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☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:
☒
☐
☐
☐

third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
going-private transaction subject to Rule 13e-3.
amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer. ☐
If applicable, check the appropriate box(es) below to designate the appropriate rule provision
☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
☐ Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

This Amendment No. 2 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO filed by Central Merger Sub Inc., a
Delaware corporation (“Purchaser”), and Central Parent LLC, a Delaware limited liability company (“Parent”), with the U.S. Securities and Exchange
Commission on April 22, 2022 (together with any subsequent amendments and supplements thereto, the “Schedule TO”). The Schedule TO relates to the
offer by Purchaser to purchase any and all of the issued and outstanding shares of common stock, par value $0.01 per share, of CDK Global, Inc., a
Delaware corporation (“CDK” and such shares, the “Shares”), at a price of $54.87 per Share, without interest, to the holder in cash, less any applicable
withholding taxes, upon the terms and subject to the conditions described in the Offer to Purchase dated April 22, 2022 (together with any amendments or
supplements thereto, the “Offer to Purchase”) and in the accompanying Letter of Transmittal (together with any amendments or supplements thereto and
with the Offer to Purchase, the “Offer”), which are annexed to and filed with the Schedule TO as Exhibits (a)(1)(A) and (a)(1)(B), respectively. Purchaser is
a wholly owned subsidiary of Parent. This Amendment is being filed on behalf of Parent, Purchaser and Brookfield Capital Partners VI L.P. Unless
otherwise indicated, references to sections in the Schedule TO are references to sections of the Offer to Purchase.
Except as otherwise set forth in this Amendment, the information set forth in the Schedule TO remains unchanged and is incorporated herein by reference
to the extent relevant to the items in this Amendment. Capitalized terms used but not defined herein have the meanings ascribed to them in the Schedule
TO.
Items 1 through 9 and Item 11.
The disclosure in the Offer to Purchase and Items 1 through 9 and Item 11 of the Schedule TO is amended and supplemented as set forth below:
“On May 17, 2022, Purchaser announced an extension of the Offer Expiration Time until 5:00 p.m., New York City time, on Tuesday, July 5, 2022, unless
further extended or earlier terminated in accordance with the Merger Agreement. The Offer was previously scheduled to expire one minute following 11:59
p.m. (12:00 midnight), New York City time, on Thursday, May 19, 2022. The Purchaser is extending the Offer Expiration Time to 5:00 p.m., New York
City time, on Tuesday, July 5, 2022 in accordance with the Merger Agreement.
The Depositary has advised Purchaser that, as of 5:00 p.m., New York City time, on May 16, 2022, approximately 5,579,055 Shares have been validly
tendered and not properly withdrawn pursuant to the Offer, representing approximately 4.78% of the outstanding Shares.
Purchaser expects that the Offer will be consummated promptly following the Offer Expiration Time (as hereby extended), subject to the satisfaction or
waiver of each of the Offer conditions set forth in the Merger Agreement as of the Offer Expiration Time (as hereby extended), and that the Merger will be
consummated promptly following the consummation of the Offer.”
The press release announcing the extension of the Offer is attached hereto as Exhibit (a)(5)(E) and is incorporated herein by reference.
The disclosure in the Offer to Purchase under “The Tender Offer—Section 9—“Source and Amount of Funds” is hereby amended by adding the following
as the last paragraph under the subheading “Debt Financing”:
“Parent entered into a second amended and restated Debt Commitment Letter (“A&R Debt Commitment Letter”) on May 6, 2022. The following summary
of certain provisions of the A&R Debt Commitment Letter are qualified by reference to the A&R Debt Commitment Letter itself, which is incorporated
herein by reference. We have filed a copy of the A&R Debt Commitment Letter as Exhibit (b)(2). The A&R Debt Commitment Letter amends the Debt
Commitment Letter by including additional original commitment parties that will act as lead arrangers with respect to the First Lien Term Loan Facility and
the first lien senior secured revolving facility.”
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Items 1 through 11.
The disclosure in the Offer to Purchase under “The Tender Offer—Section 16—Certain Legal Matters; Regulatory Approvals” and Items 1 through 11 of
the Schedule TO, to the extent such Items incorporate by reference the information contained in the Offer to Purchase, are hereby amended and
supplemented by deleting the first sentence of the section entitled “General” and inserting the following section and subsections at the beginning of “The
Tender Offer—Section 16—Certain Legal Matters; Regulatory Approvals”:
“Certain Legal Proceedings Relating to the Tender Offer
Stockholder Litigation
Between April 26, 2022 and May 5, 2022, seven complaints relating to the Merger were filed by purported CDK stockholders against CDK, the Company
Board, Brookfield Business Corporation, and Brookfield Business Partners L.P. in (a) the U.S. District Court for the Southern District of New York (Stein v.
CDK Global, Inc. et. al., Case No. 1:22-cv-3379, Greenberg v. CDK Global, Inc. et. al., Case No. 1:22-cv-03453, Bernstein v. CDK Global, Inc. et. al.,
Case No. 1:22-cv-03430, Ryan v. CDK Global, Inc. et. al., Case No. 1:22-cv-03671), (b) the U.S. District Court for the Eastern District of New York
(Hopkins v. CDK Global, Inc. et. al., Case No. 1:22-cv-02549), (c) the U.S. District Court for the District of Delaware (Morgan v. CDK Global, Inc. et. al.
(Case No. 1:22- cv-00602), and (d) the U.S. District Court for the Eastern District of Pennsylvania (Whitfield v. CDK Global, Inc. et. al., Case No. 2:22-cv01729) (collectively, the “Complaints”). The Complaints generally allege that CDK and the Company Board violated Sections 14(d)(4) and 14(e) of the
Exchange Act and the SEC Rule 14a-9, and that the CDK Board violated Section 20(a) of the Exchange Act, based upon alleged material misstatements or
omissions in the Schedule 14D-9 relating to (a) the financial projections made in connection with the Offer, (b) the financial analysis of Morgan Stanley,
and/or (c) background, process, and/or purported potential conflicts of interest concerning the Offer. The Complaints seek, among other things, to enjoin
the Offer or, should it be consummated, to rescind it or award damages, as well as an award of the plaintiffs’ attorneys’ fees and costs in the actions.
On May 5, 2022, a complaint relating to the Merger was filed by Jeffrey Sponder (“Plaintiff Sponder”) against CDK, the Company Board, Morgan Stanley,
Parent and Purchaser in the Delaware Chancery Court (Sponder v. CDK Global, Inc. et. al., Case No. 2022-0395). The complaint alleges that the Company
Board breached its fiduciary duties based upon alleged material misstatements or omissions in the Schedule 14D-9 and that Morgan Stanley, CDK, Parent
and Purchaser aided and abetted the Company Board’s breach of its fiduciary duties. Plaintiff Sponder seeks, among other things, to enjoin the Offer or,
should it be consummated, to rescind it or award damages, as well as an award of the plaintiffs’ attorneys’ fees and costs in the action. Plaintiff Sponder
filed a motion for expedition on May 5, 2022, which the court denied on May 6, 2022. Plaintiff Sponder filed a motion for reconsideration on May 9, 2022,
which the court denied on May 10, 2022.
On May 2, 2022, a complaint relating to the Merger was filed by Robert Garfield (“Plaintiff Garfield”) against CDK, the Company Board, Brookfield
Business Partners L.P. and Brookfield Asset Management, Inc. in the Circuit Court of Cook County, Illinois, County Department, Chancery Division
(Garfield v. Leslie A. Brun et. al., Case No. 2022CH04167). The complaint alleges that the defendants violated the Illinois Securities Act of 1953, 815
ILCS 5/12 and Illinois common law, based upon an allegation that the Offer price is unfair, purported conflicts of interest concerning the Offer and alleged
material misstatements or omissions in the Schedule 14D-9. Plaintiff Garfield seeks among other things, to enjoin the Offer and an award of the plaintiffs’
attorneys’ fees and costs in the action.
The outcome of these lawsuits cannot be predicted with certainty. However, Purchaser believes that the plaintiffs’ allegations in each of the foregoing
complaints are without merit.
Demand Letters
On April 29, 2022 and May 9, 2022, counsel to CDK received two demand letters from counsel to purported shareholders Christopher Taylor and David
Kaufmann (the “Demand Letters”). The Demand Letters allege that the Schedule 14D-9 misrepresents or omits material information that is necessary for
CDK stockholders to make an informed decision on whether to tender their Shares in the Offer and demand that CDK provide corrective disclosures in an
amendment or supplement to the Schedule 14D-9. Purchaser believes that the assertions made in the Demand Letters lack merit.
If additional similar complaints are filed, absent new or different allegations that are material, Purchaser will not necessarily announce such additional
filings.”
2

Item 12. Exhibits
Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibits:
Index No.
(a)(5)(E)

Press Release issued by Purchaser on May 17, 2022.

(b)(2)

Second Amended and Restated Commitment Letter, dated as of May 6, 2022, among Central Parent LLC and certain other parties.

Amendments to the Offer to Purchase and Other Exhibits to the Schedule TO.
All references in the Offer to Purchase (Exhibit (a)(1)(A)), Form of Letter of Transmittal (Exhibit (a)(1)(B)), Form of Notice of Guaranteed Delivery
(Exhibit (a)(1)(C)), Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (Exhibit (a)(1)(D)) and Form of Letter
to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (Exhibit (a)(1)(E)) of the Offer Expiration Time being
“one minute after 11:59 p.m., New York City time, on Thursday, May 19, 2022” are amended and replaced with “5:00 p.m., New York City time, on
Tuesday, July 5, 2022.”
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SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
Dated: May 17, 2022
CENTRAL MERGER SUB INC.
By:

/s/ David Gregory
Name: David Gregory
Title: Managing Partner

CENTRAL PARENT LLC
By:

/s/ David Gregory
Name: David Gregory
Title: Managing Partner

BROOKFIELD CAPITAL PARTNERS VI L.P.
By: Brookfield Capital Partners VI GP LLC, its general partner
By: Brookfield Capital Partners VI Officer GP LLC, its sole member
By:

/s/ David Gregory
Name: David Gregory
Title: Managing Partner

Exhibit (a)(5)(E)
FOR IMMEDIATE RELEASE
EXTENSION OF THE EXPIRATION TIME FOR THE TENDER OFFER FOR SHARES OF CDK GLOBAL, INC.
May 17, 2022 – Central Merger Sub Inc. (“Purchaser”), a wholly-owned subsidiary of Central Parent LLC (“Parent”), today announced the extension of
the expiration time for the previously commenced cash tender offer by Purchaser to purchase any and all of the issued and outstanding shares of common
stock of CDK Global, Inc. (“CDK Global”) to 5:00 P.M., New York City time, on Tuesday, July 5, 2022, unless further extended. The tender offer was
previously scheduled to expire one minute after 11:59 P.M., New York City time, on Thursday, May 19, 2022. Purchaser and Parent are affiliates of
Brookfield Capital Partners VI L.P. (“Brookfield”).
Computershare Trust Company, N.A., the depositary for the tender offer, has advised Brookfield that, as of 5:00 P.M., New York City time, on Monday,
May 16, 2022, 5,579,055 shares of common stock of CDK Global, representing approximately 4.78% of the issued and outstanding CDK Global shares,
were tendered pursuant to the tender offer. Stockholders who have already tendered their shares of common stock of CDK Global do not have to re-tender
their shares or take any other actions as a result of the extension of the expiration of the tender offer.
Purchaser expects the tender offer will be consummated promptly following the expiration time for the tender offer (as hereby extended), subject to the
satisfaction or waiver of the remaining conditions to the consummation of the tender offer set forth in the merger agreement.
MacKenzie Partners, Inc. is the Information Agent for the tender offer and any questions or requests for the Offer to Purchase and related materials with
respect to the tender offer may be directed to them by telephone, toll-free, at (800) 322-2885.
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any security and shall not constitute an offer, solicitation or sale in
any jurisdiction in which such offering, solicitation or sale would be unlawful.
-endsFor more information, please contact:
Investor Relations

Media

Alan Fleming
Tel: +1 (416) 645 2736
Email: alan.fleming@brookfield.com

Sebastien Bouchard
Tel: +1 (416) 943-7937
Email: sebastien.bouchard@brookfield.com

