banks in the London interbank market
by Wells Fargo at approximately 11:00 a.m., London time, on the Quotation Day for such Interest Period.

“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.

“Loan Documents” means this Agreement, the U.S. Borrower Guaranty, each Ancillary Facility Document and all instruments,
agreements or other documents executed in connection herewith at any time.

“Loans” means any Ancillary Loan, Swingline Loan or Revolving Loan.

“Local Time” means (a) with respect to a Loan or Borrowing denominated in Dollars, Minneapolis time, and (b) with respect to a Loan
or Borrowing denominated in any Foreign Currency, London time.

“Material Acquisition” has the meaning assigned to such term in Section 6.03(b).

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, operations, prospects or condition, financial or
otherwise, of the U.S. Borrower and its Subsidiaries taken as a whole, (b) the ability of any Borrower to perform any of its obligations under
any Loan Document or (c) the rights of or benefits available to the Lenders under any Loan Document.

“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 U.S. Borrower and its Subsidiaries in an aggregate principal amount exceeding the Dollar
Equivalent of $10,000,000. For purposes
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of determining Material Indebtedness, the “principal amount” of the obligations of the U.S. 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 U.S. Borrower or such
Subsidiary would be required to pay if such Swap Agreement were terminated at such time.

“Maturity Date” means November 18, 2016, or such earlier date as may be determined pursuant to Section 2.09.

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

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

“Net Mark-to-Market Exposure” of a Person means, as of any date of determination, the excess (if any) of all unrealized losses over all
unrealized profits of such Person arising from Swap Agreements. “Unrealized losses” means the fair market value of the cost to such Person of
replacing such Swap Agreements as of the date of determination (assuming the Swap Agreements were to be terminated as of that date), and
“unrealized profits” means the fair market value of the gain to such Person of replacing such Swap Agreements as of the date of determination
(assuming such Swap Agreements were to be terminated as of that date).

“New Lender” has the meaning assigned to such term in Section 2.23(b).

“Non-Defaulting I.ender” means, at any time, each Lender that is not a Defaulting Lender at such time.

“Notice of Termination” has the meaning assigned to such term in Section 2.22(e)(ii).

“Obligations” means all unpaid principal of, accrued and unpaid interest and fees and reimbursement obligations on the Advances, all
accrued and unpaid fees and all expenses, reimbursements, indemnities and other obligations of the Borrowers or any of them to the Lenders,
the Agents, any indemnified party or any of them arising under the Loan Documents.

“Off-Balance Sheet Liability” of a Person means (a) any obligation under a sale and leaseback transaction which is not a Capital Lease
Obligation, (b) any so-called “synthetic lease” or “tax ownership operating lease” transaction entered into by such Person, (c) the amount of
obligations outstanding under the legal documents entered into as part of any asset securitization or similar transaction on any date of
determination that would be characterized as principal if such asset securitization or similar transaction were structured as a secured lending
transaction rather than as a purchase or (d) any other transaction (excluding operating leases for purposes of this clause (d)) which is the
functional equivalent of or takes the place of borrowing but which does not constitute a liability on the balance sheet of such Person; in all of
the foregoing cases, calculated based on the aggregate outstanding amount of obligations outstanding under the legal documents entered into as
part of any such transaction on any date of determination that would be characterized as principal if such transaction were structured as a
secured lending transaction, whether or not shown as a liability on a consolidated balance sheet of such Person, in a manner reasonably
satisfactory to the Administrative Agent.

“One-Month LIBO Rate” means, with respect to any interest rate calculation for a Loan or other Obligation bearing interest at the
Alternate Base Rate, a rate per annum equal to the product (rounded upward if necessary to the nearest 1/100th of one percent) of (a) the rate
per annum referred to as the BBA (British Bankers Association) Interest Settlement Rate, as reported on the applicable Reuters screen page, or
if not reported by Reuters, as reported by any service selected by the Administrative Agent, on the applicable day
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(provided that if such day is not a Business Day for which a LIBO Rate is quoted, the next preceding Business Day for which a LIBO Rate is
quoted), at or about 11:00 a.m., London time (or as soon thereafter as practicable), for deposits being delivered in the London interbank market
for the currency in which such Loan or other Obligation is denominated for a term of one month commencing on such date of determination,
multiplied by (b) the Statutory Reserve Rate in effect on such day. If for any reason rates are not available as provided in clause (a) of the
preceding sentence, the rate to be used in clause (a) shall be, at the Administrative Agent’s discretion (in each case, rounded upward if
necessary to the nearest 1/100th of one percent), (i) the rate per annum at which deposits are offered to the Administrative Agent in the London
interbank market for the currency in which such Loan or other Obligation is denominated or (ii) the rate at which deposits are offered to the
Administrative Agent in, or by the Administrative Agent to major banks in, any offshore interbank market selected by the Administrative Agent
for the currency in which such Loan or other Obligation is denominated, in each case on the applicable day (provided that if such day is not a
Business Day for which deposits are offered to the Administrative Agent in the London or such offshore interbank market, the next preceding
Business Day for which deposits are offered to the Administrative Agent in the London or such offshore interbank market) at or about 11:00
a.m., London time (or as soon thereafter as practicable) (for delivery on such date of determination) for a one-month term.

“Other Taxes” means any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar
levies arising from any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this

Agreement.

“Original Effective Date” means December 18, 2007.

“Participant” has the meaning set forth in Section 9.04.

“Patriot Act” has the meaning assigned to such term in Section 9.14.

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

“Permitted Acquisition” has the meaning set forth in Section 6.03.

“Permitted Encumbrances” means:

(a) Liens imposed by law for taxes that are not delinquent 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 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 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 clause (k) of Article VII; and
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(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 U.S. Borrower or any Subsidiary;

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

“Permitted Investments” means any investment that would qualify as cash equivalents under GAAP and any other investments
permitted by U.S. Borrower’s investment policy as of the Original Effective Date.

“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 U.S. 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.

“PPA” means the Pension Protection Act of 2006.

“Prime Rate” means the rate of interest per annum publicly announced from time to time by Wells Fargo as its prime rate in effect at its
principal office in San Francisco (the Prime Rate not being intended to be the lowest rate of interest charged by Wells Fargo in connection with
extensions of credit to borrowers); each change in the Prime Rate shall be effective from and including the date such change is publicly
announced as being effective.

“Quotation Day” means, with respect to any Eurocurrency Borrowing or Swingline Foreign Currency Borrowing and any Interest
Period, the day on which it is market practice in the relevant interbank market for prime banks to give quotations for deposits in the currency of
such Borrowing for delivery on the first day of such Interest Period. If such quotations would normally be given by prime banks on more than
one day, the Quotation Day will be the last of such days.

“Register” has the meaning set forth in Section 9.04.

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

“Requirement of L.aw” means, as to any Person, the Certificate of Incorporation and By-Laws or other organizational or governing
documents of such Person, and any law, treaty, rule or regulation or determination of an arbitrator or a court or other Governmental Authority,
in each case applicable to or binding upon such Person or any of its property or to which such Person or any of its property is subject.

“Reserve Account” has the meaning assigned to such term in Section 10.02(a).

“Required Lenders” means, at any time, Lenders having Commitments representing more than 50% of the sum of the total
Commitments of all Lenders at such time; provided that, for purposes of declaring the Advances to be due and payable pursuant to Article VII,
and for all purposes after the Advances become due and payable pursuant to Article VII or the Commitments expire or terminate, Required
Lenders means Lenders having a share of the Aggregate Total Exposure representing more than 50% of the Aggregate Total
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Exposure. The Commitment and share of the Aggregate Total Exposure of any Defaulting Lender shall be disregarded in determining Required
Lenders at any time.

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

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other property) with respect to any
Equity Interests in the U.S. 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 U.S. Borrower or any option, warrant or other right to acquire any such Equity Interests in the U.S. Borrower.

“Revolving Borrowing” means a Borrowing of Revolving Loans.

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

“Revolving Facility Increase” has the meaning assigned to such term in Section 2.23(d).

“Revolving L.oan” means a loan made pursuant to Section 2.01.
“SEC” means the Securities and Exchange Commission, any successor thereto and any analogous Governmental Authority.

“Senior Notes” means the U.S. Borrower’s Series A Senior Notes due January 3, 2015, Series B Notes due January 3, 2018, and Series
A Notes due March 1, 2021.

“Senior Notes Documents” means (a) that certain Note Purchase Agreement, dated as of December 18, 2007, by and among the U.S.
Borrower and the various financial institutions and other persons from time to time party thereto as purchasers, and (b) that certain Private
Shelf Agreement, dated as of December 14, 2010, by and among the U.S. Borrower and the various financial institutions and other persons
from time to time party thereto as purchasers.

“Senior Notes Prepayment” has the meaning assigned to such term in Section 6.13.

“Solvent” means, with respect to any Person on any date, that on such date (a) the fair value of the property of such Person is greater
than the fair value of the liabilities (including contingent, subordinated, matured and unliquidated liabilities) of such Person, (b) the present fair
saleable value of the assets of such Person is greater than the amount that will be required to pay the probable liability of such Person on its
debts as they become absolute and matured, (c) such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond
such Person’s ability to pay as such debts and liabilities mature and (d) such Person is not engaged in or about to engage in business or
transactions for which such Person’s Property would constitute an unreasonably small capital.

“S&P” means Standard & Poor’s.

“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 percentages (including any marginal, special, emergency or
supplemental reserves) expressed as a decimal
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established by the Board to which the Administrative Agent is subject, with respect to the Adjusted LIBO Rate or One-Month LIBO Rate, for
eurocurrency funding (currently referred to as “Eurocurrency Liabilities” in Regulation D of the Board). Such reserve percentages shall include
those imposed pursuant to such Regulation D. Eurocurrency Loans shall be deemed to constitute eurocurrency funding and to be subject to such
reserve requirements without benefit of or credit for proration, exemptions or offsets that may be available from time to time to any Lender
under such Regulation D or any comparable regulation. The Statutory Reserve Rate shall be adjusted automatically on and as of the effective
date of any change in any reserve percentage.

“Step-Up Election” has the meaning assigned to such term in Section 6.11 of this Agreement.
“Step-Up Election Notice” has the meaning assigned to such term in Section 6.11 of this Agreement.

“Step-Up_Period” means the period commencing on the date the U.S. Borrower delivers a Step-Up Election Notice to the
Administrative Agent pursuant to Section 6.11 and ending on the earlier to occur of (a) the one-year anniversary of such date or (b) the date the
U.S. Borrower delivers a Step-Up Termination Notice to the Administrative Agent pursuant to Section 6.11.

“Step-Up Termination Notice” has the meaning assigned to such term in Section 6.11 of this Agreement.
“Sterling” or “£” means the lawful currency of the United Kingdom of Great Britain and Northern Ireland.

“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 50% of the
equity or more than 50% of the ordinary voting power or, in the case of a partnership, more than 50% of the general partnership interests are, as
of such date, owned, controlled or held, or (b) that is, as of such date, otherwise Controlled, by the parent 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 U.S. Borrower.

“Subsidiary Borrower” means, at any time, each Subsidiary that has been designated as a Subsidiary Borrower by the U.S. Borrower
pursuant to Section 2.20, other than a Subsidiary Borrower that has ceased to be a Subsidiary Borrower as provided in Section 2.20.

“Subsidiary Borrower Agreement” means a Subsidiary Borrower Agreement substantially in the form of Exhibit B.
“Subsidiary Borrower Termination” means a Subsidiary Borrower Termination substantially in the form of Exhibit C.

“Syndication Agent” means JP Morgan, in its capacity as syndication agent for the Lenders hereunder.
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“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 U.S. Borrower or the Subsidiaries shall be a Swap Agreement.

“Swingline Dollar Loan” means a Swingline Loan denominated in Dollars.

“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 its Applicable Adjusted Percentage of the total Swingline Exposure at such time.

“Swingline Foreign Currency Loan” means a Swingline Loan denominated in a Foreign Currency.

“Swingline Lender” means Wells Fargo, in its capacity as lender of Swingline Loans hereunder and its successors in such capacity. The
Swingline Lender may, in its discretion, arrange for one or more Swingline Loans to be made by Affiliates of the Swingline Lender, in which
case the term “Swingline Lender” shall include any such Affiliate with respect to Swingline Loans made by such Affiliate.

“Swingline L.oan” means a Loan made pursuant to Section 2.05.

“Swingline Risk Participation” means, with respect to any Lender and any Swingline Loan as of any date of determination, the sum of
(a) such Lender’s Applicable Adjusted Percentage of such Swingline Loan outstanding at such time plus (b) the aggregate amount of all
Defaulting Lenders’ Applicable Adjusted Percentage of such Swingline Loan outstanding at such time that have been reallocated to such
Lender pursuant to Section 2.24(a)(iv).

“Tangible Net Worth” means, as of any date of determination, the stockholders’ equity of the U.S. Borrower as of such date minus the
U.S. Borrower’s intangible assets as of such date, in each case determined on a consolidated basis in accordance with GAAP.

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, charges or withholdings imposed by any
Governmental Authority.

“Total Lender Risk Participation” means, with respect to any Lender as of any date of determination, the sum of (a) such Lender’s LC
Risk Participations in all Letters of Credit outstanding at such time plus (b) such Lender’s Swingline Risk Participation in all Swingline Loans

outstanding at such time.

“Transactions” means the execution, delivery and performance by the Borrowers of each Loan Document, the borrowing of Loans, the
use of the proceeds thereof and the issuance of Letters of Credit hereunder.

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

“U.S. Borrower” means Herman Miller, Inc., a Michigan corporation, and its successors.
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“U.S. Borrower Guaranty” means the Guarantee, as amended, supplemented or otherwise modified from time to time, in the form of
Exhibit E, by the U.S. Borrower in favor of the Lenders and the Administrative Agent.

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

“Wholly-Owned Subsidiary” means, as to any Person, a subsidiary all of the Equity Interests of which (except directors’ qualifying
Equity Interests) are at the time directly or indirectly owned by such Person and/or another Wholly-Owned Subsidiary of such Person.

“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.

SECTION 1.02. Classification of L.oans and Borrowings . For purposes of this Agreement, Loans may be classified and referred to
by Class (e.g., a “Revolving Loan”) or by Type (e.g., a “Eurocurrency Loan”) or by Class and Type (e.g., a “Eurocurrency Revolving Loan”).
Borrowings also may be classified and referred to by Class (e.g., a “Revolving Borrowing”) or by Type (e.g., a “Eurocurrency Borrowing”) or
by Class and Type (e.g., a “Eurocurrency Revolving Borrowing”).

SECTION 1.03. Terms Generally . The definitions of terms herein shall apply equally to the singular and plural forms of the terms
defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words
“include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to
have the same meaning and effect as the word “shall”. Unless the context requires otherwise (a) any definition of or reference to any agreement,
instrument or other document herein shall be construed as referring to such agreement, instrument or other document as from time to time
amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein),
(b) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (c) the words “herein”, “hereof” and
“hereunder”, and words of similar import, 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 and (e) 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.
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SECTION 1.04.  Accounting Terms; GAAP; Pro Forma Treatment . Unless otherwise indicated in this Agreement or any other
Loan Document, all accounting terms used in this Agreement or any other Loan Document shall be construed, and all accounting and financial
computations hereunder or thereunder shall be computed, in accordance with GAAP; provided, however, that for purposes of determining
compliance with any covenant, including any financial covenant, Indebtedness of the U.S. Borrower and any of its Subsidiaries shall be deemed
to be carried at 100% of the outstanding principal amount thereof, and the effects of FASB ASC 825 (and FASB ASC 470-20, if applicable) on
financial liabilities shall be disregarded. If (a) the U.S. Borrower elects to change its accounting practices during the term of this Agreement
from those used in the preparation of the Financial Statements referred to in Section 3.04, or (b) GAAP changes during the term of this
Agreement such that any covenants contained herein would then be calculated in a materially different manner or with materially different
components, the U.S. Borrower, the Lenders and the Administrative Agent agree to negotiate in good faith to amend this Agreement in such
respects as are necessary to conform those covenants as criteria for evaluating the U.S. Borrower’s financial condition to substantially the same
criteria as were effective prior to such change by the U.S. Borrower or in GAAP; provided, however, that, until the U.S. Borrower, the Lenders
and the Administrative Agent so amend this Agreement, all such covenants shall be calculated in accordance with the accounting practices or
GAAP as in effect immediately prior to such change (subject to the proviso in the first sentence of this Section 1.04). For purposes of
calculating the Leverage Ratio (as used in Section 6.11 and in determining the Applicable Rate) and the Interest Coverage Ratio, any
Acquisition or any sale or other disposition outside the ordinary course of business by the U.S. Borrower or any of the Subsidiaries of any asset
or group of related assets in one or a series of related transactions, the net proceeds from which exceed $1,000,000, including the incurrence of
any Indebtedness and any related financing or other transactions in connection with any of the foregoing, occurring during the period for which
such ratios are calculated shall be deemed to have occurred on the first day of the relevant period for which such ratios were calculated on a pro
forma basis acceptable to the Administrative Agent. Notwithstanding anything to the contrary herein, all financial statements delivered
hereunder shall be prepared, and all financial covenants contained herein shall be calculated, without giving effect to any election under
Statement of Financial Accounting Standards 159 (or any similar accounting principle) permitting a Person to value its financial liabilities at
the fair value thereof.

SECTION 1.05. Foreign Currency Calculations . For purposes of determining the Dollar Equivalent of any Advance denominated
in a Foreign Currency or any related amount, the Administrative Agent shall determine the Exchange Rate as of the applicable Exchange Rate
Date with respect to each Foreign Currency in which any requested or outstanding Advance is denominated and shall apply such Exchange
Rates to determine such amount (in each case after giving effect to any Advance to be made or repaid on or prior to the applicable date for such
calculation).

(a) For purposes of any determination under Section 6.01, 6.02, 6.04 or 6.09 or under Article VII, all amounts incurred, outstanding or
proposed to be incurred or outstanding in currencies other than Dollars shall be translated into Dollars at the currency exchange rates in effect
on the date of such determination; provided that no Default shall arise as a result of any limitation set forth in Dollars in Section 6.01 or 6.02
being exceeded solely as a result of changes in currency exchange rates from those rates applicable at the time or times Indebtedness or Liens
were initially consummated in reliance on the exceptions under such Sections. For purposes of any determination under Section 6.04 or 6.09,
the amount of each investment, asset disposition or other applicable transaction denominated in a currency other than Dollars shall be translated
into Dollars at the currency exchange rate in effect on the date such investment, disposition or other transaction is consummated. Such currency
exchange rates shall be determined in good faith by the Borrowers.
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SECTION 1.06. Redenomination of Certain Foreign Currencies . Each obligation of any party to this Agreement to make a
payment denominated in the national currency unit of any member state of the European Union that adopts the Euro as its lawful currency after
the Original Effective Date shall be redenominated into Euro at the time of such adoption (in accordance with the EMU Legislation). If, in
relation to the currency of any such member state, the basis of accrual of interest expressed in this Agreement in respect of that currency shall
be inconsistent with any convention or practice in the London Interbank Market for the basis of accrual of interest in respect of the Euro, such
expressed basis shall be replaced by such convention or practice with effect from the date on which such member state adopts the Euro as its
lawful currency; provided that if any Borrowing in the currency of such member state is outstanding immediately prior to such date, such
replacement shall take effect, with respect to such Borrowing, at the end of the then current Interest Period.

(a) Without prejudice and in addition to any method of conversion or rounding prescribed by any EMU Legislation and (i) without
limiting the liability of any Borrower for any amount due under this Agreement and (ii) without increasing any Commitment of any Lender, all
references in this Agreement to minimum amounts (or integral multiples thereof) denominated in the national currency unit of any member
state of the European Union that adopts the Euro as its lawful currency after the Original Effective Date shall, immediately upon such adoption,
be replaced by references to such minimum amounts (or integral multiples thereof) as shall be specified herein with respect to Borrowings
denominated in Euros.

(b) Each provision of this Agreement shall be subject to such reasonable changes of construction as the Administrative Agent may
from time to time specify to be appropriate to reflect the adoption of the Euro by any member state of the European Union and any relevant
market conventions or practices relating to the Euro or any other Foreign Currency.

SECTION 1.07. Amendment and Restatement . It is intended by the parties hereto that (a) all Obligations of the parties under the
Existing Agreement shall continue to exist under and be evidenced by this Agreement and the other Loan Documents; and (b) except as
expressly stated herein or amended hereby, the Existing Agreement and the other Loan Documents are ratified and confirmed as remaining
unmodified and in full force and effect with respect to all Obligations; it being understood that it is the intent of the parties hereto that this
Agreement does not constitute a novation of rights, obligations and liabilities of the respective parties (including the Obligations) existing under
the Existing Agreement and such rights, obligations and liabilities shall continue and remain outstanding, and that this Agreement amends,
restates and replaces in its entirety the Agreement. From and after the Restatement Effective Date, all Obligations of the Borrowers under the
Existing Agreement shall become Obligations of such Persons hereunder, and all Obligations, if any, of the Subsidiary Borrowers shall become
fully and continuously guaranteed by the U.S. Borrower pursuant to the U.S. Borrower Guaranty. Upon the effectiveness of this Agreement in
accordance with Section 4.01, each Loan Document other than the Existing Agreement that was in effect immediately prior to the Restatement
Effective Date shall continue to be effective and, unless the context otherwise requires, any reference to the Existing Agreement contained
therein shall be deemed to refer to this Agreement and any reference to the Loans or Obligations shall be deemed to refer to the Loans and
Obligations under this Agreement. This Agreement, and each of the amendments to the Existing Agreement effected hereby on the Restatement
Effective Date, is binding on each Lender party to the Existing Agreement as of the Restatement Effective Date, notwithstanding that this
Agreement may be signed by the Required Lenders but not all Lenders.

ARTICLE II

The Credits
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SECTION 2.01. Commitments . Subject to the terms and conditions set forth herein, each Lender agrees to make Revolving Loans
denominated in Dollars and Foreign Currencies to the U.S. Borrower and to Subsidiary Borrowers (other than any Subsidiary Borrower for
which an Ancillary Commitment has been established under Section 2.22) from time to time during the Availability Period in an aggregate
principal amount that will not result in any of following:

(a) the sum of (i) the outstanding principal amount of such Lender’s Revolving Loans and (ii) such Lender’s Total Lender Risk
Participation exceeding (x) such Lender’s Commitment minus (y) such Lender’s Ancillary Commitments;

(b) the Aggregate Revolving Credit Exposure exceeding (i) (x) the Aggregate Commitments minus (y) the Aggregate Ancillary
Commitments, or (ii) at any time there is a Defaulting Lender and the Senior Notes Documents prohibit the U.S. Borrower from Cash
Collateralizing the Obligations of such Defaulting Lender, an amount equal to the Aggregate Commitments, minus the Total Lender Risk
Participation of the Defaulting Lenders;

(c) the Dollar Equivalent of the aggregate amount of all Revolving Loans and Swingline Loans denominated in any Foreign Currency
exceeding $75,000,000.

Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrowers may borrow, prepay and reborrow Revolving
Loans.

SECTION 2.02. Loans and Borrowings . Each Revolving Loan shall be made as part of a Borrowing consisting of Loans of the
same Type made by the Lenders ratably in accordance with their respective Applicable Adjusted Percentage on the date such Loans are made
hereunder (or, in the case of Swingline Loans, in accordance with Section 2.05). Each Ancillary Loan shall be made as part of a Borrowing
consisting of Loans of the same Type made by the applicable Ancillary Lenders with an Ancillary Commitment for such Ancillary Loan ratably
in accordance with such Ancillary Commitments on the date such Ancillary Loans and otherwise in accordance with the applicable Ancillary
Facility Document. 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; provided that the Commitments and the Ancillary Commitments of the Lenders are several and no Lender shall be responsible for
any other Lender’s failure to make Loans as required.

(@) Subject to Section 2.14, (i) each Revolving Borrowing denominated in Dollars shall be comprised entirely of ABR Loans or
Eurocurrency Loans as the applicable Borrower may request in accordance herewith and (ii) each Revolving Borrowing denominated in a
Foreign Currency and each Ancillary Borrowing shall be comprised entirely of Eurocurrency Loans. Each Swingline Borrowing shall be
comprised of the Types of Loans set forth in Section 2.05. Each Lender at its option may make any ABR Loan or Eurocurrency Loan by
causing any domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option shall not
affect the obligation of the applicable Borrower to repay such Loan in accordance with the terms of this Agreement and such Lender shall not
be entitled to any amounts payable under Section 2.15, 2.17 or 2.21 solely in respect of increased costs resulting from such exercise.

(b) Each Borrowing shall be in an aggregate amount that is an integral multiple of the applicable Borrowing Multiple and not less
than the applicable Borrowing Minimum, provided that an ABR Revolving Borrowing may be in an aggregate amount that is equal to the entire
unused balance of the Commitments or that is required to finance the reimbursement of an LC Disbursement as contemplated by Section
2.06(e). Borrowings of more than one Type may be outstanding at the same time; provided that there shall not at any time be more than a total
of eight Eurocurrency Borrowings outstanding.
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(c) Each Lender may, at its option, make any Loan available to any Foreign Subsidiary Borrower by causing any foreign or domestic
branch or Affiliate of such Lender to make such Loan; provided, that (i) any exercise of such option shall not affect the obligation of such
Foreign Subsidiary Borrower to repay such Loan in accordance with the terms of this Agreement, and (ii) for all purposes of voting or
consenting with respect to (x) any amendment, supplementation or modification of any Loan Document, (y) any waiver of any requirements of
any Loan Document or any Default or Event of Default and its consequences, or (z) any other matter as to which a Lender may vote or consent
related to the Loan Documents, such Lender shall so vote or consent, not such foreign or domestic branch or Affiliate of such Lender.

(d) Notwithstanding any other provision of this Agreement, no Borrower shall 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. Requests for Revolving Borrowings . To request a Revolving Borrowing, the applicable Borrower shall notify the
Applicable Agent of such request by telephone (a) in the case of a Eurocurrency Borrowing, not later than 2:00 p.m., Local Time, three
Business Days before the date of the proposed Borrowing or (b) in the case of an ABR Borrowing, not later than 10:00 a.m., Local Time, on the
date of the proposed Borrowing. Notwithstanding the foregoing, in the case of a Loan denominated in a Foreign Currency, the applicable
Borrower shall notify the Applicable Agent of such request by telephone not later than 2:00 p.m., Local Time, four Business Days before the
date of the proposed Borrowing. Each such telephonic Borrowing Request shall be irrevocable and shall be confirmed promptly by hand
delivery or telecopy to the Applicable Agent of a written Borrowing Request in a form approved by the Applicable Agent and signed by the
applicable Borrower. Each such telephonic and written Borrowing Request shall specify the following information in compliance with Section
2.02:

(i) the Borrower requesting such Borrowing;

(i) in the case of a Revolving Borrowing in a Foreign Currency requested by a Subsidiary Borrower, the Foreign Currency in
which such Borrowing is to be denominated;

(iii) the aggregate amount of the requested Borrowing (expressed in Dollars or the applicable Foreign Currency);
(iv) the date of such Borrowing, which shall be a Business Day;

V) in the case of a Borrowing denominated in Dollars, whether such Borrowing is to be an ABR Borrowing or a
Eurocurrency Borrowing;

(vi) in the case of a Eurocurrency Borrowing, the initial Interest Period to be applicable thereto, which shall be a period
contemplated by clause (a) of the definition of the term “Interest Period”; and

(vii) the location and number of the applicable Borrower’s account to which funds are to be disbursed.
If no election as to the Type of Revolving Borrowing is specified, then the requested Revolving Borrowing shall be an ABR
Borrowing, unless such Revolving Borrowing is denominated in a Foreign Currency, in which case such Revolving Borrowing shall be a

Eurocurrency Borrowing. If no Interest Period is specified with respect to any requested Eurocurrency Borrowing, then the applicable Borrower
shall be deemed to have selected an Interest Period of one month’s duration. Promptly following receipt of a
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Borrowing Request in accordance with this Section, the Applicable 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. Requests for Ancillary Loans shall be made in accordance with the
applicable Ancillary Facility Document.

SECTION 2.04. [Reserved]

SECTION 2.05. Swingline Loans . Subject to the terms and conditions set forth herein, the Swingline Lender may make Swingline
Loans in Dollars to the U.S. Borrower from time to time during the 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 $15,000,000, (ii) the (A)
Aggregate Revolving Credit Exposure exceeding (B) the Aggregate Commitments minus the Aggregate Ancillary Commitments, (iii) the
Aggregate Total Exposure exceeding the Aggregate Commitments or (iv) the sum of (I) the outstanding principal amount of any Lender’s
Revolving Loans and (II) such Lender’s Total Lender Risk Participation exceeding such Lender’s Commitment. Within the foregoing limits and
subject to the terms and conditions set forth herein, the U.S. Borrower may borrow, prepay and reborrow Swingline Loans.

(a) To request a Swingline Borrowing, the U.S. Borrower shall notify the Applicable Agent of such request by telephone (confirmed
in a writing acceptable to the Applicable Agent if requested by the Applicable Agent), not later than 12:00 noon, Local Time, on the day of a
proposed Swingline Loan. Each such notice shall be irrevocable and shall specify (i) the requested date (which shall be a Business Day) and (ii)
the amount of the requested Swingline Borrowing. The Applicable Agent shall promptly advise the Swingline Lender of any such notice
received from the U.S. Borrower. The Swingline Lender and the U.S. Borrower shall agree upon the interest rate applicable to such Swingline
Loan, provided that if such agreement cannot be reached prior to 2:00 p.m., Local Time, on the day of such proposed Swingline Loan then such
Swingline Loan shall bear interest at the One-Month LIBO Rate plus the Applicable Rate. Any funding of a Swingline Loan by the Swingline
Lender shall be made in accordance with Section 2.02(a) on the proposed date thereof by wire transfer of immediately available funds by 3:00
p.m., Local Time, to the account of the Applicable Agent most recently designated by it for such purpose by notice to the Swingline Lender.
The Applicable Agent will make such Swingline Loan available to the U.S. Borrower by promptly crediting the amounts so received, in like
funds, to the general deposit account of the U.S. Borrower with the Applicable Agent (or, in the case of a Swingline Borrowing made to finance
the reimbursement of an LC Disbursement as provided in Section 2.05(e), by remittance to the applicable Issuing Bank).

(b) The Swingline Lender may by written notice given to the Applicable Agent not later than 1:00 p.m., Local Time, on any Business
Day require the Lenders to acquire participations on such Business Day in all or a portion of the outstanding Swingline Loans. Such notice shall
specify the aggregate amount of such Swingline Loans in which the Lenders will participate. Promptly upon receipt of such notice, the
Applicable Agent will give notice thereof to each Lender, specifying in such notice such Lender’s Swingline Risk Participation with respect to
the Swingline Loans then outstanding. Each Lender hereby absolutely and unconditionally agrees, upon receipt of notice as provided above, to
pay to the Applicable Agent, for the account of the Swingline Lender, such Lender’s Swingline Risk Participation with respect to the Swingline
Loans then outstanding. Each Lender acknowledges and agrees that its respective 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 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 Loans made by such Lender (and Section 2.07
shall apply, mutatis mutandis, to the payment obligations of the Lenders), and the Applicable Agent shall promptly pay to the Swingline Lender
the amounts so received
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by it from the Lenders. The Applicable Agent shall notify the U.S. Borrower of any participations in any Swingline Loan acquired pursuant to
this paragraph (c), and thereafter payments in respect of such Swingline Loan shall be made to the Applicable Agent and not to the Swingline
Lender. Any amounts received by the Swingline Lender from the U.S. Borrower (or other party on behalf of such Borrower) in respect of a
Swingline Loan after receipt by such Swingline Lender of the proceeds of a sale of participations therein shall be promptly remitted to the
Applicable Agent; any such amounts received by the Applicable Agent shall be promptly remitted by the Applicable Agent to the Lenders that
shall have made their payments pursuant to this paragraph and to such Swingline Lender, as their interests may appear; provided that any such
payment so remitted shall be repaid to such Swingline Lender or to the Applicable Agent, as applicable, if and to the extent such payment is
required to be refunded to the U.S. Borrower for any reason. The purchase of participations in a Swingline Loan pursuant to this paragraph
shall not relieve the U.S. Borrower of any default in the payment thereof.

(c) Notwithstanding anything herein to the contrary, if there at any time exists a Defaulting Lender, unless such Lender’s Fronting
Exposure has been reallocated to other Lenders in accordance with Section 2.24(a), before making any Swingline Loans, the Swingline Lender
may condition the provision of such Swingline Loans on its entering into arrangements satisfactory to the Swingline Lender with the Borrower
or such Defaulting Lender to eliminate the Swingline Lender’s Fronting Exposure.

SECTION 2.06. Letters of Credit . General. Subject to the terms and conditions set forth herein, the U.S. Borrower may request the
issuance of Letters of Credit denominated in Dollars for its own account or the account of a Domestic Subsidiary, in a form reasonably
acceptable to the Administrative Agent and the Issuing Bank, at any time and from time to time during the Availability Period. In the event of
any inconsistency between the terms and conditions of this Agreement and the terms and conditions of any form of letter of credit application
or other agreement submitted by the U.S. Borrower to, or entered into by the U.S. Borrower with, the Issuing Bank relating to any Letter of
Credit, the terms and conditions of this Agreement shall control.

(a) 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 U.S. Borrower shall hand deliver or telecopy (or transmit by
electronic communication, if arrangements for doing so have been approved by the Issuing Bank) to the Issuing Bank and the Administrative
Agent (reasonably in advance of the requested date of issuance, amendment, renewal or extension) 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 which such Letter of Credit is to expire (which shall comply with paragraph (c) of this
Section), the amount of such Letter of Credit, the name and address of the account party thereof (which shall be the U.S. Borrower or a
Domestic Subsidiary, and if a Domestic Subsidiary then the U.S. Borrower and such Domestic Subsidiary shall be jointly and severally liable
with respect to all Obligations relating to such Letter of Credit), the name and address of the beneficiary thereof and such other information as
shall be necessary to prepare, amend, renew or extend such Letter of Credit. If requested by the Issuing Bank, the U.S. Borrower also shall
submit a letter of credit application on the Issuing Bank’s standard form in connection with any request for a Letter of Credit. 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 U.S.
Borrower shall be deemed to represent and warrant that), after giving effect to such issuance, amendment, renewal or extension (i) the LC
Exposure shall not exceed $30,000,000, (ii) the (A) Aggregate Revolving Credit Exposure shall not exceed (B) the Aggregate Commitments
minus the Aggregate Ancillary Commitments and (iii) the sum of the Aggregate Total Exposure shall not exceed the Aggregate Commitments.
Notwithstanding the Issuing Bank’s agreements in this Section 2.06(b), the Issuing Bank shall not be obligated
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to issue, amend, renew or extend any Letter of Credit if any Lender is at such time a Defaulting Lender hereunder, unless such Lender’s
Fronting Exposure has been reallocated to other Lenders in accordance with Section 2.24(a) or the Issuing Bank has entered into arrangements
satisfactory to the Issuing Bank with the U.S. Borrower or such Defaulting Lender to eliminate the Issuing Bank’s Fronting Exposure.

(b) Expiration Date. Each Letter of Credit shall expire 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 any Letter of Credit may provide for additional one year renewals thereof subject
to the approval of the Administrative Agent prior to the time of such renewal) and (ii) the date that is ten Business Days prior to the Maturity
Date; provided that, to the extent permitted by the Senior Notes Documents (which the Lenders acknowledge and agree is not currently
permitted), any Letter of Credit may be extended until up to the twelve month anniversary of the Maturity Date if the U.S. Borrower has, at
least ten Business Days prior to the Maturity Date, delivered Cash Collateral with respect to such Letter of Credit to the Issuing Bank in an
amount equal to 105% of the principal amount of such Letter of Credit.

(c) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof) and
without any further action on the part of the Issuing Bank or the Lenders, the Issuing Bank hereby grants to each Lender, and each Lender
hereby acquires from the Issuing Bank, a participation in such Letter of Credit equal to such Lender’s Applicable Adjusted Percentage of the
aggregate amount available to be drawn under such Letter of Credit. In consideration and in furtherance of the foregoing, each Lender hereby
absolutely and unconditionally agrees to pay to the Administrative Agent, for the account of the Issuing Bank, such Lender’s Applicable
Adjusted Percentage of each LC Disbursement made by the Issuing Bank and not reimbursed by the U.S. Borrower on the date due as provided
in paragraph (e) of this Section, or of any reimbursement payment required to be refunded to the U.S. Borrower for any reason. Each 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.

(d) Reimbursement. If the Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, the U.S. Borrower shall
reimburse such LC Disbursement by paying to the Administrative Agent an amount equal to such LC Disbursement not later than 12:00 noon,
Local Time, on the date that such LC Disbursement is made, if the U.S. Borrower shall have received notice of such LC Disbursement prior to
10:00 a.m., Local Time, on such date, or, if such notice has not been received by the U.S. Borrower prior to such time on such date, then not
later than 12:00 noon, Local Time, on (i) the Business Day that the U.S. Borrower receives such notice, if such notice is received prior to
10:00 a.m., Local Time, on the day of receipt, or (ii) the Business Day immediately following the day that the U.S. Borrower receives such
notice, if such notice is not received prior to such time on the day of receipt; provided that the U.S. 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 an ABR Revolving Borrowing
or Swingline Loan in an equivalent amount and, to the extent so financed, the U.S. Borrower’s obligation to make such payment shall be
discharged and replaced by the resulting ABR Revolving Borrowing or Swingline Loan. If the U.S. Borrower fails to make such payment when
due, the Administrative Agent shall notify each Lender of the applicable LC Disbursement, the payment then due from the U.S. Borrower in
respect thereof and such Lender’s LC Risk Participation with respect thereto. Promptly following receipt of such notice, each Lender shall pay
to the Administrative Agent its LC Risk Participation with respect to the payment then due from the U.S. Borrower, in the same manner as
provided in Section 2.07 with respect to Loans made by such Lender (and Section 2.07 shall apply, mutatis mutandis, to the payment
obligations of the Lenders), and the Administrative Agent shall
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promptly pay to the Issuing Bank the amounts so received by it from the Lenders. Promptly following receipt by the Administrative Agent of
any payment from the U.S. Borrower pursuant to this paragraph, the Administrative Agent shall distribute such payment to the Issuing Bank or,
to the extent that Lenders have made payments pursuant to this paragraph to reimburse the Issuing Bank, then to such Lenders and the Issuing
Bank as their interests may appear. Any payment made by a Lender pursuant to this paragraph to reimburse the 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 Loan and
shall not relieve the U.S. Borrower of its obligation to reimburse such LC Disbursement.

(e) Obligations Absolute. The U.S. Borrower’s obligation to reimburse LC Disbursements as provided in paragraph (e) of this Section
shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any and
all circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit 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 the 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, constitute a legal or equitable
discharge of, or provide a right of setoff against, the U.S. Borrower’s obligations hereunder. Neither the Administrative Agent, the Lenders nor
the Issuing Bank, nor any of their Related Parties, shall have any liability or responsibility by reason of or in connection with the issuance or
transfer of any Letter of Credit or any payment or failure to make any payment thereunder (irrespective of any of the circumstances referred to
in the preceding sentence), or any error, omission, interruption, loss or delay in transmission or delivery of any draft, notice or other
communication under or relating to any Letter of Credit (including any document required to make a drawing thereunder), any error in
interpretation of technical terms or any consequence arising from causes beyond the control of the Issuing Bank; provided that the foregoing
shall not be construed to excuse the Issuing Bank from liability to the U.S. Borrower to the extent of any direct damages (as opposed to
consequential damages, claims in respect of which are hereby waived by the U.S. Borrower to the extent permitted by applicable law) suffered
by the U.S. Borrower that are caused by the Issuing Bank’s failure to exercise care when determining whether drafts and other documents
presented under a Letter of Credit comply with the terms thereof. The parties hereto expressly agree that, in the absence of gross negligence or
willful misconduct on the part of the Issuing Bank (as finally determined by a court of competent jurisdiction), the 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, the 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.

(f) Disbursement Procedures. The Issuing Bank shall, promptly following its receipt thereof, examine all documents purporting to
represent a demand for payment under a Letter of Credit. The Issuing Bank shall promptly notify the Administrative Agent and the U.S.
Borrower by telephone (confirmed by telecopy) of such demand for payment and whether the Issuing Bank has made or will make an LC
Disbursement thereunder; provided that any failure to give or delay in giving such notice shall not relieve the U.S. Borrower of its obligation to
reimburse the Issuing Bank and the Lenders with respect to any such LC Disbursement.
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(g) Interim Interest. If the Issuing Bank shall make any LC Disbursement, then, unless the U.S. Borrower shall reimburse such LC
Disbursement in full on the date such LC Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and including
the date such LC Disbursement is made to but excluding the date that the U.S. Borrower reimburses such LC Disbursement, at the rate per
annum then applicable to ABR Revolving Loans; provided that, if the U.S. Borrower fails to reimburse such LC Disbursement when due
pursuant to paragraph (e) of this Section, then Section 2.13(d) shall apply. Interest accrued pursuant to this paragraph shall be for the account of
the Issuing Bank, except that interest accrued on and after the date of payment by any Lender pursuant to paragraph (e) of this Section to
reimburse the Issuing Bank shall be for the account of such Lender to the extent of such payment.

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

(i) Cash Collateralization.

(i) Upon the request of the Administrative Agent, to the extent permitted by the Senior Notes Documents, (A) if the Issuing
Bank has honored any full or partial drawing request under any Letter of Credit and such drawing has resulted in an LC Disbursement
which has not been reimbursed on the date when made or refinanced as a Revolving Borrowing, or (B) if, as of the day that is thirty
days prior to the Maturity Date (or, if such day is not a Business Day, the next preceding Business Day), any Letter of Credit may for
any reason remain outstanding and partially or wholly undrawn, the U.S. Borrower shall immediately Cash Collateralize the
Obligations in an amount equal to 105% of the LC Exposure related to such Letter of Credit. To the extent permitted by the Senior
Notes Documents, the U.S. Borrower hereby grants the Administrative Agent, for the benefit of the Issuing Bank and the Lenders, a
Lien on all such cash and deposit account balances described in the definition of “Cash Collateral” as security for the Obligations. The
Lien held by the Administrative Agent in such Cash Collateral to secure the Obligations shall be released upon satisfaction of each of
the following conditions: (1) no Letters of Credit shall be outstanding, (2) all LC Exposure shall have been repaid in full and (3) no
Default shall have occurred and be continuing. Cash Collateral shall be maintained in blocked deposit accounts at Wells Fargo. Such
accounts must be subject to control agreements pursuant to which the Administrative Agent has “control,” as such term is used in the
Uniform Commercial Code, sufficient to perfect on a first priority basis a security interest in such Cash Collateral. Upon the drawing of
any Letter of Credit for which funds are on deposit as Cash Collateral, such funds shall be applied, to the extent permitted under
applicable Requirements of Law, to reimburse the Issuing Bank.

(ii) If any Event of Default shall occur and be continuing, on the Business Day that the U.S. Borrower receives notice from

the Administrative Agent or the Required Lenders (or, if the maturity of the Loans has been accelerated, Lenders with LC Exposure
representing greater than
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50% of the total LC Exposure) demanding Cash Collateral pursuant to this clause (ii), the U.S. Borrower shall Cash Collateralize the
Obligations in an amount equal to the LC Exposure as of such date plus any accrued and unpaid interest thereon; provided that the
obligation to Cash Collateralize such Obligations shall become effective immediately, without demand or other notice of any kind,
upon the occurrence of any Event of Default with respect to the U.S. Borrower described in clause (h) or (i) of Article VII. The U.S.
Borrower hereby grants to the Administrative Agent, for the benefit of the Issuing Bank and the Lenders, a security interest in all such
Cash Collateral and all proceeds of the foregoing. If at any time the Administrative Agent determines that any funds held as Cash
Collateral are subject to any right or claim of any Person other than the Administrative Agent or that the total amount of such funds is
less than the LC Exposure as of such date plus any accrued and unpaid interest thereon, the U.S. Borrower will, promptly upon demand
by the Administrative Agent, pay to the Administrative Agent, as additional funds to be deposited as Cash Collateral, an amount equal
to the excess of (x) the LC Exposure as of such date plus any accrued and unpaid interest thereon over (y) the total amount of funds, if
any, then held as Cash Collateral that the Administrative Agent determines to be free and clear of any such right and claim. The Lien
held by the Administrative Agent in such Cash Collateral to secure the Obligations shall be released within three Business Days after
all Events of Default have been cured or waived.

(j) Additional Issuing Banks. From time to time, the Administrative Agent may designate other Lenders (in addition to Wells Fargo)
that agree (in their sole discretion) to act in such capacity and are satisfactory to the Administrative Agent and the U.S. Borrower as Issuing
Banks. Each such additional Issuing Bank shall execute such agreements requested by the Administrative Agent and shall thereafter be an
Issuing Bank hereunder for all purposes, provided that any such additional Issuing Bank shall only issue such Letters of Credit as approved by
the Administrative Agent.

k) Reporting. Unless otherwise requested by the Administrative Agent, each Issuing Bank shall report in writing to the
Administrative Agent (i) on the first Business Day of each week and the first Business Day of each fiscal quarter, the aggregate face amount of
Letters of Credit issued by it and outstanding as of the last Business Day of the preceding week or the preceding fiscal quarter, as applicable,
(ii) on or prior to each Business Day on which such Issuing Bank expects to issue, amend, renew or extend any Letter of Credit, the date of
such issuance, amendment, renewal or extension, and the aggregate face amount of the Letters of Credit to be issued, amended, renewed or
extended by it and outstanding after giving effect to such issuance, amendment, renewal or extension occurred (and whether the amount thereof
changed), (iii) on each Business Day on which such Issuing Bank makes any LC Disbursement, the date of such LC Disbursement and the
amount of such LC Disbursement and (iv) on any other Business Day, such other information as the Administrative Agent shall reasonably
request.

(1) Existing Letters of Credit. All existing letters of credit issued under the Existing Agreement or deemed issued under the Existing
Agreement and listed on Schedule 2.06 (the “Existing Letters of Credit”) shall be deemed Letters of Credit issued under this Agreement and
shall be subject to the terms of this Agreement.
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SECTION 2.07.  Funding_of Borrowings . Each Lender shall make each Loan to be made by it hereunder on the proposed date
thereof by wire transfer of immediately available funds by 12:00 noon, Local Time, to the account of the Applicable Agent most recently
designated by it for such purpose by notice to the Lenders; provided that Swingline Loans shall be made as provided in Section 2.05. The
Applicable Agent will make such Loans available to the applicable Borrower by promptly crediting the amounts so received, in like funds, to
an account of the applicable Borrower maintained with the Applicable Agent (i) in such location determined by the Administrative Agent, in
the case of Loans denominated in Dollars, or (ii) in London, in the case of Loans denominated in a Foreign Currency and designated by the
applicable Borrower in the applicable Borrowing Request; provided that ABR Revolving Loans and Swingline Dollar Borrowings made to
finance the reimbursement of a LC Disbursement and reimbursements as provided in Section 2.06(e) shall be remitted by the Administrative
Agent to the applicable Issuing Bank.

(a) Unless the Applicable 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 Applicable Agent such Lender’s share of such Borrowing, the Applicable Agent may assume that such
Lender has made such share available on such date in accordance with paragraph (a) of this Section and may, in reliance upon such assumption,
make available to the applicable Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable
Borrowing available to the Applicable Agent, then the applicable Lender and the applicable Borrower severally agree to pay to the Applicable
Agent forthwith on demand (without duplication) such corresponding amount with interest thereon, for each day from and including the date
such amount is made available to the applicable Borrower to but excluding the date of payment to the Applicable Agent, at (i) in the case of
such Lender, (x) the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation (in the case of a Borrowing denominated in Dollars) or (y) the rate reasonably determined by the
Applicable Agent to be the cost to it of funding such amount (in the case of a Borrowing denominated in a Foreign Currency) or (ii) in the case
of the applicable Borrower, the interest rate applicable to ABR Loans (in the case of a Borrowing denominated in Dollars) or the rate
reasonably determined by the Applicable Agent to be the cost to it of funding such amount (in the case of a Borrowing denominated in a
Foreign Currency). If such Lender pays such amount to the Applicable Agent, then such amount shall constitute such Lender’s Loan included
in such Borrowing.
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SECTION 2.08. Interest Elections . Each Borrowing initially shall be of the Type specified in the applicable Borrowing Request
and, in the case of a Eurocurrency Borrowing, shall have an initial Interest Period as specified in such Borrowing Request. Thereafter, the
applicable Borrower may elect to convert such Borrowing to a different Type, in the case of Borrowings denominated in Dollars, or to continue
such Borrowing and, in the case of a Eurocurrency Borrowing, may elect Interest Periods therefor, all as provided in this Section. The
applicable 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 Foreign Currency Borrowings or Swingline Dollar Borrowings,
which may not be converted or continued.

(@) To make an election pursuant to this Section, the applicable Borrower shall notify the Applicable Agent of such election by
telephone by the time that a Borrowing Request would be required under Section 2.03 if such Borrower were requesting a Borrowing of the
Type and denominated in the Foreign Currency resulting from such election to be made on the effective date of such election. Each such
telephonic Interest Election Request shall be irrevocable and shall be confirmed promptly by hand delivery or telecopy to the Applicable Agent
of a written Interest Election Request in a form approved by the Applicable Agent and signed by the applicable Borrower.

(b) Each telephonic and written Interest Election Request shall specify the following information in compliance with Section 2.02:

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

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

(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Eurocurrency Borrowing; provided that the resulting
Borrowing is required to be a Eurocurrency Borrowing in the case of a Borrowing denominated in a Foreign Currency; and

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

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

(c) Promptly following receipt of an Interest Election Request, the Applicable Agent shall advise each Lender to which such Interest
Election Request relates of the details thereof and of such Lender’s portion of each resulting Borrowing.

(d) 1If the applicable Borrower fails to deliver a timely Interest Election Request with respect to a Eurocurrency Borrowing 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 Period such
Borrowing shall be converted to an ABR Borrowing (unless such Borrowing is denominated in a Foreign Currency, in which case such
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Borrowing shall be continued as a Eurocurrency Borrowing with an Interest Period of one month’s duration commencing on the last day of
such Interest Period). Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing and the
Administrative Agent, at the written request (including a request through electronic means) of the Required Lenders, so notifies the applicable
Borrower, then, so long as an Event of Default is continuing (i) no outstanding Borrowing may be converted to or continued as a Eurocurrency
Borrowing, (ii) unless repaid, each Eurocurrency Borrowing denominated in Dollars shall be converted to an ABR Borrowing at the end of the
Interest Period applicable thereto and (iii) unless repaid, each Eurocurrency Borrowing denominated in a Foreign Currency shall be continued
as a Eurocurrency Borrowing with an Interest Period of one month’s duration.

SECTION 2.09. Termination and Reduction of Commitments
(a) Unless previously terminated or extended pursuant this section, the Commitments shall terminate on the Maturity Date.

(b) The U.S. Borrower may at any time terminate, or from time to time reduce, the Commitments; provided that (i) each reduction of
the Commitments shall be in an amount that is an integral multiple of $10,000,000 and not less than $10,000,000 and (ii) the U.S. Borrower
shall not terminate or reduce the Commitments if, after giving effect to any concurrent prepayment of the Loans in accordance with Section
2.11, the Aggregate Total Exposure would exceed the Aggregate Commitments.

(c)  The U.S. Borrower shall notify the Administrative Agent of any election to terminate or reduce the Commitments under
paragraph (b) of this Section at least three Business Days prior to the effective date of such termination or reduction, specifying such election
and the effective date thereof. Promptly following receipt of any notice, the Administrative Agent shall advise the Lenders of the contents
thereof. Each notice delivered by the U.S. Borrower pursuant to this Section shall be irrevocable; provided that a notice of termination of the
Commitments delivered by the U.S. Borrower may state that such notice is conditioned upon the effectiveness of other credit facilities, in
which case such notice may be revoked by the U.S. 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.
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SECTION 2.10.  Repayment of Loans; Evidence of Debt . The U.S. Borrower hereby unconditionally promises to pay (i) to the
Administrative Agent for the account of each Lender the then unpaid principal amount of each Revolving Loan on the Maturity Date and (ii) to
the Swingline Lender the then unpaid principal amount of each Swingline Loan on the earlier of the Maturity Date and the first date after such
Swingline Loan is made that is the 15th or last day of a calendar month; provided, however, subject to the terms and conditions herein, new
Swingline Loans may be made on either of those mandatory repayment dates. Each Subsidiary Borrower hereby unconditionally promises to
pay to the Applicable Agent for the account of each Lender the then unpaid principal amount of each Revolving Loan and Ancillary Loan to
such Subsidiary Borrower on the Maturity Date.

(a) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of each
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.

(b) Each Applicable Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the Facility
and Type thereof and the Interest Period (if any) applicable thereto, (ii) the amount of any principal or interest due and payable or to become
due and payable from each Borrower to each Lender hereunder and (iii) any amount received by such Applicable Agent hereunder for the
account of the Lenders and each Lender’s share thereof.

(c) The entries made in the accounts maintained pursuant to paragraph (b) or (c) of this Section shall be prima facie evidence of the
existence and amounts of the obligations recorded therein; provided that the failure of any Lender or an Applicable Agent to maintain such
accounts or any error therein shall not in any manner affect the obligation of any Borrower to repay the Loans in accordance with the terms of
this Agreement.

(d) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the applicable 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 a form approved by the Applicable Agent. 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.  Prepayment of Loans . The Borrowers shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, subject to prior notice in accordance with paragraph (b) of this Section.

(@)  The applicable Borrower shall notify the Administrative Agent (and, in the case of prepayment of a Swingline Loan, the
Swingline Lender) by telephone (confirmed by telecopy) of any prepayment hereunder (i) in the case of prepayment of a Eurocurrency
Revolving Borrowing, not later than 11:00 a.m., Local Time, three Business Days before the date of prepayment, (ii) in the case of prepayment
of an ABR Revolving Borrowing, not later than 11:00 a.m., Local Time, one Business Day before the date of prepayment, (iii) in the case of
prepayment of a Swingline Loan, not later than 12:00 noon, Local Time, on the date of prepayment, (iv) in the case of prepayment of a
Eurocurrency Revolving Borrowing in a Foreign Currency, not later than 11:00 a.m., Local Time, four Business Days before the date of
prepayment or (v) in the case of prepayment of an Ancillary Loan, as specified in the applicable Ancillary Facility Document. 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
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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 Revolving Borrowing shall be applied ratably to the Loans included in the prepaid Borrowing.
Prepayments shall be accompanied by accrued interest to the extent required by Section 2.13.

(b) In the event and on such occasion that (i) (A) the sum of (1) the Aggregate Revolving Credit Exposure and (2) the Aggregate
Ancillary Commitments exceeds (B) (x) 105% of the Aggregate Commitments solely as a result of currency fluctuations or (y) the Aggregate
Commitments (other than as a result of currency fluctuations), the Borrowers shall prepay Aggregate Revolving Credit Exposure owing by such
Borrowers, or reduce Aggregate Ancillary Commitments, in an aggregate amount equal to the amount by which (A) the sum of (1) the
Aggregate Revolving Credit Exposure and (2) the Aggregate Ancillary Commitments exceeds the Aggregate Commitments.

(c) The Borrowers shall repay to the Swingline Lender the then unpaid principal amount of each Swingline Loan on or prior to the
date that is the earlier of (i) the 15th and last day of each month and (ii) the Maturity Date.

(d) In the event and on such occasion that (i) there is a Defaulting Lender and the Senior Notes Documents prohibit the U.S.
Borrower from Cash Collateralizing the Obligations of such Defaulting Lender, and (ii) the Aggregate Revolving Credit Exposure exceeds an
amount equal to the Aggregate Commitments, minus the Total Lender Risk Participation of the Defaulting Lenders, the Borrowers shall prepay
Aggregate Revolving Credit Exposure owing by such Borrowers in an aggregate amount equal to the amount by which Aggregate Revolving
Credit Exposure exceeds the Aggregate Commitments, minus the Total Lender Risk Participation of the Defaulting Lenders.

SECTION 2.12. Fees . The U.S. Borrower agrees to pay to the Administrative Agent for the account of each Lender a facility fee,
which shall accrue at the Applicable Rate on the daily amount of the Commitment of such Lender (whether used or unused) during the period
from and including the Restatement Effective Date to but excluding the date on which such Commitment terminates; provided that, if such
Lender continues to have any Revolving Credit Exposure or Ancillary Facility Exposure after its Commitment terminates, then such facility fee
shall continue to accrue on the daily amount of such Lender’s Revolving Credit Exposure and Ancillary Facility Exposure from and including
the date on which its Commitment terminates to but excluding the date on which such Lender ceases to have any Revolving Credit Exposure or
Ancillary Facility Exposure. Accrued facility 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 Commitments terminate, commencing on the first such date to occur after the date hereof; provided that any
facility fees accruing after the date on which the Commitments terminate shall be payable on demand. All facility 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).

(a) The U.S. Borrower agrees to pay (i) to the Administrative Agent for the account of each Lender a participation fee with respect to
its participations in Letters of Credit, which shall accrue at the same Applicable Rate used to determine the interest rate applicable to
Eurocurrency Revolving Loans on the average daily amount of such Lender’s LC Risk Participation during the period from and including the
Restatement Effective Date to but excluding the later of the date on which such Lender’s Commitment
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terminates and the date on which such Lender ceases to have any LC Exposure; provided that any fees payable for the account of a Defaulting
Lender with respect to any Letter of Credit as to which such Defaulting Lender has not provided Cash Collateral satisfactory to the Issuing
Bank pursuant to Section 2.24(c) shall be payable, to the maximum extent permitted by applicable Requirements of Law, to the other Lenders
in accordance with the upward adjustments of their respective participations in such Letter of Credit pursuant to Section 2.24(a)(iv), with the
balance of such fee, if any, payable to the Issuing Bank for its own account, and (ii) to the Issuing Bank a fronting fee, which shall accrue at the
rate or rates per annum separately agreed upon between the U.S. Borrower and the Issuing Bank on the average daily amount of the LC
Exposure (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period from and including the Restatement
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 the Issuing Bank’s standard fees with respect to the issuance, amendment, renewal or extension of any Letter of Credit or
processing of drawings thereunder. Participation fees and fronting fees accrued through and including the last day of March, June, September
and December of each year shall be payable on the third Business Day following such last day, commencing on the first such date to occur after
the Restatement 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 the Issuing Bank pursuant
to this paragraph shall be payable within 10 days after demand. All participation fees and fronting fees shall be computed on the basis of a year
of 360 days and shall be payable for the actual number of days elapsed (including the first day but excluding the last day).

(b) The U.S. 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 U.S. Borrower and the Administrative Agent.

(c) Al fees payable hereunder shall be paid on the dates due, in immediately available funds, to the Administrative Agent (or to the
Issuing Bank, in the case of fees payable to it) for distribution, in the case of facility fees and participation fees, to the Lenders. Fees paid shall
not be refundable under any circumstances.

SECTION 2.13.  Interest . The Loans comprising each ABR Borrowing (including each applicable Swingline Loan) shall bear
interest at the Alternate Base Rate plus the Applicable Rate appearing under “ABR Spread” in the definition of “Applicable Rate”.

(@) The Loans comprising each Eurocurrency Borrowing shall bear interest, in the case of a Eurocurrency Revolving Loan, at the
Adjusted LIBO Rate for the Interest Period in effect for such Borrowing plus the Applicable Rate appearing under “Eurocurrency or One-
Month LIBO Spread” in the definition of “Applicable Rate”.

(b) Each Swingline Loan shall bear interest as determined in Section 2.05.

(c) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by any Borrower
hereunder is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as
well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any Loan, 2% plus the rate otherwise applicable to
such Loan as provided in the preceding paragraphs of this Section or (ii) in the case of any other amount, 2% plus the rate applicable to ABR
Loans as provided in paragraph (a) of this Section.

(d)  Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan and, in the case of
Revolving Loans, upon termination of the Commitments; provided that (i)
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interest accrued pursuant to paragraph (d) of this Section shall be payable on demand, (ii) in the event of any repayment or prepayment of any
Loan (other than a prepayment of an ABR Revolving Loan prior to the end of the Availability Period), accrued interest on the principal amount
repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii) in the event of any conversion of any Eurocurrency
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.

(e) All interest hereunder shall be computed on the basis of a year of 360 days, except that (i) interest on Borrowings denominated in
Sterling or in any other Foreign Currency for which it is required by applicable law or customary to compute interest on the basis of a year of
365 days (or 366 days in a leap year), and (ii) interest computed by reference to the Alternate Base Rate at times when the Alternate Base Rate
is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year), and in each case shall be payable
for the actual number of days elapsed (including the first day but excluding the last day). The applicable Alternate Base Rate, Adjusted LIBO
Rate or LIBO Rate shall be determined by the Administrative Agent, and such determination shall be conclusive absent manifest error.

SECTION 2.14.  Alternate Rate of Interest . If prior to the commencement of any Interest Period for a Eurocurrency Borrowing
denominated in any currency:

(a) the Applicable Agent determines (which determination shall be conclusive absent manifest error) that adequate and reasonable
means do not exist for ascertaining the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period; or

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

then the Applicable Agent shall give notice thereof to the Borrowers and the Lenders by telephone or telecopy as promptly as practicable
thereafter and, until the Applicable Agent notifies the Borrowers and the Lenders that the circumstances giving rise to such notice no longer
exist, (i) any Interest Election Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a Eurocurrency
Borrowing denominated in such currency shall be ineffective and such Borrowing shall be converted to or continued as on the last day of the
Interest Period applicable thereto (A) if such Borrowing is denominated in Dollars, an ABR Borrowing or (B) if such Borrowing is
denominated in a Foreign Currency, as a Borrowing bearing interest at such rate as the Administrative Agent determines adequately reflects the
costs to the Lenders of making or maintaining such Borrowing, and (ii) if any Borrowing Request requests a Eurocurrency Borrowing in such
currency, such Borrowing shall be made as an ABR Borrowing (if such Borrowing is requested to be made in Dollars) or shall be made as a
Borrowing bearing interest at such rate as the Administrative Agent determines adequately reflects the costs to the Lenders of making or
maintaining such Borrowing.

39



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

(i) impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits with or
for the account of, or credit extended by, any Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate) or the
Issuing Bank; or

(ii) impose on any Lender or the Issuing Bank or the London interbank market any other condition affecting this Agreement
or any Advance made by such Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurocurrency Loan (or of
maintaining its obligation to make any such Loan) or to increase the cost to such Lender or the Issuing Bank of participating in, issuing or
maintaining any Letter of Credit or to reduce the amount of any sum received or receivable by such Lender or the Issuing Bank hereunder
(whether of principal, interest or otherwise), then the applicable Borrower will pay to such Lender or the Issuing Bank, as the case may be, such
additional amount or amounts as will compensate such Lender or the Issuing Bank, as the case may be, for such additional costs incurred or
reduction suffered.