ADDITIONAL INFORMATION AND WHERE TO FIND IT
This communication is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of CDK Global.
Purchaser has filed a Tender Offer Statement on Schedule TO with the U.S. Securities and Exchange Commission (the “SEC”) containing an offer to
purchase all of the outstanding shares of common stock of CDK Global for $54.87 per share, and CDK Global has filed a Solicitation/Recommendation
Statement on Schedule 14D-9 with the SEC with respect to the tender offer. The tender offer is being made solely by means of the Offer to Purchase, and
the exhibits filed with respect thereto (including the Letter of Transmittal), which contain the full terms and conditions of the tender offer. CDK
GLOBAL’S STOCKHOLDERS AND OTHER INVESTORS ARE URGED TO READ THE TENDER OFFER MATERIALS (INCLUDING THE
OFFER TO PURCHASE, THE RELATED LETTER OF TRANSMITTAL AND CERTAIN OTHER TENDER OFFER DOCUMENTS) AND THE
SOLICITATION/RECOMMENDATION STATEMENT BECAUSE THEY CONTAIN IMPORTANT INFORMATION WHICH SHOULD BE READ
CAREFULLY BEFORE ANY DECISION IS MADE WITH RESPECT TO THE TENDER OFFER. The Offer to Purchase, the related Letter of
Transmittal and certain other tender offer documents, as well as the Solicitation/Recommendation Statement, have been sent to all stockholders of CDK
Global at no expense to them. The Tender Offer Statement and the Solicitation/Recommendation Statement are available for free at the SEC’s website at
www.sec.gov. Free copies of these materials and certain other offering documents are available by directing requests for such materials to the information
agent for the offer named in the Tender Offer Statement. Copies of the documents filed with the SEC by CDK Global are available under the “Investor
Relations” section of CDK Global’s website at www.cdkglobal.com.
FORWARD-LOOKING STATEMENTS
This communication contains forward-looking statements which reflect management’s current views and estimates regarding the abilities of the parties to
complete the proposed transaction and the expected timing of completion of the proposed transaction, among other matters. All statements other than
statements of historical fact are statements that could be deemed forward-looking statements, including all statements regarding the intent, belief or current
expectation of the parties and members of their senior management team. Forward-looking statements include, without limitation, statements regarding the
transaction and related matters, prospective performance and opportunities, post-closing operations and the outlook for the business; filings and approvals
relating to the transaction; the expected timing of the completion of the transaction; the ability to complete the transaction considering the various closing
conditions; and any assumptions underlying any of the foregoing. Investors are cautioned that any such forward-looking statements are not guarantees of
future performance and involve risks and uncertainties and are cautioned not to place undue reliance on these forward-looking statements. Actual results
may differ materially from those currently anticipated due to a number of risks and uncertainties. Risks and uncertainties that could cause the actual results
to differ from expectations contemplated by forward-looking statements include: uncertainties as to the timing of the tender offer and merger; uncertainties
as to how many of CDK Global’s stockholders will tender their stock in the offer; the possibility of business disruptions due to transaction-related
uncertainty; the possibility that competing offers will be made; the possibility that various closing conditions for the transaction may not be satisfied or
waived, including that a governmental entity may prohibit, delay or refuse to grant approval for the consummation of the transaction; the occurrence of any
event, change or other circumstance that could give rise to the termination of the merger agreement; the risk that stockholder litigation in connection with
the proposed transaction may result in significant costs of defense, indemnification and liability; the effects of the transaction on relationships with
employees, other business partners or governmental entities; other business effects, including the effects of industry, economic or political conditions;
transaction costs; actual or contingent liabilities; CDK Global’s success in obtaining, retaining and selling additional services to customers; the pricing of
CDK Global’s products and services; auto sales and related industry changes; competitive conditions; changes in regulation; changes in technology,
security breaches, interruptions, failures and other errors involving CDK Global’s systems; availability of skilled technical employees/labor/personnel; the
impact of new acquisitions and divestitures; employment and wage levels; the onset of or developments in litigation involving contract, intellectual
property, competition, and other matters, and governmental investigations; adverse impacts on business, operating results or financial condition in the
future due to pandemics, epidemics or outbreaks, such as COVID-19; and other risks and uncertainties detailed from time to time in CDK Global’s periodic
reports filed with the SEC, including current reports on Form 8-K, quarterly reports on Form 10-Q and annual reports on Form 10-K, as well as the
Schedule 14D-9 filed by CDK Global and the Schedule TO and related tender offer documents filed by Purchaser. All forward-looking statements are
based on information currently available and the parties assume no obligation and disclaim any intent to update any such forward-looking statements.
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Exhibit (b)(2)
Execution Version
CREDIT SUISSE AG
CREDIT SUISSE LOAN FUNDING
LLC
Eleven Madison Avenue
New York, NY 10010
BARCLAYS
745 Seventh Avenue
New York, New York 10019

GOLDMAN SACHS BANK USA
GOLDMAN SACHS LENDING
PARTNERS LLC
200 West Street
New York, NY 10282
DEUTSCHE BANK AG NEW YORK
BRANCH
DEUTSCHE BANK SECURITIES INC.
1 Columbus Circle
New York, NY 10019

BANK OF MONTREAL
BMO CAPITAL MARKETS CORP.
151 West 42nd Street
New York, NY 10036

ROYAL BANK OF CANADA
RBC CAPITAL MARKETS, LLC
200 Vesey Street
New York, NY 10281

THE TORONTO-DOMINION
BANK, NEW YORK BRANCH
TD SECURITIES (USA) LLC
1 Vanderbilt Avenue
New York, NY 10017

WELLS FARGO BANK, NATIONAL
ASSOCIATION
WELLS FARGO SECURITIES, LLC
550 S Tryon Street
Charlotte, NC 28202

BANK OF AMERICA, N.A.
BOFA SECURITIES, INC.
One Bryant Park
New York, NY 10036

BROAD STREET CREDIT
HOLDINGS LLC
200 West Street
New York, NY 10282

WSMP VIII INVESTMENTS
HOLDINGS D, L.P.
200 West Street
New York, NY 10282

WSMP VIII INVESTMENTS J, LP
200 West Street
New York, NY 10282

WSMP VIII INVESTMENTS L, SLP
200 West Street
New York, NY 10282

WSMP VIII INVESTMENTS Q, LLC
200 West Street
New York, NY 10282

BNP PARIBAS
BNP PARIBAS SECURITIES CORP.
787 Seventh Avenue
New York, NY 10019

CRÉDIT AGRICOLE CORPORATE
AND INVESTMENT BANK
1301 Avenue of the Americas
New York, NY 10019

GOLUB CAPITAL LLC
200 Park Avenue
New York, NY 10166

THE BANK OF NOVA SCOTIA
40 King Street West, 62nd Floor
Toronto, Ontario, Canada M5W 2XC

SOCIÉTÉ GÉNÉRALE
245 Park Avenue 10th Floor
New York, NY 10167

CANADIAN IMPERIAL BANK OF
COMMERCE, NEW YORK
BRANCH
CIBC WORLD MARKETS CORP.
300 Madison Avenue, 5th Floor
New York, NY 10017
MUFG
1221 Avenue of the Americas
New York, NY 10020

CONFIDENTIAL
May 6, 2022
Central Parent LLC
c/o Brookfield Capital Partners
250 Vesey Street
New York, New York 10281
Attention: Ms. Lindsay Ingram
PROJECT CENTRAL
Second Amended & Restated Commitment Letter
Ladies and Gentlemen:
This second amended and restated commitment letter amends, restates and supersedes in its entirety that certain commitment letter (the “Original
Commitment Letter”) dated as of April 7, 2022, among you, Credit Suisse AG (acting through such of its affiliates or branches as it deems appropriate,
“CSAG”), Credit Suisse Loan Funding LLC (“CSLF” and together with CSAG, “CS”), Goldman Sachs Bank USA (acting alone or through or with
affiliates selected by it, “GS Bank”), Goldman Sachs Lending Partners LLC (acting alone or through or with affiliates selected by it, “GSLP” and together
with GS Bank, “GS”), Bank of Montreal (“BOM”), BMO Capital Markets Corp. (“BMOCM”), Barclays Bank PLC (“Barclays”), Deutsche Bank AG New
York Branch (“DBNY”), Deutsche Bank Securities Inc. (“DBSI”), Royal Bank of Canada (“Royal Bank”), RBC Capital Markets, LLC1 (“RBCCM”), The
Toronto-Dominion Bank, New York Branch (“TDNY”), TD Securities (USA) LLC (“TDS” and together with TDNY, “TD”), Wells Fargo Bank, National
Association (“WFB”), Wells Fargo Securities, LLC (“WFS”), Bank of America, N.A. (“Bank of America”), BofA Securities, Inc. (or any of its designated
affiliates, “BofA Securities”) (together, the “Original Commitment Parties”), as amended and restated by that certain Amended and Restated Commitment
Letter (the “First Amended and Restated Commitment Letter”) dated as of April 12, 2022, among you, the Original Commitment Parties, Broad Street
Credit Holdings LLC (“Broad Street”), WSMP VIII Investments Holdings D, L.P. (“WSMP Holdings”), WSMP VIII Investments J, LP (“WSMP LP”),
WSMP VIII Investments L, SLP (“WSMP SLP”) and WSMP VIII Investments Q, LLC (“WSMP LLC” and, together with Broad Street, WSMP Holdings,
WSMP LP and WSMP SLP, collectively, the “Initial GS Principal Investors” and together with any Other GS Principal Investors (as defined below) to
which any commitments in respect of the Second Lien Term Facility are reallocated, sold, assigned or otherwise transferred pursuant to, and in accordance
with, the First Amended and Restated Commitment Letter, the “GS Principal Investors”). From and after the Acceptance Date, the First Amended and
Restated Commitment Letter shall be of no further force or effect (other than the provisions of the First Amended and Restated Commitment Letter that
expressly survive the termination of the First Amended and Restated Commitment Letter).
You have advised the Original Commitment Parties, the GS Principal Investors, BNP Paribas (“BNP”), BNP Paribas Securities Corp. (“BNP
Securities”), Canadian Imperial Bank of Commerce, New York Branch (“CIBC Bank”), CIBC World Markets Corp. (“CIBC World Markets” and, together
with CIBC Bank, “CIBC”), Credit Agricole Corporate and Investment Bank (“CA-CIB”), Golub Capital LLC (“Golub”), MUFG (as defined below), the
Bank of Nova Scotia (“ScotiaBank”) and Société Générale (“SocGen” and, together with BNP, BNP Securities, CIBC, CA-CIB, Golub, MUFG,
ScotiaBank, the Original Commitment Parties and the GS Principal Investors, the “Commitment Parties”, “us” or “we”) that you intend to directly or
indirectly acquire the Target and consummate the other transactions described in the Transaction Summary attached hereto (the “Transaction Summary”).
Capitalized terms used but not defined herein have the meanings assigned to them in the Exhibits and Annexes (including the Definitions Annex) attached
hereto (such Exhibits and Annexes, together with this letter, collectively, the “Commitment Letter”). “MUFG” shall mean MUFG Bank, Ltd., MUFG
Union Bank, N.A., MUFG Securities Americas Inc. and/or any other affiliates or subsidiaries as they collectively deem appropriate to provide the services
referred to herein.

1 RBC Capital Markets is a brand name for the capital markets business of Royal Bank of Canada and its affiliates.
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1.

Commitments

In connection with the Transactions, each of CSAG, GS, BOM, Barclays, DBNY, Royal Bank, TDNY, WFB, Bank of America, WSMP LP,
WSMP LLC, WSMP SLP, WSMP Holdings, Broad Street, BNP, CIBC Bank (acting alone or through or with affiliates selected by it), CA-CIB, Golub,
MUFG, ScotiaBank and SocGen is pleased to advise you of its commitment to provide the percentage of the principal amount of (i) the First Lien Facilities
set forth opposite its name on the Commitments Schedule attached hereto, on the terms set forth in this Commitment Letter and the First Lien Facilities
Term Sheet attached hereto (the “First Lien Facilities Term Sheet”) (each in such capacity, an “Initial First Lien Lender”) and (ii) the Second Lien Term
Facility set forth opposite its name on the Commitments Schedule attached hereto, on the terms set forth in this Commitment Letter and the Second Lien
Term Facility Term Sheet attached hereto (the “Second Lien Term Sheet”) (each in such capacity, an “Initial Second Lien Lender”) (each such Commitment
Party in the foregoing capacities, an “Initial Lender”; and each such term sheet, a “Term Sheet”), in each case subject solely to the applicable conditions set
forth in the Conditions Exhibit attached hereto (the “Conditions Exhibit”). The commitments herein of each Initial Lender are several and not joint.
2.

Titles and Roles

It is agreed that (i) each of CSLF, GS, BMOCM, Barclays, DBSI, RBCCM, TDS, WFS, BofA Securities, BNP Securities, CIBC World Markets
(acting alone or through or with affiliates selected by it), CA-CIB, Golub, MUFG, ScotiaBank and SocGen will act as a joint lead arranger and joint
bookrunner for the First Lien Facilities (each in such capacity, a “First Lien Lead Arranger”) and will perform the duties and have the responsibilities
customarily associated with such roles, (ii) CSLF will have “left” placement in any and all marketing materials or other documentation used in connection
with the First Lien Facilities and will perform the duties and have the responsibilities customarily associated with such roles and name placement, (iii) CS
will act as the sole administrative agent (and sole collateral agent) for the First Lien Facilities and (iv) Goldman Sachs Specialty Lending Group, L.P. will
act as the sole administrative agent (and sole collateral agent) for the Second Lien Term Facility.
You agree that no other agents, co-agents, arrangers, managers or bookrunners will be appointed, no other titles will be awarded and no
compensation (other than that expressly contemplated by the Commitment Letter and the Fee and Closing Payment Letters (as each may be amended from
time to time) will be paid to any Lender (as defined below) in order to obtain its commitment to participate in the Facilities unless you and we shall so
agree.
3.