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

(c) If any Change in Law shall make it unlawful or impossible for any Lender to make or maintain any Eurocurrency Loan, such
Lender shall immediately notify the Administrative Agent and the Borrowers in writing of such circumstance. Upon receipt of such notice,
(i) the applicable Borrower’s right to request the making of, conversion to or a new Interest Period for Eurocurrency Loans with respect to such
Lender shall be terminated, and (ii) the applicable Borrower shall, at the request of such Lender, either (A) pursuant to Section 2.08, as the case
may be, convert any such then outstanding Eurocurrency Loans of such Lender into ABR Loans, at the end of the current Interest Period for
such Eurocurrency Loans or (B) immediately repay or convert any such Eurocurrency Loans of such Lender if such Lender shall notify the
applicable Borrower that such Lender may not lawfully continue to fund and maintain such Eurocurrency Loans. Any conversion or
prepayment of Eurocurrency Loans made pursuant to the preceding sentence prior to the last day of an Interest Period for such Eurodollar
Loans shall be deemed a prepayment thereof for purposes of Section 2.16. After any Lender notifies the Administrative Agent and the
Borrowers of such a circumstance under this Section 2.15(c) and until such Lender notifies the Administrative Agent and the Borrowers that it
is no longer unlawful or impossible for such Lender to make or maintain a Eurocurrency Loan, all Revolving Loans of such Lender shall be
ABR Loans.

(d) A certificate of a Lender or the Issuing Bank setting forth the amount or amounts necessary to compensate such Lender or the

Issuing Bank or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section shall be delivered to the U.S.
Borrower and shall be conclusive absent
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manifest error. The applicable Borrower shall pay such Lender or the Issuing Bank, as the case may be, the amount shown as due on any such
certificate within 10 days after receipt thereof.

(e)  Failure or delay on the part of any Lender or the Issuing Bank to demand compensation pursuant to this Section shall not
constitute a waiver of such Lender’s or the Issuing Bank’s right to demand such compensation; provided that the U.S. Borrower shall not be
required to compensate a Lender or the Issuing Bank pursuant to this Section for any increased costs or reductions incurred more than 270 days
prior to the date that such Lender or the Issuing Bank, as the case may be, notifies the U.S. Borrower of the Change in Law giving rise to such
increased costs or reductions and of such Lender’s or the Issuing Bank’s intention to claim compensation therefor; provided further that, if the
Change in Law giving rise to such increased costs or reductions is retroactive, then the 270-day period referred to above shall be extended to
include the period of retroactive effect thereof.

SECTION 2.16.  Break Funding Payments . In the event of (a) the payment of any principal of any Eurocurrency Loan other than
on the last day of an Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any Eurocurrency
Loan other than on the last day of the Interest Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any Eurocurrency
Loan on the date specified in any notice delivered pursuant hereto (regardless of whether such notice may be revoked under Section 2.11(b) and
is revoked in accordance therewith), or (d) the assignment of any Eurocurrency Loan other than on the last day of the Interest Period applicable
thereto as a result of a request by the U.S. Borrower pursuant to Section 2.19, then, in any such event, the applicable Borrower shall
compensate each Lender for the loss, cost and expense attributable to such event. In the case of a Eurocurrency Loan, such loss, cost or expense
to any Lender shall be deemed to include an amount determined by such Lender to be the excess, if any, of (i) the amount of interest which
would have accrued on the principal amount of such Loan had such event not occurred, at the Adjusted LIBO Rate that would have been
applicable to such Loan, for the period from the date of such event to the last day of the then current Interest Period therefor (or, in the case of a
failure to borrow, convert or continue, for the period that would have been the Interest Period for such Loan), over (ii) the amount of interest
which would accrue on such principal amount for such period at the interest rate which such Lender would bid were it to bid, at the
commencement of such period, for Dollar deposits of a comparable amount and period from other banks in the eurodollar market. A certificate
of any Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to this Section shall be delivered to the
applicable Borrower and shall be conclusive absent manifest error. The applicable Borrower shall pay such Lender the amount shown as due on
any such certificate within 10 days after receipt thereof.

SECTION 2.17. Taxes . Any and all payments by or on account of any obligation of any Borrower hereunder shall be made free
and clear of and without deduction for any Indemnified Taxes or Other Taxes; provided that if the any Borrower shall be required to deduct any
Indemnified Taxes or Other Taxes from such payments, then (i) the sum payable shall be increased as necessary so that after making all
required deductions (including deductions applicable to additional sums payable under this Section) the Administrative Agent, Lender or
Issuing Bank (as the case may be) receives an amount equal to the sum it would have received had no such deductions been made, (ii) such
Borrower shall make such deductions and (iii) such Borrower shall pay the full amount deducted to the relevant Governmental Authority in
accordance with applicable law.

(a) In addition, each Borrower shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.

41



(b) Each Borrower shall indemnify the Administrative Agent, each Lender and the Issuing Bank, within 10 days after written demand
therefor, for the full amount of any Indemnified Taxes or Other Taxes paid by the Administrative Agent, such Lender or the Issuing Bank, as
the case may be, on or with respect to any payment by or on account of any obligation of such Borrower hereunder (including Indemnified
Taxes or Other Taxes imposed or asserted on or attributable to amounts payable under this Section) and any penalties, interest and reasonable
expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other 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 U.S. Borrower by a
Lender or the Issuing Bank, or by the Administrative Agent on its own behalf or on behalf of a Lender or the Issuing Bank, shall be conclusive
absent manifest error.

(c) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by any Borrower to a Governmental Authority,
such Borrower 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) Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the law of the jurisdiction in
which a Borrower is located, or any treaty to which such jurisdiction is a party, with respect to payments under this Agreement shall deliver to
the U.S. Borrower (with a copy to the Administrative Agent), at the time or times prescribed by applicable law, such properly completed and
executed documentation prescribed by applicable law or reasonably requested by the U.S. Borrower as will permit such payments to be made
without withholding or at a reduced rate.

(e) If the Administrative Agent or a Lender determines, in its sole discretion, that it has received a refund of any Taxes or Other Taxes
as to which it has been indemnified by a Borrower or with respect to which a Borrower has paid additional amounts pursuant to this Section
2.17, it shall pay over such refund to such Borrower (but only to the extent of indemnity payments made, or additional amounts paid, by such
Borrower under this Section 2.17 with respect to the Taxes or Other Taxes giving rise to such refund), net of all out-of-pocket expenses of the
Administrative Agent or such Lender and without interest (other than any interest paid by the relevant Governmental Authority with respect to
such refund); provided, that such Borrower, upon the request of the Administrative Agent or such Lender, agrees to repay the amount paid over
to such Borrower (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) to the Administrative Agent or
such Lender in the event the Administrative Agent or such Lender is required to repay such refund to such Governmental Authority. This
Section shall not be construed to require the Administrative Agent or any Lender to make available its tax returns (or any other information
relating to its taxes which it deems confidential) to any Borrower or any other Person.

(f) If a payment made to a Lender hereunder 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 U.S. Borrower and the Administrative Agent, at the time or times prescribed by law and
at such time or times reasonably requested by the U.S. 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 U.S.
Borrower or the Administrative Agent as may be necessary for the U.S. 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.
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SECTION 2.18.  Payments Generally; Pro Rata Treatment; Sharing of Set-offs . Unless otherwise specified, each Borrower shall
make each payment required to be made by it hereunder (whether of principal, interest, fees or reimbursement of LC Disbursements, or of
amounts payable under Section 2.15, 2.16, 2.17 or 2.21, or otherwise) prior to 1:00 p.m., Local Time, on the date when due, in immediately
available funds, without set-off or counterclaim. Any amounts received after such time on any date may, in the discretion of the Applicable
Agent, be deemed to have been received on the next succeeding Business Day for purposes of calculating interest thereon. All such payments
shall be made to the Applicable Agent to the applicable account designated to the U.S. Borrower by each Applicable Agent, except payments to
be made directly to the applicable Issuing Bank or the Swingline Lender as expressly provided herein and except that payments pursuant to
Sections 2.15, 2.16, 2.17, 2.21 and 9.05 shall be made directly to the persons entitled thereto. The Applicable Agent shall distribute any such
payments 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 accruing interest, interest thereon shall be payable for the period of such extension. All payments hereunder of (i)
principal or interest in respect of any Loan shall be made in the currency in which such Loan is denominated, (ii) reimbursement obligations
shall, subject to Sections 2.06(e) and 2.06(k), be made in the currency in which the Letter of Credit in respect of which such reimbursement
obligation exists is denominated or (iii) any other amount due hereunder or under another Loan Document (other than an Ancillary Facility
Document) shall be made in Dollars. Any payment required to be made by an Applicable Agent hereunder shall be deemed to have been made
by the time required if such Applicable Agent shall, at or before such time, have taken the necessary steps to make such payment in accordance
with the regulations or operating procedures of the clearing or settlement system used by such Applicable Agent to make such payment.

(a) If at any time insufficient funds are received by and available to the Applicable Agent from any Borrower to pay fully all amounts
of principal, unreimbursed LC Disbursements, interest and fees then due from such Borrower hereunder, such funds shall be applied (i) first,
towards payment of interest and fees then due from such Borrower hereunder, ratably among the parties entitled thereto in accordance with the
amounts of interest and fees then due to such parties, and (ii) second, towards payment of principal and unreimbursed LC Disbursements then
due from such Borrower hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal and unreimbursed
LC Disbursements then due to such parties.

(b) 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 Ancillary Loans, 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 Ancillary Loans, 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 Ancillary Loans, 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
Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Ancillary Loans, 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 (c) shall not be construed to apply to any payment made by a 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 to any assignee or participant, other than to
such Borrower
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or any Subsidiary or Affiliate thereof (as to which the provisions of this paragraph (c) shall apply). Each Borrower consents to the foregoing
and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing
arrangements may exercise against such Borrower rights of set-off and counterclaim with respect to such participation as fully as if such Lender
were a direct creditor of such Borrower in the amount of such participation.

(c) Unless the Applicable Agent shall have received notice from a Borrower prior to the date on which any payment is due to the
Applicable Agent for the account of the Lenders or the applicable Issuing Bank hereunder that such Borrower will not make such payment, the
Applicable Agent may assume that such Borrower has made such payment on such date in accordance herewith and may, in reliance upon such
assumption, distribute to the Lenders or the applicable Issuing Bank, as applicable, the amount due. In such event, if such Borrower has not in
fact made such payment, then each of the Lenders or the applicable Issuing Bank, as applicable, severally agrees to repay to the Applicable
Agent forthwith on demand the amount so distributed to such Lender or Issuing Bank with interest thereon, for each day from and including the
date such amount is distributed to it to but excluding the date of payment to the Administrative Agent, at (i) the greater of the Federal Funds
Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation (in the
case of an amount denominated in Dollars) and (ii) the rate reasonably determined by the Applicable Agent to be the cost to it of funding such
amount (in the case of an amount denominated in a Foreign Currency).

(d) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.05(c), 2.06(d) or (e), 2.07(b), 2.18(d)
or 9.03(c), then the Applicable Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter
received by the Applicable Agent for the account of such Lender to satisfy such Lender’s obligations under such Sections until all such
unsatisfied obligations are fully paid.

(e) Any time there is a Defaulting Lender, each payment of principal on Loans or LC Disbursements shall be shared by only the Non-
Defaulting Lenders that made such Loans or LC Disbursements pro rata according to the respective unpaid principal amounts of such Loans or
LC Disbursements then owed to such Non-Defaulting Lenders until the unpaid principal amounts of all Loans and LC Disbursements, as
applicable, are held by all Lenders according to their respective Applicable Adjusted Percentages.

(f) Letter of Credit fees payable under Section 2.12(b) shall be shared among the Lenders with Commitments (other than Defaulting
Lenders) and the Issuing Bank pro rata according to (i) their respective LC Risk Participations and Fronting Exposure with respect to the
applicable Letters of Credit and (ii) in the case of each Lender which becomes a Lender hereunder after the date hereof, the date upon which
such Lender so became a Lender.

SECTION 2.19.  Mitigation Obligations; Replacement of Lenders . If any Lender requests compensation under Section 2.15, or
if any Borrower is required to pay any additional amount 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. Each
Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in connection with any such designation or
assignment.
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(a) If any Lender requests compensation under Section 2.15, or if a Borrower is required to pay any additional amount to any Lender
or any Governmental Authority for the account of any Lender pursuant to Section 2.17, or if any Lender is a Defaulting Lender, then such
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 and obligations
under this Agreement to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such
assignment); provided that (i) such Borrower shall have received the prior written consent of the Administrative Agent (and if a Commitment is
being assigned, the Issuing Bank), 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 such 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 such Borrower to require such assignment and delegation cease to apply.

SECTION 2.20. Subsidiary Borrowers . On or after the Restatement Effective Date, the U.S. Borrower may designate any Wholly-
Owned Subsidiary as a Subsidiary Borrower by delivery to the Administrative Agent of a Subsidiary Borrower Agreement executed by such
Subsidiary and the U.S. Borrower. Each such designation shall specify whether such Subsidiary shall be entitled (i) to obtain Revolving Loans
and/or (ii) to request the creation of Ancillary Facilities under Section 2.22, and each such designation shall be subject to the consent of the
Administrative Agent (which consent shall not unreasonably be withheld). Upon the execution by the U.S. Borrower and delivery to the
Administrative Agent of a Subsidiary Borrower Termination with respect to any Subsidiary Borrower, such Subsidiary shall cease to be a
Subsidiary Borrower and a party to this Agreement; provided that no Subsidiary Borrower Termination will become effective as to any
Subsidiary Borrower (other than to terminate such Subsidiary Borrower’s right to make further Borrowings under this Agreement) at a time
when any principal of or interest on any Loan to such Subsidiary Borrower shall be outstanding hereunder or any Ancillary Facility under
which Ancillary Loans may be made available to such Subsidiary Borrower has not been previously terminated. Promptly following receipt of
any Subsidiary Borrower Agreement or Subsidiary Borrower Termination, the Administrative Agent shall send a copy thereof to each Lender.

SECTION 2.21.  Additional Reserve Costs . For so long as any Lender is required to make special deposits with the Bank of
England or comply with reserve assets, liquidity, cash margin or other requirements of the Bank of England, to maintain reserve asset ratios or
to pay fees, in each case in respect of such Lender’s Eurocurrency Loans or Swingline Foreign Currency Loans, such Lender shall be entitled to
require the applicable Borrower to pay, contemporaneously with each payment of interest on each of such Loans, additional interest on such
Loan at a rate per annum equal to the Mandatory Costs Rate calculated in accordance with the formula and in the manner set forth in Exhibit F
hereto.

(a) For so long as any Lender is required to comply with reserve assets, liquidity, cash margin or other requirements of any monetary
or other authority (including any such requirement imposed by the European Central Bank or the European System of Central Banks, but
excluding requirements reflected in the Statutory Reserves or the Mandatory Costs Rate) in respect of any of such Lender’s Eurocurrency
Loans and Swingline Foreign Currency Loans, such Lender shall be entitled to require the applicable Borrower to pay, contemporaneously with
each payment of interest on each of such Lender’s Loans subject to such
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requirements, additional interest on such Loan at a rate per annum specified by such Lender to be the cost to such Lender of complying with
such requirements in relation to such Loan.

(b)  Any additional interest owed pursuant to paragraph (a) or (b) above shall be determined by the applicable Lender, which
determination shall be conclusive absent manifest error, and notified to the applicable Borrower (with a copy to the Administrative Agent) at
least five Business Days before each date on which interest is payable for the applicable Loan, and such additional interest so notified to the
applicable Borrower by such Lender shall be payable to the Administrative Agent for the account of such Lender on each date on which interest
is payable for such Loan.

SECTION 2.22.  Ancillary Facilities . General. If a Subsidiary Borrower and a Lender or Lenders agree, subject to (i) compliance
with the requirements set forth in this Section 2.22, (ii) such Subsidiary Borrower having complied with Sections 2.20 and 4.03, and (iii) such
Subsidiary Borrower having delivered to the Administrative Agent a Guarantee of the U.S. Borrower’s Obligations, in form and substance
reasonably satisfactory to the Administrative Agent, such Lenders shall be permitted to provide an Ancillary Facility to such Subsidiary
Borrower. The Aggregate Ancillary Commitments shall not at any time exceed $20,000,000.

(a) Creation of Ancillary Facilities. To request the creation of an Ancillary Facility, a Subsidiary Borrower shall deliver to the
Administrative Agent not later than 10 Business Days (or such shorter period agreed to by the Administrative Agent) prior to the first date on
which such Ancillary Facility is proposed to be made available:

(i) notice in writing specifying:

(A) the Subsidiary Borrower to which extensions of credit will be made available thereunder;

(B) the first date on which such Ancillary Facility shall be made available and the expiration date of such Ancillary
Facility (which shall be no later than the Maturity Date);

(C) the type of Ancillary Facility being provided;
(D) the identity of the Ancillary Lender(s) (which shall be acceptable to the Administrative Agent); and

(E) the amount of the Ancillary Commitment with respect to such Ancillary Facility (which shall be expressed in
Dollars and shall not (x) exceed the Available Unused Commitment of each such Ancillary Lender on the first date on which
such Ancillary Facility shall be made available or (y) when combined with all Ancillary Commitments of the Ancillary
Lenders, exceed $20,000,000) and, if applicable, the Foreign Currencies in which such Ancillary Facilities shall be made
available.

(ii) a copy of the Ancillary Facility Document with respect to such Ancillary Facility (which shall be reasonably acceptable to

the Administrative Agent), together with a certificate of a Financial Officer certifying that the terms of such Ancillary Facility satisfy
the requirements set forth in clauses (i)(B) and (i)(E) above and in paragraph (d) of this Section; and
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(iii) such other information that the Administrative Agent may reasonably request in connection with such Ancillary Facility.
The Administrative Agent shall give notice to each Lender of such matters.

(b) Amendment of Ancillary Facilities. To request an amendment of an Ancillary Facility, the applicable Subsidiary Borrower shall
deliver to the Administrative Agent, not later than five Business Days (or such shorter period agreed to by the Administrative Agent) prior to
the effective date of such amendment, (i) a notice in writing (A) identifying the Ancillary Facility to be amended, (B) the effective date of such
Amendment and (C) the documentation relating to such proposed amendment (which shall be reasonably satisfactory to the Administrative
Agent) and (ii) a certificate of a Financial Officer certifying that the terms of such Ancillary Facility, after giving effect to such proposed
amendment, satisfy the requirements set forth in clauses (i)(B) and (i)(E) of paragraph (b) of this Section and in paragraph (d) of this Section.
The Administrative Agent shall give notice to each Lender of such matters.

(c) Terms of Ancillary Facility. Each Ancillary Facility shall contain terms and conditions acceptable to the applicable Ancillary
Lenders and the applicable Subsidiary Borrower thereunder; provided that such terms shall at all times: (i) be based upon normal commercial
terms at the time of the creation of such Ancillary Facility pursuant to paragraph (b) of this Section; (ii) permit extensions of credit thereunder
to be made only to such Subsidiary Borrower; (iii) provide that the Ancillary Commitment of the applicable Ancillary Lenders under such
Ancillary Facility shall not exceed such Ancillary Lender’s Available Unused Commitment and that, in the event and on such occasion that
such Ancillary Commitment exceeds such Available Unused Commitment, such Ancillary Commitment shall be automatically reduced by the
amount of such excess; (iv) provide that the Ancillary Commitment under such Ancillary Facility be canceled, and that all extensions of credit
under such Ancillary Facility be repaid, not later than the Maturity Date; (v) provide that the conditions set forth in Article IV shall be
conditions to each extension of credit under such Ancillary Facility; and (vi) not provide for the payment of facility fees in respect of the
Ancillary Commitment for such Ancillary Facility.

(d) Termination and Demand for Repayment.

(i) Any Ancillary Facility shall be permitted to be terminated by the applicable Ancillary Lenders in accordance with the
terms of such Ancillary Facility and, upon the effective date of such termination (an “Ancillary Facility Termination Date), all
Ancillary Loans under such Ancillary Facility shall be repaid in full.

(ii) Notwithstanding anything to the contrary set forth in the Ancillary Facility Document relating to the Ancillary Facility to
be terminated, the Ancillary Lenders seeking to terminate an Ancillary Facility shall deliver to the Applicable Agent, with a copy to the
applicable Subsidiary Borrower, a written notice of termination (a “Notice of Termination”) not later than five Business Days prior to
the Ancillary Facility Termination Date specified in such Notice of Termination for such Ancillary Facility. Each such Notice of
Termination shall specify:

(A) the names of the applicable Subsidiary Borrower and Ancillary Lenders;

(B) the aggregate amount of Ancillary Loans under the applicable Ancillary Facility (which shall not exceed the
Ancillary Commitment in respect of such Ancillary Facility); and

(C) the applicable Ancillary Facility Termination Date.

47



(e) Cancellation by Subsidiary Borrower. The Subsidiary Borrower to which an Ancillary Facility has been made available shall be
permitted at any time to request the cancellation of all or a portion of such Ancillary Facility by delivery of a notice in writing to the
Administrative Agent and the applicable Ancillary Lenders, specifying the Ancillary Facility to be canceled and the proposed cancellation date.
Such notice shall be delivered not less than five Business Days prior to the proposed cancellation date. Such cancellation shall be effective as of
the proposed cancellation date unless the Ancillary Facility Exposure under such Ancillary Facility has not been reduced to zero as of such
date.

(f) Additional Information. Each Ancillary Lender shall report in writing to the Administrative Agent (i) on the last Business Day of
each month and of each fiscal quarter of the U.S. Borrower the Ancillary Facility Exposure for each day during the preceding month or fiscal
quarter, as the case may be, for each Ancillary Facility under which it is an Ancillary Lender and (ii) on any other Business Day requested by
the Administrative Agent, the Ancillary Facility Exposure for such day for each Ancillary Facility under which it is an Ancillary Lender. In
addition, each Subsidiary Borrower to which an Ancillary Facility has been made available and each Ancillary Lender shall, upon request by
the Administrative Agent, promptly supply the Administrative Agent with any information relating to the operation of such Ancillary Facility
(including the Ancillary Facility Exposure) as the Administrative Agent may reasonably request.

(g) Conflict with L.oan Documents. In the event of any conflict between the terms of an Ancillary Facility Document and any other
Loan Document (other than an Ancillary Facility Document), the terms of such other Loan Document shall govern.

(h) Termination and Expiration of Ancillary Commitments. On each date on which an Ancillary Facility expires, is terminated or is
canceled (in whole or in part), the Available Unused Commitment of the Ancillary Lender under such Ancillary Facility shall be increased by
an amount equal to the portion of such Ancillary Facility that has expired or been canceled, unless the Commitments shall have been previously
terminated.

SECTION 2.23. Optional Increase

(a) On the terms and subject to the conditions set forth below, the U.S. Borrower may, at any time before the Maturity Date, increase
the Aggregate Commitments; provided that:

(i) after giving effect to the requested increase, the aggregate amount of the increases in the Aggregate Commitments shall
not exceed $75,000,000;

(ii)  the Administrative Agent shall have consented to the requested increase and all required third party consents and
approvals shall have been obtained;

(iii)  prior to the date of any proposed increase, the Aggregate Commitments shall not have been decreased pursuant to
Section 2.09;

(iv) each such increase in the Aggregate Commitments shall be equal to $10,000,000 or an integral multiple of $5,000,000 in
excess thereof;

(v) no Default shall have occurred and be continuing or shall occur as a result of such increase; and
(vi) the Borrowers shall have executed and delivered such documents and instruments and taken such other actions as may be

reasonably requested by the Administrative
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Agent in connection with such increases in the Aggregate Commitments (including new or amended notes, any related fee letters,
documents evidencing the increased Commitment held by any applicable Lender, any joinder agreements related to a New Lender,
resolutions regarding the increase in the Aggregate Commitments and related actions taken by the Borrowers, certified as true and
correct by a Financial Officer and legal opinions, all in form and substance reasonably satisfactory to the Administrative Agent).

Any request under this Section 2.23 shall be submitted by the U.S. Borrower to the Administrative Agent (which shall promptly forward copies
to the Lenders), specify the proposed effective date and amount of such increase and be accompanied by a certificate of a Financial Officer
stating that no Default exists or will occur as a result of such increase. If any fees are to be paid or offered in connection with such increase, the
Administrative Agent (with the consent of the U.S. Borrower) may also specify any fees offered to those Lenders (the “Increasing Lenders™)
which agree to increase the amount of their respective Commitment, which fees may be variable based upon the amount by which any such
Lender is willing to increase the amount of its Commitment; no Lender which is not an Increasing Lender shall be entitled to receive any such
fees. No Lender shall have any obligation, express or implied, to offer to increase the amount of its Commitment. Only the consent of the
Administrative Agent and each Increasing Lender shall be required for an increase in the amount of the Aggregate Commitments pursuant to
this Section 2.23(a). No Lender which elects not to increase the amount of its Commitment may be replaced in respect of its existing
Commitment as a result thereof without such Lender’s written consent.

(b) Each Increasing Lender shall, as soon as practicable after the U.S. Borrower has submitted its request under Section 2.23(a),
specify the amount of the proposed increase in its Commitment which it is willing to offer. To the extent the increased Commitment of the
Increasing Lenders is insufficient or there are no Increasing Lenders, the U.S. Borrower may designate new lenders who qualify as Eligible
Assignees and which are reasonably acceptable to the Administrative Agent, the Issuing Bank and the Swingline Lender as additional Lenders
hereunder in accordance with this Section 2.23(b) (each such new Lender being a “New Lender”), which New Lender may assume all or a
portion of the increase in the amount of the Aggregate Commitments. The U.S. Borrower and the Administrative Agent shall have discretion
jointly to adjust the allocation of the increased aggregate principal amount of the Aggregate Commitments among Increasing Lenders and New
Lenders.

(c) Each New Lender designated by the U.S. Borrower and reasonably acceptable to the Administrative Agent, the Issuing Bank and
the Swingline Lender shall become an additional party hereto as a New Lender concurrently with the effectiveness of the proposed increase in
the amount of the Aggregate Commitments upon its execution of an instrument of joinder (which may contain such modifications to this
Agreement and terms and conditions relating thereto as may be necessary to ensure that such Commitments are treated as Commitments for all
purposes under the Loan Documents), in each case prepared by the Administrative Agent and otherwise in form and substance reasonably
satisfactory to the Administrative Agent.

(d) Subject to the foregoing, any increase in the Aggregate Commitments requested by the U.S. Borrower shall be effective as of the
date proposed by the U.S. Borrower (the “Increase Effective Date”) and shall be in the principal amount (the “Revolving Facility Increase”)
equal to (i) the amount which the Increasing Lenders are willing to assume as increases to the amount of their Commitments plus (ii) the
amount offered by the New Lenders with respect to the Aggregate Commitment, in either case as adjusted by the U.S. Borrower and the
Administrative Agent pursuant to the last sentence of Section 2.23(b).
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(e) The U.S. Borrower, each applicable Increasing Lender and each applicable New Lender shall agree upon the Applicable Rate with
respect to any Revolving Facility Increase prior to 2:00 p.m., Local Time, on the Increase Effective Date, provided that if such Applicable Rate
would exceed the Applicable Rate with respect to any other Revolving Loans, the Applicable Rate with respect to any other Revolving Loans
(including any prior Revolving Facility Increase) shall be automatically increased to equal the Applicable Rate with respect to such Revolving
Facility Increase.

(f) On or prior to the Increase Effective Date, with respect to any increase in the Aggregate Commitments, the Administrative Agent
shall notify each Lender of the amount required to be paid by or to such Lender so that the Revolving Loans held by the Lenders on the
Increase Effective Date (before giving effect to any new Revolving Loans made on such date) shall be held by each Lender pro rata in
accordance with the Commitments of the Lenders as adjusted pursuant to the last sentence of Section 2.23(b). Each Lender which is required to
reduce the amount of Revolving Loans held by it (each such Lender, a “Decreasing Lender”) shall irrevocably assign, without recourse or
warranty of any kind whatsoever (except that each Decreasing Lender warrants that it is the legal and beneficial owner of the Revolving Loans
assigned by it under this Section 2.23(f) and that such Revolving Loans are held by such Decreasing Lender free and clear of adverse claims),
to each Increasing Lender and New Lender participating in the applicable increase in the Aggregate Commitments, and each applicable
Increasing Lender and New Lender shall irrevocably acquire from the Decreasing Lenders, a portion of the principal amount of the Revolving
Loans of each Decreasing Lender (collectively, the “Acquired Portion”) outstanding on the Increase Effective Date (before giving effect to any
new Revolving Loans made on such date) in an amount such that the principal amount of the Revolving Loans held by each applicable
Increasing Lender, New Lender and Decreasing Lender as of the Increase Effective Date shall be held in accordance with each such Lender’s
Applicable Adjusted Percentage (if any) as of such date. Such assignment and acquisition shall be effective on the Increase Effective Date
automatically and without any action required on the part of any party other than the payment by the applicable Increasing Lenders and New
Lenders to the Administrative Agent for the account of the Decreasing Lenders of an aggregate amount equal to the Acquired Portion, which
amount shall be allocated and paid by the Administrative Agent at or before 12:00 p.m. on the Increase Effective Date to the Decreasing
Lenders pro rata based upon the respective reductions in the principal amount of the Revolving Loans held by such Lenders on the Increase
Effective Date (before giving effect to any new Revolving Loans made on such date). Each of the Administrative Agent and the Lenders shall
adjust its records accordingly to reflect the payment of the Acquired Portion. The payments to be made in respect of the Acquired Portion shall
be made by the applicable Increasing Lenders and New Lenders to the Administrative Agent in Dollars in immediately available funds at or
before 11:00 a.m. on the Increase Effective Date, such payments to be made by the applicable Increasing Lenders and New Lenders pro rata
based upon the respective increases in the amount of the Commitments held by such Lenders on the Increase Effective Date.

To the extent any of the Revolving Loans acquired by the applicable Increasing Lenders and New Lenders from the Decreasing Lenders
pursuant to Section 2.23(f) above are Eurodollar Loans and the Increase Effective Date is not the last day of an Interest Period for such
Eurodollar Loans, the Decreasing Lenders shall be entitled to compensation from the Borrower as provided in Section 2.16 (as if the Borrowers
had prepaid such Revolving Loans in an amount equal to the Acquired Portion on the Increase Effective Date).
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SECTION 2.24. Defaulting Lenders

(a) Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting
Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by applicable law:

(i) Waivers and Amendments. Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or
consent with respect to this Agreement shall be restricted as set forth in the third paragraph of subsection (b) of Section 9.02.

(ii) Reallocation of Payments. 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 7.01 or
otherwise), subject to Section 2.18(f), shall be applied at such time or times as may be determined by the Administrative Agent as follows: first,
to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder; second, to the payment on a pro rata
basis of any amounts owing by such Defaulting Lender to the Issuing Bank or Swingline Lender; third, if so determined by the Administrative
Agent or requested by the Issuing Bank, to Cash Collateralize the Issuing Bank’s Fronting Exposure with respect to such Defaulting Lender in
accordance with Section 2.24(c); fourth, if so requested by the U.S. Borrower (so long as no Default exists), to the funding of any Loan in
respect of which that Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as determined by the
Administrative Agent; fifth, if so agreed by the Administrative Agent and the U.S. Borrower, to be held in a non-interest bearing deposit
account and released in order to (x) satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under this
Agreement and (y) Cash Collateralize the Issuing Bank’s future Fronting Exposures with respect to such Defaulting Lender with respect to
future Letters of Credit issued under this Agreement, in accordance with Section 2.24(c); sixth, to the payment of any amounts owing to the
Lenders, the Issuing Bank or the Swingline Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender, the
Issuing Bank or the Swingline Lender against that Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this
Agreement; seventh, so long as no Default exists, to the payment of any amounts owing to the U.S. Borrower as a result of any judgment of a
court of competent jurisdiction obtained by the U.S. Borrower against such Defaulting Lender as a result of such Defaulting Lender’s breach of
its obligations under this Agreement; and eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction;
provided that if (x) such payment is a payment of the principal amount of any Loans or LC Disbursement in respect of which such Defaulting
Lender has not fully funded its appropriate share, and (y) such Loans were made or the related Letters of Credit were issued at a time when the
conditions set forth in Section 4.02 were satisfied or waived, such payment shall be 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. 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 2.24(a)(ii) shall be deemed paid to and redirected by
such Defaulting Lender, and each Lender irrevocably consents hereto.