Syndication

The First Lien Lead Arrangers reserve the right to syndicate the First Lien Facilities to a group of banks, financial institutions and other
institutional lenders (together with the Initial First Lien Lenders, the “First Lien Lenders”; the First Lien Lenders together with the Initial Second Lien
Lenders are collectively referred to herein as the “Lenders”) identified by the First Lien Lead Arrangers in consultation with you and reasonably acceptable
to you (such acceptance not to be unreasonably withheld, conditioned or delayed) (including any relationship lenders designated by you in consultation
with the First Lien Lead Arrangers), in each case excluding (i) any person identified by you or the Sponsor to the First Lien Lead Arrangers in writing
(including by email) prior to the date of the Original Commitment Letter (or, if after the date of the Original Commitment Letter and prior to launch of
syndication, that is reasonably acceptable to the First Lien Lead Arrangers, or, if on or after the Closing Date, to the applicable Administrative Agent),
(ii) any person that is a competitor of Holdings, you, the Target or your or their respective subsidiaries, in each case that is separately identified in writing
by you or the Sponsor to the First Lien Lead Arrangers from time to time prior to the Closing Date or to the applicable Administrative Agent on or after the
Closing Date, (iii) any affiliate of any person identified in clause (i) or (ii) that is (a) identified in writing by you or the Sponsor to the First Lien Lead
Arrangers and the GS Principal Investors from time to time prior to the Closing Date or to the applicable Administrative Agent on or after the Closing Date
or (b) reasonably identifiable as an affiliate on the basis of its name (other than bona fide debt funds that purchase commercial loans in the ordinary course
of business, other than such debt funds excluded pursuant to clause (i) or (ii) of this paragraph) or (iv) any person that is an Excluded Party (any such
person in clause (i), (ii), (iii) or (iv) above, a “Disqualified Institution”); provided that any such additional designation shall not apply retroactively to any
prior assignment, participation or sharing of information to any First Lien Lender that was otherwise permitted hereunder at the time of such assignment,
participation or sharing of information. Notwithstanding any other provision of this Commitment Letter to the contrary, (i) no Initial First Lien Lender shall
be relieved or novated from its obligations hereunder (including its obligation to fund the First Lien Facilities on the Closing Date) in connection with any
syndication, assignment or participation of the First Lien Facilities, including its commitments in respect thereof, until after the initial funding of the First
Lien Facilities on the Closing Date, (ii) no assignment or novation shall become effective with respect to all or any portion of any Initial First Lien Lender’s
commitments in respect of the Facilities until after the initial funding of the Facilities on the Closing Date and (iii) unless you and the First Lien Lead
Arrangers agree in writing, the Initial First Lien Lenders shall retain exclusive control over all rights and obligations with respect to their commitments in
respect of the Facilities, including all rights with respect to consents, modifications, supplements and amendments, until the Closing Date has occurred.
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The First Lien Lead Arrangers intend to commence syndication efforts promptly after the execution hereof, and until the earlier to occur of (i) the
date that a Successful Syndication (as defined in the First Lien Fee Letter) occurs and (ii) the date that is 30 days after the Closing Date (the period until
such earlier date, the “Syndication Period”), you agree to use commercially reasonable efforts to assist, to use commercially reasonable efforts to cause the
Sponsor to assist and, to the extent practical and appropriate and not in contravention of the Acquisition Agreement, to use commercially reasonable efforts
to cause the Target to assist the First Lien Lead Arrangers in completing a syndication reasonably satisfactory to us and you. Such assistance shall be
limited to (i) using commercially reasonable efforts to ensure that the syndication efforts benefit from the existing banking relationships of you and the
Sponsor and, to the extent practical and appropriate and not in contravention of the Acquisition Agreement, the Target, (ii) facilitating direct contact
between appropriate members of senior management and certain legal and non-legal advisors and representatives of you and the Sponsor, on the one hand,
and the proposed First Lien Lenders, on the other hand (and, to the extent practical and appropriate and not in contravention of the Acquisition Agreement,
using your commercially reasonable efforts to cause such contact between appropriate members of senior management and certain advisors and
representatives of the Target and the proposed First Lien Lenders), in each case upon reasonable advance notice and at times and locations to be agreed,
(iii) your assistance (and using your commercially reasonable efforts to cause the Sponsor and, to the extent practical and appropriate and not in
contravention of the Acquisition Agreement, the Target to assist) in the preparation of customary confidential information memoranda (collectively, the
“Confidential Information Memorandum”) and other customary marketing materials reasonably requested by the First Lien Lead Arrangers to be used in
connection with the syndication of the First Lien Facilities (such materials, together with the Confidential Information Memorandum and the Term Sheets,
collectively, the “Information Materials”), (iv) the hosting, with the Commitment Parties, of no more than two meetings (or, if you and we so agree, no
more than two conference calls in lieu of such meetings) of prospective First Lien Lenders at such time and location to be mutually agreed (and, to the
extent practical and appropriate and not in contravention of the Acquisition Agreement, using your commercially reasonable efforts to cause appropriate
members of senior management and certain advisors and representatives of the Target to be available for each such meeting (or each such conference call,
as the case may be)); provided that, in each case, any such meeting shall be conducted virtually by videoconference or other media, (v) using commercially
reasonable efforts to obtain, at the reasonable prior written request of the First Lien Lead Arrangers, prior to the launch of general syndication of the First
Lien Facilities (which use of commercially reasonable efforts shall not require you to change the proposed terms of any Facility) (x) public corporate
family ratings (but not a specific rating) for the Lead Borrower and (y) public ratings (but not a specific rating) for the First Lien Term Facility from each of
Moody’s Investors Service, Inc. (“Moody’s”) and Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc. (“S&P”) and (vi) ensuring
and, to the extent practical and appropriate and not in contravention of the Acquisition Agreement, using your commercially reasonable efforts to cause the
Target to ensure, that, without the prior written consent of the First Lien Lead Arrangers (such consent not to be unreasonably withheld, conditioned or
delayed), until the expiration of the Syndication Period, there is no competing offering, placement or arrangement of any debt securities or syndicated
credit facilities (other than the Facilities, any debt disclosed to us on or prior to the date of the Original Commitment Letter (including any such debt
referenced in the Target’s financial statements delivered to us on or prior to the date of the Original Commitment Letter), drawings under any revolving
credit facility, any debt permitted to remain outstanding by the Transaction Summary, any debt that the First Lien Lead Arrangers agree may remain
outstanding, any pari passu first lien notes that you and the First Lien Lead Arrangers may mutually agree to issue in lieu of all or a portion of the First Lien
Term Facility, any debt permitted under the Acquisition Agreement and any refinancing, replacement, extension or renewal of existing debt of the Target or
any of its subsidiaries or any amendment to any such debt (in each case of any such refinancing, replacement, extension, renewal or amendment, to the
extent not prohibited by the terms of the Acquisition Agreement (as in effect on the date of the Original Commitment Letter)), by or on behalf of Holdings,
the Lead Borrower, the Target or any of their respective subsidiaries that would reasonably be expected to materially and adversely impair the primary
syndication of the First Lien Facilities (it being agreed that (i) any debt incurred in the ordinary course of business, including, without limitation, deferred
purchase obligations, intercompany debt, capital leases, purchase money financings and equipment financings and (ii) any change of control offer, tender
offer, consent solicitation or other liability management transaction for the redemption, repurchase and/or tender of the Existing Notes are not restricted by
the foregoing).
-4-

With respect to the First Lien Term Facility, in the event that you and the First Lien Lead Arrangers agree, in your sole discretion, to actually or
potentially replace a portion of the First Lien Term Facility with the proceeds of an offering of senior secured debt securities (the “Notes”) (which you and
the First Lien Lead Arrangers acknowledge is contemplated (though not yet agreed) as of the date hereof), you shall use commercially reasonable efforts to
provide one or more investment banks reasonably satisfactory to the First Lien Lead Arrangers (the “Investment Banks”) with a customary preliminary
prospectus, preliminary offering memorandum or preliminary private placement memorandum (an “Offering Document”) for the Notes suitable for use in a
customary “high yield road show” relating to the Notes and in customary form for offering memoranda used in Rule 144A-for-life offerings of debt
securities by portfolio company affiliates of top tier sponsors in North America, which Offering Document shall include financial statements, pro forma
financial statements and other financial data, in each case, of the type and form customarily included in a preliminary Rule 144A-for-life offering
memorandum (subject to exceptions customary for a Rule 144A-for-life offering involving high yield debt securities, including that such Offering
Document shall not be required to include financial statements or information required by Rules 3-03(e), 3-05, 3-09, 3-10, 3-16, 13-01 or 13-02 of
Regulation S-X, Compensation Discussion and Analysis or other information required by Item 10, Item 402 or Item 601 of Regulation S-K, XBRL exhibits
and the executive compensation and related person disclosure rules related to SEC Release Nos. 33-8732A, 34-54302A and IC-27444A, and segment
reporting and disclosure, including, without limitation, any required by Regulation S-K Item 101(b) and FASB Accounting Standards Codification Topic
280 or other information customarily excluded from Rule 144A for life offering memorandum) reasonably necessary for the Investment Banks to receive
customary (for high-yield debt securities issued in a private placement pursuant to Rule 144A) “comfort” (including customary “negative assurance”
comfort) in connection with the offering of the Notes (it being understood that such “comfort” letters may contain disclosures as to the omission of the
items specified above and other customary items); provided that this covenant shall be deemed to be complied with if such Offering Document excludes the
“Description of Notes” and other sections that would customarily be provided by the Investment Banks or their counsel, but is otherwise complete.
Notwithstanding anything in this paragraph to the contrary, the only financial statements that shall be required to be included in the Offering Document
shall be (I) those actually delivered pursuant to paragraph 6 of the Conditions Exhibit and (II) to the extent customary for transactions of this type, the pro
forma financial statements actually delivered pursuant to paragraph 7 of the Conditions Exhibit. For the avoidance of doubt, contemplation or pursuit of
any such Notes or other debt securities offering (and any references thereto herein) shall not in any manner derogate the commitments hereunder with
respect to the First Lien Term Facility.
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Notwithstanding anything to the contrary contained in this Commitment Letter or any Fee and Closing Payment Letter or any other letter
agreement or undertaking concerning the financing of the Transactions, neither the obtaining of the ratings referenced above, nor the commencement or
completion of syndication of the Facilities, nor the completion of a Confidential Information Memorandum, nor the preparation or delivery of an Offering
Document or other marketing materials nor compliance with any other provision set forth in this Commitment Letter (other than the conditions set forth in
the Conditions Exhibit), shall constitute a condition to the commitments hereunder or to the funding of the Facilities on the Closing Date. For the avoidance
of doubt, you will not be required to provide any information to the extent the provision thereof would violate any applicable law, rule or regulation, or any
confidentiality obligation binding upon, or waive any privilege that may be asserted by, Holdings, the Lead Borrower, the Target and its subsidiaries, the
Sponsor or any of their respective subsidiaries or affiliates; provided that, in the event you do not provide information in reliance on this sentence, you shall
provide notice to us that such information is being withheld (but solely to the extent both feasible and permitted under applicable law, rule, regulation or
confidentiality obligation, or without waiving such privilege) and you shall use your commercially reasonable efforts to describe, to the extent both feasible
and permitted under applicable law, rule, regulation or confidentiality obligation, or without waiving such privilege, as applicable, the applicable
information; and provided further that the representation and warranty made by you with respect to information in Section 4 shall not be affected in any
way by your decision not to provide such information. Notwithstanding anything herein to the contrary, the only financial statements that shall be required
to be provided in connection with the syndication of the Facilities shall be those required to be delivered pursuant to paragraphs 6 and 7 of the Conditions
Exhibit. The First Lien Lead Arrangers will manage, in consultation with you, all aspects of the syndication of the Facilities, including decisions as to the
selection of institutions (subject to your consent, not to be unreasonably withheld or delayed, and subject to the exclusion of Disqualified Institutions) to be
approached and when they will be approached, when the First Lien Lenders’ commitments will be accepted, which First Lien Lenders will participate
(subject to your consent, not to be unreasonably withheld or delayed, and subject to the exclusion of Disqualified Institutions), the allocation of the
commitments among the First Lien Lenders and the amount and distribution of fees among the First Lien Lenders.
You acknowledge that (i) the First Lien Lead Arrangers, on your behalf, will make available the Information Materials to the proposed syndicate
of First Lien Lenders by posting the Information Materials on SyndTrak or IntraLinks or another similar electronic system and (ii) certain prospective First
Lien Lenders (such First Lien Lenders, “Public Lenders”; all other First Lien Lenders, “Private Lenders”) may have personnel that do not wish to receive
MNPI (as defined below) with respect to Holdings, the Target and their respective subsidiaries (collectively, the “Relevant Entities”) or the securities of any
of the foregoing, and who may be engaged in investment and other market-related activities with respect to such entities’ securities. As used herein,
“MNPI” means information about any Relevant Entity and its securities that constitutes material non-public information within the meaning of the United
States federal and state securities laws, or, if such Relevant Entity is not a public reporting company, that would have constituted material non-public
information within the meaning of the United States federal and state securities laws if such Relevant Entity was a public reporting company (as
determined by you in good faith). If the First Lien Lead Arrangers reasonably request, you will use your commercially reasonable efforts to assist us in
preparing (and, to the extent practical and appropriate and not in contravention of the Acquisition Agreement, use commercially reasonable efforts to cause
the Target to assist us in preparing) a customary additional version of the Information Materials not containing MNPI (the “Public Information Materials”)
to be distributed to prospective Public Lenders.
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Before distribution of any Information Materials (i) to prospective Private Lenders, you (or the Target) shall provide the First Lien Lead Arrangers
with a customary letter authorizing the dissemination of the Information Materials and (ii) to prospective Public Lenders, you (or the Target) shall provide
the First Lien Lead Arrangers with a customary letter consistent with the terms of this Commitment Letter authorizing the dissemination of the Public
Information Materials and customarily represent as to the absence of MNPI therein, and in each case exculpating the First Lien Lead Arrangers and their
affiliates, the Target and its affiliates and you and your affiliates from any liability related to the use or the contents of the Information Materials by the
recipients thereof. Each such letter shall contain a customary “10b-5” representation, which shall be consistent with the Information representation set forth
in Section 4 below.
You agree that, subject to the confidentiality and other provisions of this Commitment Letter, the First Lien Lead Arrangers, on your behalf, may
distribute the following documents to all prospective First Lien Lenders, including prospective Public Lenders, unless you advise the First Lien Lead
Arrangers in writing (including by email) within a reasonable time prior to their intended distributions that such material should only be distributed to
prospective Private Lenders (provided that you and your counsel shall have been given a reasonable opportunity to review such documents):
(i) administrative materials for prospective First Lien Lenders such as lender meeting invitations, allocations and funding and closing memoranda, (ii) term
sheets and notifications of changes to the Facilities’ terms and (iii) drafts and final versions of the Facilities Documentation. If you advise the First Lien
Lead Arrangers, prior to their dissemination, that any of the foregoing items should be distributed only to Private Lenders, then the First Lien Lead
Arrangers will not distribute such materials to Public Lenders without your prior written consent. You also agree, at the reasonable request of the First Lien
Lead Arrangers, to use commercially reasonable efforts to identify information to be distributed to the Public Lenders by clearly and conspicuously
marking the same as “PUBLIC” (it being understood that you shall not be under any obligation to mark any particular portion of the information as
“PUBLIC”). By marking any documents, information or other data “PUBLIC” you shall be deemed to have authorized the Commitment Parties and the
First Lien Lenders (subject to the confidentiality and other provisions of this Commitment Letter) to treat such documents, information or other data as not
containing MNPI. The First Lien Lead Arrangers shall be entitled to treat all information that is not specifically identified as “PUBLIC” as being suitable
only for posting to Private Lenders (other than those documents described in clauses (i), (ii) and (iii) of this paragraph).
-7-

4.

Information

You hereby represent (with respect to the Target and its subsidiaries and their respective businesses and assets, to your knowledge) (but the
accuracy of which representation shall not be a condition to the commitments hereunder or to the funding of the Facilities on the Closing Date) that (i) all
written factual information (other than the Projections, the Model, other forward-looking information, information of a general economic or general
industry nature and all third party memos or reports furnished to us) (such non-excluded items, the “Information”), that has been or will be made available
to us by you, the Sponsor or any of your or its representatives in connection with the transactions contemplated hereby, when taken as a whole, does not or
will not, when furnished, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements contained
therein not materially misleading in light of the circumstances under which such statements are made (after giving effect to all supplements and updates
thereto) and (ii) the written financial projections that have been or will be made available to us by you, the Sponsor or any of your or its representatives on
your behalf in connection with the transactions contemplated hereby (the “Projections”) have been or will be prepared in good faith based upon
assumptions believed by you to be reasonable at the time furnished (it being recognized by the Commitment Parties that such Projections are predictions as
to future events and are not to be viewed as facts, are subject to significant uncertainties and contingencies, many of which are beyond your control, that no
assurance can be given that any particular financial projections will be realized, that actual results during the period or periods covered by any such
Projections may differ significantly from the projected results, and that such differences may be material). You agree that if, at any time prior to the later of
(x) the Closing Date and (y) the expiration of the Syndication Period, you become aware that any of the representations in the preceding sentence (to your
knowledge with respect to the Target and its subsidiaries and their respective businesses and assets and any third party memos or reports), would be
incorrect in any material respect if the Information and the Projections contained in the Information Materials were being furnished, and such
representations and warranties were being made, at such time, then you will promptly supplement (or, with respect to Information and Projections with
respect to the Target and its subsidiaries or assets, subject to any limitation on your rights set forth in the Acquisition Agreement, use your commercially
reasonable efforts to promptly supplement) the Information or the Projections, as applicable, so that such representations are correct in all material respects
under those circumstances (or, in the case of any Information or Projections with respect to the Target and its subsidiaries and their respective businesses
and assets or contained in any third party memos, reports, or any Company SEC Reports (as defined in the Acquisition Agreement), to your knowledge),
and such supplementation shall cure any breach of any such representation. In arranging and syndicating the First Lien Facilities, the First Lien Lead
Arrangers may, and in providing the Second Lien Term Facility the GS Principal Investors may, use and rely on the Information, Projections and other
forward-looking information without independent verification thereof and we do not assume responsibility for the accuracy or completeness of the
Information, the Projections, the Model and other forward-looking information.
5.

Fees and Closing Payments

As consideration for the commitments and agreements of the Commitment Parties hereunder, you agree to pay or cause to be paid the fees
described in this Commitment Letter and in (i) the Second Amended & Restated First Lien Fee Letter dated the date hereof and delivered herewith among
you, the First Lien Lead Arrangers and the Initial First Lien Lenders (the “First Lien Fee Letter”) and (ii) the Second Lien Closing Payment Letter dated
April 12, 2022 and delivered in connection with the First Amended and Restated Commitment Letter among you and the Initial GS Principal Investors (the
“Second Lien Closing Payment Letter” and, together with the First Lien Fee Letter, collectively, the “Fee and Closing Payment Letters”), in each case, on
the terms and subject to the conditions (including as to timing and amount) set forth herein and therein.
6.

Conditions

Notwithstanding anything in this Commitment Letter, the Fee and Closing Payment Letters, the Facilities Documentation or any other letter
agreement or other undertaking concerning the financing of the transactions contemplated hereby to the contrary:
(i)
the only conditions to the commitments hereunder and the availability and funding of any Facility on the Closing Date are those set forth
in the Conditions Exhibit applicable to such Facility and, upon satisfaction (or waiver by the applicable Initial Lenders) of such conditions, each
Administrative Agent and the Initial Lenders will execute and deliver the Facilities Documentation to which it is a party and the initial funding of the
Facilities shall occur; it being understood and agreed that there are no other conditions (implied or otherwise) to the commitments hereunder or to the
availability and funding of the Facilities on the Closing Date, including compliance with the terms of this Commitment Letter, the First Lien Fee Letter and
Second Lien Closing Payment Letter or the Facilities Documentation (other than the conditions set forth in the Conditions Exhibit);
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(ii)
the only representations and warranties the making or accuracy of which shall be a condition to the availability and funding of the
Facilities on the Closing Date shall be (a) such of the representations made by or with respect to the Target and its subsidiaries in the Acquisition
Agreement as are material to the interests of the Lenders (in their capacities as such), but only to the extent that you or your applicable affiliate has the right
(taking into account any cure provisions) to terminate your (or its) obligations under the Acquisition Agreement or to decline to consummate the
Acquisition without resulting in (x) the payment of any fees, liquidated damages or other amounts under the Acquisition Agreement in accordance with the
Acquisition Agreement or (y) liability to it or you (or such affiliate) as a result of a breach of such representations (to such extent, the “Specified
Acquisition Agreement Representations”) and (b) the Specified Representations (as defined below) (the representations described in clauses (a) and
(b) being the “Closing Date Representations”); and
(iii)
the terms of the Facilities Documentation and any closing deliverables shall be in a form such that they do not impair the availability or
funding of the Facilities on the Closing Date if the conditions set forth in the Conditions Exhibit are satisfied (or waived by the applicable Initial Lenders)
(it being understood that, to the extent any lien search or, if applicable, Collateral (including the creation or perfection of any security interest) is not or
cannot be provided on the Closing Date (other than, if applicable, the perfection of liens on Collateral that may be perfected by the filing of financing
statements under the UCC and the delivery of stock certificates of the Lead Borrower and its wholly-owned, material restricted subsidiaries formed or
organized under the laws of the United States of America, any state thereof or the District of Columbia (in each case, to the extent certificated) evidencing
the equity interests required to be pledged pursuant to the Term Sheets with respect to which a lien may be perfected by the delivery of a stock or
equivalent certificate, but, with respect to the Target and its subsidiaries, only to the extent received after use of commercially reasonable efforts to do so)
after your use of commercially reasonable efforts to do so without undue burden or expense, then the provision of any such lien search and/or Collateral
(including the creation or perfection of any security interest) shall not constitute a condition precedent to the availability or funding of the Facilities on the
Closing Date, but may instead be provided within 90 days (or 120 days in the case of real property and related fixtures) after the Closing Date (or, in the
case of any possessory collateral, the date upon which stay at home, social distancing and other COVID-19 related measures limiting physical interaction
are lifted (including taking into account any quarantine, “shelter in place,” “stay at home,” workforce reduction, facility capacity limitation, social
distancing, shut down, closure, sequester, safety or similar applicable law, directive, guidelines or recommendations promulgated by any governmental
authority, including the Centers for Disease Control and Prevention and the World Health Organization, in each case, in connection with or in response to
the disease known as “COVID-19”, including the CARES Act and Families First Act); provided that if such measures are lifted and later reinstated, they
will be deemed to not have been lifted for purposes hereof) pursuant to arrangements to be mutually agreed, subject to such extensions as are reasonably
agreed by the First Lien Administrative Agent.
“Specified Representations” means the representations and warranties set forth in the Term Sheets and made by the Loan Parties in the Facilities
Documentation solely relating to: incorporation or formation of Holdings and the Lead Borrower; organizational power and authority of the Loan Parties to
execute, deliver and perform under the Facilities Documentation; due authorization, execution, delivery and enforceability of the Facilities Documentation;
solvency of Holdings and its subsidiaries on a consolidated basis after giving effect to the Transactions (to be determined in a manner consistent with the
solvency certificate in the form attached as Annex I to the Conditions Exhibit); no conflicts of the Facilities Documentation (limited to the execution,
delivery and performance of the applicable Facilities Documentation, incurrence of the debt thereunder and the granting of guarantees and, if applicable,
security interests in respect thereof) with charter documents of the Loan Parties; not violating Federal Reserve margin regulations and the Investment
Company Act; use of proceeds of the Facilities not violating PATRIOT Act, FCPA and OFAC; and, if applicable, the creation, validity and perfection of the
security interests granted in UCC Article 9 collateral to be perfected on the Closing Date (subject in all respects to customary permitted liens and the
foregoing provisions of this Section). Notwithstanding anything to the contrary contained herein, if any of the Closing Date Representations is qualified or
subject to “material adverse effect”, the definition of “Company Material Adverse Effect” in the Acquisition Agreement shall apply for the purposes of any
representations and warranties made, or to be made, on or as of the Closing Date.
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This Section 6, and the provisions herein, shall be referred to as the “Limited Conditionality Provision”.
7.