(iii) Certain Fees. Any Defaulting Lender (A) shall be entitled to receive a facility fee under Section 2.12(a) for any
period during which that Lender is a Defaulting Lender only to the extent allocable to the sum of (1) the outstanding principal amount of
Revolving Loans funded by it, and (2) its Applicable Adjusted Percentage of the stated amount of Letters of Credit for which it has provided
Cash Collateral satisfactory to the Issuing Bank pursuant to Section 2.24(c) and (B) shall be limited in its right to receive Letter of Credit fees
as provided in Section 2.12(b) and Section 2.18(g).
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(iv)  Reallocation of Participations to Reduce Fronting Exposure. All or any part of such Defaulting Lender’s
Applicable Adjusted Percentage of all LC Exposure and all Swingline Exposure shall automatically (effective on the day such Lender becomes
a Defaulting Lender) be reallocated among the Non-Defaulting Lenders in accordance with their respective Applicable Adjusted Percentages
(calculated without regard to such Defaulting Lender’s Commitment) but only to the extent that (A) the conditions set forth in Section 4.02 are
satisfied at such time (and, unless the U.S. Borrower shall have otherwise notified the Administrative Agent at the time, the U.S. Borrower shall
be deemed to have represented and warranted that such conditions are satisfied at such time), and (B) such reallocation does not cause the sum
of (I) the outstanding principal amount of all Revolving Loans made by such Lender at such time and (II) such Lender’s Total Lender Risk
Participation at such time to exceed such Lender’s Commitment at such time. No reallocation hereunder shall constitute a waiver or release of
any claim of any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including any
claim of a Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation

only partially, be effected, the U.S. Borrower shall, without prejudice to any right or remedy available to it hereunder or under law, immediately
following notice by the Administrative Agent, (x) first, prepay Swingline Loans in an amount equal to the Swingline Lender’s Fronting
Exposure, and (y) second, to the extent permitted by the Senior Notes Documents, Cash Collateralize such Defaulting Lender’s Adjusted
Applicable Percentage of all LC Exposure (after giving effect to any partial reallocation pursuant to clause (iv) above) in accordance with
Section 2.24(c).

(vi) Termination of Commitment. The U.S. Borrower may terminate the unused amount of the Commitment of a
Defaulting Lender upon not less than three (3) Business Days’ prior notice to the Administrative Agent (which will promptly notify the Lenders
thereof), and in such event the provisions of clause (ii) above will apply to all amounts thereafter paid by the U.S. Borrower for the account of
such Defaulting Lender under this Agreement (whether on account of principal, interest, fees, indemnity or other amounts); provided that (i) no
Event of Default shall have occurred and be continuing and (ii) such termination will not be deemed to be a waiver or release of any claim the
U.S. Borrower, the Administrative Agent, the Issuing Bank, the Swingline Lender or any Lender may have against such Defaulting Lender.

(b) Defaulting Lender Cure. If the U.S. Borrower, the Administrative Agent, the Issuing Bank and the Swingline Lender
agree in writing in their sole discretion that a Defaulting Lender should no longer be deemed to be a Defaulting Lender, the Administrative
Agent will so notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein
(which may include arrangements with respect to any Cash Collateral), that Lender will, to the extent applicable, purchase that portion of
outstanding Loans of the other Lenders or take such other actions as the Administrative Agent may determine to be necessary to cause the
Loans and funded and unfunded participations in Letters of Credit and Swingline Loans to be held on a pro rata basis by the Lenders in
accordance with their Applicable Adjusted Percentages (without giving effect to Section 2.24(a)(iv)), whereupon such Lender will cease to be a
Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of
the U.S. Borrower while that Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressly agreed by the
affected parties, no change hereunder from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder
arising from that Lender’s having been a Defaulting Lender.

(c) Cash Collateral Provisions.
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(i) At any time that there shall exist a Defaulting Lender, within one (1) Business Day after the request of the
Administrative Agent or the Issuing Bank, to the extent permitted by the Senior Notes Documents, the Borrower shall deliver to the
Administrative Agent Cash Collateral in an amount sufficient to cover all Fronting Exposure (after giving effect to Section 2.24(a)(iv) and any
Cash Collateral provided by the Defaulting Lender). In addition, as a condition to issuing any Letter of Credit, to the extent permitted by the
Senior Notes Documents, the Issuing Bank may require that the U.S. Borrower deliver to the Administrative Agent Cash Collateral in an
amount sufficient to cover all Fronting Exposure (after giving effect to Section 2.24(a)(iv) and any Cash Collateral provided by the Defaulting
Lender).

(i) All Cash Collateral delivered pursuant to this Section 2.16(c) shall be maintained in blocked, non-interest bearing
deposit accounts with the Administrative Agent. The U.S. Borrower (to the extent permitted by the Senior Notes Documents), and to the extent
provided by any Lender, such Lender, hereby grants to (and subjects to the control of) the Administrative Agent, for the benefit of the
Administrative Agent and the Issuing Bank, and agrees to maintain, a first priority security interest in all such cash, deposit accounts and all
balances therein, and all other property so provided as collateral pursuant hereto, and in all proceeds of the foregoing, all as security for the
obligations to which such Cash Collateral may be applied pursuant to clause (iii) below. If at any time the Administrative Agent determines that
Cash Collateral is subject to any right or claim of any Person other than the Administrative Agent as herein provided, or that the total amount of
such Cash Collateral is less than the applicable Fronting Exposure and other obligations secured thereby, the U.S. Borrower (to the extent
permitted by the Senior Notes Documents) or the relevant Defaulting Lender will, within one (1) Business Day after the request of the
Administrative Agent, pay or provide to the Administrative Agent additional Cash Collateral in an amount sufficient to eliminate such
deficiency (after giving effect to any Cash Collateral provided by the Defaulting Lender).

(iii) Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under any of
this Section 2.24 in respect of Letters of Credit, shall be held and applied to the satisfaction of the specific LC Exposure, obligations to fund
participations therein (including, as to Cash Collateral provided by a Defaulting Lender, any interest accrued on such obligation) and other
obligations for which the Cash Collateral was so provided, prior to any other application of such property as may be provided for herein.

(iv) Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting Exposure or other obligations
shall be released promptly following (A) the elimination of the applicable Fronting Exposure or other obligations giving rise thereto (including
by the termination of Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee)), or (B) the Administrative Agent’s
good faith determination that there exists excess Cash Collateral; provided, however, (x) that Cash Collateral furnished by or on behalf of a
Loan Party shall not be released during the continuance of a Default (and, following the application as provided in clause (iii) above, may be
otherwise applied in accordance with Section 7.01), and (y) the Person providing Cash Collateral and the Issuing Bank may agree that Cash
Collateral shall not be released but instead held to support future anticipated Fronting Exposure or other obligations.
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SECTION 2.25.  U.S. Borrower Guaranty . The U.S. Borrower shall absolutely and unconditionally guarantee all Obligations of
each Subsidiary Borrower pursuant to the U.S. Borrower Guaranty. The U.S. Borrower agrees to execute and deliver such agreements and
documents requested by the Administrative Agent in connection with the U.S. Borrower Guaranty and such guarantee obligation.

ARTICLE III

Representations and Warranties
The Borrowers represent and warrant to the Lenders and the Administrative Agent that:

SECTION 3.01.  Organization; Powers . Each of the U.S. Borrower and its Subsidiaries is duly organized, validly existing and in
good standing (or, if applicable in a foreign jurisdiction, enjoys the equivalent status under the laws of any jurisdiction of organization outside
the United States) 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. No Subsidiary
is a party to, or otherwise subject to, any legal restriction or any agreement (other than customary limitations imposed by corporate law statutes)
restricting the ability of such Subsidiary to pay dividends out of profits or make any other similar distributions of profits to the U.S. Borrower
or any of its Subsidiaries that owns outstanding shares of capital stock or similar equity interests of such Subsidiary.
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SECTION 3.02. Authorization; Enforceability . The Transactions are within each Borrower’s corporate powers and have been duly
authorized by all necessary corporate, stockholder and other action. Each Loan Document has been duly executed and delivered by each
Borrower party thereto and constitutes a legal, valid and binding obligation of each Borrower, 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. 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 U.S. 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 the U.S. 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 U.S. Borrower or any of its Subsidiaries, and (d) will not result in the creation or imposition of any Lien on any
asset of the U.S. Borrower or any of its Subsidiaries.

SECTION 3.04. Financial Condition; No Material Adverse Change . The U.S. Borrower has heretofore furnished to the Lenders its
consolidated balance sheet and statements of income, stockholders equity and cash flows (i) as of and for the fiscal year ended May 28, 2011,
reported on by Ernst & Young LLP, independent public accountants, and (ii) as of and for the fiscal quarter and the portion of the fiscal year
ended September 3, 2011, certified by its chief financial officer. Such financial statements present fairly, in all material respects, the financial
position and results of operations and cash flows of the U.S. 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.

(@) Since May 28, 2011, there has been no material adverse change in the business, assets, operations, prospects or condition,
financial or otherwise, of the U.S. Borrower and its Subsidiaries, taken as a whole.

SECTION 3.05. Properties . Each of the U.S. Borrower and its Subsidiaries has good title to, or valid leasehold interests in, all its
real and personal property material to its business, except for 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.

(a) Each of the U.S. 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 U.S. 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. Litigation and Environmental Matters . There are no actions, suits or proceedings by or before any arbitrator or
Governmental Authority pending against or, to the knowledge of the U.S. Borrower, threatened against or affecting the U.S. 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 the Disclosed Matters) or (ii) that involve this
Agreement or the Transactions.
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(a) 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 U.S. 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.

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

SECTION 3.07. Compliance with Requirements of Law and Contractual Obligations . Each of the U.S. Borrower and its
Subsidiaries is in compliance with all Requirements of Law and Contractual Obligations applicable to it or its property and all indentures,
except where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect. No
Default has occurred and is continuing.

SECTION 3.08. Investment Company Status . Neither the U.S. 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. Taxes . Each of the U.S. 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 U.S. 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. 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.  Disclosure . The U.S. Borrower has disclosed to the Lenders all agreements, instruments and corporate or other
restrictions to which it or any of its Subsidiaries is subject, and all other matters known to it, that, individually or in the aggregate, could
reasonably be expected to result in a Material Adverse Effect. Neither the Information Memorandum nor any of the other reports, financial
statements, certificates or other information furnished by or on behalf of the U.S. Borrower 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 U.S. Borrower
represents only that such information was prepared in good faith based upon assumptions believed to be reasonable at the time.

SECTION 3.12.  Use of Advances . Each Borrower will use the proceeds of the Advances for refinancing existing indebtedness,
working capital, its general corporate purposes and acquisitions. No Borrower nor any of their respective Subsidiaries extends or maintains, in
the ordinary course of business, credit for the purpose, whether immediate, incidental, or ultimate, of buying or carrying margin stock (within
the meaning of Regulations T, U or X of the Board), and no part of the proceeds of any Advance will be used for the purpose, whether
immediate, incidental, or ultimate, of buying or carrying any such margin
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stock or maintaining or extending credit to others for such purpose or in violation of any applicable law or regulation (including without
limitation Regulations T, U or X of the Board). After applying the proceeds of each Advance, such margin stock will not constitute more than
25% of the value of the assets (either of any Borrower alone or of the Borrowers and their respective Subsidiaries on a consolidated basis) that
are subject to any provisions of this Agreement that may cause the Advances to be deemed secured, directly or indirectly, by such margin stock.

SECTION 3.13.  Labor Matters . There are no labor controversies pending or, to the best of the U.S. Borrower’s knowledge,
threatened against the U.S. Borrower or any Subsidiary, which could have a Material Adverse Effect.

SECTION 3.14. Foreign Assets Control, Etc.

(@) No Borrower (i) is, or is controlled by, a Designated Person; (ii) to its knowledge, has received funds or other property from a
Designated Person; and (iii) is in breach, or to its knowledge, the subject, of any action or investigation under any Anti-Terrorism Law. To its
knowledge, (i) no Borrower engages nor will it knowingly engage in any dealings or transactions with any Designated Person, and (ii) no
Borrower is, nor will it knowingly be otherwise associated, with any Designated Person. Each Borrower and each Subsidiary is in compliance,
in all material respects, with the Patriot Act. Each Borrower has taken reasonable measures to ensure compliance with the Anti-Terrorism
Laws.

(b)  No portion of the proceeds of any Loan made hereunder has been or will be used, directly or indirectly for, and no fee,
commission, rebate or other value has been or will be paid to, or for the benefit of, any governmental official, political party, official of a
political party or any other Person acting in an official capacity in violation of any applicable law, including the U.S. Foreign Corrupt Practices
Act of 1977, as amended.

SECTION 3.15. Solvency . The U.S. Borrower and its Subsidiaries taken as a whole are Solvent and after the execution, delivery
and consummation of the Loan Documents on the Restatement Effective Date, will be Solvent.

SECTION 3.16. Insurance . The properties of the U.S. Borrower and each of its Subsidiaries are insured with financially sound and
reputable insurance companies that, except as set forth on Schedule 3.16, are not Affiliates of the U.S. Borrower or any of its Subsidiaries, in
such amounts, with such deductibles and covering such risks as are customarily carried by companies engaged in similar businesses and
owning similar properties in localities where the U.S. Borrower and its Subsidiaries operate.

ARTICLE IV
Conditions

SECTION 4.01.  Restatement Effective Date . This Agreement shall become effective on and as of the date on which each of the
following conditions is satisfied (or waived in accordance with Section 9.02):

(@) The Administrative Agent (or its counsel) shall have received from each Borrower and the Required Lenders either (i) a

counterpart of this Agreement signed on behalf of such party or (ii) written evidence satisfactory to the Administrative Agent (which may
include telecopy transmission of a signed signature page of this Agreement) that such party has signed a counterpart of this Agreement.
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(b) 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 Borrowers, the authorization of the Transactions and any
other legal matters relating to the Borrowers, this Agreement or the Transactions, all in form and substance satisfactory to the Administrative
Agent and its counsel.

(c) The Administrative Agent shall have received a certificate, dated the Restatement Effective Date and signed by the President, a
Vice President or a Financial Officer of the U.S. Borrower, confirming that (i) the representations and warranties of the Borrowers set forth in
the Loan Documents are true and correct on and as of the Restatement Effective Date and (ii) after giving effect to the amendments contained
herein, no Default has occurred and is continuing.

(d) The Administrative Agent shall have received all fees and other amounts due and payable on or prior to the Restatement Effective
Date, including, (i) to the extent invoiced, reimbursement or payment of all out-of-pocket expenses required to be reimbursed or paid by the
U.S. Borrower hereunder and (ii) all fees payable pursuant to the Fee Letter.

(e) The Administrative Agent shall have received a legal opinion of (i) in-house counsel to the Borrowers, addressing such matters as
the Administrative Agent may request, and (ii) Orrick, Herrington & Sutcliffe LLP, special counsel to the Administrative Agent, addressing the
enforceability of the Loan Documents, in each case, in form and substance reasonably satisfactory to the Administrative Agent.

(f)  All governmental and third party consents and approvals necessary in connection with this Agreement and the other Loan
Documents and the transactions contemplated hereby shall have been obtained and be in full force and effect; and the Administrative Agent
shall have received a certificate, dated the Restatement Effective Date and signed by the President, a Vice President or a Financial Officer of the
U.S. Borrower with respect to the foregoing.

The Administrative Agent shall notify the Borrowers and the Lenders of the Restatement Effective Date, and such notice shall be conclusive
and binding.

SECTION 4.02.  Each Credit Event . The obligation of each Lender to make a Loan on the occasion of any Borrowing, and of the
Issuing Bank to issue, amend, renew or extend any Letter of Credit, is subject to the satisfaction of the following conditions:

(a) The representations and warranties of the Borrowers set forth in the Loan Documents shall be true and correct 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, provided that the
representations and warranties in Section 3.04(b) shall be excluded from the representations and warranties made under this Section 4.02(a).

(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 shall have occurred and be continuing.

Each Borrowing and each issuance, amendment, renewal or extension of a Letter of Credit shall be deemed to constitute a representation and
warranty by the Borrowers on the date thereof as to the matters specified in paragraphs (a) and (b) of this Section.
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SECTION 4.03. Credit Events Relating to Subsidiary Borrowers . The obligations of (x) the Lenders to make Loans to any
Subsidiary that becomes a Subsidiary Borrower after the Restatement Effective Date and (y) any Ancillary Lender to make available an
Ancillary Facility to such Subsidiary Borrower, in each case to the extent designated in accordance with Section 2.20, are subject to the
satisfaction of the following conditions (which are in addition to the conditions contained in Sections 4.01 and 4.02):

(a) the Administrative Agent (or its counsel) shall have received a Subsidiary Borrower Agreement with respect to such Subsidiary
Borrower duly executed by all parties thereto; and

(b) the Administrative Agent shall have received such documents (including a legal opinion substantially in the form of Exhibit G if
such Subsidiary Borrower is a Domestic Subsidiary, or a legal opinion in form and substance acceptable to the Administrative Agent if such
Subsidiary Borrower is a Foreign Subsidiary) and certificates as the Administrative Agent or its counsel may reasonably request relating to the
formation, existence and good standing of such Subsidiary Borrower, the authorization of Borrowings as they relate to such Subsidiary
Borrower and any other legal matters relating to such Subsidiary Borrower or its Subsidiary Borrower Agreement, all in form and substance
reasonably satisfactory to the Administrative Agent and its counsel.

ARTICLE 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 and all LC Disbursements shall have been reimbursed, the
U.S. Borrower covenants and agrees with the Lenders that:

SECTION 5.01.  Financial Statements and Other Information . The U.S. Borrower will furnish to the Administrative Agent and
each Lender:

(a) A copy of the U.S. Borrower’s 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 condition and results of operations of the U.S. Borrower and its consolidated
Subsidiaries on a consolidated basis in accordance with GAAP consistently applied (but subject to the last sentence of Section 1.04), as soon as
available, but in any event within the earlier of (i) 90 days after the end of each fiscal year of the U.S. Borrower or (ii) five (5) Business Days
after the filing of such financial statements with the SEC;

(b) A copy of the U.S. Borrower’s consolidated balance sheet and related statements of operations 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 U.S. Borrower and its
consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied (but subject to the last sentence of Section
1.04), subject to normal year-end audit adjustments and the absence of footnotes, as soon as available, but in any event within the earlier of (i)
within

59



45 days after the end of each of the first three fiscal quarters of each fiscal year of the U.S. Borrower or (ii) five (5) Business Days after the
filing of such financial statements with the SEC;

(c) concurrently with any delivery of financial statements under clause (a) or (b) above, a certificate of a Financial Officer of the U.S.
Borrower, in a form acceptable to the Administrative Agent, (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 detailed
calculations demonstrating compliance with Sections 6.10 and 6.11 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; and

(d) promptly following any request therefor, such other information regarding the operations, business affairs and financial condition
of the U.S. Borrower or any Subsidiary, or compliance with the terms of this Agreement, as the Administrative Agent or any Lender may
reasonably request.

All financial statements referred to in Section 5.01(a) and (b) shall be deemed to have been delivered upon the filing of such financial statements by the
Borrower through the SEC’s EDGAR system or publication by the Borrower of such financial statements on its website and the receipt by the Administrative
Agent of electronic notice from the Borrower with a link to such financial statements.

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

(a) the occurrence of any Default;

(b) the filing or commencement of any action, suit or proceeding by or before any arbitrator or Governmental Authority against or
affecting the U.S. Borrower or any Affiliate thereof 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 liability of the U.S. Borrower and its Subsidiaries in an aggregate amount exceeding $1,000,000; and

(d) any other development that results in, or could reasonably be expected to result in, a Material Adverse Effect.

Each notice delivered under this Section shall be accompanied by a statement of a Financial Officer or other executive officer of the U.S.
Borrower setting forth the details of the event or development requiring such notice and any action taken or proposed to be taken with respect
thereto.

SECTION 5.03. Existence; Conduct of Business . The U.S. 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 its legal existence and the rights, licenses, permits, privileges
and franchises material to the conduct of its business; provided that the foregoing shall not prohibit any merger, consolidation, liquidation or
dissolution permitted under Section 6.03.
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SECTION 5.04. Payment of Obligations . The U.S. 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 U.S. 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. Maintenance of Properties; Insurance . The U.S. 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 companies engaged in the same or similar businesses operating in the same or similar locations, which may include self-
insurance, if determined by the Borrower to be reasonably prudent.

SECTION 5.06. Books and Records; Inspection Rights . The U.S. 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 U.S. 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, 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.

SECTION 5.07.  Compliance . The U.S. Borrower will, and will cause each of its Subsidiaries to, comply with all Contractual
Obligations and Requirements of Law applicable to 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 5.08.  Use of Proceeds and Letters of Credit . The proceeds of the Loans and Letters of Credit will be used only to (i)
refinance certain existing indebtedness of the U.S. Borrower, (ii) provide for working capital and general corporate purposes of the U.S.
Borrower and its Subsidiaries in the ordinary course of business, and (iii) provide for Permitted Acquisitions (as defined below). No part of the
proceeds of any Loan or any Letter of Credit will be used, whether directly or indirectly, for any purpose that entails a violation of any of the
Regulations of the Board, including Regulations T, U and X.

SECTION 5.09. Additional Covenants . If at any time the U.S. Borrower or any of its Subsidiaries shall enter into or be a party to
any instrument or agreement, including all such instruments or agreements in existence as of the date hereof and all such instruments or
agreements entered into after the date hereof, relating to or amending any provisions applicable to any of its Indebtedness which in the
aggregate, together with any related Indebtedness, exceeds $25,000,000, which includes covenants or defaults not substantially provided for in
this Agreement or more favorable to the lender or lenders thereunder than those provided for in this Agreement, then the U.S. Borrower shall
promptly so advise the Administrative Agent and the Lenders. Thereupon, if the Administrative Agent or the Required Lenders shall request,
upon notice to the U.S. Borrower, the Administrative Agent and the Lenders shall enter into an amendment to this Agreement or an additional
agreement (as the Administrative Agent may request), providing for substantially the same covenants and defaults as those provided for in such
instrument or agreement to the extent required and as may be selected by the Administrative Agent.

61



ARTICLE VI
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 and all LC Disbursements shall have been reimbursed, the U.S. Borrower
covenants and agrees with the Lenders that:

SECTION 6.01.  Subsidiary Indebtedness . The U.S. Borrower will not permit any Subsidiary to create, incur, assume or permit to
exist any Indebtedness, except:

(a) Indebtedness created hereunder;

(b) Indebtedness existing on the Original Effective Date and set forth in Schedule 6.01 and extensions, renewals and replacements of
any such Indebtedness that do not increase the outstanding principal amount thereof;

(c) Indebtedness owing to the U.S. Borrower;

(d) Guarantees of Indebtedness of the U.S. Borrower, provided that such Guarantees are also delivered with respect to the Obligations
and all agreements, opinions and other documents in connection therewith, as requested by the Administrative Agent and in form and substance
satisfactory to the Administrative Agent, are delivered to the Administrative Agent; and

(e) Indebtedness not otherwise permitted by this Section 6.01 that, together (without duplication) with Indebtedness secured by Liens
created by the U.S. Borrower or any Subsidiary under Section 6.02(f), does not in the aggregate at any time outstanding exceed the greater of
(i) $20,000,000 and (ii) 10% of Tangible Net Worth.

SECTION 6.02. Liens . The U.S. 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) Liens on any property or asset of the U.S. Borrower or any Subsidiary existing on the Restatement Effective Date and set forth in
Schedule 6.02; provided that (i) such Lien shall not apply to any other property or asset of the U.S. Borrower or any Subsidiary and (ii) such
Lien shall secure only those obligations which it secures on the Restatement Effective Date and extensions, renewals and replacements thereof
that do not increase the outstanding principal amount thereof;

(c) Liens on any asset existing at the time of the purchase or other acquisition thereof by the U.S. Borrower or any Subsidiary,
provided that (i) any such Lien was not created in contemplation of such purchase or other acquisition and does not extend to any asset other
than the asset so purchased or otherwise acquired and proceeds thereof, (ii) such purchase or other acquisition thereof and the Indebtedness
secured by any such Lien is otherwise permitted hereunder and (iii) the outstanding principal amount of the Indebtedness secured thereby is not
increased at any time;
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(d) Liens on any asset of the U.S. Borrower or any Subsidiary securing Indebtedness permitted hereunder which is incurred to finance
the acquisition of such asset, provided that (i) each such Lien shall be created substantially simultaneously with the acquisition of the related
asset; (ii) each such Lien does not at any time encumber any asset other than the related asset financed by such Indebtedness; (iii) the principal
amount of Indebtedness secured by each such Lien is not increased; and (iv) the principal amount of Indebtedness secured by each such Lien
shall at no time exceed 100% of the original purchase price of such related asset at the time acquired;

(e) Liens on assets of Subsidiaries solely in favor of the U.S. Borrower as secured party and securing Indebtedness owing by a
Subsidiary to the U.S. Borrower; and

(f) Liens not otherwise permitted by this Section 6.02 securing Indebtedness that, together (without duplication) with Indebtedness
incurred or assumed by any Subsidiary under Section 6.01(e), does not in the aggregate at any time outstanding exceed the greater of (i)
$20,000,000 and (ii) 10% of Tangible Net Worth.

SECTION 6.03. Fundamental Changes . The U.S. 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, acquire any Person as a new Subsidiary, sell
all or substantially all of its assets or acquire all or substantially all of the assets of any other Person, except for the following (each, a
“Permitted Acquisition™):

(a) the U.S. Borrower and its Wholly-Owned Subsidiaries may merge with each other and the U.S. Borrower’s Wholly-Owned
Subsidiaries may sell all or substantially all of their assets to each other, provided that in any such merger involving the U.S. Borrower, the U.S.
Borrower is the surviving Person; and

(b) the U.S. Borrower or any of its Subsidiaries may acquire (by merger or otherwise, including a stock acquisition) any Person as a
new Subsidiary or acquire all or substantially all the assets of any other Person (each, a “Proposed Target”); provided that, the Proposed Target
is engaged in a business or activity reasonably related to the business of the Borrower and its Subsidiaries and, with respect to a Permitted
Acquisition with a total purchase price (including assumed debt) exceeding $50,000,000 (a “Material Acquisition”):

(i) no Default or Event of Default exists or will result after giving effect to any such acquisition;

(i) after giving effect to such acquisition, the Proposed Target shall be owned directly by the U.S. Borrower or shall become
a Wholly-Owned Subsidiary, directly or indirectly, of the U.S. Borrower;

(iii)  on a pro forma basis, as if the acquisition of the Proposed Target (and any related incurrence or assumption of
Indebtedness) had occurred at the beginning of the most recently-ended four fiscal quarter period for which the U.S. Borrower has
delivered financial statements under Section 5.01(a) or Section 5.01(b) that precedes the date on which such acquisition actually
occurs, (A) the Leverage Ratio as of the Determination Date for such acquisition would not exceed 3.50 to 1 (without giving effect to
any Step-Up Election) and (B) the U.S. Borrower would be in compliance with the terms and conditions of this Agreement, which pro
forma results shall be evidenced by a certificate of a Financial Officer of the U.S. Borrower setting forth reasonably detailed
calculations demonstrating pro forma compliance with subclause (A) above and with Section 6.12; and
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(iv)  the board of directors or other governing body of the Proposed Target shall have approved the acquisition and such
acquisition shall be completed as a result of an arm’s length negotiation (i.e., on a non-hostile basis).

SECTION 6.04.  Investments, Loans, Advances and Acquisitions . The U.S. Borrower will not, and will not permit any of its
Subsidiaries to, purchase, hold or acquire (including pursuant to any merger with any Person that was not a Wholly-Owned Subsidiary prior to
such merger) any Equity Interests, evidences of indebtedness or other securities (including any option, warrant or other right to acquire any of
the foregoing) of, make or permit to exist any loans or advances to, or make or permit to exist any investment or any other interest in, any other
Person, or make any Acquisition, except:

(a) Permitted Investments;

(b) Investments, loans or advances made by the U.S. Borrower to any Wholly-Owned Subsidiary and made by any Subsidiary to the
U.S. Borrower or any Wholly-Owned Subsidiary;

(c) Permitted Acquisitions; and

(d) Investments, loans or advances not otherwise permitted by this Section 6.04, but only if (i) no Default or Event of Default exists
or will result after giving effect to any such investment, loan or advance and (ii) on a pro forma basis, as if such investment, loan or advance
(and any related incurrence or assumption of Indebtedness) had occurred at the beginning of the most recently-ended four fiscal quarter period
for which the U.S. Borrower has delivered financial statements under Section 5.01(a) or Section 5.01(b) that precedes the Determination Date
for such investment, loan or advance, the Leverage Ratio as of such Determination Date would not exceed 3.50 to 1 (without giving effect to
any Step-Up Election).

SECTION 6.05. Swap Agreements . The U.S. Borrower will not, and will not permit any of its Subsidiaries to, enter into any Swap
Agreement, except (a) Swap Agreements entered into to hedge or mitigate risks to which the U.S. Borrower or any Subsidiary has actual
exposure (other than those in respect of Equity Interests of the U.S. Borrower or any of its Subsidiaries), 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 U.S. Borrower or any Subsidiary.
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SECTION 6.06. Restricted Payments . The U.S. 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 U.S. 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 U.S. Borrower may make Restricted Payments with respect to its Equity Interests in each case so long as:
(i) no Default or Event of Default exists or will result after giving effect to any such Restricted Payment;

(ii) on a pro forma basis, assuming such Restricted Payment (and any related incurrence of Indebtedness) had occurred at the
beginning of the most recently-ended four fiscal quarter period for which the U.S. Borrower has delivered financial statements under
Section 5.01(a) or Section 5.01(b) that precedes the date on which such Restricted Payment actually occurs, (A) the Leverage Ratio as
of the Determination Date for such Restricted Payment would not exceed 3.5 to 1 (without giving effect to any Step-Up Election) and
(B) the U.S. Borrower would be in compliance with the terms and conditions of this Agreement, which pro forma results shall be
evidenced by a certificate of a Financial Officer of the U.S. Borrower setting forth reasonably detailed calculations demonstrating pro
forma compliance with subclause (A) above and with Section 6.12; and

(iii)  the sum of (A) the aggregate Available Unused Commitments of the Lenders plus (B) unrestricted cash of the U.S.
Borrower and its Subsidiaries on a consolidated basis is at least $50,000,000.

SECTION 6.07. Transactions with Affiliates . The U.S. 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 U.S. Borrower or such Subsidiary than could be obtained on an arm’s-length basis from unrelated third parties, (b) transactions
between or among the U.S. Borrower and its Wholly-Owned Subsidiaries not involving any other Affiliate and (c) any Restricted Payment
permitted by Section 6.06.