Indemnification and Expenses

You agree, if the Closing Date occurs, to reimburse the Commitment Parties, on the Closing Date, upon presentation of a summary statement,
together with any supporting documentation reasonably requested by you, for all reasonable out-of-pocket fees and expenses (provided that (i) legal fees
will be limited to the reasonable fees, disbursements and other charges of one firm of counsel to the First Lien Lenders, of one firm of counsel to the
Second Lien Lenders and, if necessary, of one local counsel in each relevant material jurisdiction, in each case to such persons taken as a whole and (ii) in
the case of any other advisors or consultants, such expense reimbursement obligations shall be limited solely to advisors or consultants approved by you)
incurred in connection with the Facilities, solely in the case of the First Lien Facilities, the syndication thereof, and, in each case, the preparation,
negotiation and execution of the applicable Facilities Documentation.
You agree to indemnify and hold harmless each of the Commitment Parties and their respective affiliates (other than any Excluded Party and any
Related Party of such Excluded Party in its capacity as such) and controlling persons and their respective directors, officers, employees, members, agents,
advisors and other representatives, successors and assigns (each an “Indemnified Party”; and, in the case of any Commitment Party, any such other
Indemnified Party related to such Commitment Party shall be referred to as a “Related Party” of such Commitment Party), within 30 days of a written
demand therefor, together with backup documentation supporting such indemnity request, from and against all claims, damages, liabilities and reasonable
out-of-pocket expenses (provided that legal fees, disbursements and other charges will be limited to the reasonable fees, disbursements and other charges of
(i) one counsel to the Second Lien Lenders taken as a whole, (ii) one counsel to the First Lien Lenders taken as a whole, (iii) if necessary, one local counsel
in each relevant material jurisdiction to the Indemnified Parties taken as a whole and (iv) in the case of any actual or perceived conflict of interest, after the
affected person(s) notifies you of such conflict, one additional counsel and, if necessary, one additional local counsel in each relevant material jurisdiction
to the affected Indemnified Parties taken as a whole) that may be incurred by or asserted or awarded against any Indemnified Party, in each case arising out
of or in connection with or by reason of (including, without limitation, in connection with any investigation, litigation or proceeding (each, a “Proceeding”)
or preparation of a defense in connection therewith) any aspect of the Transactions or the Facilities (or any use made or proposed to be made with the
proceeds thereof), in each case except to the extent such claim, damage, liability or expense (x) arises from a dispute that does not involve any action or
omission by you or any of your affiliates and is solely among the Indemnified Parties (other than any claims against an Indemnified Party in its capacity as
an Administrative Agent, a First Lien Lead Arranger or an Initial Lender) or (y) is found in a final, non-appealable judgment by a court of competent
jurisdiction to have resulted from the bad faith, gross negligence or willful misconduct of such Indemnified Party or any of its Related Parties or a material
breach by such Indemnified Party or any of its Related Parties of its obligations hereunder or under the Facilities Documentation. In the case of a
Proceeding to which the indemnity in this paragraph applies, such indemnity shall be effective whether or not such Proceeding is brought by you, your
equityholders or creditors or an Indemnified Party, whether or not an Indemnified Party is otherwise a party thereto and whether or not any aspect of the
Transactions is consummated. The foregoing provisions of this paragraph shall be superseded to the extent covered by the applicable provisions of the
Facilities Documentation upon execution thereof and thereafter shall have no further force and effect.
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No Indemnified Party shall have any liability (whether direct or indirect, in contract or tort or otherwise) to you or your subsidiaries or affiliates or
to your or their respective equityholders or creditors arising out of, related to or in connection with any aspect of the Transactions, except to the extent of
direct, as opposed to special, indirect, consequential or punitive, damages determined in a final, non-appealable judgment by a court of competent
jurisdiction to have resulted from the bad faith, gross negligence or willful misconduct of such Indemnified Party or any of its Related Parties or a material
breach by such Indemnified Party or any of its Related Parties of its obligations under this Commitment Letter, the First Amended and Restated
Commitment Letter, the Original Commitment Letter or the Facilities Documentation. Notwithstanding anything herein to the contrary, none of you, the
Sponsor, the other Investors, the Target or any of your or their affiliates shall be liable for any special, indirect, consequential or punitive damages (whether
direct or indirect, in contract or tort or otherwise) arising out of, related to or in connection with, this Commitment Letter, the First Amended and Restated
Commitment Letter, the Original Commitment Letter, the First Amended and Restated Fee Letter (as defined in the First Lien Fee Letter), the Original Fee
Letter (as defined in the First Lien Fee Letter), the Fee and Closing Payment Letters or any aspect of the Transactions; provided that nothing contained in
this sentence shall limit your indemnification and reimbursement obligations to the extent such special, indirect, consequential or punitive damages are
included in any third party claim with respect to which such Indemnified Party is entitled to indemnification hereunder.
No Indemnified Party shall be liable for any damages arising from the use by others of information or other materials obtained through electronic
telecommunications or other information transmission systems, other than for direct or actual damages resulting from the bad faith, gross negligence or
willful misconduct of such Indemnified Party or any of its Related Parties, in each case as determined by a final and non-appealable judgment of a court of
competent jurisdiction.
You shall not be liable for any settlement, compromise or consent to the entry of any judgment in any Proceeding (or expenses related thereto)
effected without your written consent (which consent shall not be unreasonably withheld or delayed), but if settled, compromised or consented to with your
written consent, or if there is a final and non-appealable judgment by a court of competent jurisdiction in any such Proceeding, you agree to indemnify and
hold harmless each Indemnified Party in the manner and to the extent set forth above. You shall not effect any settlement of any pending or threatened
proceedings in respect of which indemnity has been sought hereunder by an Indemnified Party without the prior written consent of such Indemnified Party
(which consent shall not be unreasonably withheld, conditioned or delayed) unless such settlement (i) includes an unconditional release of such
Indemnified Party in form and substance reasonably satisfactory to such Indemnified Party from all liability or claims that are the subject matter of such
proceedings and (ii) does not include any statement as to or any admission of fault by or on behalf of any Indemnified Party.
Each Indemnified Party shall be severally obligated to refund or return any and all amounts paid to such Indemnified Party by you or any of your
affiliates under this Section to the extent such Indemnified Party is not entitled to payment of such amounts in accordance with the terms hereof (as
determined by a court of competent jurisdiction in a final and non-appealable judgment). In addition, you shall have no obligation to reimburse any
Indemnified Party for fees or expenses unless such Indemnified Party provides to you a written undertaking in which such Indemnified Party agrees to
refund and return any and all amounts paid by you to such Indemnified Party to the extent any of the foregoing exceptions in clauses (x) or (y) of the
second paragraph of this Section 7 applies.
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8.

Sharing of Information, Absence of Fiduciary Relationship, Affiliate Activities

You acknowledge that each Commitment Party (other than the GS Principal Investors (but not their affiliates)) (together with its affiliates, each a
“Financial Institution”) is a full service securities firm engaged, either directly or through affiliates, in various activities, including securities trading,
investment banking and financial advisory, investment management, principal investment, hedging, financing and brokerage activities and financial
planning and benefits counseling for both companies and individuals. The Financial Institutions may have economic interests that conflict with those of
you, the Target and your and its respective affiliates. In the ordinary course of these activities, each Financial Institution may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and/or financial instruments (including bank loans) for its own
account and for the accounts of its customers and may at any time hold long and short positions in such securities and/or instruments. Such investment and
other activities may involve securities and instruments of you, the Target and your and its affiliates, as well as of other entities and persons and their
affiliates which may (i) be involved in transactions arising from or relating to the engagement contemplated by this Commitment Letter, (ii) be customers
or competitors of you, the Target or your or its respective subsidiaries or affiliates or (iii) have other relationships with you, the Target or your or its
respective subsidiaries or affiliates. With respect to any securities and/or instruments so held by any Financial Institution or any of its customers, all rights
in respect of such securities and instruments, including any voting rights, will be exercised by the holder of the rights, in its sole discretion. In addition, the
Financial Institutions may provide investment banking, underwriting and/or financial advisory services to such other entities and persons. The Financial
Institutions may also co-invest with, make direct investments in, and invest or co-invest client monies in or with funds or other investment vehicles
managed by other parties, and such funds or other investment vehicles may trade or make investments in securities of you or the Target or such other
entities. The transactions contemplated by this Commitment Letter may have a direct or indirect impact on the investments, securities or instruments
referred to in this paragraph. NOTWITHSTANDING ANYTHING CONTAINED HEREIN OR IN THE FEE AND CLOSING PAYMENT LETTERS TO
THE CONTRARY, NO GS PRINCIPAL INVESTOR IS ACTING AS AN UNDERWRITER, ARRANGER, TRUSTEE, AGENT OR IN A SIMILAR
ROLE OR OTHERWISE PERFORMING ANY SERVICES HEREUNDER AND THE ROLE OF THE GS PRINCIPAL INVESTORS HEREUNDER
AND UNDER THE FEE AND CLOSING PAYMENT LETTERS SHALL BE LIMITED TO THEIR COMMITMENT TO PROVIDE DEBT
FINANCING AS A PRINCIPAL.
The Financial Institutions, in the course of such other activities and relationships, may acquire information about the transactions contemplated by
this Commitment Letter or other entities and persons which may be the subject of the financing contemplated by this Commitment Letter. None of the
Financial Institutions and none of their respective affiliates will use confidential information obtained from you or your affiliates or on your or their behalf
by virtue of the transactions contemplated hereby in connection with the performance by the Financial Institutions of services for other companies or other
persons and none of the Financial Institutions will furnish any such information to any of their other customers. You also acknowledge that the Financial
Institutions have no obligation to use in connection with the transactions contemplated hereby, or to furnish to you, confidential information obtained from
other companies or other persons.
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You further acknowledge and agree that (i) no fiduciary, advisory or (except as expressly provided in the Facilities Documentation) agency
relationship between you and the Financial Institutions is intended to be or has been created in respect of any of the transactions contemplated by this
Commitment Letter, irrespective of whether the Financial Institutions have advised or are advising you on other matters, (ii) the Financial Institutions, on
the one hand, and you, on the other hand, have an arm’s length business relationship that does not directly or indirectly give rise to, nor do you rely on, any
fiduciary duty on the part of the Financial Institutions (and you hereby waive and release, to the fullest extent permitted by law, any claims that you may
have against the Commitment Parties and their respective affiliates with respect to any breach or alleged breach of fiduciary duty and agree that no
Commitment Party shall have any liability (whether direct or indirect) to you in respect of such fiduciary duty claim or to any person asserting a fiduciary
duty on behalf of or in right of you, including your equity holders, employees or creditors, in each case in connection with the transactions contemplated by
this Commitment Letter), (iii) you are capable of evaluating and understanding, and you understand and accept, the terms, risks and conditions of the
transactions contemplated by this Commitment Letter and (iv) you have been advised that the Commitment Parties are engaged in a broad range of
transactions that may involve interests that differ from your interests and that the Financial Institutions have no obligation to disclose such interests and
transactions to you by virtue of any fiduciary, advisory or agency relationship. In addition, please note that the Commitment Parties do not provide
accounting, tax, investment, regulatory or legal advice.
This Section 8 shall not apply to or modify or otherwise affect any arrangement with any advisor (including any financial advisor) separately
retained by you, the Sponsor or any of your or its affiliates in connection with the Acquisition, in its capacity as such.
9.