SECTION 6.08.  Restrictive Agreements . The U.S. 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 U.S. Borrower or any Subsidiary to create, incur or permit to exist any Lien upon any of its property or assets, (b) the ability of
any Subsidiary to pay dividends or other distributions with respect to any shares of its Equity Interests or to make or repay loans or advances to
the U.S. Borrower or any other Subsidiary or (c) the ability of any Subsidiary to Guarantee Indebtedness of the U.S. Borrower or any other
Subsidiary; provided that (i) the foregoing shall not apply to restrictions and conditions imposed by law or by this Agreement, (ii) the foregoing
shall not apply to restrictions and conditions existing on the date hereof identified on Schedule 6.08 (but shall apply to any extension or renewal
of, or any amendment or modification expanding the scope of, any such restriction or condition), (iii) clauses (a) and (c) of the foregoing shall
not apply to restrictions and conditions contained in any Indebtedness equal to or in excess of $25,000,000 in aggregate amount at the
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date of incurrence or issuance of such Indebtedness and permitted hereunder, (iv) the foregoing shall not apply to customary restrictions and
conditions contained in agreements relating to the sale of a Subsidiary pending such sale, provided such restrictions and conditions apply only
to the Subsidiary that is to be sold and such sale is permitted hereunder, (v) clause (a) of the foregoing shall not apply to restrictions or
conditions imposed by any agreement relating to secured Indebtedness permitted by this Agreement if such restrictions or conditions apply only
to the property or assets securing such Indebtedness, and (vi) clause (a) of the foregoing shall not apply to customary provisions in leases
restricting the assignment thereof.

SECTION 6.09. Disposition of Assets; Etc . The U.S. Borrower will not, and will not permit any of its Subsidiaries to, sell, lease,
license, transfer, assign or otherwise dispose of any of its business, assets, rights, revenues or property, real, personal or mixed, tangible or
intangible, whether in one or a series of transactions, other than inventory sold in the ordinary course of business upon customary credit terms,
sales of scrap or obsolete material or equipment and sales of fixed assets the proceeds of which are used to purchase other property of a similar
nature of at least equivalent value within 180 days of such sale, provided, however, that this Section 6.09 shall not prohibit any such sale, lease,
license, transfer, assignment or other disposition if (i) the aggregate book value (disregarding any write-downs of such book value other than
ordinary depreciation and amortization) of all of the business, assets, rights, revenues and property disposed of shall be less than, in any fiscal
year of the U.S. Borrower, fifteen percent (15%) of the aggregate book value of the Consolidated Total Assets as of the end of the immediately
preceding fiscal year, and (ii) immediately after such transaction, no Default shall exist or shall have occurred and be continuing.

SECTION 6.10. Change in Business . The U.S. Borrower shall not and shall not permit its Subsidiaries to engage, either directly or
indirectly through Affiliates, in any business substantially different from the business of the U.S. Borrower or the applicable Subsidiary as of
the Original Effective Date; provided, however, that the U.S. Borrower and its Subsidiaries may engage in any business reasonably related,
ancillary or complimentary to the business in which they are engaged as of the Original Effective Date.

SECTION 6.11.  Leverage Ratio . The U.S. Borrower will not permit the Leverage Ratio to exceed 3.5 to 1.0 as of the end of any
fiscal quarter; provided, however, that the U.S. Borrower may elect (the “Step-Up Election”) to increase the maximum Leverage Ratio
permitted by this Section 6.11 to 4.0 to 1.0 for four consecutive fiscal quarter end dates (or, such shorter period as the Borrower may elect
pursuant to the immediately following proviso) by providing a written notice (the “Step-Up Election Notice”) to the Administrative Agent of
such Step-Up Election prior to the U.S. Borrower’s filing with the SEC its Annual Report on Form 10-K or Quarterly Report on Form 10-Q for
the fiscal period ending on the first fiscal quarter end date for which the Step-Up Election is to take effect; provided, however, that the U.S.
Borrower may elect to terminate the Step-Up Election as of the second or third fiscal quarter end date for which the Step-Up Election is in
effect by providing a written notice (the “Step-Up Termination Notice”) to the Administrative Agent of such election prior to the U.S.
Borrower’s filing with the SEC its Annual Report on Form 10-K or Quarterly Report on Form 10-Q for the fiscal period ending on such date.
The U.S. Borrower may make only one Step-Up Election. Upon the expiration or early termination of the Step-Up Election, the maximum
Leverage Ratio permitted by this Section 6.11 shall revert to 3.5 to 1.0.

SECTION 6.12. Interest Coverage Ratio . The U.S. Borrower will not permit the Interest Coverage Ratio to be less than 4.0 to 1.0
as of the end of any fiscal quarter.
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SECTION 6.13. Debt Prepayments . The U.S. Borrower shall not (x) pay any scheduled payment prior to the due date thereof as in
effect on the Restatement Effective Date, or prepay any principal, premium, interest or any other amount (including sinking fund payments),
with respect to any Senior Notes; (y) redeem, purchase, defease, acquire or otherwise satisfy (or offer to redeem, purchase, acquire or otherwise
satisfy) any Senior Notes prior to the due date thereof as in effect on the Restatement Effective Date; or (z) make any payment or deposit any
monies, securities or other property with any trustee or other Person with respect to any Senior Notes that has the effect of violating clause (x)
or (y) above (any of the foregoing, a “Senior Notes Prepayment”), unless:

(a) no Default or Event of Default exists or will result after giving effect to any such Senior Notes Prepayment;

(b) on a pro forma basis, assuming such Senior Notes Prepayment had occurred at the beginning of the most recently-ended four
fiscal quarter period for which the U.S. Borrower has delivered financial statements under Section 5.01(a) or Section 5.01(b) that precedes the
date on which the Senior Notes Prepayment actually occurs, (A) the Leverage Ratio as of the Determination Date for such Senior Notes
Prepayment would not exceed 3.5 to 1 (without giving effect to any Step-Up Election) and (B) the U.S. Borrower would be in compliance with
the terms and conditions of this Agreement, which pro forma results shall be evidenced by a certificate of a Financial Officer of the U.S.
Borrower setting forth reasonably detailed calculations demonstrating pro forma compliance with subclause (A) above and with Section 6.12;
and

(c) the sum of (i) the aggregate Available Unused Commitments of the Lenders after giving effect to any Borrowings used for a
Senior Notes Prepayment plus (ii) unrestricted cash of the U.S. Borrower and its Subsidiaries on a consolidated basis is at least $50,000,000.

ARTICLE VII
Events of Default
SECTION 7.01. Events of Default . If any of the following events (“Events of Default”) shall occur:

(a) any Borrower shall fail to pay any principal of any Loan or any reimbursement obligation in respect of any LC Disbursement
when and as the same shall become due and payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise;

(b) any Borrower shall fail to pay any interest on any Loan or any fee or any other amount (other than an amount referred to in clause
(a) of this Article) payable under this Agreement, when and as the same shall become due and payable, and such failure shall continue
unremedied for a period of three Business Days;

(c) any representation or warranty made or deemed made by or on behalf of the U.S. Borrower or any Subsidiary in or in connection
with the Existing Agreement, this Agreement or any amendment or modification hereof or waiver hereunder, or in any report, certificate,
financial statement or other document furnished pursuant to or in connection with the Existing Agreement, this Agreement or any amendment
or modification hereof or waiver hereunder, shall prove to have been incorrect in any material respect when made or deemed made;

67



(d) any Borrower shall fail to observe or perform any covenant, condition or agreement contained in Section 5.02, 5.03 (with respect
to any Borrower’s existence) or 5.08 or in Article VI (other than Section 6.07);

(e) any Borrower shall fail to observe or perform any covenant, condition or agreement contained in this Agreement (other than those
specified in clause (a), (b) or (d) of this Article) or any other Loan Document, and such failure shall continue unremedied for a period of
30 days after notice thereof from the Administrative Agent to the U.S. Borrower (which notice will be given at the request of any Lender);

(f) the U.S. 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 giving effect to any applicable grace periods);

(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 permitted by this
Agreement 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 U.S. 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 U.S. 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 60 days or an order or decree approving or ordering any of the foregoing shall be
entered;

(i) the U.S. 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,
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition described in clause (h) of this
Article, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the U.S.
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 U.S. 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 Dollar Equivalent amount in excess of $5,000,000 shall be
rendered against the U.S. Borrower, any Subsidiary or any combination thereof and the same shall remain undischarged for a period of
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 U.S. Borrower or any Subsidiary to enforce any such judgment;

(1) (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
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Material Adverse Effect; (ii) the U.S. Borrower or any Subsidiary shall engage in any “prohibited transaction” (as defined in Section 406 of
ERISA or Section 4975 of the Code) involving any Plan that, in the opinion of the Required Lenders, when taken together with all other such
events or conditions, if any, could reasonably be expected to result in liability of the U.S. Borrower and its Subsidiaries in an aggregate amount
exceeding $1,000,000; or (iii) there exists any fact or circumstance that could reasonably be expected to result in the imposition of a Lien or
security interest under Section 412(n) of the Code (or, for years in which the PPA applies to any Plan, Section 430(k) of the Code) or under
ERISA;

(m) Any Loan Document shall fail to remain in full force or effect or any action shall be taken to discontinue or to assert the
invalidity or unenforceability of any Loan Document, or any Borrower shall deny that it has any further liability under any Loan Document to
which it is a party, or shall give notice to such effect; or

(n) a Change in Control shall occur;

then, and in every such event (other than an event with respect to any Borrower described in clause (h) or (i) of this Article), and at any time
thereafter during the continuance of such event, the Administrative Agent may, and at the request of the Required Lenders shall, by notice to
the U.S. Borrower, take either or both of the following actions, at the same or different times: (i) terminate the Commitments, and thereupon
the Commitments shall terminate immediately, and (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 Borrowers accrued
hereunder, shall become due and payable immediately, without presentment, demand, protest or other notice of any kind, all of which are
hereby waived by the Borrowers; and in case of any event with respect to any Borrower described in clause (h) or (i) of this Article, the
Commitments shall automatically terminate and the principal of the Loans then outstanding, together with accrued interest thereon and all fees
and other obligations of the Borrowers accrued hereunder, shall automatically become due and payable, without presentment, demand, protest
or other notice of any kind, all of which are hereby waived by the Borrowers.

ARTICLE VIII
The Agents
SECTION 8.01. Appointment, Powers and Immunities.

(@) Each Lender and each Ancillary Lender hereby appoints and authorizes the Administrative Agent to act as its agent hereunder and
under the other Loan Documents with such powers as are expressly delegated to the Administrative Agent by the terms of this Agreement and
the other Loan Documents, together with such other powers as are reasonably incidental thereto. Each Lender and each Ancillary Lender
hereby authorizes the Administrative Agent to take such action on its behalf under the provisions of this Agreement and the other Loan
Documents and to exercise such powers as are set forth herein or therein, together with such other powers as are reasonably incidental thereto.
For the avoidance of doubt, notwithstanding anything to the contrary herein or in the other Loan Documents, the Administrative Agent is acting
as administrative agent for the Lenders and the Ancillary Lenders only and the Administrative Agent is not acting as administrative agent for
any other Agents, Joint Lead Arrangers, Joint Bookrunners, Left Lead Arranger or Left Lead Bookrunner. The Syndication Agent, Joint Lead
Arrangers, Joint Bookrunners, Left Lead Arranger and Left Lead Bookrunner shall not have any duties or responsibilities or any liabilities
under this Agreement or any other Loan Documents and any amendments, consents, waivers or any other actions taken in connection with this
Agreement or the other Loan Documents shall not require the consent of the Syndication Agent,
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Joint Bookrunners or Left Lead Bookrunner or, except to the extent expressly set forth in Section 9.02, Joint Lead Arrangers or Left Lead
Arranger, in such capacity. The Administrative Agent shall not have any duties or responsibilities except those expressly set forth in this
Agreement or in any other Loan Document, be a trustee for any Lender or Ancillary Lender or have any fiduciary duty to any Lender or
Ancillary Lender. Notwithstanding anything to the contrary contained herein the Administrative Agent shall not be required to take any action
which is contrary to this Agreement or any other Loan Document or any applicable Requirement of Law. Neither the Administrative Agent nor
any Lender or Ancillary Lender shall be responsible to any other Lender or Ancillary Lender for any recitals, statements, representations or
warranties made by the Borrowers contained in this Agreement or in any other Loan Document, for the value, validity, effectiveness,
genuineness, enforceability or sufficiency of this Agreement or any other Loan Document or for any failure by any Borrower to perform its
obligations hereunder or thereunder. The Administrative Agent may employ agents and attorneys-in-fact and shall not be responsible to any
Lender or Ancillary Lender for the negligence or misconduct of any such agents or attorneys-in-fact selected by it with reasonable care. Neither
the Administrative Agent nor any of its directors, officers, employees, agents or advisors shall be responsible to any Lender or Ancillary Lender
for any action taken or omitted to be taken by it or them hereunder or under any other Loan Document or in connection herewith or therewith,
except to the extent determined by a final, non-appealable judgment of a court of competent jurisdiction to have arisen from its or their own
gross negligence or willful misconduct. Except as otherwise provided under this Agreement, the Administrative Agent shall take such action
with respect to the Loan Documents as shall be directed by the Required Lenders (or all or such other portion of the Lenders as required by
Section 9.02) or in the absence of such direction, such action as the Administrative Agent in good faith deems advisable under the
circumstances.

(b) The Issuing Bank shall act on behalf of the Lenders and the Ancillary Lenders with respect to any Letters of Credit issued by it
and the documents associated therewith until such time (and except for so long) as the Administrative Agent may agree at the request of the
Required Lenders to act for the Issuing Bank with respect thereto; provided, however, that the Issuing Bank shall have all of the benefits and
immunities (i) provided to the Administrative Agent in this Article VIII with respect to any acts taken or omissions suffered by the Issuing
Bank in connection with Letters of Credit issued by it or proposed to be issued by it and the application and agreements for letters of credit
pertaining to the Letters of Credit as fully as if the term “Administrative Agent” as used in this Article VIII included the Issuing Bank with
respect to such acts or omissions, and (ii) as additionally provided herein with respect to the Issuing Bank.

SECTION 8.02. Reliance by the Administrative Agent . The Administrative Agent, the Issuing Bank and the Swingline Lender
shall be entitled to rely upon any certificate, notice or other document (including any cable, telegram, facsimile or telex) believed by it in good
faith to be genuine and correct and to have been signed or sent by or on behalf of the proper Person or Persons, and upon advice and statements
of legal counsel, independent accountants and other experts selected by the Administrative Agent with reasonable care. As to any other matters
not expressly provided for by this Agreement, the Administrative Agent shall not be required to take any action or exercise any discretion, but
shall be required to act or to refrain from acting upon instructions of the Required Lenders (or all or such other portion of the Lenders as
required by Section 9.02) and shall in all cases be fully protected by the Lenders and the Ancillary Lenders in acting, or in refraining from
acting, hereunder or under any other Loan Document in accordance with the instructions of the Required Lenders (or all or such other portion
of the Lenders as required by Section 9.02), and such instructions of the Required Lenders (or all or such other portion of the Lenders as
required by Section 9.02) and any action taken or failure to act pursuant thereto shall be binding on all of the Lenders and Ancillary Lenders.
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SECTION 8.03. Defaults . The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of any
Default unless the Administrative Agent has received a written notice from a Lender or the U.S. Borrower, referring to this Agreement,
describing such Default and stating that such notice is a “Notice of Default”. If the Administrative Agent receives such a notice of the
occurrence of a Default, the Administrative Agent shall give prompt notice thereof to the Lenders. The Administrative Agent shall take such
action with respect to such Default as shall be reasonably directed by the Required Lenders (or all or such other portion of the Lenders as
required by Section 9.02); provided, however, that until the Administrative Agent shall have received such directions, the Administrative Agent
may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such Default as it shall deem advisable in
the best interest of the Lenders. Notwithstanding anything in the contrary contained herein, the order and manner in which the Lenders’ rights
and remedies are to be exercised (including, without limitation, the enforcement by any Lender of its note) shall be determined by the Required
Lenders (or all or such other portion of the Lenders as required by Section 9.02) in their sole discretion.

SECTION 8.04. Indemnification . Without limiting the Obligations of the Borrowers hereunder, each Lender and each Ancillary
Lender agrees to indemnify the Administrative Agent, ratably in accordance with its Applicable Adjusted Percentage of all Obligations and
Commitments, for any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of
any kind or nature whatsoever which may at any time be imposed on, incurred by or asserted against the Administrative Agent in any way
relating to or arising out of this Agreement or any documents contemplated by or referred to herein or therein or the transactions contemplated
hereby or thereby or the enforcement of any of the terms hereof or thereof; provided, however, that no Lender or Ancillary Lender shall be
liable for any of the foregoing to the extent determined by a final, non-appealable judgment of a court of competent jurisdiction to have arisen
from the Administrative Agent’s gross negligence or willful misconduct. The Administrative Agent shall be fully justified in refusing to take or
in continuing to take any action hereunder unless it shall first be indemnified to its satisfaction by the Lenders and the Ancillary Lenders
against any and all liability and expense which may be incurred by it by reason of taking or continuing to take any such action. The obligations
of each Lender and each Ancillary lender under this Section 8.04 shall survive the payment and performance of the Obligations, the termination
of this Agreement and any Lender or Ancillary Lender ceasing to be a party to this Agreement (with respect to events which occurred prior to
the time such Lender or Ancillary Lender ceased to be a Lender or Ancillary Lender hereunder).

SECTION 8.05. Non-Reliance . Each Lender and each Ancillary Lender represents that it has, independently and without
reliance on the Administrative Agent, or any other Lender or Ancillary Lender, and based on such documents and information as it has deemed
appropriate, made its own appraisal of the business, prospects, management, financial condition and affairs of the Borrowers and its own
decision to enter into this Agreement and agrees that it will, independently and without reliance upon the Administrative Agent or any other
Lender or Ancillary Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own
appraisals and decisions in taking or not taking action under this Agreement. Neither the Administrative Agent nor any of its affiliates nor any
of their respective directors, officers, employees, agents or advisors shall (a) be required to keep any Lender or Ancillary Lender informed as to
the performance or observance by any Borrower of the obligations under this Agreement or any other document referred to or provided for
herein or to make inquiry of, or to inspect the properties or books of any Borrower; (b) have any duty or responsibility to disclose to or
otherwise provide any Lender or Ancillary Lender, and shall not be liable for the failure to disclose or otherwise provide any Lender or
Ancillary Lender, with any credit or other information concerning any Borrower which may come into the possession of the Administrative
Agent or that is communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliates in any capacity, except for
notices, reports and other documents and information expressly required to be furnished to the Lenders by the Administrative Agent

71



hereunder or any other Loan Document; or (c) be responsible to any Lender or Ancillary Lender for (i) any recital, statement, representation or
warranty made by any Borrower or any officer, employee or agent of any Borrower in this Agreement or in any of the other Loan Documents,
(ii) the value, validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any Loan Document, (iii) the value or
sufficiency of any collateral or the validity or perfection of any of the liens or security interests intended to be created by the Loan Documents,
or (iv) any failure by any Borrower to perform its obligations under this Agreement or any other Loan Document.

SECTION 8.06. Resignation of the Administrative Agent . The Administrative Agent may resign at any time by giving thirty
(30) days’ prior written notice thereof to the Borrowers and the Lenders. Upon any such resignation, the Required Lenders shall have the right
to appoint a successor Administrative Agent, which successor Administrative Agent, if not a Lender, shall be reasonably acceptable to the
Borrowers; provided, however, that the Borrowers shall have no right to approve a successor Administrative Agent if a Default has occurred
and is continuing. Upon the acceptance of any appointment as the Administrative Agent hereunder by a successor Administrative Agent, such
successor Administrative Agent shall thereupon succeed to and become vested with all the rights, powers, privileges and duties of the retiring
Administrative Agent, and the retiring Administrative Agent shall be discharged from the duties and obligations thereafter arising hereunder;
provided that the retiring Administrative Agent shall be discharged from the duties and obligations arising hereunder from and after the end of
such thirty (30) day period even if no successor has been appointed. If no such successor has been appointed, the Required Lenders shall act as
the Administrative Agent hereunder and under the other Loan Documents. After any retiring Administrative Agent’s resignation hereunder as
the Administrative Agent, the provisions of this Article VIII shall continue in effect for its benefit in respect of any actions taken or omitted to
be taken by it while it was acting as the Administrative Agent. The successor Administrative Agent (or if there is no successor, one of the
Lenders appointed by the Required Lenders that accepts such appointment) shall also simultaneously replace the then existing Administrative
Agent and the then existing Administrative Agent shall be fully released as “Issuing Bank” and “Swingline Lender” hereunder pursuant to
documentation in form and substance reasonably satisfactory to the then existing Administrative Agent.

SECTION 8.07. Performance of Conditions . For the purpose of determining fulfillment by the Borrowers of conditions precedent
specified in Sections 4.01 and 4.02 only, each Lender and each Ancillary Lender shall be deemed to have consented to, and approved or
accepted, or to be satisfied with each document or other matter sent by the Administrative Agent to such Lender or Ancillary Lender for
consent, approval, acceptance or satisfaction, or required under Article IV to be consented to, or approved by or acceptable or satisfactory to,
that Lender or Ancillary Lender, unless an officer of the Administrative Agent who is responsible for the transactions contemplated by the Loan
Documents shall have received written notice from that Lender or Ancillary Lender prior to the making of the requested Loan or the issuance of
the requested Letter of Credit specifying its objection thereto and either (i) such objection shall not have been withdrawn by written notice to
the Administrative Agent or (ii) in the case of any condition to the making of a Loan, that Lender or Ancillary Lender shall not have made
available to the Administrative Agent that Lender’s or Ancillary Lender’s Applicable Adjusted Percentage of such Loan or Letter of Credit.
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SECTION 8.08. The Administrative Agent in its Individual Capacity;_Other Relationships . The Administrative Agent and its
affiliates may make loans to, issue letters of credit for the account of, accept deposits from and generally engage in any kind of banking or other
business with any Borrower and its Affiliates as though the Administrative Agent were not the Administrative Agent, Issuing Bank or
Swingline Lender hereunder. With respect to Loans, if any, made by the Administrative Agent in its capacity as a Lender, the Administrative
Agent in its capacity as a Lender shall have the same rights and powers under this Agreement and the other Loan Documents as any other
Lender and may exercise the same as though it were not the Administrative Agent, Issuing Bank or Swingline Lender, and the terms “Lender”
or “Lenders” shall include the Administrative Agent in its capacity as a Lender. The Administrative Agent shall not be deemed to hold a
fiduciary, trust or other special relationship with any Lender and no implied covenants, functions, responsibilities, duties, obligations or
liabilities shall be read into this Agreement or otherwise exist against the Administrative Agent.

SECTION 8.09.  Administrative Agent May File Proofs of Claim . In case of the pendency of any proceeding under any judicial
proceeding relative to any Borrower, the Administrative Agent (irrespective of whether the principal of any Loan or LC Exposure shall then be
due and payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any
demand on any Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, LC
Exposure 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 and Ancillary Lenders and the Administrative Agent (including any claim for the reasonable compensation,
expenses, disbursements and advances of the Lenders and the Administrative Agent and their respective agents and counsel and all other
amounts due the Lenders, the Issuing Bank and the Administrative Agent hereunder) allowed in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;
and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby
authorized by each Lender and Ancillary Lender 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 or Ancillary Lenders, to pay to the Administrative Agent any

amount due for the reasonable compensation, expenses, disbursements and advances of the Administrative Agent and its agents and counsel,
and any other amounts due the Administrative Agent hereunder.

SECTION 8.10. Designation of Affiliates for Foreign Currency Loans . The Administrative Agent shall be permitted from time to
time to designate one of its Affiliates to perform the duties to be performed by the Administrative Agent hereunder with respect to Loans and
Borrowings denominated in Foreign Currencies. The provisions of this Article VIII shall apply to any such Affiliate mutatis mutandis.

ARTICLE IX

Miscellaneous
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SECTION 9.01.  Notices . Except in the case of notices and other communications expressly permitted to be given by telephone
(and subject to paragraph (b) below), all notices and other communications provided for herein shall be in writing and shall be delivered by
hand or overnight courier service, mailed by certified or registered mail or sent by telecopy, as follows:

(i) if to a Borrower, to it at 855 East Main Street, P.O. Box 302, Zeeland, Michigan, 49464-0302, Attention of Jeff Stutz,
treasurer and vice president, investor relations (Telecopy No. 616-654-7221; e-mail: jeff_stutz@hermanmiller.com);

(ii))  if to the Administrative Agent, to Wells Fargo Bank, National Association, Agency Services, 1525 West W.T. Harris
Boulevard — 1B1, Mailcode: MACD1109-019, Charlotte, North Carolina, 28262, Attention of Agency Services Manager (Telecopy
No. 704-590-2782; e-mail: agencyservices.requests@wellsfargo.com);

(iii) if to the Issuing Bank other than the Administrative Agent, to it at the address or telecopy number set forth separately in
writing to the Administrative Agent; and

(iv) if to any other Lender, to it at its address (or telecopy number) set forth in its Administrative Questionnaire.

(b)  Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communications
pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article II
unless otherwise agreed by the Administrative Agent and the applicable Lender. The Administrative Agent or the U.S. 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. Additionally, if the Administrative Agent
agrees to accept a notice pursuant to Article II, including any notice of borrowing, notice of interest period selection or notice of Revolving
Loan conversion, made by e-mail transmission, such e-mail transmission shall be binding on the applicable Borrower whether or not written
confirmation is sent by the applicable Borrower or requested by the Administrative Agent, and the Administrative Agent may act prior to the
receipt of any requested written confirmation, without any liability whatsoever, based upon e-mail notice believed by the Administrative Agent
in good faith to be from the applicable Borrower or its agents. The Administrative Agent’s records of the terms of any e-mail notice pursuant to
Article II shall be conclusive on the applicable Borrower in the absence of gross negligence or willful misconduct on the part of the
Administrative Agent in connection therewith.

(c) The Borrowers agree that the Administrative Agent may make any material delivered by a Borrower to the Administrative Agent,
as well as any amendments, waivers, consents, and other written information, documents, instruments and other materials relating to a
Borrower or any of its Subsidiaries, or any other materials or matters relating to this Agreement, the other Loan Documents or any of the
transactions contemplated hereby or thereby (collectively, the “Communications”) available to the Lenders by posting such notices on an
electronic delivery system (which may be provided by the Administrative Agent, an Affiliate of the Administrative Agent, or any Person that is
not an Affiliate of the Administrative Agent), such as IntraLinks, or a substantially similar electronic system that requires passwords for access
and takes other customary measures with respect to confidentiality and security (the “Platform”). The U.S. Borrower acknowledges that (i) the
distribution of material through an electronic medium is not necessarily secure and that there are confidentiality and other risks associated with
such distribution, (ii) the Platform is provided “as is” and “as available” and (iii) neither the Administrative Agent nor any of its Affiliates
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represents or warrants the accuracy, completeness, timeliness, sufficiency or sequencing of the Communications posted on the Platform. The
Administrative Agent and its Affiliates expressly disclaim with respect to the Platform any liability for errors in transmission, incorrect or
incomplete downloading, delays in posting or delivery, or problems accessing the Communications posted on the Platform (each, a “Platform
Error”) and any liability for any losses, costs, expenses or liabilities that may be suffered or incurred in connection with the Platform, except to
the extent any of the foregoing liabilities are caused by the gross negligence or willful misconduct of the Administrative Agent or any of its
Affiliates. No warranty of any kind, express, implied or statutory, including, without limitation, 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 Administrative Agent
or any of its Affiliates in connection with the Platform. Notwithstanding anything herein to the contrary, the Borrowers shall not be in Default
hereunder for failure to deliver any required notice, financial statements or other items if such failure was caused by a Platform Error.

(d) Each Lender agrees that notice to it (as provided in the next sentence) (a “Notification”) specifying that any Communication has
been posted to the Platform shall for purposes of this Agreement constitute effective delivery to such Lender of such information, documents or
other materials comprising such Communication. Each Lender agrees (i) to notify, on or before the date such Lender becomes a party to this
Agreement, the Administrative Agent in writing of such Lender’s e-mail address to which a Notification may be sent (and from time to time
thereafter to ensure that the Administrative Agent has on record an effective e-mail address for such Lender) and (ii) that any Notification may
be sent to such e-mail address.

(e) Any party hereto may change its address or telecopy number for notices and other communications hereunder by notice to the
other parties hereto. All notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall
be deemed to have been given on the date of receipt.

SECTION 9.02. Waivers; Amendments . No failure or delay by any Agent, Issuing Bank or any Lender in exercising any right or
power hereunder 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 Agents, the Issuing Banks and the Lenders hereunder 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 any Borrower
therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of this Section, and then such waiver or consent
shall be effective only in the specific instance and for the purpose for which given. Without limiting the generality of the foregoing, the making
of a Loan or issuance of a Letter of Credit shall not be construed as a waiver of any Default, regardless of whether the Agent, Lender or Issuing
Bank may have had notice or knowledge of such Default at the time.

(@)  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 Borrowers and the Required Lenders or by the Borrowers 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 directly affected thereby (except that only the Lenders who are increasing their Commitments are required to consent to a
request by the U.S. Borrower under Section 2.23 to increase the Aggregate Commitments), (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
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payment, or postpone the scheduled date of expiration of any Commitment, without the written consent of each Lender directly affected
thereby, (iv) change Section 2.18(b) or (c) in a manner that would alter the pro rata sharing of payments required thereby, without the written
consent of each Lender directly affected thereby, (v) 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 all Lenders, or (vi) release the U.S. Borrower Guaranty without
the written consent of all Lenders (other than in connection with transactions permitted pursuant to this Agreement); provided further that (x)
no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent, any other Agent, any Issuing Bank
or the Swingline Lender hereunder without the prior written consent of the Administrative Agent, such other Agent, such Issuing Bank or the
Swingline Lender, as the case may be, and (y) no such agreement shall amend, modify or otherwise affect the rights or duties of the Joint Lead
Arrangers or the Left Lead Arranger under Section 9.03 without the prior written consent of the Joint Lead Arrangers or the Left Lead
Arranger, as the case may be.

In addition, notwithstanding the foregoing, the Fee Letter may only be amended, modified or changed, or rights or privileges thereunder waived, only by the
parties thereto in accordance with the respective provisions thereof.

Any amendment, modification, supplement, termination, waiver or consent pursuant to this Section 9.02 shall apply equally to, and shall be binding upon,
each of the Administrative Agent and the Lenders. Notwithstanding anything to the contrary herein, any Defaulting Lender shall not have any right to approve
or disapprove any amendment, waiver or consent hereunder, except that (i) the Commitment of such Defaulting Lender may not be increased, (ii) the
Applicable Adjusted Percentage of such Defaulting Lender may not be increased, (iii) the Maturity Date of any Loans of such Defaulting Lender may not be
extended, and (iv) principal and interest owing to such Defaulting Lender may not be reduced, in each case without the consent of such Defaulting Lender.

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce the rights and remedies hereunder and
under the other Loan Documents against the Borrowers shall be vested exclusively in, and all actions and proceedings at law in connection with such
enforcement shall be instituted and maintained exclusively by, the Administrative Agent in accordance with Section 7.01 for the benefit of all the Lenders;
provided, however, that the foregoing shall not prohibit (a) the Administrative Agent from exercising on its own behalf the rights and remedies that inure to
its benefit (solely in its capacity as Administrative Agent) hereunder and under the other Loan Documents, (b) the Issuing Bank from exercising the rights and
remedies that inure to its benefit (solely in its capacity as Issuing Bank) hereunder and under the other Loan Documents or (c) any Lender from exercising
set-off rights in accordance with Section 9.08 (subject to the terms of Section 2.18); and provided, further, that if at any time there is no Person acting as
Administrative Agent hereunder and under the other Loan Documents, then (i) the Required Lenders shall have the rights otherwise ascribed to the
Administrative Agent pursuant to Section 7.01 and (ii) in addition to the matters set forth in clauses (b) and (c) of the preceding proviso and subject to Section
2.18, any Lender may, with the consent of the Required Lenders, enforce any rights and remedies available to it and as authorized by the Required Lenders.
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SECTION 9.03.  Expenses;_Indemnity;_Damage Waiver . The U.S. Borrower shall pay (i) all reasonable out-of-pocket costs and
expenses incurred by the Administrative Agent and the Left Lead Arranger, including the reasonable fees, charges and disbursements of
counsel for the Administrative Agent and the Left Lead Arranger, in connection with the syndication of the credit facilities provided for herein,
the preparation and administration of this Agreement or any amendments, modifications or waivers of the provisions hereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket fees and expenses incurred by the Issuing
Bank in connection with the issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment thereunder, (iii) all
reasonable out-of-pocket fees and expenses of the Administrative Agent and the Left Lead Arranger in connection with the use of any Platform
(provided, however, that the U.S. Borrower shall have no obligation to pay the costs of any upgrades or repairs to any Platform), (iv) any and
all excise, sales or other similar taxes and (v) all out-of-pocket fees and expenses incurred by the Administrative Agent, the Issuing Bank and
the Lenders, including the fees, charges and disbursements of any counsel for the Administrative Agent, the Issuing Bank and the Lenders, in
connection with the enforcement or protection of its rights in connection with this Agreement, including its rights under this Section 9.03, or in
connection with the Loans made or Letters of Credit issued hereunder, including all such out-of-pocket fees and expenses incurred during any
workout, restructuring or negotiations in respect of such Loans or Letters of Credit. The obligations of the U.S. Borrower under this Section
9.03(a) shall survive the payment and performance of the Obligations and the termination of this Agreement.

(a) The U.S. Borrower shall indemnify each of the Joint Lead Arrangers, the Administrative Agent, the Issuing Bank, the Swingline
Lender, each of the Lenders 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 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 this Agreement or any agreement or instrument contemplated hereby, the performance by the parties
hereto of their respective obligations hereunder or the consummation of the Transactions, (ii) any Loan or Letter of Credit or the use by the U.S.
Borrower or its Subsidiaries of the proceeds therefrom (including any refusal by the Issuing Bank to honor a demand for payment under a
Letter of Credit if the documents presented in connection with such demand do not strictly comply with the terms of such Letter of Credit),
(iii) any actual or alleged presence or release of Hazardous Materials on or from any property owned or operated by the U.S. Borrower or any
of its Subsidiaries, or any Environmental Liability related in any way to the U.S. Borrower or any of its Subsidiaries, (iv) any claims for
brokerage fees or commissions in connection with the Loan Documents or in connection with any Borrower’s failure to conclude any other
financing, and to reimburse each Indemnitee on demand for all reasonable legal and other expenses incurred in connection with investigating or
defending any of the foregoing, (v) the use of any Platform (provided, however, that the U.S. Borrower shall have no obligation to indemnify
any Indemnitee for the costs of any upgrades or repairs to any Platform), or (vi) any actual or prospective claim, litigation, investigation or
proceeding relating to any of the foregoing, whether based on contract, tort or any other theory and regardless of whether any Indemnitee is a
party thereto, and the U.S. Borrower shall reimburse each Indemnitee for all reasonable legal fees and other expenses in connection with such
Indemnitee’s investigation or defense of any of the foregoing; provided that such indemnity shall not, as to any Indemnitee, be available to the
extent that such losses, claims, damages, liabilities or related expenses are determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or its Related Parties. Upon
receiving knowledge of any suit, claim or demand asserted by a third party that either Joint Lead Arranger, the Administrative Agent, the
Issuing Bank, the Swingline Lender or any Lender believes is covered by this indemnity, such Joint Lead Arranger, the Administrative Agent,
the Issuing Bank, the Swingline Lender or such Lender shall give the U.S. Borrower notice of the matter and such Joint Lead
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Arranger, the Administrative Agent, the Issuing Bank, the Swingline Lender or such Lender may select its own counsel or request that the U.S.
Borrower defend such suit, claim or demand, with legal counsel satisfactory to such Joint Lead Arranger, the Administrative Agent, the Issuing
Bank, the Swingline Lender or such Lender, as the case may be, at the U.S. Borrower’s sole cost and expense; provided, however, that such
Joint Lead Arranger, the Administrative Agent, the Issuing Bank, the Swingline Lender or such Lender shall not be required to so notify the
U.S. Borrower and such Joint Lead Arranger, the Administrative Agent, the Issuing Bank, the Swingline Lender or such Lender shall have the
right to defend, at the U.S. Borrower’s sole cost and expense, any such matter that is in connection with a formal proceeding instituted by any
Governmental Authority having authority to regulate or oversee any aspect of such Joint Lead Arranger’s, the Administrative Agent’s, the
Issuing Bank’s, the Swingline Lender’s or such Lender’s business or that of its Affiliates. Such Joint Lead Arranger, the Administrative Agent,
the Issuing Bank, the Swingline Lender or such Lender may also require the U.S. Borrower to defend the matter. Notwithstanding the foregoing
provisions, the Indemnitees will be entitled to employ counsel separate from counsel for the U.S. Borrower and for any other party in such
action if any such Indemnitee reasonably determines that a conflict of interest or other reasonable basis exists that makes representation by
counsel chosen by the U.S. Borrower not advisable, all at the U.S. Borrower’s expense. In the event an Indemnitee (or any of its officers,
directors or employees) appears as a witness in any action or proceeding brought against the U.S. Borrower in which an Indemnitee is not
named as a defendant, the U.S. Borrower agrees to reimburse such Indemnitee for all out-of-pocket expenses incurred by it (including fees and
expenses of counsel) in connection with its appearing as a witness. Any failure or delay of either Joint Lead Arranger, the Administrative
Agent, the Issuing Bank, the Swingline Lender or any Lender to notify the U.S. Borrower of any such suit, claim or demand shall not relieve
the U.S. Borrower of its obligations under this Section 9.03(b). No Indemnitee referred to above shall be liable for any damages arising from
the use by unintended recipients of any information or other materials distributed to such unintended recipients by such Indemnitee through
telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or
the transactions contemplated hereby or thereby other than for direct or actual damages resulting from the gross negligence or willful
misconduct of such Indemnitee as determined by a final and non-appealable judgment of a court of competent jurisdiction. The U.S. Borrower
shall not, without the prior written consent of each Indemnitee affected thereby (which consent will not be unreasonably withheld), settle any
threatened or pending claim or action that would give rise to the right of any Indemnitee to claim indemnification hereunder unless such
settlement (x) includes a full and unconditional release of all liabilities arising out of such claim or action against such Indemnitee and (y) does
not include any statement as to or an admission of fault, culpability or failure to act by or on behalf of any Indemnitee. The U.S. Borrower
agrees that no Indemnitee shall have any liability (whether direct or indirect, in contract or tort, or otherwise) to the U.S. Borrower or its
Affiliates or to their respective equity holders or creditors arising out of, related to or in connection with any aspect of the transactions
contemplated hereby, except to the extent such liability is determined in a final, nonappealable judgment by a court of competent jurisdiction to
have resulted from such Indemnitee’s own gross negligence or willful misconduct. The obligations of the U.S. Borrower under this Section
9.03(b) shall survive the payment and performance of the Obligations and the termination of this Agreement.

(b) To the extent that the U.S. Borrower fails to pay any amount required to be paid by it to any Agent, Issuing Bank or Swingline
Lender under paragraph (a) or (b) of this Section 9.03, each Lender severally agrees to pay to such Agent, Issuing Bank or Swingline Lender, as
the case may be, such Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed expense or indemnity
payment is sought) of such unpaid amount; 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 an Agent, Issuing Bank or Swingline Lender in its capacity as such.
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(c) To the extent permitted by applicable law, the Borrowers shall not assert, and hereby waives, any claim against any Indemnitee, on
any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in
connection with, or as a result of, this Agreement or any agreement or instrument contemplated hereby, the Transactions, any Loan or Letter of
Credit or the use of the proceeds thereof.

(d) All amounts due under this Section shall be payable promptly after written demand therefor.

SECTION 9.04.  Successors and Assigns . 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 Borrowers may not assign or otherwise transfer any of their rights or obligations hereunder without the prior written
consent of the Administrative Agent and each Lender (and any attempted assignment or transfer by any Borrower without such consent shall be
null and void), provided that any merger of any Subsidiary Borrower with other Subsidiaries shall not be deemed an assignment provided that
the resulting entity assumes all Obligations of such Subsidiary Borrower in a manner acceptable to the Administrative Agent, and (ii) no Lender
may assign or otherwise transfer its rights or obligations hereunder except in accordance with this Section. Nothing in this Agreement,
expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby (including any Affiliate of any Issuing Bank that issues any Letter of Credit or Swingline Lender that makes any Swingline
Loan), Participants (to the extent provided in paragraph (c) of this Section) and, to the extent expressly contemplated hereby, the Related Parties
of each of the Administrative Agent, the Joint Lead Arrangers, the Issuing Bank, the Swingline Lender and the Lenders) any legal or equitable
right, remedy or claim under or by reason of this Agreement.

(a) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more assignees 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:

(A) the U.S. Borrower, provided that no consent of the U.S. 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; provided, further, that the U.S. 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 Business Days after having received notice thereof;

(B)  the Administrative Agent; provided that no consent of the Administrative Agent shall be required for an
assignment to a Lender, an Affiliate of a Lender, an Approved Fund; and

(C) if such assignment would result in such Assignee becoming a Lender, each of the Issuing Bank and the Swingline
Lender.

(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 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
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respect to such assignment is delivered to the Administrative Agent) shall not be less than $5,000,000 unless each of the U.S.
Borrower and the Administrative Agent otherwise consent, provided that no such consent of the U.S. 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;

(C)  the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and
Assumption, together with a processing and recordation fee of $3,500; and

(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative
Questionnaire.

For the purposes of this Section 9.04(b), the term “Approved Fund” means any Person (other than a natural person) that is engaged in
making, purchasing, holding or investing in bank loans and similar extensions of credit in the ordinary course of its business and that is
administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a
Lender.

(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); provided, however, that except to the extent otherwise expressly agreed by the affected parties, no assignment by
a Defaulting Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a
Defaulting Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this
Section 9.04 shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in
accordance with paragraph (c) of this Section.

(iv) The Administrative Agent, acting for this purpose as an agent of the Borrowers, 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
(including Lenders becoming party to this Agreement pursuant to a joinder as contemplated by Section 2.23), and the Commitment of,
and principal amount of the Loans and LC Disbursements owing to, each Lender pursuant to the terms hereof from time to time (the
“Register”). In addition, the Administrative Agent shall maintain on the Register information regarding the designation and revocation
of designation, of any Lender as a Defaulting Lender. The entries in the Register shall be conclusive, and the Borrowers, the
Administrative Agent, the Issuing Bank and the Lenders may 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
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by the Borrowers, the Issuing Bank and any Lender, at any reasonable time and from time to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender and an assignee, the
assignee’s completed Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and
recordation fee referred to in paragraph (b) of this Section and any written consent to such assignment required by paragraph (b) of this
Section, the Administrative Agent shall accept such Assignment and Assumption and record the information contained therein in the
Register; provided that if either the assigning Lender or the assignee shall have failed to make any payment required to be made by it
pursuant to Section 2.05(c), 2.06(d) or (e), 2.07(b), 2.18(d) or 9.03(c), the Administrative Agent shall have no obligation to accept such
Assignment and Assumption and record the information therein in the Register unless and until such payment shall have been made in
full, together with all accrued 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.

b) Any Lender may, without the consent of any Borrower, the Administrative Agent, the Issuing Bank or the Swingline Lender,
sell participations to one or more banks or other entities (a “Participant”) 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 Borrowers, the Administrative Agent, the Issuing Bank and the other Lenders shall continue to deal solely and directly
with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any agreement or instrument pursuant to
which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any
amendment, modification or waiver of any provision of this 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. Subject to paragraph (c)(ii) of this Section, the Borrowers agree that each Participant shall be entitled to
the benefits of Sections 2.15, 2.16 and 2.17 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to
paragraph (b) of this Section. 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(c) as though it were a Lender.

(i) A Participant shall not be entitled to receive any greater payment under Section 2.15 or 2.17 than the applicable Lender
would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such
Participant is made with the U.S. Borrower’s prior written consent. A Participant that would be a Foreign Lender if it were a Lender
shall not be entitled to the benefits of Section 2.17 unless the U.S. Borrower is notified of the participation sold to such Participant and
such Participant agrees, for the benefit of the Borrowers, to comply with Section 2.17(e) as though it were a Lender.

(c) 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 without limitation any pledge or assignment to secure obligations to a Federal Reserve Bank, and this
Section shall not apply to any such pledge or assignment of a security interest; provided that no such pledge or assignment of a 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.
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(d) In connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no such assignment shall be
effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall make such additional
payments to the Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright
payment, purchases by the assignee of participations or subparticipations, or other compensating actions, including funding, with the consent of
the U.S. Borrower and the Administrative Agent, the applicable pro rata share of Loans previously requested but not funded by the Defaulting
Lender, to each of which the applicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities
then owed by such Defaulting Lender to the Administrative Agent or any Lender hereunder (and interest accrued thereon), and (y) acquire (and
fund as appropriate) its full pro rata share of all Loans and participations in Letters of Credit and Swingline Loans in accordance with its
Adjusted Applicable Percentage. Notwithstanding the foregoing, in the event that any assignment of rights and obligations of any Defaulting
Lender hereunder shall become effective under Requirements of Law without compliance with the provisions of this paragraph, then the
assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this Agreement until such compliance occurs.

SECTION 9.05.  Survival . All covenants, agreements, representations and warranties made by the Borrowers herein and in the
certificates or other instruments delivered in connection with or pursuant to this Agreement shall be considered to have been relied upon by the
other parties hereto and shall survive the execution and delivery of this Agreement and the making of any Loans and issuance of any Letters of
Credit, regardless of any investigation made by any such other party or on its behalf and notwithstanding that the Administrative Agent, the
Issuing Bank or any Lender may have had notice or knowledge of any Default or incorrect representation or warranty at the time any credit is
extended hereunder, and shall continue in full force and effect as long as the principal of or any accrued interest on any Loan or any fee or any
other amount payable under this Agreement is outstanding and unpaid or any Letter of Credit is outstanding and so long as the Commitments
have not expired or terminated. The provisions of Sections 2.15, 2.16, 2.17 and 9.03 and Article 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 provision hereof.

SECTION 9.06.  Counterparts;_Integration; Effectiveness . 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 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 shall be effective as
delivery of a manually executed counterpart of this Agreement.
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SECTION 9.07. Severability . Any provision of this Agreement 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 hereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such
provision in any other jurisdiction.

SECTION 9.08.  Right of Setoff . If an Event of Default shall have occurred and be continuing, each Lender and each of its
Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by law to set off and apply any and all deposits
(general or special, time or demand, provisional or final) at any time held and other obligations at any time owing by such Lender or Affiliate to
or for the credit or the account of any Borrower against any of and all the obligations of such Borrower now or hereafter existing under this
Agreement held by such Lender, irrespective of whether or not such Lender shall have made any demand under this Agreement and although
such obligations may be unmatured; provided, however, that in the event that any Defaulting Lender shall exercise any such right of setoff, (i)
all amounts so set off shall be paid over immediately to the Administrative Agent for further application on accordance with the provisions of
Section 2.24 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 and the Lenders, and (ii) 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 under this Section are in addition to other rights and remedies (including other rights of setoff) which such Lender may
have. Each Lender and the Issuing Bank agrees to notify the U.S. 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.  Governing Law;_Jurisdiction;_Consent to Service of Process . This Agreement shall be construed in accordance
with and governed by the law of the State of New York.

(a) Each Borrower hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of any
court of the State of Illinois and any court of the United States District Courts sitting in Illinois, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this Agreement, 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 Illinois State court 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 shall affect any right that the Administrative Agent, the Issuing Bank or any Lender may otherwise
have to bring any action or proceeding relating to this Agreement against any Borrower or its properties in the courts of any jurisdiction.

(b) Each 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 in any court referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

(c) 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 will affect the right of any party to this Agreement to serve process in any other manner permitted by law.
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SECTION 9.10.  WAIVER OF JURY TRIAL. . EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
(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. Headings . Article and Section headings and the Table of Contents used herein are for convenience of reference
only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 9.12.  Confidentiality . Each of the Administrative Agent, the Issuing Bank 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 regulatory authority, (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 hereunder or any suit, action or proceeding relating
to this Agreement or the enforcement of rights hereunder, (f) subject to an agreement containing provisions substantially the same as those of
this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under this
Agreement or (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to any Borrower and its
obligations, (g) with the consent of the U.S. Borrower or (h) to the extent such Information (i) becomes publicly available other than as a result
of a breach of this Section or (ii) becomes available to the Administrative Agent, the Issuing Bank or any Lender on a nonconfidential basis
from a source other than a Borrower. For the purposes of this Section, “Information” means all information received from any Borrower
relating to the U.S. Borrower or any of its Subsidiaries or their business, other than any such information that is available to the Administrative
Agent, the Issuing Bank or any Lender on a nonconfidential basis prior to disclosure by a Borrower. Any Person required to maintain the
confidentiality of Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential
information.

SECTION 9.13. 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
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above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds Effective Rate to the date
of repayment, shall have been received by such Lender.

SECTION 9.14. USA PATRIOT Act . Each Lender that is subject to the requirements of the USA Patriot Act (Title III of Pub. L.
107-56 (signed into law October 26, 2001)) (the “Patriot Act”) hereby notifies each Borrower that pursuant to the requirements of the Patriot
Act, it is required to obtain, verify and record information that identifies each Borrower, which information includes the name and address of
each Borrower and other information that will allow such Lender to identify each Borrower in accordance with the Patriot Act.

SECTION 9.15. Conversion of Currencies . If, for the purpose of obtaining judgment in any court, it is necessary to convert a sum
owing hereunder in one currency into another currency, each party hereto (including any Subsidiary Borrower) agrees, to the fullest extent that
it may effectively do so, that the rate of exchange used shall be that at which in accordance with normal banking procedures in the relevant
jurisdiction the first currency could be purchased with such other currency on the Business Day immediately preceding the day on which final
judgment is given.

(a) The obligations of each Borrower in respect of any sum due to any party hereto or any holder of the obligations owing hereunder
(the “Applicable Creditor”) shall, notwithstanding any judgment in a currency (the “Judgment Currency”) other than the currency in which
such sum is stated to be due hereunder (the “Agreement Currency”), be discharged only to the extent that, on the Business Day following
receipt by the Applicable Creditor of any sum adjudged to be so due in the Judgment Currency, the Applicable Creditor may in accordance with
normal banking procedures in the relevant jurisdiction purchase the Agreement Currency with the Judgment Currency; if the amount of the
Agreement Currency so purchased is less than the sum originally due to the Applicable Creditor in the Agreement Currency, such Borrower
agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the Applicable Creditor against such loss. The obligations
of the Borrowers contained in this Section 9.15 shall survive the termination of this Agreement and the payment of all other amounts owing
hereunder.

SECTION 9.16. Waivers and Agreements

(@) The covenants, agreements and obligations of each Borrower set forth herein are joint and several and shall be primary
obligations of such Borrower, and, to the extent not prohibited by applicable law, such obligations shall be absolute and unconditional, shall not
be subject to any counterclaim, set-off, deduction, diminution, abatement, recoupment, suspension, deferment, reduction or defense (other than
full and strict compliance by each Borrower with its obligations hereunder) based upon any claim such Borrower, any other Borrower or any
other Person may have against the Administrative Agent, the Lenders or any other Person, and shall remain in full force and effect without
regard to, and shall not be released, discharged or in any way affected by, any circumstance or condition whatsoever, foreseeable or
unforeseeable and without regard to whether such Borrower, any other Borrower, the Administrative Agent or any Lender shall have any
knowledge or notice thereof, including, without limitation:

(i) any termination, amendment, modification, addition, deletion or supplement to or other change to any of the terms of any
Loan Document in accordance with its terms or any other instrument or agreement applicable to any of the parties hereto or thereto, or
any assignment or transfer of any thereof, or any furnishing or acceptance or release of additional security for any Obligation or for the
obligations of any Person under any Loan Document, or the failure of any security or the failure of any Person to perfect any interest in
any collateral; any waiver of, or extension of time for the performance of, the payment, performance or observance of any of the
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obligations, conditions, covenants or agreements contained in any Loan Document, or any other waiver, forbearance, consent,
extension, renewal, indulgence, compromise, release, settlement, refunding or other action or inaction under or in respect of any Loan
Document or any other instrument or agreement, or under or in respect of any obligation or liability of each Borrower, or the
Administrative Agent or any exercise or non-exercise of any right, remedy, power or privilege under or in respect of any such
instrument of agreement or any such obligation or liability;

(ii) any failure, omission or delay on the part of the Administrative Agent to enforce, assert or exercise any right, power or
remedy conferred on it in any Credit Document to give notice to any Borrower of the occurrence of an Event of Default;

(iii) any voluntary or involuntary bankruptcy, insolvency, reorganization, moratorium, assignment for the benefit of creditors,
receivership, liquidation, marshaling of assets and liabilities or similar proceedings with respect to any Borrower or any other Person or
any of their respective properties or creditors, or any action taken by any trustee or receiver or by any court in any such proceeding;

(iv)  any limitation on the liability or obligations of any Borrower under any Loan Document or any other instrument or
agreement, which may now or hereafter be imposed by law, or any discharge, termination, cancellation, frustration, irregularity,
invalidity or unenforceability, in whole or in part, of any thereof; or

(v) any other occurrence, circumstance, happening or event whatsoever, whether similar or dissimilar to the foregoing,
whether foreseen or unforeseen, and any other circumstance (other than full and irrevocable performance and payment of the
Obligations) which might otherwise constitute a legal or equitable defense, release or discharge or which might otherwise limit
recourse against each Borrower, whether or not such Borrower shall have notice or knowledge of the foregoing.

(b) Each Borrower hereby waives, to the fullest extent permitted by law, (i) all rights, if any, of marshalling of any collateral

or security for the Obligations and (ii) any right (except as shall be required by applicable statute and cannot be waived) to require the
Administrative Agent or any Lender to (A) proceed against the other Borrower or any other Person, (B) proceed against or exhaust any other
collateral or security for any of the Obligations or (C) pursue any remedy in the Administrative Agent’s or any Lender’s power whatsoever.
Each Borrower hereby waives any defense based on or arising out of any defense of the other Borrower or any other Person other than payment
in full of the Obligations, including, without limitation, any defense based on or arising out of the disability of the other Borrower or any other
Person, or the enforceability of the Obligations or any part thereof from any cause, or the cessation from any cause of the liability of the other
Borrower other than payment in full of the Obligations. Subject to the terms of this Agreement, the Administrative Agent may, at its election,
foreclose on any security held by the Administrative Agent by one or more judicial or non-judicial sales, whether or not every aspect of any
such sale is commercially reasonable (to the extent such sale is permitted by applicable law), or exercise any other right or remedy the
Administrative Agent may have against the other Borrower or any other Person, or any security, without affecting or impairing in any way the
liability of any Borrower hereunder except to the extent the Obligations have been paid in full.

(c) Each Borrower waives any defense, right of set-off, claim or counterclaim whatsoever and any and all other rights,

benefits, protections and other defenses available to it now or at any time hereafter.
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(d) Each Borrower represents and warrants that it is fully aware of the financial condition of the other Borrowers, and each
Borrower delivers this Agreement based solely upon its own independent investigation of the other Borrowers’ financial condition and in no
part upon any representation or statement of the Administrative Agent or any Lender with respect thereto. Each Borrower further represents and
warrants that it is in a position to and hereby does assume full responsibility for obtaining such additional information concerning the other
Borrowers’ financial condition as each Borrower may deem material to its obligations hereunder, and each Borrower is not relying upon, nor
expecting the Administrative Agent or any Lender to furnish it any information in the Administrative Agent’s or any Lender’s possession
concerning the other Borrowers’ financial condition or concerning any circumstances bearing on the existence or creation, or the risk of
nonpayment or nonperformance of the Obligations. Each Borrower hereby waives any duty on the part of the Administrative Agent and the
Lenders to disclose to each Borrower any facts the Administrative Agent or any Lender may now or hereafter know about the other Borrowers,
regardless of whether the Administrative Agent or such Lender has reason to believe that any such facts materially increase the risk beyond that
which each Borrower intended to assume or has reason to believe that such facts are unknown to such Borrower.

(e) In addition to any other waivers, agreements and covenants of the Borrowers set forth herein, each Borrower hereby
further waives and releases all claims, causes of action, defenses and offsets for any act or omission of the Lenders or the Administrative Agent
and each of their respective directors, officers, employees, representatives and agents in connection with administration of the Loans, except for
any Lender’s or the Administrative Agent’s willful misconduct or gross negligence as determined by a final, non-appealable judgment of a
court of competent jurisdiction.

SECTION 9.17.  Clarification. Notwithstanding anything to the contrary, the parties hereto understand and agree that Wells Fargo is
acting in various capacities under this Agreement and the other Loan Documents and therefore shall be permitted to fulfill its roles and manage
its various duties hereunder in such manner as Wells Fargo sees fit and, for the avoidance of doubt, in lieu of sending notices to itself when
acting in different capacities, Wells Fargo may keep internal records regarding all such communications, notices and actions related to this
Agreement and the other Loan Documents in accordance with its past practice.

ARTICLE X
Collection Allocation Mechanism

SECTION 10.01. Implementation of CAM . On the CAM Exchange Date, (i) the Commitments and the Ancillary Commitments
shall automatically and without further act be terminated as provided in Article VII, (ii) the principal amount of each Loan denominated in a
Foreign Currency shall, automatically and with no further action required, be converted into the Dollar Equivalent, determined using the
Exchange Rates calculated as of the CAM Exchange Date, of such amount and on and after such date all amounts accruing and owed to any
Lender in respect of such Obligations shall accrue and be payable in Dollars at the rates otherwise applicable hereunder and (iii) each Lender
shall automatically and without further act (and without regard to the provisions of Section 9.04) immediately be deemed to have acquired
participations in the Swingline Loans, Revolving Loans, Ancillary Loans and Letters of Credit (including each Reserve Account established
pursuant to Section 10.02 below) in an amount equal to such Lender’s CAM Percentage. Each Lender shall make payments to the Applicable
Agent for such participations, and the Applicable Agent shall distribute such payments to the appropriate Lender, in such manner and pursuant
to such procedures determined by the Administrative Agent. Each Lender and each Borrower hereby consents and agrees to the CAM
Exchange, and each Lender agrees that the CAM Exchange shall be binding upon
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its successors and assigns and any person that acquires a participation in its interests in any Advance. Each Borrower agrees from time to time
to execute and deliver to the Administrative Agent all such promissory notes and other instruments and documents as the Administrative Agent
shall reasonably request to evidence and confirm the respective interests of the Lenders after giving effect to the CAM Exchange, and each
Lender agrees to surrender any promissory notes originally received by it in connection with its Loans hereunder to the Administrative Agent
against delivery of any promissory notes evidencing its interests in the Loans and Ancillary Loans so executed and delivered; provided,
however, that the failure of any Borrower to execute or deliver or of any Lender to accept any such promissory note, instrument or document
shall not affect the validity or effectiveness of the CAM Exchange.

(a) As a result of the CAM Exchange, upon and after the CAM Exchange Date, each payment received by the Applicable Agent
pursuant to any Loan Document in respect of the Revolving Credit Exposures and the Ancillary Facility Exposures shall be distributed to the
Lenders pro rata in accordance with their respective CAM Percentages. Any direct payment received by a Lender upon or after the CAM
Exchange Date, including by way of set-off, in respect of any Revolving Credit Exposure or Ancillary Facility Exposure shall be paid over to
the Applicable Agent for distribution to the Lenders in accordance herewith.

SECTION 10.02.  Letters of Credit . In the event that on the CAM Exchange Date any Letter of Credit shall be outstanding and
undrawn in whole or in part, or any LC Disbursement shall not have been reimbursed either by the U.S. Borrower or with the proceeds of a
Borrowing, each Lender shall promptly pay over to the Administrative Agent, in immediately available funds, an amount equal to such
Lender’s CAM Percentage of such undrawn face amount or (to the extent it has not already done so) such unreimbursed drawing, as applicable,
together with interest thereon from the CAM Exchange Date to the date on which such amount shall be paid to the Administrative Agent at the
rate that would be applicable at the time to an ABR Revolving Loan in a principal amount equal to such undrawn face amount or unreimbursed
drawing, as applicable. The Administrative Agent shall establish a separate account (each, a “Reserve Account”) or accounts for each Lender
for the amounts received with respect to each such Letter of Credit pursuant to the preceding sentence. The Administrative Agent shall deposit
in each Lender’s Reserve Account such Lender’s CAM Percentage of the amounts received from the Lenders as provided above. The
Administrative Agent shall have sole dominion and control over each Reserve Account, and the amounts deposited in each Reserve Account
shall be held in such Reserve Account until withdrawn as provided in paragraph (b), (c), (d) or (e) below. The Administrative Agent shall
maintain records enabling it to determine the amounts paid over to it and deposited in the Reserve Accounts in respect of each Letter of Credit
and the amounts on deposit in respect of each Letter of Credit attributable to each Lender’s CAM Percentage. The amounts held in each
Lender’s Reserve Account shall be held as a reserve against the LC Exposures, shall be the property of such Lender, shall not constitute Loans
to or give rise to any claim of or against any Borrower and shall not give rise to any obligation on the part of the U.S. Borrower to pay interest
to such Lender, it being agreed that the reimbursement obligations in respect of Letters of Credit shall arise only at such times as drawings are
made thereunder, as provided in Section 2.06.

(a) In the event that after the CAM Exchange Date any drawing shall be made in respect of a Letter of Credit, the Administrative
Agent shall, at the request of the applicable Issuing Bank withdraw from the Reserve Account of each Lender any amounts, up to the amount of
such Lender’s CAM Percentage of such drawing deposited in respect of such Letter of Credit and remaining on deposit and deliver such
amounts to such Issuing Bank in satisfaction of the reimbursement obligations of the Lenders under Section 2.06(d) (but not of the U.S.
Borrower under Section 2.06(e)). In the event that any Lender shall default on its obligation to pay over any amount to the Administrative
Agent as provided in this Section 10.02, the applicable Issuing Bank shall have a claim against such Lender to the same extent as if such
Lender had defaulted on its obligations under Section 2.06(d), but shall have no claim against any other Lender in respect of such defaulted
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amount, notwithstanding the exchange of interests in the applicable Borrower’s reimbursement obligations pursuant to Section 10.01. Each
other Lender shall have a claim against such defaulting Lender for any damages sustained by it as a result of such default, including, in the
event that such Letter of Credit shall expire undrawn, its CAM Percentage of the defaulted amount.

(b) In the event that after the CAM Exchange Date any Letter of Credit shall expire undrawn, the Administrative Agent shall
withdraw from the Reserve Account of each Lender the amount remaining on deposit therein in respect of such Letter of Credit and distribute
such amount to such Lender.