Confidentiality

This Commitment Letter is delivered to you on the understanding that (i) you shall not disclose, directly or indirectly, to any other person the
Original Fee Letter (as defined in the First Lien Fee Letter), the First Amended and Restated Fee Letter (as defined in the First Lien Fee Letter), the First
Lien Fee Letter, the Second Lien Closing Payment Letter or the contents thereof or (x) prior to the Acceptance Date (as defined in the Original
Commitment Letter), the Original Commitment Letter or the contents thereof or (y) prior to the Acceptance Date (as defined in the First Amended and
Restated Commitment Letter), the First Amended and Restated Commitment Letter or the contents thereof or (z) prior to your acceptance hereof, the
Commitment Letter or the contents hereof except (a) to the Sponsor and the other Investors, the Target, potential equity investors (including rollover
investors), your and their respective affiliates and your and their respective officers, directors, employees, members, partners, stockholders, attorneys,
accountants, auditors, agents and advisors, in each case, on a confidential basis, unless, in each case, the Commitment Parties otherwise consent in writing
(such consent not to be unreasonably withheld) (provided that any disclosure of the Original Fee Letter (as defined in the First Lien Fee Letter), the First
Amended and Restated Fee Letter (as defined in the First Lien Fee Letter), the First Lien Fee Letter, the Second Lien Closing Payment Letter or any of
their respective terms or substance to the Target or their respective officers, directors, employees, affiliates, members, partners, stockholders, attorneys,
accountants, auditors, agents or advisors shall be redacted, in a customary manner, in respect of the amounts, percentages and basis points of fees set forth
therein, including, without limitation in the “flex” provisions thereof), (b) (1) in any legal, judicial or administrative proceeding or as otherwise required by
law, court order, order of any administrative agency, regulation or any compulsory legal process or as requested by a governmental or regulatory authority
(in which case you agree, to the extent practicable and permitted by law, to inform us promptly in advance thereof and, to the extent you may legally and
practically do so, allow us a reasonable opportunity to object to such disclosure in such proceeding or process, and in any event to use commercially
reasonable efforts to ensure that any such information so disclosed is accorded confidential treatment) or (2) to the extent necessary in connection with the
exercise of any remedy or enforcement of any rights hereunder or under the Original Fee Letter (as defined in the First Lien Fee Letter), the First Amended
and Restated Fee Letter (as defined in the First Lien Fee Letter) or any Fee and Closing Payment Letter, (c) you may disclose (1) [reserved] and (2) the
Original Fee Letter (as defined in the First Lien Fee Letter), the First Amended and Restated Fee Letter (as defined in the First Lien Fee Letter) and/or any
Fee and Closing Payment Letter and the contents thereof to the Target’s auditors for customary accounting purposes, including accounting for deferred
financing costs and (d) you may disclose the aggregate fee amount contained in the First Lien Fee Letter and the Second Lien Closing Payment Letter as
part of the Projections, pro forma information or a generic disclosure of aggregate sources and uses related to fee amounts related to the Transactions to the
extent customary or required in offering and marketing materials (including any prospectus or offering memorandum) for the First Lien Facilities (or any
Notes issued in lieu thereof) or in any public or regulatory filing requirement related to the Transactions and (ii) the Commitment Letter and the contents
hereof may be disclosed (a) on a confidential basis to potential Lenders and their respective officers, directors, employees, affiliates, members, partners,
stockholders, attorneys, accountants, auditors, agents and advisors and to any rating agency in connection with the Transactions, (b) in any syndication of
the Facilities (including in any Confidential Information Memorandum) or in any proxy statement or other public or regulatory filing in connection with the
Transactions, (c) to the extent such information becomes publicly available other than by reason of improper disclosure by you in violation of any
confidentiality obligations hereunder or (d) as may be required by the rules, regulations, schedules and forms of the Securities and Exchange Commission
in connection with any filings with the Securities and Exchange Commission. The obligations under this paragraph with respect to the Original
Commitment Letter, the First Amended and Restated Commitment Letter and this Commitment Letter (but not the Original Fee Letter (as defined in the
First Lien Fee Letter), the First Amended and Restated Fee Letter (as defined in the First Lien Fee Letter), the First Lien Fee Letter nor the Second Lien
Closing Payment Letter) shall terminate on the earlier of (i) to the extent covered thereby, the execution and delivery of the Facilities Documentation and
(ii) the first anniversary of the date of the Original Commitment Letter.
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Each Commitment Party, on behalf of itself and its affiliates, shall use all information received by it or them from (or on behalf of) you or the
Sponsor in connection with the Acquisition and the related transactions (including any information obtained by it or them based on a review of any books
and records relating to Holdings, the Lead Borrower or the Target or any of their respective subsidiaries or affiliates) solely for the purposes of providing
the services that are the subject of this Commitment Letter and shall treat confidentially all such information and shall not publish, disclose or otherwise
divulge such information; provided that nothing herein shall prevent any Commitment Party from disclosing any such information (other than to a
Disqualified Institution) (i) in coordination with you, to rating agencies on a confidential basis in connection with the Transactions, (ii) to any actual or
prospective Lenders, participants or direct or indirect contractual counterparties to any swap or derivative transaction relating to the Lead Borrower or any
of its subsidiaries or its obligations under the Facilities, in each case, who are advised of the confidential nature of such information and agree to keep such
information confidential (provided that no such disclosure shall be made to any Disqualified Institution), (iii) to the extent compelled by legal process in, or
reasonably necessary to, the defense of such legal, judicial or administrative proceeding, in any legal, judicial or administrative proceeding or otherwise as
required by applicable law, rule or regulation (in which case such Commitment Party shall promptly notify you, in advance, to the extent permitted by law
(and if such Commitment Party is unable to notify you in advance of such disclosure, such notice shall be delivered to you promptly thereafter to the extent
permitted by law) and, to the extent such Commitment Party may legally and practically do so, allow you a reasonable opportunity to object to such
disclosure in such proceeding or process, and in any event use commercially reasonable efforts to ensure that any such information so disclosed is accorded
confidential treatment), (iv) upon the request or demand of any regulatory authority (including any self-regulatory authority) having jurisdiction over such
Commitment Party or its affiliates (in which case such Commitment Party shall, except with respect to any routine or ordinary course audit or examination
conducted by bank accountants or any regulatory authority or self-regulatory authority exercising examination or regulatory authority, promptly notify you,
in advance, to the extent permitted by law (and if such Commitment Party is unable to notify you in advance of such disclosure, such notice shall be
delivered to you promptly thereafter to the extent permitted by law) and, to the extent such Commitment Party may legally and practically do so, allow you
a reasonable opportunity to object to such disclosure, and in any event use commercially reasonable efforts to ensure that any such information so disclosed
is accorded confidential treatment), (v)(x) in the case of the First Lien Lead Arrangers and the Initial First Lien Lenders (in each case on behalf of itself and
its affiliates), on a confidential “need to know” basis and solely in connection with the transactions contemplated hereby, to the employees, directors, legal
counsel, independent auditors, professionals and other experts or agents of such Commitment Party (collectively, the “First Lien Representatives”) who are
informed of the confidential nature of such information and agree to keep information of this type confidential in accordance with customary practices for
syndicated loans (provided that such Commitment Party shall be responsible for its Representatives’ compliance with this paragraph) and (y) in the case of
the GS Principal Investors (in each case on behalf of itself and its affiliates), on a confidential “need to know” basis and solely in connection with the
transactions contemplated hereby, to the limited partners, lenders, investors, managed accounts, employees, directors, officers, legal counsel, independent
auditors, professionals and other experts or agents of such GS Principal Investor (collectively, the “Second Lien Representatives” and, together with the
First Lien Representatives, the “Representatives”) in connection with negotiating, evaluating, consummating, monitoring, financing or administering such
GS Principal Investor’s investment in the Second Lien Term Facility and who are informed of the confidential nature of such information and agree to keep
information of this type confidential (provided that such Commitment Party shall be responsible for its Second Lien Representatives’ compliance with this
paragraph), (vi) on a confidential “need to know” basis and, other than with respect to the GS Principal Investors, solely in connection with the transactions
contemplated hereby, to any of its respective affiliates (provided that no such disclosure shall be made to any affiliates that are engaged as principals
primarily in private equity, mezzanine financing or venture capital or that are engaged directly or indirectly in a sale of the Target and its subsidiaries as
sell-side representative or any such affiliate’s Representatives including those providing advisory services, in each case other than a limited number of
senior employees who are required, in accordance with industry regulations or such Commitment Party’s internal policies and procedures, to act in a
supervisory capacity and such Commitment Party’s internal legal, compliance, risk management, credit and investment committee members (each, an
“Excluded Party”); it being understood and agreed that this proviso shall not apply to the GS Principal Investors or any of their Representatives) or their
Representatives (who are informed of the confidential nature of such information and agree to keep information of this type confidential in accordance with
customary practices for syndicated loans) (provided that such Commitment Party shall be responsible for its affiliates’ and Representatives’ compliance
with this paragraph), (vii) to the extent any such information becomes publicly available other than by reason of disclosure by any Commitment Party, its
affiliates or its or their Representatives in violation of any confidentiality obligations owing to you, the Sponsor, the Target or any of your or their
respective subsidiaries (including those set forth in this paragraph), (viii) to the extent such information was already in the possession of the Commitment
Parties (except to the extent received in a manner restricted by this paragraph) or is independently developed by the Commitment Parties or their respective
affiliates based exclusively on information the disclosure of which would not otherwise be restricted by this paragraph, (ix) to the extent such information
was received by any Commitment Party from a third party that to such Commitment Party’s knowledge is not subject to confidentiality obligations owing
to you, the Sponsor, the Target or any of your or their respective subsidiaries, (x) for purposes of establishing a “due diligence” defense and (xi) to market
data collectors, similar services providers to the lending industry, and service providers to the First Lien Lead Arrangers and the Lenders in connection with
the administration and management of the Facilities; provided that the disclosure of any such information to any Lenders or prospective Lenders,
participants or prospective participants or contractual counterparties, in each case referred to in clause (ii) above shall be made subject to the
acknowledgment and acceptance by such Lender or prospective Lender, participant or prospective participant or such counterparty that such information is
being disseminated on a confidential basis (on substantially the terms set forth in this paragraph or as is otherwise reasonably acceptable to you and each
Commitment Party, including, without limitation, as agreed in the Confidential Information Memorandum or other marketing materials) in accordance with
the standard syndication processes of such Commitment Party or customary market standards for dissemination of such type of information. In no event
shall any disclosure of information referred to above be made to any person that is an Excluded Party or Disqualified Institution at the time of such
disclosure. The obligations of the Commitment Parties under this Section 9 shall remain in effect until the earlier of (a) the second anniversary of the date
of the Original Commitment Letter and (b) the date the definitive Facilities Documentation is entered into by the Commitment Parties, at which time any
confidentiality undertaking in the definitive Facilities Documentation shall supersede this provision. Notwithstanding anything in this Section 9 to the
contrary, we may place advertisements in financial and other newspapers and periodicals or on a home page or similar place for dissemination of
information on the Internet or World Wide Web as we may choose, and circulate similar promotional materials, after the closing of the Transactions in the
form of a “tombstone” or otherwise using your logos or describing the names of you, the Lead Borrower and your and its affiliates (or any of them), and the
amount, type and closing date of the Transactions, all at our expense and with your prior approval (such approval not to be unreasonably withheld,
conditioned or delayed).
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10.

Miscellaneous

This Commitment Letter shall not be assignable by any party hereto (except by (i) you to (a) a newly formed shell entity that is an affiliate
controlled directly or indirectly by the Sponsor to effect the consummation of the Acquisition and is organized under the laws of the District of Columbia or
any state of the United States of America or any other jurisdiction reasonably agreed by the Commitment Parties, (b) the Target (as a matter of law or
otherwise substantially simultaneously with the consummation of the Acquisition on the Closing Date) or, with the consent (not to be unreasonably
withheld, conditioned or delayed) of the Commitment Parties, a wholly-owned subsidiary or direct or indirect parent of the Target or (c) the Lead Borrower,
in each case immediately prior to or otherwise substantially concurrently with the consummation of the Acquisition, (ii) [reserved] or (iii) with respect to
assignments among Goldman Sachs Bank USA and Goldman Sachs Lending Partners LLC) without the prior written consent (such consent not to be
unreasonably withheld, conditioned or delayed) of each other party hereto (and any purported assignment without such consent shall be null and void), is
intended to be solely for the benefit of the parties hereto, the Sponsor and the Indemnified Parties and is not intended to and does not confer any benefits
upon, or create any rights in favor of, any person other than the parties hereto and the Indemnified Parties to the extent expressly set forth herein, except to
the extent that you and we otherwise agree in writing; provided, that notwithstanding anything to the contrary contained herein, each party hereto hereby
agrees that each Initial GS Principal Investor shall have the right to (without the consent of any person or entity) reallocate, sell, assign or otherwise
transfer its commitment in respect of the Second Lien Term Facility and/or any closing payment to (x) any other Initial GS Principal Investor, (y) any
affiliated investment entity and/or other affiliate of Goldman Sachs & Co. LLC or (z) any fund, investor, entity or account that is managed, sponsored or
advised by Goldman Sachs & Co. LLC or its affiliates and, in each case, which is not a Disqualified Institution or a natural person (the persons described in
clauses (y) and (z), collectively, the “Other GS Principal Investors”); provided, further, that no such re-reallocation, sale assignment or transfer shall reduce
or release any such GS Principal Investor from its commitment in respect of the Second Lien Term Facility hereunder until the actual funding of the
applicable portion of the Second Lien Term Facility by the relevant transferee on the Closing Date (it being understood and agreed that no Initial GS
Principal Investor shall be relieved or novated from its obligations hereunder (including its obligation to fund the Second Lien Term Facility on the Closing
Date) in connection with any such reallocation, sale assignment or transfer of the commitments in respect of the Second Lien Term Facility, including its
commitments in respect thereof, until after the initial funding of the Second Lien Term Facility on the Closing Date). Subject to Section 3 above, the
Commitment Parties reserve the right to employ the services of their affiliates or branches (other than any Disqualified Institution) in providing services
contemplated hereby (and, in connection with such employment, the Commitment Parties may, subject to the confidentiality provisions hereof, exchange
with such affiliates or branches information concerning you and your affiliates in connection with the Transactions and, to the extent so employed, such
affiliates and branches shall be entitled to the benefits afforded to the Commitment Parties hereunder) and to allocate, in whole or in part, to their affiliates
the fees payable to the Commitment Parties in such manner as the Commitment Parties and their affiliates may agree in their sole discretion, but no
Commitment Party shall be relieved of its obligations under this Commitment Letter. Neither this Commitment Letter nor any Fee and Closing Payment
Letter may be amended or any provision hereof waived or modified except by an instrument in writing signed by you and each party hereto or thereto. Each
of the parties hereto agrees that (x) this Commitment Letter is a binding and enforceable agreement with respect to the subject matter contained herein
(except as may be limited by applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness, good faith
and fair dealing and equitable principles of general applicability), it being understood and agreed that the commitments to provide the Facilities are subject
to the conditions set forth in the Conditions Exhibit (and no other conditions) and (y) each Fee and Closing Payment Letter is a binding and enforceable
agreement with respect to the subject matter contained therein (except as may be limited by applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally, concepts of reasonableness, good faith and fair dealing and equitable principles of general applicability); provided that nothing
contained in this Commitment Letter obligates you or any of your affiliates to consummate any portion of the Transactions. Any provision of this
Commitment Letter or any Fee and Closing Payment Letter that provides for, requires or otherwise contemplates any consent, approval, agreement or
determination by or consultation with you (or any Borrower referred to in any Term Sheet) on or prior to the Closing Date, shall also be construed as
providing for, requiring or otherwise contemplating consent, approval, agreement or determination by or consultation with the Sponsor (unless the Sponsor
otherwise notifies the parties hereto).
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Section headings used herein are for convenience of reference only and are not to affect the construction of, or to be taken into consideration in
interpreting, this Commitment Letter. This Commitment Letter may be executed in any number of counterparts, each of which shall be an original, and all
of which, when taken together, shall constitute one agreement. Delivery of an executed signature page of this Commitment Letter by facsimile or electronic
transmission (e.g., “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart hereof. The words “execution,” “signed,” “signature,”
“delivery,” and words of like import in this Commitment Letter shall be deemed to include electronic signatures or electronic records, each of which shall
be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions
Act.
This Commitment Letter, the First Lien Fee Letter and the Second Lien Closing Payment Letter are the only agreements that have been entered
into among us and you with respect to the Facilities and set forth the entire understanding of the parties with respect thereto. This Commitment Letter shall
be governed by, and construed and interpreted in accordance with, the laws of the State of New York; provided that the governing law of the Acquisition
Agreement (the “Acquisition Agreement Governing Law”) shall govern in determining (i) the interpretation of a “Company Material Adverse Effect” (as
defined in the Acquisition Agreement) and “Effect” (as defined in the Acquisition Agreement) and whether a “Company Material Adverse Effect” has
occurred, (ii) the accuracy of any Specified Acquisition Agreement Representation and whether as a result of any inaccuracy thereof you or your applicable
affiliate has the right or would have the right (taking into account any applicable cure provisions) to terminate your or its obligations under the Acquisition
Agreement or to decline to consummate the Acquisition, in each case without resulting in (x) the payment of any fees, liquidated damages or other amounts
under the Acquisition Agreement in accordance with the Acquisition Agreement or (y) liability to you (or such affiliate) under the Acquisition Agreement
as a result of a breach of such Specified Acquisition Agreement Representation and (iii) whether the Acquisition has been consummated in accordance with
the terms of the Acquisition Agreement (in each case, without regard to the principles of conflicts of laws thereof, to the extent that the same are not
mandatorily applicable by statute and would require or permit the application of the law of another jurisdiction) (the matters referred to in this proviso, the
“Acquisition Related Matters”).
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You and we hereby irrevocably and unconditionally submit to the exclusive jurisdiction of any New York State or, to the fullest extent permitted
under applicable law, federal court sitting in the Borough of Manhattan in The City of New York over any suit, action or proceeding arising out of or
relating to the Transactions or the other transactions contemplated hereby, this Commitment Letter, the First Lien Fee Letter or the Second Lien Closing
Payment Letter or the performance of services hereunder or thereunder and agree that any such suit, action or proceeding shall be brought in such courts.
Service of any process, summons, notice or document by registered mail addressed to you or us shall be effective service of process for any suit, action or
proceeding brought in any such court. You and we hereby irrevocably and unconditionally waive, to the fullest extent permitted under applicable law, any
objection to the laying of venue of any such suit, action or proceeding brought in any such court and any claim that any such suit, action or proceeding has
been brought in any inconvenient forum. You and we hereby irrevocably agree to waive, to the fullest extent permitted under applicable law, trial by jury in
any suit, action, proceeding, claim or counterclaim brought by or on behalf of any party related to or arising out of the Transactions, this Commitment
Letter, the First Lien Fee Letter or the Second Lien Closing Payment Letter or the performance of services hereunder or thereunder. A final judgment in any
such suit, 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.
Each of the Commitment Parties hereby notifies you that, pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56
(signed into law on October 26, 2001) (as amended, the “PATRIOT Act”) and the requirements of 31 C.F.R. §1010.230 (the “Beneficial Ownership
Regulation”), it and each Lender is required to obtain, verify and record information that identifies the Lead Borrower and each Guarantor, which
information includes names, addresses, tax identification numbers and other information that will allow such Commitment Party and such Lender to
identify the Lead Borrower and each Guarantor in accordance with the PATRIOT Act and the Beneficial Ownership Regulation. This notice is given in
accordance with the requirements of the PATRIOT Act and the Beneficial Ownership Regulation and is effective for the Commitment Parties and each
Lender. You hereby acknowledge and agree that the Commitment Parties shall be permitted to share any or all such information with the Lenders.
The indemnification, expense reimbursement (if applicable in accordance with the terms hereof and the applicable Fee and Closing Payment
Letter), jurisdiction, waiver of jury trial, governing law, service of process, venue, absence of fiduciary duty, affiliate activities, syndication, information
and confidentiality provisions contained herein shall remain in full force and effect regardless of whether definitive financing documentation shall be
executed and delivered and notwithstanding the termination of this Commitment Letter or the commitments hereunder; provided that your obligations
under this Commitment Letter (other than (a) your obligations with respect to information (which shall survive as provided herein) and syndication
(including the Flex Provisions in the First Lien Fee Letter, which shall survive until the expiration of the Syndication Period) and (b) your obligations with
respect to confidentiality of the First Lien Fee Letter and the Second Lien Closing Payment Letter and the contents thereof) shall automatically terminate
and be superseded by the provisions of the Facilities Documentation upon the initial funding thereunder, and you shall automatically be released from all
liability in connection therewith at such time. You may terminate this Commitment Letter and the commitments of the Commitment Parties hereunder with
respect to any Facility (or a portion thereof pro rata among the Commitment Parties under any given Facility) at any time upon written notice to the
Commitment Parties from you, subject to your surviving obligations as set forth in this paragraph.
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If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms of this Commitment Letter, the First Lien Fee
Letter and the Second Lien Closing Payment Letter by returning to us executed counterparts of this Commitment Letter and the First Lien Fee Letter not
later than 11:59 p.m., New York City time, on May 6, 2022. This offer will automatically expire at such time if we have not received such executed
counterparts in accordance with the preceding sentence (the date of receipt by us of such executed counterparts, the “Acceptance Date”). In the event that
the initial borrowing under the Facilities does not occur on or before the Expiration Time (as defined below), then this Commitment Letter and the
commitments hereunder shall automatically terminate unless we shall, in our discretion, agree to an extension. “Expiration Time” means 11:59 p.m., New
York City time, on the day that is the earliest of (i) the Closing Date, (ii) the termination by you of the Acquisition Agreement in accordance with its terms
prior to the closing of the Acquisition, (iii) the closing of the Acquisition without the use of any of the Facilities and (iv) five business days following the
“Termination Date” (as defined in the Acquisition Agreement as in effect on the date of the Original Commitment Letter and determined after giving effect
to any extensions thereto as set forth in the Acquisition Agreement as in effect on the date of the Original Commitment Letter); provided that the
termination of any commitment pursuant to this sentence does not, subject to the other provisions of this Commitment Letter, prejudice your rights and
remedies in respect of any prior breach or repudiation of this Commitment Letter.
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
-18-

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
By:
/s/ Mikhail Faybusovich
Name: Mikhail Faybusovich
Title: Authorized Signatory
By:
/s/ Michael Wagner
Name: Michael Wagner
Title: Authorized Signatory
CREDIT SUISSE LOAN FUNDING LLC
By:
/s/ Samarth Chaturvedi
Name: Samarth Chaturvedi
Title: Managing Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
GOLDMAN SACHS BANK USA
By:
/s/ Robert Ehudin
Name: Robert Ehudin
Title: Authorized Signatory
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
BANK OF MONTREAL
By:
/s/ Mark Trudell
Name: Mark Trudell
Title: Managing Director
BMO CAPITAL MARKETS CORP.
By:
/s/ Mark Trudell
Name: Mark Trudell
Title: Managing Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
BARCLAYS BANK PLC
By:
/s/ George Lee
Name: George Lee
Title: Managing Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
DEUTSCHE BANK AG NEW YORK BRANCH
By:
/s/ Alvin Varughese
Name: Alvin Varughese
Title: Managing Director
By:
/s/ Shaun Ryan
Name: Shaun Ryan
Title: Director
DEUTSCHE BANK AG CAYMAN ISLANDS BRANCH
By:
/s/ Alvin Varughese
Name: Alvin Varughese
Title: Managing Director
By:
/s/ Shaun Ryan
Name: Shaun Ryan
Title: Director
DEUTSCHE BANK SECURITIES INC.
By:
/s/ Alvin Varughese
Name: Alvin Varughese
Title: Managing Director
By:
/s/ Shaun Ryan
Name: Shaun Ryan
Title: Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
ROYAL BANK OF CANADA
By:
/s/ Charles Smith
Name: Charles Smith
Title: Managing Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
TD SECURITIES (USA) LLC
By:
/s/ Cecile Baker
Name: Cecile Baker
Title: Managing Director
THE TORONTO-DOMINION BANK, NEW YORK BRANCH
By:
/s/ Jon Colquhoun
Name: Jon Colquhoun
Title: Managing Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION
By:
/s/ Evan Waschitz
Name: Evan Waschitz
Title: Director
WELLS FARGO SECURITIES, LLC
By:
/s/ Mitch Williams
Name: Mitch Williams
Title: Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
BANK OF AMERICA, N.A.
By:
/s/ Reagan C. Philipp
Name: Reagan C. Philipp
Title: Managing Director
BOFA SECURITIES,INC.
By:
/s/ Reagan C. Philipp
Name: Reagan C. Philipp
Title: Managing Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
BNP PARIBAS
By:
/s/ David Berger
Name: David Berger
Title: Managing Director
By:
/s/ Bilal Nizami
Name: Bilal Nizami
Title: Director
BNP PARIBAS SECURITIES CORP.
By:
/s/ David Berger
Name: David Berger
Title: Managing Director
By:
/s/ Bilal Nizami
Name: Bilal Nizami
Title: Director
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We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK
BRANCH
By:
/s/ Marc Mainelli
Name: Marc Mainelli
Title: Authorized Signatory
By:
/s/ Pallavi Nanda
Name: Pallavi Nanda
Title: Director
CIBC WORLD MARKETS CORP.
By:
/s/ Onur Kalar
Name: Onur Kalar
Title: Exeuctive Director
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We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
CRÉDIT AGRICOLE CORPORATE AND INVESTMENT BANK
By:
/s/ Amin Issa
Name: Amin Issa
Title: Director
By:
/s/ Gordon Yip
Name: Gordon Yip
Title: Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
GOLUB CAPITAL LLC
By:
/s/ Robert G. Tuchscherer
Name: Robert G. Tuchscherer
Title: Senior Managing Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
MUFG BANK,LTD.
By:
/s/ Timothy Dilworth
Name: Timothy Dilworth
Title: Managing Director
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We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
THE BANK OF NOVA SCOTIA
By:
/s/ James Rhee
Name: James Rhee
Title: Managing Director
By:
/s/ Robert Palmer
Name: Robert Palmer
Title: Associate Director
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We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
SOCIÉTÉ GÉNÉRALE
By:
/s/ Pranav Chandra
Name: Pranav Chandra
Title: Managing Director
Signature Page to Project Central Commitment Letter

We are pleased to have been given the opportunity to assist you in connection with this important financing.
Very truly yours,
WSMP VIII INVESTMENTS J, LP
By:

Goldman Sachs Asset Management, L.P.,
as Investment Manager
By:
/s/ Matthew Baker
Name: Matthew Baker
Title: Managing Director
WSMP VIII INVESTMENTS L, SLP
By:

Goldman Sachs Asset Management, L.P.,
as Investment Manager
By:
/s/ Matthew Baker
Name: Matthew Baker
Title: Managing Director
WSMP VIII INVESTMENTS HOLDINGS D, LP
By:

Goldman Sachs Asset Management, L.P.,
as Investment Manager
By:
/s/ Matthew Baker
Name: Matthew Baker
Title: Managing Director
WSMP VIII INVESTMENTS Q, LLC
By:

Goldman Sachs Asset Management, L.P.,
as Investment Manager
By:
/s/ Matthew Baker
Name: Matthew Baker
Title: Managing Director
BROAD STREET CREDIT HOLDINGS LLC
By:
/s/ Matthew Baker
Name: Matthew Baker
Title: Vice President
Signature Page to Project Central Commitment Letter