(c) With the prior written approval of the Administrative Agent (not to be unreasonably withheld), any Lender may withdraw the
amount held in its Reserve Account in respect of the undrawn amount of any Letter of Credit. Any Lender making such a withdrawal shall be
unconditionally obligated, in the event there shall subsequently be a drawing under such Letter of Credit, to pay over to the Administrative
Agent, for the account of the Issuing Bank, on demand, its CAM Percentage of such drawing.

(d) Pending the withdrawal by any Lender of any amounts from its Reserve Account as contemplated by the above paragraphs, the
Administrative Agent will, at the direction of such Lender and subject to such rules as the Administrative Agent may prescribe for the
avoidance of inconvenience, invest such amounts in Permitted Investments. Each Lender that has not withdrawn its amounts in its Reserve
Account as provided in paragraph (d) above shall have the right, at intervals reasonably specified by the Administrative Agent, to withdraw the
earnings on investments so made by the Administrative Agent with amounts in its Reserve Account and to retain such earnings for its own
account.

[Signature Page Follows]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as
of the day and year first above written.

HERMAN MILLER, INC.

By
Name:
Title:



WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Lender, as the Issuing Bank and
as the Administrative Agent

By

Name:
Title:



JPMORGAN CHASE BANK, N.A,,
as a Lender and the Syndication Agent

By
Name:
Title:




[

as a Lender

By

Name:
Title:



[

as a Lender

By

Name:
Title:



[

as a Lender

By

Name:
Title



[

as a Lender

By

Name:
Title



[

as a Lender

By

Name:
Title



Schedule 2.01 — Commitments

Lender Commitment
Wells Fargo Bank, National Association $57,000,000
JPMorgan Chase Bank, N.A. $30,000,000
Bank of America, N.A. $24,000,000
Huntington National Bank $15,000,000
Comerica $12,000,000
Northern Trust $12,000,000
Total $150,000,000

Schedule 2.06 — Existing Letters of Credit

Beneficiary Expiry date Amount
1177 Ave of the Americas 11/1/12 $225,812
Acquisition
LLC
Travelers Indemnity Company 11/17/12 $130,000
Travelers Indemnity Company 4/07/12 $8,870,000
ProLogis 1/31/12 $150,000
Old Republic Insurance Company 7/7/12 $500,000
Total $9,875,812

Schedule 3.06 — Disclosed Matters (as of the Restatement Effective Date)
None.

Schedule 3.16 — Insurance
Certain insurance policies are maintained with Milsure Insurance, Ltd., an Affiliate of the U.S. Borrower.

Schedule 6.01 — Existing Subsidiaries Indebtedness (as of the Restatement Effective Date)

No Indebtedness of Subsidiaries for purposes of this Schedule 6.01.

See the Liens consisting of precautionary UCC filings relating to operating leases of Subsidiaries listed on
Schedule 6.02.

Schedule 6.02 — Existing Liens (as of the Restatement Effective Date)
See following pages — each filing on the following pages is a precautionary UCC filings relating to
operating leases.



DEBTOR: Herman Miller, Inc.

UCC LIEN SEARCH SCHEDULE

Capital Inc.

Secured Party |Original | Original | Continuation | Amendments |Collateral
Filing |File Date
No.
Key Municipal |D803298| 8/3/2001 | 2006025060-9 | 2006090440-4 |Filing in connection with the
Finance, a 2/8/2006 5/17/2006 transfer, sale & assignment of
Division of Key all right, title & interest in and
Corp. Capital 2011066174-0 | 2006090441-6 |, ;o) payments and other
5/6/2011 5/17/2006  |amounts under contracts
Key Federal D860605| 1/9/2002|2006200557-5 |N/A Filing in connection with the
Finance, Division 12/4/2006 transfer, sale & assignment of
of Key Corp. all right, title & interest in and
Capital Inc. to rental payments and other
amounts under contracts
Key Federal D860606| 1/9/2002|2006200536-1 |N/A Filing in connection with the
Finance, a 12/4/2006 transfer, sale & assignment of
Division of Key all right, title & interest in and
Corp. Capital Inc. to rental payments and other
amounts under contracts
Key Federal D913753|5/21/2002{2007041809-9 |N/A Filing in connection with the
Finance, a 3/15/2007 transfer, sale & assignment of
Division of Key all right, title & interest in and
Corporate. to rental payments and other

amounts under contracts




Secured | Original Filing No. [ Original File Date | Continuation [Amendments|Collateral
Party
Key Federal 2003048813-7 03/13/03 2007196449-1 N/A Filing in connection with
Finance, the transfer, sale &
Division of assignment of all right,
Key title & interest in and to
Corporate 12/15/07 rental payments and
Capital Inc. other amounts under
contracts
Wells Fargo 2004006775-7 01/12/04 2008150579-4 N/A Lease of Specific
Equipment Equipment Listed
Finance, 09/29/08
Inc.
Greater Bay 2004189720-2 09/27/04 2009049641-5 | 2009047950~ |Specific Equipment that
Bank N.A. 8 is Leased
04/01/09 04/01/09
General 09/19/05 N/A Specific Equipment
Electric 2005163485-4 2010067057-1 Listed
Capital 05/17/10
Corporation
Raymound 2005198750-8 11/16/05 N/A N/A Specific Equipment that
Leasing is Leased
Corporation
Seaway 2006018337-7 01/27/06 N/A 2006115817- |Specific Equipment that
National 3 is Leased
Bank 06/29/06
Assignment
to: Seaway
National
Bank
2006115818-
5
2009069892-
0
05/08/09
CSI 2006071615-2 4/20/2006 N/A 2006128903- [Specific Equipment that
Leasing, 1 is Leased
Inc, 7/24/2006
Assignment
to: Seaway
National
Bank
2006128905-
5
7/24/2006
Assignment
to: CSI
Leasing, Inc.
2007103730-
7

6/2/2007




Key 2006077438- 04/28/06 2011036439-6 N/A Filing in connection with
Government 2 the transfer, sale &
Finance, Inc. assignment of all right, title
03/15/11 & interest in and to rental
payments and other
amounts under contract
U.S. Bancorp | 2006103293- 06/08/06 2011026948-3 N/A Specific Equipment Listed
Equipment 7
Finance, Inc.
Star Truck
Rentals, Inc.
Bank of 2007052051- 04/03/07 N/A N/A Rights under Software
America 5 License Agreement
Leasing &
Capital, LLC
Braun 2007075800~ 05/10/07 N/A N/A Specific Equipment Listed
Machinery 1
Co., Inc.
CS Tool 2007106872~ 06/29/07 N/A N/A Specific Equipment Listed
Engineering, 0
Inc. JIMDI
Plastics, Inc.
listed as
Debtor and
Herman
Miller listed
as Additional
Debtor
Key 2007106872- 07/05/07 N/A N/A Filings in connection with
Government 0 the transfer, sale &
Finance, Inc. assignment of all right , title
& interest in and to rental
payments and other
amounts under contract
Braun 2007169253~ 10/29/07 N/A N/A Specific Equipment Listed
Machinery 3
Co,, Inc.
Raymond 2007173857- 10/06/07 N/A N/A Specific Equipment that is
Leasing 9 Leased
Corporation
Detail 2008163397- 10/22/08 N/A N/A Specific Equipment that is
Technologies, 3 being made to order
LLC.
Detail 2009003521~ 01/08/09 N/A N/A Specific Equipment that is
Technologies 7 being made to order




Key 2009069662-3 05/08/09 N/A N/A Filings in connection

Government with the transfer, sale

Finance & assignment of all
right, title & interest in
and to rental payments
and other amounts
under contract

Mold 2009117693-7 08/12/09 N/A N/A Specific Equipment

Tooling that is being made to

Systems, order

Inc.

Aggressive 2009129233-7 09/08/09 N/A N/A Specific Equipment

Tool & Die, that is being made to

Inc. order

Raymond 2009163760-6 11/18/09 N/A N/A Specific Equipment

Leasing that is leased

Corp

Key 2010147811-8 11/03/10 N/A N/A Filings in connection

Government with the transfer, sale

Finance, & assignment of all

Inc. right, title & interest in
and to rental payments
and other amounts
under contract

Key 2010148314-5 11/04/10 N/A N/A Filings in connection

Government with the transfer, sale

Finance, & assignment of all

Inc. right, title & interest in
and to rental payments
and other amounts
under contract

Stiles 2011043539-7 03/29/11 N/A N/A Specific Equipment

Machinery, that is leased

Inc.

Plastic 2011125165-3 08/31/11 N/A N/A Specific Equipment

Mold that is leased

Technology,

Inc.




DEBTOR: Colebrook Bosson Saunders, Inc.

Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Colebrook Bosson Saunders, Ltd.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Colebrook Bosson Saunders, Pty. Ltd.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Convia
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Coro Acquisition Corporation-California
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Geiger International, Inc.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Asia (Pte.) Ltd.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A




DEBTOR: Herman Miller (Australia) Pty., Ltd.

Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Canada
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Global Customer Solutions, Inc.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Global Customer Solutions (Hong Kong), Inc.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Furniture (India) Pvt. Ltd.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Italia S.p.A
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller (Ningbo) Furniture Co. Ltd.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A




DEBTOR: Herman Miller Japan, Ltd.

Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller, Ltd.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Mexico S.A. de C.V
Original Filing  Original File
Secured Party, No. Date Continuation Amendments  Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Zeeland, Inc.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller Delaware, LLC
Original Filing  Original File
Secured Party No. Date Continuation Amendments  Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: HMI Liquidating Company
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Integrated Metal Technology, Inc.
Original Filing  Original File
Secured Party No. Date Continuation Amendments  Collateral
[No Record Found] N/A N/A N/A N/A N/A




DEBTOR: Meridian, Inc.

Original Original

Filing  File
Secured Party No. Date Continuation Amendments Collateral
Berkeley 78306A 01/02/87 C525379 Assignment to: Utility
Federal Bank & 10/7/91 Resolution Trust Corporation as Financing
Trust, FSB Receiver for Trust Bank Federal Statement
Savings Bank 33811B
7/30/93
Assignment to: TPM Holdings, Inc.
43142B
5/23/94
Assignment to Berkeley Federal Bank
& Trust, FSB
43143B
5/23/94
DEBTOR: Milsure Insurance, Ltd.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Nemschoff Chairs, Inc.
Original ~ Original
Secured Party Filing No.  File Date Continuation Amendments Collateral
Stiles Machinery, 080009456832 (07/03/08 N/A 090000882422  Specific Equipment
Inc. that is Leased
01/21/09
Bank of New York 0400195715- 12/22/04  (09001439742-8 Assignment In Lieu financing
Mellon Trust 28 090014601012 statement

12/10/09

12/15/09




DEBTOR: Office Pavilion South Florida, Inc.

Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
US BanCorp  20070673693X 10/10/07 N/A N/A Specific equipment leased.
US BanCorp 200706736948 10/10/07 N/A N/A Specific equipment leased.
US BanCorp 200706872698 10/29/07 N/A N/A Specific equipment leased.
US BanCorp 200707277173 12/24/07 N/A N/A Specific equipment leased.
US BanCorp 200807608538 02/08/08 N/A N/A Specific equipment leased.
US BanCorp 200807810108 03/07/08 N/A N/A Specific equipment leased.
DEBTOR: OP Corporate Furnishings, Inc.
Original Filing  Original File
Secured Party No. Date Continuation =~ Amendments  Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: OP Spectrum LLP
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: OP Ventures of Texas, Inc.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A
DEBTOR: Herman Miller OP Spectrum Inc.
Original Filing  Original File
Secured Party No. Date Continuation Amendments Collateral
[No Record Found] N/A N/A N/A N/A N/A




Schedule 6.08 — Existing Restrictions (as of Restatement Effective Date)
Existing restrictive agreements with limitations on liens include:

- Private Placement $50,000,000 5.94% Series A Senior Notes due January 3, 2015 and $150,000,000 6.42% Series B Senior Notes
due January 3, 2018;

- Prudential $50,000,000 Series A Senior Notes due March 1, 2021 (in connection with the $100,000,000 Private Shelf Agreement
dated as of December 14, 2010 by Herman Miller, Inc. and Prudential Investment Management, Inc.)

No existing restrictive agreements with limitations on dividends or distributions.



Exhibit A — Assignment and Assumption

ASSIGNMENT AND ASSUMPTION
This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the
Assignment Effective Date set forth below and is entered into by and between [Insert name of Assignor]
(the “Assignor”) and [Insert name of Assignee] (the “Assignee”). Capitalized terms used but not defined
herein shall have the meanings given to them in the Credit Agreement identified below (as amended, the
“Credit Agreement”), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard
Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein
by reference and made a part of this Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee,
and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and in
accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Assignment
Effective Date inserted by the Administrative Agent as contemplated below (i) all of the Assignor’s rights
and obligations in its capacity as a Lender under the Credit Agreement and any other documents or
instruments delivered pursuant thereto to the extent related to the amount and percentage interest
identified below of all of such outstanding rights and obligations of the Assignor under the respective
facilities identified below (including any letters of credit, guarantees, and swingline loans included in
such facilities) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits,
causes of action and any other right of the Assignor (in its capacity as a Lender) against any Person,
whether known or unknown, arising under or in connection with the Credit Agreement, any other
documents or instruments delivered pursuant thereto or the loan transactions governed thereby or in any
way based on or related to any of the foregoing, including contract claims, tort claims, malpractice claims,
statutory claims and all other claims at law or in equity related to the rights and obligations sold and
assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses
(i) and (ii) above being referred to herein collectively as the “Assigned Interest”). Such sale and
assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and
Assumption, without representation or warranty by the Assignor.

1. Assignor:
2. Assignee:
[and is an Affiliate/Approved Fund of ]

3. U.S. Borrower:

4. Administrative Agent: Wells Fargo Bank, National Association, as the administrative agent
under the Credit Agreement

5. Credit Agreement: The $150,000,000 Second Amended and Restated Credit Agreement
dated as of [ ], 2011, among Herman Miller, Inc., the Subsidiary

Borrowers parties thereto, the Lenders parties thereto, Wells Fargo

Bank, National Association, as Administrative Agent, J.P. Morgan

Chase Bank, N.A., as Syndication Agent, and Wells Fargo Securities,

LLC and J.P. Morgan Securities LLC, as Joint Lead Arrangers and Joint

Bookrunners.
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6. Assigned Interest:

Aggregate Amount of Amount of Percentage
Commitment/Loans for All Commitment/Loans Assigned of
Facility Assigned Lenders Assigned Commitment/Loan
$ $ %
$ $ %
$ $ %
Assignment Effective Date: __,20___[TO BE INSERTED BY ADMINISTRATIVE

AGENT AND WHICH SHALL BE THE ASSIGNMENT EFFECTIVE DATE OF RECORDATION OF
TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR

[NAME OF ASSIGNOR]
By:

Name:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]
By:
Name:
Title:
Consented to and Accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:

Name:

Title:

Consented to:

[NAME OF RELEVANT PARTY]
By:

Name:
Title:
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Annex 1
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION
1. Representations and Warranties.

1.1. Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial

owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or
other adverse claim and (iii) it has full power and authority, and has taken all action necessary, to execute
and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby;
and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in
or in connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality,
validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral
thereunder, (iii) the financial condition of the U.S. Borrower, any of its Subsidiaries or Affiliates or any
other Person obligated in respect of any Loan Document or (iv) the performance or observance by the
U.S. Borrower, any of its Subsidiaries or Affiliates or any other Person of any of their respective
obligations under any Loan Document.

1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and

authority, and has taken all action necessary, to execute and deliver this Assignment and Assumption and
to consummate the transactions contemplated hereby and to become a Lender under the Credit
Agreement, (ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to
be satisfied by it in order to acquire the Assigned Interest and become a Lender, (iii) from and after the
Assignment Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender
thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder,
(iv) it has received a copy of the Credit Agreement, together with copies of the most recent financial
statements delivered pursuant to Section 5.01 thereof, as applicable, and such other documents and
information as it has deemed appropriate to make its own credit analysis and decision to enter into this
Assignment and Assumption and to purchase the Assigned Interest on the basis of which it has made such
analysis and decision independently and without reliance on the Administrative Agent or any other
Lender, and (v) if it is a Foreign Lender, attached to the Assignment and Assumption is any
documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly
completed and executed by the Assignee; (b) agrees that (i) it will, independently and without reliance on
the Administrative Agent, the Assignor or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or
not taking action under the Loan Documents, and (ii) it will perform in accordance with their terms all of
the obligations which by the terms of the Loan Documents are required to be performed by it as a Lender;
and (c) appoints and authorizes the Administrative Agent to take such action as the Administrative Agent
on its behalf and to exercise such powers under the Credit Agreement and the other Loan Documents as
the Administrative Agent is authorized to exercise by the terms thereof, together with such powers as are
reasonably incidental thereto, all in accordance with Article VIII of the Credit Agreement.

2. Payments. From and after the Assignment Effective Date, the Administrative Agent shall

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

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure
to the benefit of, the parties hereto and their respective successors and assigns. This Assignment and
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Assumption may be executed in any number of counterparts, which together shall constitute one
instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption
by telecopy shall be effective as delivery of a manually executed counterpart of this Assignment and
Assumption. This Assignment and Assumption shall be governed by, and construed in accordance with,
the law of the State of New York.
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Exhibit B — Subsidiary Borrower Agreement

SUBSIDIARY BORROWER AGREEMENT
This SUBSIDIARY BORROWER AGREEMENT (this “Agreement”), dated as of
, 20__, is entered into by ,a (the “New

Subsidiary Borrower”), Herman Miller, Inc. (the “U.S. Borrower”) and Wells Fargo Bank, National
Association, as Administrative Agent, pursuant to the Second Amended and Restated Credit Agreement
(as amended or modified from time to time, the “Credit Agreement”), dated as of [ ], 2011,
among the U.S. Borrower, the Subsidiary Borrowers party thereto, the Lenders party thereto, Wells Fargo
Bank, National Association, as Administrative Agent, J.P. Morgan Chase Bank, N.A., as Syndication
Agent, and Wells Fargo Securities, LLC and J.P. Morgan Securities LLC, as Joint Lead Arrangers and
Joint Bookrunners.
WITNESSETH:

WHEREAS, the parties to this Agreement wish to designate the New Subsidiary Borrower as a
Subsidiary Borrower under the Credit Agreement in the manner hereinafter set forth; and

WHEREAS, this Agreement is entered into pursuant to the Credit Agreement;

NOW, THEREFORE, in consideration of the premises, the parties hereto hereby agree as
follows:
1. The New Subsidiary Borrower hereby acknowledges that it has received and reviewed a
copy of the Credit Agreement and the other Loan Documents and unconditionally agrees to: (a) join the
Credit Agreement and the other Loan Documents as a Subsidiary Borrower, (b) be bound by, and hereby
ratifies and confirms, all covenants, agreements, consents, submissions, appointments, acknowledgments
and other terms and provisions attributable to a Subsidiary Borrower in the Credit Agreement and the
other Loan Documents; and (c) perform all obligations required of it as a Subsidiary Borrower by the
Credit Agreement and the other Loan Documents.

2. The New Subsidiary Borrower hereby represents and warrants to the Agents and the
Lenders that:

(a) The New Subsidiary Borrower is a Wholly-Owned Subsidiary of the U.S. Borrower and
satisfies all conditions to becoming a Subsidiary Borrower under the Credit Agreement.

(b) The representations and warranties with respect to it contained in, or made or deemed
made by it in, the Credit Agreement and any other Loan Document are true and correct on the date hereof.

(c) The execution, delivery and performance by the New Subsidiary Borrower of this

Agreement are within its corporate powers and have been duly authorized by all necessary corporate,
stockholder and other action. This Agreement has been duly executed and delivered by the New
Subsidiary Borrower and constitutes a legal, valid and binding obligation of the New Subsidiary
Borrower, 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.

(d) The execution, delivery and performance by the New Subsidiary Borrower of this
Agreement (i) do not require any consent or approval of, registration or filing with, or any other action by,

B-1



any Governmental Authority, except such as have been obtained or made and are in full force and effect,
(ii) will not violate any applicable law or regulation or the charter, by-laws or other organizational
documents of the New Subsidiary Borrower or any of its Subsidiaries or any order of any Governmental
Authority, (iii) will not violate or result in a default under any indenture, agreement or other instrument
binding upon the New Subsidiary 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 New Subsidiary Borrower or any of its Subsidiaries,
and (iv) will not result in the creation or imposition of any Lien on any asset of the New Subsidiary
Borrower or any of its Subsidiaries.

(e) The address and jurisdiction of incorporation of the New Subsidiary Borrower is set forth
in Schedule A to this Agreement.

3. The U.S. Borrower represents and warrants to the Agents and the Lenders that (a) no

Default has occurred and is continuing under the Credit Agreement as of the date hereof; and (b) the
representations and warranties made by the Borrowers and contained in Article III of the Credit
Agreement are true and correct on and as of the date hereof with the same effect as if made on and as of
such date (other than those representations and warranties that by their terms speak as of a particular date,
which representations and warranties were true and correct as of such date).

4. The U.S. Borrower agrees that its Guaranty shall remain in full force and effect after

giving effect to this Agreement, including without limitation after including the New Subsidiary
Borrower as a Subsidiary Borrower under the Credit Agreement and the execution and delivery of any
Ancillary Facility Document.

5. The New Subsidiary Borrower shall be entitled [to obtain Revolving Loans] [request the
creation of Ancillary Facilities under Section 2.22 of the Credit Agreement]. [Attached hereto as
Schedule B is the final Ancillary Facility Document.]

6. The New Subsidiary Borrower shall not become a Subsidiary Borrower under the Credit

Agreement until (a) this Agreement is signed by all parties hereto and by the Administrative Agent and
where indicated below and (b) the Administrative Agent shall have received such documents (including a
legal opinion substantially in the form of Exhibit G to the Credit Agreement if the New Subsidiary
Borrower is a Domestic Subsidiary, or a legal opinion in form and substance acceptable to the
Administrative Agent if the New Subsidiary Borrower is a Foreign Subsidiary) and certificates as the
Administrative Agent or its counsel may reasonably request relating to the formation, existence and good
standing of the New Subsidiary Borrower, the authorization of Borrowings as they relate to the New
Subsidiary Borrower and any other legal matters relating to the New Subsidiary Borrower and this
Agreement, all in form and substance reasonably satisfactory to the Administrative Agent and its counsel.

7. The New Subsidiary Borrower acknowledges and agrees to the joint and several
obligations and the waivers set forth in Section 9.16 of the Credit Agreement.

8. Capitalized terms used but not defined herein shall have the meanings ascribed thereto in

the Credit Agreement. This Agreement shall be binding upon, and inure to the benefit of, the parties
hereto and their respective successors and assigns. Except as expressly amended hereby, each Borrower
agrees that the Credit Agreement and the other Loan Documents are ratified and confirmed and shall
remain in full force and effect, and that it has no set-off, counterclaim, or defense with respect to any of
the foregoing. This Agreement may be executed in any number of counterparts, which together shall
constitute one instrument. Delivery of an executed counterpart of a signature page of this Agreement by
telecopy shall be effective as delivery of a manually executed counterpart of this Agreement. This
Agreement shall be governed by, and construed in accordance with, the law of the State of New York.
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly
executed and delivered as of the day and year set forth above.

as a Subsidiary Borrower

By:
Name:
Title:

HERMAN MILLER, INC.

By:
Name:
Title:

By:
Name:
Title:

[EXISTING SUBSIDIARY BORROWERS]
By:

Name:

Title:

Acknowledged and Consented to:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:

Name:
Title:
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SCHEDULE A
ADMINISTRATIVE INFORMATION
Jurisdiction of organization:

Address:
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SCHEDULE B

Final Ancillary Facility Document — if applicable
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Exhibit C — Subsidiary Borrower Termination
SUBSIDIARY BORROWER TERMINATION
This SUBSIDIARY BORROWER TERMINATION (this “Agreement”), dated as of

, 20__, is entered into by ,a (the “Former
Subsidiary Borrower”), Herman Miller, Inc. (the “U.S. Borrower”) and Wells Fargo Bank, National
Association, as Administrative Agent, pursuant to the Second Amended and Restated Credit Agreement
(as amended or modified from time to time, the “Credit Agreement”), dated as of [ ], 2011,
among the U.S. Borrower, the Subsidiary Borrowers party thereto, the Lenders party thereto, Wells Fargo
Bank, National Association, as Administrative Agent, J.P. Morgan Chase Bank, N.A., as Syndication
Agent, and Wells Fargo Securities, LLC and J.P. Morgan Securities LLC, as Joint Lead Arrangers and
Joint Bookrunners.

WITNESSETH:

WHEREAS, the parties to this Agreement wish to remove the Former Subsidiary Borrower as a
Subsidiary Borrower under the Credit Agreement in the manner hereinafter set forth; and

WHEREAS, this Agreement is entered into pursuant to the Credit Agreement;

NOW, THEREFORE, in consideration of the premises, the parties hereto hereby agree as
follows:

1. The Former Subsidiary Borrower’s ability to request or obtain Loans under the Credit

Agreement is hereby irrevocably terminated. The Former Subsidiary Borrower shall no longer be
considered a Subsidiary Borrower for purposes of requesting or obtaining Loans and, upon payment in
full of all Obligations under the Credit Agreement and the other Loan Documents owing by the Former
Subsidiary Borrower, the Former Subsidiary Borrower shall no longer be a party to the Credit Agreement.

2. The Former Subsidiary Borrower and the U.S. Borrower agree, jointly and severally, that
all Obligations under the Credit Agreement and the other Loan Documents owing by the Former
Subsidiary Borrower shall be paid in full on the date hereof.

3. Capitalized terms used but not defined herein shall have the meanings ascribed thereto in

the Credit Agreement. This Agreement shall be binding upon, and inure to the benefit of, the parties
hereto and their respective successors and assigns. This Agreement may be executed in any number of
counterparts, which together shall constitute one instrument. Delivery of an executed counterpart of a
signature page of this Agreement by telecopy shall be effective as delivery of a manually executed
counterpart of this Agreement. This Agreement shall be governed by, and construed in accordance with,
the law of the State of New York.
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly
executed and delivered as of the day and year set forth above.

as a Subsidiary Borrower

By:
Name:
Title:

HERMAN MILLER INC.

By:
Name:
Title:

By:
Name:
Title:

Acknowledged and Consented to:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:

Name:
Title:

C-2



Exhibit D — [RESERVED]



Exhibit E — U.S. Borrower Guaranty
GUARANTY
PARTIES
This GUARANTY, dated as of [ 1, 2011 (this “Guaranty”), is made by Herman Miller,
Inc., a Michigan corporation (together with its successors and assigns, the “Guarantor”) in favor of each
of the Agents and the Lenders as defined below.
RECITALS

A. The Guarantor (as a Borrower), the Subsidiary Borrowers party thereto from time to time
(all present and future Subsidiary Borrowers party to the Credit Agreement from time to time defined as
the “Subsidiary Borrowers”), the lenders from time to time parties thereto, Wells Fargo Bank, National
Association, as Administrative Agent, J.P. Morgan Chase Bank, N.A., as Syndication Agent, and Wells
Fargo Securities, LLC and J.P. Morgan Securities LLC, as Joint Lead Arrangers and Joint Bookrunners,
have executed a Second Amended and Restated Credit Agreement dated as of the date hereof (as
amended or modified from time to time, and together with any agreement executed in replacement
therefor or otherwise refinancing such credit agreement, the “Credit Agreement”).

B. The Guarantor is the parent corporation of the Subsidiary Borrowers, and the Subsidiary
Borrowers and the Guarantor are engaged in related businesses, and the Guarantor has derived or will
derive substantial direct and indirect benefit from the making of the extensions of credit by the Agents
and the Lenders.

C. The obligation of the Lenders to make or continue to make certain extensions of credit
under the Credit Agreement are conditioned upon, among other things, the execution and delivery by the
Guarantor of this Guaranty, and the extensions of credit to the Subsidiary Borrowers under the Credit
Agreement are and will be made in reliance upon the issuance of this Guaranty.

AGREEMENT

In consideration of the premises and to induce the Lenders to make loans, extend credit or make
other financial accommodations and the Lenders and the Agents to execute the Credit Agreement, and to
continue to keep such credit and other financial accommodations available to the Subsidiary Borrowers,
the Guarantor hereby agrees with and for the benefit of the Agents and the Lenders as follows:

1. Defined Terms. As used in this Guaranty, terms defined in the first paragraph of this
Guaranty and in the recital paragraphs are used herein as defined therein, and the following terms shall
have the following meanings:

“Agents” means all Agents as defined in the Credit Agreement and any Affiliate of any Agent
performing any of the duties or obligations of an Agent under the Credit Agreement.

“Guaranteed Obligations” means all indebtedness, obligations and liabilities of any kind of any
and all Subsidiary Borrowers to any of the Lenders or Agents in connection with or pursuant to the
Transaction Documents or to any Lender or Affiliate thereof in connection with or pursuant to any Swap
Agreement with any Lender or Affiliate thereof, including without limitation, all principal, interest
(further including without limitation any interest or other amount incurred or accrued during the pendency
of any bankruptcy, insolvency, receivership or other similar proceeding, whether or not allowed or
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allowable in such proceeding), reimbursement obligations, indemnity obligations, charges, fees and costs

and expenses, including without limitation reasonable fees and expenses of counsel, in each case whether
now existing or hereafter arising, direct or indirect, absolute or contingent, joint and/or several, secured or
unsecured, arising by operation of law or otherwise.

“Lenders” means (a) all Lenders as defined in the Credit Agreement, (b) any Lender in its
capacity as the Swingline Lender or an Issuing Bank under the Credit Agreement, and (c) any Lender and
any Affiliate thereof in connection with any Swap Agreement with any Subsidiary Borrower.

“Transaction Documents” means the Credit Agreement, all other Loan Documents and any Swap
Agreement among any Lender and any Affiliate thereof and any Subsidiary Borrower, and all other
agreements and instruments among the Guarantor, the Subsidiary Borrowers, the Agents and the Lenders,
or any of them, executed in connection therewith, whether now or hereafter executed, and any
supplements or modifications thereof and any agreements or instruments issued in exchange or
replacement therefor.

All other capitalized terms used but not defined herein shall have the meanings ascribed thereto in the
Credit Agreement.

2. Guarantee. (a) The Guarantor hereby guarantees to the Lenders and the Agents,
irrevocably, absolutely and unconditionally, as primary obligor and not as surety only, the prompt and
complete payment of the Guaranteed Obligations on the date due (whether at stated maturity, by
acceleration or otherwise). Upon failure by any Subsidiary Borrower to pay punctually any such amount,
the Guarantor agrees that it shall forthwith on demand pay to the Administrative Agent for the benefit of
the Agents and the Lenders, the amount not so paid at the place and in the manner specified in the
relevant Transaction Document, as the case may be. This Guaranty is a guaranty of payment and not of
collection. The Guarantor waives any right to require any Agent or Lender to sue any Subsidiary
Borrowers, any other guarantor, or any other person obligated for all or any part of the Guaranteed
Obligations, or otherwise to enforce its payment against any collateral securing all or any part of the
Guaranteed Obligations.

(b) The Guarantor agrees to make prompt payment, on demand, of any and all reasonable
costs and expenses incurred by any Agent or Lender in connection with enforcing the obligations of the
Guarantor hereunder, including without limitation the reasonable fees and disbursements of counsel.

(c) All payments received by the Administrative Agent hereunder shall be applied by the
Agent to payment of the Guaranteed Obligations in the following order unless a court of competent
jurisdiction shall otherwise direct:

(i) FIRST, to payment of all costs and expenses of the Administrative Agent
incurred in connection with the collection and enforcement of the Guaranteed Obligations or of
any security interest granted to the Administrative Agent in connection with any collateral
securing the Guaranteed Obligations;

(ii) SECOND, to payment of that portion of the Guaranteed Obligations constituting
accrued and unpaid interest and fees, pro rata among the Agents and the Lenders in accordance
with the amount of such accrued and unpaid interest and fees owing to each of them;

(ii) THIRD, to payment of the principal of the Guaranteed Obligations and the net

early termination payments and any other obligations under any Swap Agreement then due and
unpaid from any of the Subsidiary Borrowers to any of the Lenders, pro rata among the Lenders
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in accordance with the amount of such principal and such net early termination payments and
other such obligations then due and unpaid owing to each of them; and

(iv) FOURTH, to payment of any Guaranteed Obligations (other than those listed
above) pro rata among those parties to whom such Guaranteed Obligations are due in accordance
with the amounts owing to each of them.

3. Consents to Renewals, Modifications and other Actions and Events. This Guaranty and
all of the obligations of the Guarantor hereunder shall remain in full force and effect without regard to and
shall not be released, affected or impaired by: (a) any amendment, assignment, transfer, modification of
or addition or supplement to the Guaranteed Obligations or any Transaction Document; (b) any extension,
indulgence, increase in the Guaranteed Obligations or other action or inaction in respect of any of the
Transaction Documents or otherwise with respect to the Guaranteed Obligations, or any acceptance of
security for, or other guaranties of, any of the Guaranteed Obligations or Transaction Documents, or any
surrender, release, exchange, impairment or alteration of any such security or guaranties including
without limitation the failing to perfect a security interest in any such security or abstaining from taking
advantage of or realizing upon any other guaranties or upon any security interest in any such security;
(c) any default by any Subsidiary Borrower under, or any lack of due execution, invalidity or
unenforceability of, or any irregularity or other defect in, any of the Transaction Documents; (d) any
waiver by any Lender or Agent or any other person of any required performance or otherwise of any
condition precedent or waiver of any requirement imposed by any of the Transaction Documents, any
other guaranties or otherwise with respect to the Guaranteed Obligations; (e) any exercise or non-exercise
of any right, remedy, power or privilege in respect of this Guaranty, any other guaranty or any of the
Transaction Documents; (f) any sale, lease, transfer or other disposition of the assets of any Subsidiary
Borrower or any consolidation or merger of any Subsidiary Borrower with or into any other person,
corporation, or entity, or any transfer or other disposition of any shares of capital stock of any Subsidiary
Borrower; (g) any bankruptcy, insolvency, reorganization or similar proceedings involving or affecting
any Subsidiary Borrower or any other guarantor of the Guaranteed Obligations; (h) the release or
discharge of any Subsidiary Borrower or any other guarantor from the performance or observance of any
agreement, covenant, term or condition under any of the Guaranteed Obligations or contained in any of
the Transaction Documents, by operation of law or otherwise; (i) any law or regulation of any jurisdiction
or any other event affecting any term of the Guaranteed Obligations; (j) any other circumstance that might
constitute a defense of any Subsidiary Borrower or the Guarantor; or (k) any other cause whether similar
or dissimilar to the foregoing which, in the absence of this provision, would release, affect or impair the
obligations, covenants, agreements and duties of the Guarantor hereunder, including without limitation
any act or omission by any Lender or Agent or any other any person which increases the scope of the
Guarantor’s risk, except with respect to any Lender’s or Agent’s gross negligence or willful misconduct
as provided in Section 9.03(b) of the Credit Agreement; and in each case described in this paragraph
whether or not the Guarantor shall have notice or knowledge of any of the foregoing, each of which is
specifically waived by the Guarantor. The Guarantor warrants to the Lenders and the Agents that it has
adequate means to obtain from each Subsidiary Borrower on a continuing basis information concerning
the financial condition and other matters with respect to each Subsidiary Borrower and that it is not
relying on any Lender or Agent to provide such information either now or in the future.

4. Waivers, Etc. The Guarantor unconditionally waives: (a) notice of any of the matters
referred to in Paragraph 3 above; (b) all notices which may be required by statute, rule of law or otherwise
to preserve any rights of any Lender or Agent, including, without limitation, notice to the Guarantor of
default, presentment to and demand of payment or performance from any Subsidiary Borrower and
protest for non-payment or dishonor; (c) any right to the exercise by any Lender or Agent of any right,
remedy, power or privilege in connection with any of the Transaction Documents; (d) any requirement of
diligence or marshaling on the part of any Lender or Agent; (e) any requirement that any Lender or
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Agent, in the event of any default by any Subsidiary Borrower, first make demand upon or seek to enforce
remedies against, any Subsidiary Borrower or any other guarantor before demanding payment under or
seeking to enforce this Guaranty; (f) any right to notice of the disposition of any security which any
Lender or Agent may hold from any Subsidiary Borrower or otherwise and any right to object to the
commercial reasonableness of the disposition of any such security; and (g) all errors and omissions in
connection with any Lender’s or Agent’s administration of any of the Guaranteed Obligations, any of the
Transaction Documents or any other guarantor, or any other act or omission of any Lender or Agent
which changes the scope of the Guarantor’s risk. The obligations of the Guarantor hereunder shall be
complete and binding forthwith upon the execution of this Guaranty by it and subject to no condition
whatsoever, precedent or otherwise, and notice of acceptance hereof or action in reliance hereon shall not
be required. If acceleration of the time for payment of any of the Guaranteed Obligations is stayed upon
the insolvency, bankruptcy or reorganization of any Subsidiary Borrower, all such amounts otherwise
subject to acceleration under the terms of any Transaction Document shall nonetheless be payable by the
Guarantor hereunder forthwith on demand by the Administrative Agent made at the request of the
Required Lenders.

5. Nature of Guaranty; Payments. This Guaranty is an absolute, unconditional, irrevocable
and continuing guaranty of payment and not a guaranty of collection, and is wholly independent of and in
addition to other rights and remedies of any Lender or Agent with respect to any Subsidiary Borrower,
any collateral, any other guarantor or otherwise, and it is not contingent upon the pursuit by any Lender or
Agent of any such rights and remedies, such pursuit being hereby waived by the Guarantor. The
obligations of the Guarantor hereunder shall be continuing and shall continue (regardless of any statute of
limitations otherwise applicable) and cover and include all the Guaranteed Obligations of each Subsidiary
Borrower accruing or in the process of accruing to the Lenders or the Agents before the Administrative
Agent delivers to the Guarantor a release of this Guaranty, which is in writing, refers specifically to this
Guaranty, and is signed by a senior vice president of the Administrative Agent. Nothing shall discharge
or satisfy the liability of the Guarantor hereunder except the full and irrevocable payment and
performance of all of the Guaranteed Obligations and the expiration or termination of all the Transaction
Documents. All payments to be made by the Guarantor hereunder shall be made without set-offs or
counterclaim, and the Guarantor hereby waives the assertion of any such set-offs or counterclaims in any
proceeding to enforce its obligations hereunder. All payments to be made by the Guarantor hereunder
shall also be made without deduction or withholding for, or on account of, any present or future taxes or
other similar charges of whatsoever nature, provided that if the Guarantor is nevertheless required by law
to make any deduction or withholding, the Guarantor shall pay to the Lenders and the Agents such
additional amounts as may be necessary to ensure that the Lenders and the Agents shall receive a net sum
equal to the sum which it would have received had no such deduction or withholding been made. The
Guarantor agrees that, if at any time all or any part of any payment previously applied by any Lender or
Agent to any of the Guaranteed Obligations must be returned by such Lender or Agent for any reason,
whether by court order, administrative order, or settlement and whether as a “voidable preference”,
“fraudulent conveyance” or otherwise, the Guarantor remains liable for the full amount returned as if
such amount had never been received by such Lender or Agent, notwithstanding any termination of this
Guaranty or any cancellation of any of the Transaction Documents, and the Guaranteed Obligations and
all obligations of the Guarantor hereunder shall be reinstated in such case.

6. Evidence of Guaranteed Obligations. Each Lender’s and Agent’s books and records
showing the Guaranteed Obligations shall be admissible in any action or proceeding, shall be binding
upon the Guarantor for the purpose of establishing the Guaranteed Obligations due from any Subsidiary
Borrower and shall constitute prima facie proof, absent manifest error, of the Guaranteed Obligations of
each Subsidiary Borrower to such Lender or Agent, as well as the obligations of the Guarantor to such
Lender or Agent.
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7. Subordination, Subrogation, Contribution, Etc. The Guarantor agrees that all present and
future indebtedness, obligations and liabilities of each Subsidiary Borrower to the Guarantor shall be fully
subordinate and junior in right and priority of payment to any indebtedness of each Subsidiary Borrower
to the Lenders and the Agents and no Guarantor shall have any right of subrogation, contribution
(including but without limitation the contribution and subrogation rights granted below), reimbursement
or indemnity whatsoever nor any right of recourse to security for the debts and obligations of any
Subsidiary Borrower unless and until all Guaranteed Obligations shall have been paid in full, such
payment is not subject to any possibility of revocation or rescission and all Transaction Documents have
expired or been terminated. Subject to the preceding sentence, if the Guarantor makes a payment in
respect of the Guaranteed Obligations it shall be subrogated to the rights of the payee against each
Subsidiary Borrower with respect to such payment.

8. Successors and Assigns. This Guaranty is for the benefit of the Agents and the Lenders
and their respective successors and permitted assigns and in the event of an assignment of any amounts
payable under any Transaction Document, the rights hereunder, to the extent applicable to the Guaranteed
Obligations so assigned, shall be transferred with such Guaranteed Obligations. This Guaranty shall be
binding upon the Guarantor and its successors and permitted assigns.

9. Joint and Several Obligations. The obligations of the Guarantor hereunder shall be joint
and several with any other future guarantor of the Guaranteed Obligations.

10. Representations and Warranties. The Guarantor hereby represents and warrants to the
Lenders and the Agents that:

(a) The execution, delivery and performance by the Guarantor of this Guaranty are within its
corporate powers and have been duly authorized by all necessary corporate, stockholder and other action.
This Guaranty has been duly executed and delivered by the Guarantor and constitutes a legal, valid and
binding obligation of the Guarantor, 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.

(b) The execution, delivery and performance by the Guarantor of this Guaranty (i) 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, (ii) will not violate
any applicable law or regulation or the charter, by-laws or other organizational documents of the
Guarantor or any of its Subsidiaries or any order of any Governmental Authority, (iii) will not violate or
result in a default under any indenture, agreement or other instrument binding upon the Guarantor or any
of its Subsidiaries or its assets, or give rise to a right thereunder to require any payment to be made by the
Guarantor or any of its Subsidiaries, and (iv) will not result in the creation or imposition of any Lien on
any asset of the Guarantor or any of its Subsidiaries.

(c) As of the date hereof, each of the following is true and correct for the Guarantor: (i) the
fair saleable value and the fair valuation of the Guarantor’s property is greater than the total amount of its
liabilities (including contingent liabilities) and greater than the amount that would be required to pay its
probable aggregate liability on its existing debts as they become absolute and matured, (ii) the
Guarantor’s capital is not unreasonably small in relation to its current and/or contemplated business or
other undertaken transactions, and (iii) the Guarantor does not intend to incur, or believe that it will incur,
debt beyond its ability to pay such debts as they become due.
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(d) The Subsidiary Borrowers and the Guarantor are engaged as an integrated group in
related businesses; that the integrated operation requires financing on such a basis that credit supplied to
the Subsidiary Borrowers and the Guarantor can be made available from time to time to various
Subsidiaries of the Guarantor, as required for the continued successful operation of the integrated group
as a whole; and that the Guarantor has requested the Lenders to continue to lend and to make credit
available to each Subsidiary Borrower for the purpose of financing the integrated operations of the
Guarantor and its Subsidiaries, with the Guarantor expecting to derive benefit, directly or indirectly, from
the loans and other credit extended by the Lenders to each Subsidiary Borrower, both in the Guarantor’s
separate capacity and as a member of the integrated group, as the successful operation and condition of
the Guarantor is dependent upon the continued successful performance of the functions of the integrated
group as a whole. The Guarantor hereby determines and agrees that the execution, delivery and
performance of this Guaranty are necessary and convenient to the conduct, promotion or attainment of the
business of the Guarantor and in furtherance of the corporate purposes of the Guarantor.

11. Indemnity. As a separate, additional and continuing obligation, the Guarantor
unconditionally and irrevocably undertakes and agrees with each Lender and Agent that, should the
Guaranteed Obligations not be recoverable from the Guarantor as guarantor under this Guaranty for any
reason whatsoever (including, without limitation, by reason of any provision of any of the Guaranteed
Obligations or the Transaction Documents being or becoming void, unenforceable, or otherwise invalid
under any applicable law) then, notwithstanding any knowledge thereof by any Lender or Agent at any
time, the Guarantor as original and independent obligor, upon demand by the Administrative Agent, will
make payment to the Lenders and the Agents of the Guaranteed Obligations by way of a full indemnity.

12. Cumulative Rights and Remedies, Etc. The obligations of the Guarantor under this
Guaranty are continuing obligations and a new cause of action shall arise in respect of each default
hereunder. No course of dealing on the part of any Lender or Agent, nor any delay or failure on the part
of any Lender or Agent in exercising any right, power or privilege hereunder, shall operate as a waiver of
such right, power, or privilege or otherwise prejudice the Lenders’ or the Agents’ rights and remedies
hereunder; nor shall any single or partial exercise thereof preclude any further exercise thereof or the
exercise of any other right, power or privilege. No right or remedy conferred upon or reserved to any
Lender or Agent under this Guaranty is intended to be exclusive of any other right or remedy, and every
right and remedy shall be cumulative and in addition to every other right or remedy given hereunder or
now or hereafter existing under any applicable law. Every right and remedy given by this Guaranty or by
applicable law to the Lenders and the Agents may be exercised from time to time and as often as may be
deemed expedient by any Lender or Agent.

13. Severability. If any one or more provisions of this Guaranty should be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected, impaired, prejudiced or disturbed thereby, and any
provision hereunder found partially unenforceable shall be interpreted to be enforceable to the fullest
extent possible. If at any time all or any portion of the obligation of the Guarantor under this Guaranty
would otherwise be determined by a court of competent jurisdiction to be invalid, unenforceable or
avoidable under Section 548 of the federal Bankruptcy Code or under any fraudulent conveyance or
transfer laws or similar applicable law of any jurisdiction, then notwithstanding any other provisions of
this Guaranty to the contrary such obligation or portion thereof of the Guarantor under this Guaranty shall
be limited to the greatest of (i) the value of any quantified economic benefits accruing to the Guarantor as
a result of this Guaranty, (ii) an amount equal to 95% of the excess on the date the relevant Guaranteed
Obligations were incurred of the present fair saleable value of the assets of the Guarantor over the amount
of all liabilities of the Guarantor, contingent or otherwise, and (iii) the maximum amount of which this
Guaranty is determined to be enforceable.
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14. Merger; Amendments; Headings. This Guaranty is intended as a final expression of the
subject matter hereof and is also intended as a complete and exclusive statement of the terms hereof. The
Guarantor’s liability hereunder is independent of and in addition to its liability under any other guaranty
previously or subsequently executed. No course of dealing, course of performance or trade usage, and no
parole evidence of any nature, shall be used to supplement or modify any terms hereof, nor are there any
conditions to the full effectiveness of this Guaranty. None of the terms and provisions of this Guaranty
may be waived, altered, modified or amended in any way except by an instrument in writing executed by
duly authorized officers of the Administrative Agent and the Guarantor. The headings of the various
paragraphs hereof are for the convenience of reference only and shall in no way modify any of the terms
hereof.

15. CHOICE OF LAW. THIS GUARANTY SHALL BE CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE
STATE OF NEW YORK.

16. WAIVER OF JURY TRIAL. THE GUARANTOR, THE AGENT AND EACH
LENDER IN ACCEPTING THIS GUARANTY, HEREBY WAIVES TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER
(WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT
OF, RELATED TO, OR CONNECTED WITH THIS GUARANTY OR THE RELATIONSHIP
ESTABLISHED HEREUNDER.

17. Submission To Jurisdiction; Waivers. (a) The Guarantor hereby irrevocably and
unconditionally:

(i) (x) submits, for itself and its property, to the nonexclusive jurisdiction of
any court of the State of New York and any court of the United States District Court
sitting in New York, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Guaranty, 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 court or, to the extent permitted by law, in such
Federal court, (y) 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 and (z) nothing in this Guaranty shall affect any right that
any Agent or Lender may otherwise have to bring any action or proceeding relating to
this Guaranty against the Guarantor or its properties in the courts of any jurisdiction;

(ii) 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 Guaranty in any court referred to in paragraph
(i) of this Section and waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court;

(iii) agrees that service of process in any such action or proceeding may be
effected by mailing a copy thereof by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to the Guarantor at the address specified in
Section 18, or at such other address of which the Administrative Agent shall have been
notified pursuant thereto;
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(iv) agrees that nothing herein shall affect the right to effect service of
process in any other manner permitted by law or shall limit the right to sue in any other
jurisdiction; and

(v) waives, to the maximum extent not prohibited by law, any right it may
have to claim or recover in any legal action or proceeding referred to in this subsection
any special, exemplary, punitive or consequential damages.

18. Notices. All notices, requests and other communications to any party hereunder shall be
given or made by telecopier or other writing and telecopied, or mailed or delivered to the intended
recipient at its address or telecopier number set forth on the signature pages hereof or such other address
or telecopy number as such party may hereafter specify for such purpose by notice to the Administrative
Agent in accordance with the provisions of Section 9.01 of the Credit Agreement. Except as otherwise
provided in this Guaranty, all such communications shall be deemed to have been duly given when
transmitted by telecopier, or personally delivered or, in the case of a mailed notice sent by certified mail
return-receipt requested, on the date set forth on the receipt (provided, that any refusal to accept any such
notice shall be deemed to be notice thereof as of the time of any such refusal), in each case given or
addressed as aforesaid.

19. Foreign Currency. This Guaranty arises in the context of an international transaction, and
the specification of payment in foreign currency pursuant to the Transaction Documents is of the essence.
The currency designed in the Transaction Documents shall be the currency of account and payment under
the Transaction Documents and hereunder. The obligation of the Guarantor shall not be discharged by an
amount paid in any other currency or at another place, whether pursuant to a judgment or otherwise, to the
extent that the amount so paid, on prompt conversion into the applicable currency and transfer to the
Agents or the Lenders, as the case may be, under normal banking procedure, does not yield the amount of
the applicable currency due under this Guaranty. In the event that any payment, whether pursuant to a
judgment or otherwise, upon conversion and transfer, does not result in payment of the amount of the
applicable currency due under this Guaranty, the Agents or the Lenders, as the case may be, shall have an
independent cause of action against the Guarantor for the applicable currency deficiency.

20. No Investigation. The Guarantor hereby waives unconditionally any obligation which, in
the absence of such provisions, the Agents or the Lenders might otherwise have to investigate or to assure
that there has been compliance with the law of any jurisdiction of any Subsidiary Borrower with respect
to the Guaranteed Obligations recognizing that, to save both time and expense, the Guarantor has
requested that the Agents and the Lenders not undertake such investigation. The Guarantor hereby
expressly confirms that the obligations of the Guarantor hereunder shall remain in full force and effect
without regard to compliance or noncompliance with any such law and irrespective of any investigation
or knowledge of any Agent or Lender of any such law.
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This Guaranty is executed and effective as of the day and year first above written.
HERMAN MILLER, INC.
By:
Name:
Title:

By:
Name:
Title:
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Exhibit F — Mandatory Cost Rate
MANDATORY COST RATE

1. Definitions.
In this Exhibit F:
“Act” means the Bank of England Act of 1998.

The terms “Eligible Liabilities” and “Special Deposits” have the meanings ascribed to the
them under or pursuant to the Act or by the Bank of England (as may be appropriate), on the day
of the application of the formula set forth in this Exhibit F.

“Fee Base” has the meaning ascribed to it for the purposes of, and shall be calculated in
accordance with, the Fees Regulations.

“Fees Regulations” means, as appropriate, either: (i) the Banking Supervision (Fees)
Regulations 1998, or (ii) such regulations as from time to time may be in force, relating to the
payment of fees for banking supervision in the United Kingdom.

“FSA” means the Financial Services Authority.

All other capitalized terms used but not defined herein shall have the meanings ascribed
to such terms in the Credit Agreement.

2. Calculation of the Mandatory Cost Rate.

The Mandatory Cost Rate is an incremental per annum addition to the interest rate
charged with respect to each Eurocurrency Loan to compensate the Lenders for the cost
attributable to such Eurocurrency Loan resulting from the imposition from time to time under or
pursuant to the Act and/or by the Bank of England and/or the FSA (or other United Kingdom
governmental authorities or agencies) of a requirement to place non-interest bearing or Special
Deposits (whether interest bearing or not) with the Bank of England and/or pay fees to the FSA
calculated by reference to the liabilities used to fund the relevant Eurocurrency Loan.

The “Mandatory Cost Rate” is the rate determined by the Administrative Agent to be
equal to the rate (rounded upward, if necessary, to the next higher 1/100 of 1%) resulting from the
application of the following formula:

For Sterling:
AB+C(B-D)*+Ex 0.01
100-(A+C)

For other Agreed Currencies:
Ex0.01
300

where on the day of application of the formula,
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A is the percentage of Eligible Liabilities (in excess of any stated minimum) which
the Administrative Agent is from time to time required to maintain as an interest
free cash ratio deposit with the Bank of England.

B  is the Eurocurrency Base Rate applicable to the related Eurocurrency Loan.

C is the level of interest-bearing Special Deposits, expressed as a percentage of
Eligible Liabilities, which the Administrative Agent is required from time to time
to maintain by the Bank of England (or other United Kingdom governmental
authority or agency).

D s the percentage rate per annum payable by the Bank of England to the
Administrative Agent on Special Deposits.

E is the rate payable by the Administrative Agent to the FSA pursuant to the Fees
Regulations and expressed in pounds per 1,000,000 Sterling of the Fee Base of
the Administrative Agent.

(A, B, C and D are to be expressed in the formula as numbers and not as percentages. A negative
result obtained from subtracting D from B shall be counted as zero.)

The Mandatory Cost Rate attributable to a Eurocurrency Loan for any period shall be calculated
at or about 11:00 a.m. (London time) on the first day of such period for the duration of such
period.

The determination of the Mandatory Cost Rate by the Administrative Agent in relation to any

period shall, in the absence of manifest error, be conclusive and binding on all parties to the Loan
Documents.
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Exhibit G — Form of Opinion of Subsidiary Borrower’s Counsel for Domestic Subsidiaries
OPINION OF SUBSIDIARY BORROWER’S COUNSEL
FOR DOMESTIC SUBSIDIARIES

[Effective Date]
Wells Fargo Bank, National Association, as
Administrative Agent, and the Lenders
party to the Credit Agreement referred to below
Ladies and Gentlemen:

I have acted as counsel for [ l,al ] (the “Borrowing

Subsidiary”), in connection with the Second Amended and Restated Credit Agreement dated as of
[ 1, 2011 (the “Credit Agreement”), among the U.S. Borrower, the Subsidiary

Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as
Administrative Agent, and J.P. Morgan Chase Bank, N.A., as Syndication Agent, and Wells
Fargo Securities, LLC and J.P. Morgan Securities LLC, as Joint Lead Arrangers and Joint
Bookrunners. Terms defined in the Credit Agreement are used herein with the same meanings.

I have examined originals or copies, certified or otherwise identified to my satisfaction,
of such documents, corporate records, certificates of public officials and other instruments and
have conducted such other investigations of fact and law as I have deemed necessary or advisable
for purposes of this opinion.

Upon the basis of the foregoing, I am of the opinion that:
1. The Borrowing Subsidiary is duly organized, validly existing and in good

standing under the laws of [specify the state of incorporation or organization]
(the “Jurisdiction™).

2. The Borrowing Subsidiary has the power and authority, and the legal right, to
make, deliver and perform its obligations under the Credit Agreement and the other Loan
Documents to which it is a party (collectively, the “Subsidiary Loan Documents”) and to borrow
under the Credit Agreement. The Borrowing Subsidiary has taken all necessary corporate and
other action to authorize the performance of its obligations under the Subsidiary Loan Documents
and to authorize the execution, delivery and performance of the Subsidiary Loan Documents.

3. Except for consents, authorizations, approvals, notices and filings described on
the attached Schedule 1, all of which have been obtained, made or waived and are in full force
and effect, no consent or authorization of, approval by, notice to, filing with or other act by or in
respect of, any governmental authority is required in connection with the borrowings by the
Borrowing Subsidiary under the Subsidiary Loan Documents or with the execution, delivery,
performance, validity or enforceability of any of the Subsidiary Loan Documents.

4. The Subsidiary Loan Documents have been duly executed and delivered on
behalf of the Borrowing Subsidiary.

G-1



5. The execution and delivery of the Subsidiary Loan Documents by the Borrowing
Subsidiary, the performance of its obligations thereunder, the consummation of the transactions
contemplated thereby, the compliance by the Subsidiary Borrower with any of the provisions
thereof, the borrowings under the Credit Agreement and the use of proceeds thereof, all as
provided therein, will not violate any requirement of law or regulation applicable to the
Borrowing Subsidiary.

6. There are no taxes imposed by the Jurisdiction (a) on or by virtue of the
execution, delivery, enforcement or performance of the Subsidiary Loan Documents or (b) on any
payment to be made by the Borrowing Subsidiary pursuant to the Subsidiary Loan Documents.

7. To ensure the legality, validity, enforceability or admissibility in evidence of the
Subsidiary Loan Documents, it is not necessary that the Subsidiary Loan Documents or any other
document be filed, registered or recorded with, or executed or notarized before, any court of other
authority of the Jurisdiction or that any registration charge or stamp or similar tax be paid on or in
respect of the Subsidiary Loan Documents.

8. The Subsidiary Loan Documents are in proper legal form under the laws of the
Jurisdiction for the enforcement thereof against the Borrowing Subsidiary under the laws of the
Jurisdiction.

9. In any action or proceeding arising out of or relating to the Subsidiary Loan
Documents in any court in the Jurisdiction, such court would recognize and give effect to the
choice of law provisions in the Subsidiary Loan Documents wherein the parties thereto agree that
the Subsidiary Loan Documents shall be governed by, and construed and interpreted in
accordance with, the laws of the State of New York.

10. It is not necessary under the laws of the Jurisdiction (a) in order to enable the
Agents and the Lenders or any of them to enforce their respective rights of the Subsidiary Loan
Documents or (b) by reason of the execution of the Subsidiary Loan Documents to which the
Borrowing Subsidiary is a party or the performance of the Subsidiary Loan Documents that any
of them should be licensed, qualified or entitled to carry on business in the Jurisdiction.

11. Neither the Agent nor any of the Lenders will be deemed to be resident,
domiciled, carrying on business or subject to taxation in the Jurisdiction merely by reason of the
execution of the Subsidiary L.oan Documents or the performance or enforcement of any thereof.
The performance by the Agent and the Lenders or any of them of any action required or permitted
under the Subsidiary Loan Documents will not violate any law or regulation, or be contrary to the
public policy, of the Jurisdiction.

12. If any judgment of a competent court outside the Jurisdiction were rendered
against the Borrowing Subsidiary in connection with any action arising out of or relating to the
Subsidiary Loan Documents, such judgment would be recognized and could be sued upon in the
courts of the Jurisdiction, and such courts could grant a judgment which would be enforceable
against the Borrowing Subsidiary in the Jurisdiction without any retrial unless it is shown that (a)
the foreign court did not have jurisdiction in accordance with its jurisdictional rules, (b) the party
against whom the judgment of such foreign court was obtained had no notice of the proceedings
or (c) the judgment of such foreign court was obtained through collusion or fraud or was based
upon clear mistake of fact or law.
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The law covered by the opinions expressed herein is limited to the federal law of the United
States and the law of the State of Michigan. As you know, I am not licensed to practice law in

the State of New York or the Jurisdiction and, for purposes of my opinion herein regarding the
enforceability of the Subsidiary Loan Documents, I have assumed that the substantive laws of the
State of New York and the Jurisdiction are the same as the substantive laws of the State of
Michigan. This opinion is rendered solely to you in connection with the above matter. This
opinion may not be relied upon by you for any other purpose or relied upon by any other Person
(other than your successors and assigns as Lenders and Persons that acquire participations in your
Loans) without my prior written consent.

Very truly yours,

[James E. Christenson
Senior Vice President, Legal Services and Secretary]
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SCHEDULE 1
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Exhibit 31.1

CERTIFICATE OF THE CHIEF EXECUTIVE OFFICER
OF HERMAN MILLER, INC. (THE “REGISTRANT")

I, Brian C. Walker, certify that:

1.

2.

Date:

I have reviewed this quarterly report on Form 10-Q for the period ended December 1, 2012, of Herman Miller, Inc;

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;

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;

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,

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

) Evaluated the effectiveness of the registrant disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) Disclosed in this report any change in the registrant’'s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

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 registrant’s board of directors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s

internal control over financial reporting.

January 9, 2013

[s/ Brian C. Walker

Brian C. Walker
Chief Executive Officer



Exhibit 31.2

CERTIFICATE OF THE CHIEF FINANCIAL OFFICER
OF HERMAN MILLER, INC. (THE “REGISTRANT")

I, Gregory J. Bylsma, certify that:

1.

2.

Date:

I have reviewed this quarterly report on Form 10-Q for the period ended December 1, 2012, of Herman Miller, Inc;

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;

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;

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;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

) Evaluated the effectiveness of the registrant disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) Disclosed in this report any change in the registrant’'s internal control over financial reporting that occurred during the
registrant’'s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

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 registrant’s board of directors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s

internal control over financial reporting.

January 9, 2013

[s/ Gregory J. Bylsma
Gregory J. Bylsma
Chief Financial Officer



Exhibit 32.1

CERTIFICATE OF THE CHIEF EXECUTIVE OFFICER
OF HERMAN MILLER, INC. (THE "COMPANY")

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002:

I, Brian C. Walker, Chief Executive Officer of the company, certify to the best of my knowledge and belief pursuant to Section 906 of Sarbanes-
Oxley Act of 2002 that:

(€)) The quarterly report on Form 10-Q for the period ended December 1, 2012, which this statement accompanies, 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 this quarterly report on Form 10-Q for the quarterly period ended December 1, 2012 fairly presents, in all
material respects, the financial condition and results of operations of the company

Dated: January 9, 2013
/s/ Brian C. Walker

Brian C. Walker
Chief Executive Officer

The signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting
the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Herman Miller, Inc. and will be retained by Herman Miller, Inc. and furnished to the Securities and Exchange Commission or its staff upon
request.



Exhibit 32.2
CERTIFICATE OF THE CHIEF FINANCIAL OFFICER
OF HERMAN MILLER, INC. (THE "COMPANY")
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002:

I, Gregory J. Bylsma, Chief Financial Officer of the company, certify to the best of my knowledge and belief pursuant to Section 906 of
Sarbanes-Oxley Act of 2002 that:

(€)) The quarterly report on Form 10-Q for the period ended December 1, 2012, which this statement accompanies, 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 this quarterly report on Form 10-Q for the quarterly period ended December 1, 2012 fairly presents, in all
material respects, the financial condition and results of operations of the company.

Dated: January 9, 2013

[s/ Gregory J. Bylsma
Gregory J. Bylsma
Chief Financial Officer

The signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting
the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Herman Miller, Inc. and will be retained by Herman Miller, Inc. and furnished to the Securities and Exchange Commission or its staff upon
request.