The provisions of this Commitment Letter
are accepted and agreed to as of the date
first written above:
CENTRAL PARENT LLC
By:
/s/ David Gregory
Name: David Gregory
Title: Managing Partner
Signature Page to Project Central Commitment Letter

COMMITMENTS SCHEDULE
Initial Lenders
CSAG
GS
BOM
Barclays
DBNY
Royal Bank
TDNY
WFB
Bank of America
Broad Street
WSMP Holdings
WSMP LP
WSMP SLP
WSMP LLC
BNP
CIBC Bank
CA-CIB
Golub
MUFG
ScotiaBank
SocGen
Total:

First Lien Facilities Commitment
Percentages
15.0%
15.02%
8.5%
8.5%
8.5%
8.5%
8.5%
8.5%
5.0%
0.0%
0.0%
0.0%
0.0%
0.0%
3.0%
3.0%
1.5%
1.0%
1.5%
2.5%
1.5%
100%

2 GS Bank with respect to the First Lien Term Facility. GSLP with respect to the Revolving Facility.

Second Lien Term Facility
Commitment Percentages
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
20.0000%
0.7188%
41.2780%
4.7923%
33.2109%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
100%

TRANSACTION SUMMARY
PROJECT CENTRAL
Capitalized terms used but not defined in this Transaction Summary shall have the meanings set forth in the other Exhibits and Annexes (including
the Definitions Annex) to the Commitment Letter to which this Transaction Summary is attached (the “Commitment Letter”) or in the Commitment Letter.
In the case of any such capitalized term that is subject to multiple and differing definitions, the appropriate meaning thereof in this Transaction Summary
shall be determined by reference to the context in which it is used.
Central Merger Sub Inc., a Delaware corporation (“Merger Sub”), a direct or indirect wholly owned subsidiary of Central Parent LLC, a Delaware
limited liability company (“Holdings”), each directly or indirectly formed at the direction of (or of funds advised by) Brookfield Capital Partners LLC and
its affiliates (collectively with the funds, partnerships or other co-investment vehicles managed, advised or controlled thereby, the “Sponsor”) and certain
limited partners thereof or other investors (which may include existing shareholders, board members, management and/or other rollover investors of the
Target referred to below) (collectively with the Sponsor, the “Investors”), intend to acquire (the “Acquisition”), directly or indirectly, all of the outstanding
shares of common stock of the entity previously identified to the Commitment Parties as “CENTRAL” (the “Target”), pursuant to the Acquisition
Agreement referred to below. In connection therewith, it is intended that:
(a) Pursuant to the Agreement and Plan of Merger dated as of the date of the Original Commitment Letter (together with the exhibits and
schedules thereto, as amended, supplemented, otherwise modified, or consented to or waived, the “Acquisition Agreement”) by and among the Target,
Holdings, as Parent, Merger Sub, as Merger Sub, Merger Sub will commence a tender offer to acquire all of the issued and outstanding shares of common
stock of the Target and, upon and subject to the completion of the tender offer in accordance with the terms of the Acquisition Agreement, Merger Sub will
be merged with and into the Target with the Target continuing after the merger as the surviving entity and a wholly-owned subsidiary of Holdings (the
“Merger”).
(b) The Investors will directly or indirectly make cash contributions to Holdings (or a parent company thereof) (with all such contributions that
are made to the Lead Borrower to be in the form of (i) common equity, (ii) “qualified” preferred equity or (iii) other preferred equity or other instruments
having terms reasonably acceptable to the Commitment Parties (any such equity or other instruments, together, “Permitted Equity”)). Such cash
contributions shall be in an aggregate amount that, when taken together with all equity interests (including restricted stock or options) retained, rolled over
or directly or indirectly invested in Permitted Equity of Holdings (or a parent company thereof) and all Permitted Equity of Holdings (or a parent company
thereof) issued to, or otherwise directly or indirectly held or acquired by, any existing shareholders, board members and/or management of the Target (as
modified in accordance with paragraph 1 of the Conditions Exhibit, together, the “Equity Contribution”) will be not less than 25% (the “Minimum Equity
Percentage”) of the sum of (i) the aggregate principal amount of the Facilities funded on the Closing Date (excluding (A) the effects of any exercise of the
“flex” provisions of the First Lien Fee Letter, including any amounts incurred or borrowed under the Facilities to fund any “flex” OID or fees, (B) amounts
drawn under the Revolving Facility on the Closing Date for working capital purposes and/or purchase price adjustments, to fund Transaction Costs or to
replace, backstop or cash collateralize existing letters of credit, bank guarantees, bankers’ acceptances and similar documents and instruments and (C) any
letters of credit, bank guarantees, bankers’ acceptances and similar documents and instruments outstanding on the Closing Date) plus (ii) the Equity
Contribution plus (iii) the Rollover Notes Amount (as defined below) minus (iv) the aggregate amount of cash on hand at the Target and its subsidiaries on
the Closing Date; provided that, on the Closing Date, immediately after giving effect to the Acquisition, the Sponsor shall directly or indirectly, by contract
or otherwise, control at least a majority of the outstanding voting equity interests of Holdings.
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(c) Prior to, or substantially contemporaneously with, the initial fundings of the Facilities, (i) the principal, accrued and unpaid interest, fees,
premium, if any, and other amounts (other than (x) obligations not then due and payable or that by their terms survive the termination thereof and
(y) certain existing letters of credit, bank guarantees, bankers’ acceptances and similar documents and instruments outstanding under the Existing Credit
Facility (as defined below) that on the Closing Date will be grandfathered into, or backstopped by, the Revolving Facility or cash collateralized in a manner
satisfactory to the issuing banks thereof) under that certain Revolving Credit Agreement, dated as of May 24, 2021, among the Target, the borrowing
subsidiaries of the Target party thereto from time to time, the lenders party thereto and Bank of America, N.A. as administrative agent (as amended,
supplemented or otherwise modified from time to time prior to the date of the Original Commitment Letter, the “Existing Credit Facility”) will be repaid in
full and all commitments to extend credit thereunder will be terminated and any security interests and guarantees in connection therewith shall be
terminated and/or released (or arrangements for such repayment, termination and release shall have been made) and (ii)(A) the 4.50% Senior Notes due
2024 (the “Existing 4.50% Notes”) issued under that certain Indenture dated as of October 14, 2014 (as amended, supplemented or otherwise modified
from time to time prior to the date of the Original Commitment Letter, the “4.50% Indenture”) among the Target, as issuer, the guarantors party thereto and
U.S. Bank National Association, as trustee (in such capacity, the “4.50% Notes Trustee”), (B) the 4.875% Senior Notes due 2027 (the “Existing 4.875%
Notes”) issued under that certain Indenture dated as of May 15, 2017 (as amended, supplemented or otherwise modified from time to time prior to the date
of the Original Commitment Letter, the “4.875% Indenture”) among the Target, as issuer, the guarantors party thereto and U.S. Bank National Association,
as trustee (in such capacity, the “4.875% Notes Trustee”) and (C) the 5.25% Senior Notes due 2029 (the “Existing 5.25% Notes” and, together with the
Existing 4.50% Notes and the Existing 4.875%, collectively, the “Existing Notes”) issued under that certain Indenture dated as of May 15, 2019 (as
amended, supplemented or otherwise modified from time to time prior to the date of the Original Commitment Letter, the “5.25% Indenture” and,
collectively, the 4.50% Indenture and the 4.875% Indenture, collectively, the “Existing Indentures”) among the Target, as issuer, the guarantors party
thereto and U.S. Bank National Association, as trustee (in such capacity, the “5.25% Notes Trustee” and, together with the 4.50% Notes Trustee and the
4.875% Notes Trustee, each, a “Trustee”), will in each case of (A), (B) and (C) either, at the Lead Borrower’s election, (x) be redeemed within 60 days after
the Closing Date (with an irrevocable notice of redemption being delivered (and deposit of cash in an amount sufficient to redeem the Existing Notes in full
being made) on or prior to the Closing Date), (y) be irrevocably defeased or satisfied and discharged on or prior to the Closing Date in accordance with the
terms of the Existing Indentures or (z) be redeemed, repurchased and/or tendered subject to a change of control offer, tender offer, consent solicitation or
other liability management transaction (including any such consent solicitation and/or liability management transaction that removes the lien covenant
requiring such Existing Notes to be secured “equally and ratably” on the Closing Date in connection with the Transactions), the redemption, repurchase
and/or tender in respect of which is commenced prior to the Closing Date and closes on the Closing Date (any Existing Notes that are not so redeemed,
repurchased and/or tendered on the Closing Date (but excluding those referred to in clauses (x) and (y)), the “Rollover Notes”; the aggregate principal
amount of Rollover Notes (if any) that remain outstanding on the Closing Date is referred to herein as the “Rollover Notes Amount”; any such Rollover
Notes that are subject to a consent solicitation and/or other liability management transaction that successfully removes the requirement for such Rollover
Notes to be secured “equally and ratably” with the First Lien Facilities are referred to herein as the “Unsecured Rollover Notes” and the aggregate principal
amount thereof, the “Unsecured Rollover Notes Amount”; and any Rollover Notes other than any Unsecured Rollover Notes are referred to herein as the
“Secured Rollover Notes” and the aggregate principal amount thereof, the “Secured Rollover Notes Amount”); provided that any Secured Rollover Notes
will be secured equally and ratably with (and shall have the same collateral and guarantees as) the First Lien Facilities to the extent required by the
applicable Existing Indenture governing such Secured Rollover Notes (the transactions contemplated by the foregoing clauses (i) and (ii), together, the
“Refinancing”). For the avoidance of doubt, letters of credit, bank guarantees, bankers’ acceptances and similar documents and instruments outstanding on
the Closing Date no longer available to the Target or its subsidiaries may be backstopped or replaced by letters of credit, bank guarantees, bankers’
acceptances and similar documents and instruments issued under the Revolving Facility on the Closing Date or may be cash collateralized.
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(d) All fees, premiums, expenses and other transaction costs incurred in connection with the Transactions (the “Transaction Costs”) will be paid.
(e) Merger Sub will obtain the First Lien Term Facility and Revolving Facility as described in the First Lien Facilities Term Sheet (or, at the sole
option of Merger Sub, (x) Permitted Equity in lieu of all or any portion of the First Lien Facilities or (y) first lien pari passu notes in lieu of all or any
portion of the First Lien Term Facility).
(f) The Borrower (as defined in the Second Lien Term Sheet) will obtain the Second Lien Term Facility as described in the Second Lien Term
Sheet (or, at the sole option of Merger Sub, (x) Permitted Equity in lieu of all or any portion of the Second Lien Term Facility or (y) a replacement second
lien term facility on terms not materially adverse to the Borrower (or its subsidiaries) (taken as a whole) than the Second Lien Term Facility as of the date
hereof (provided that any such replacement second lien term facility (i) shall have a final maturity date not earlier than eight years after the Closing Date,
(ii) shall not benefit from guarantees by any persons that are not “Loan Parties” with respect to the First Lien Facilities, (iii) shall not have a principal
amount in excess of $865 million and (iv) shall be secured on a junior basis to the First Lien Facilities) in lieu of all of the Second Lien Term Facility).
The transactions described above are collectively referred to herein as the “Transactions”. For purposes of the Commitment Letter and the Fee and
Closing Payment Letters, “Closing Date” shall mean the date of the initial funding of the Facilities.
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CONDITIONS EXHIBIT
PROJECT CENTRAL
Conditions
The availability and funding of each Facility on the Closing Date shall be subject solely to the satisfaction (or waiver by the Initial Lenders in
respect of such Facility) of each of the following conditions applicable to such Facility (subject in all cases to the Limited Conditionality Provision).
Capitalized terms used but not defined in this Conditions Exhibit shall have the meanings set forth in the other Exhibits and Annexes (including the
Definitions Annex) to the Commitment Letter to which this Conditions Exhibit is attached (the “Commitment Letter”), in the Commitment Letter or, where
applicable under paragraph 5 and paragraph 6 below, the Acquisition Agreement. In the case of any such capitalized term that is subject to multiple and
differing definitions, the appropriate meaning thereof in this Conditions Exhibit shall be determined by reference to the context in which it is used.
1.
The Acquisition shall have been, or substantially concurrently with the initial fundings of the Facilities shall be, consummated in all
material respects in accordance with the terms of the Acquisition Agreement, after giving effect to any modifications, amendments, consents or waivers
thereto, other than those modifications, amendments, consents or waivers by you (or your affiliates) that are materially adverse to the interests of the
Lenders in their capacities as such, unless consented to in writing by the Initial Lenders for the applicable Facility (such consent not to be unreasonably
withheld, delayed or conditioned; provided that such Initial Lenders shall be deemed to have consented to such modification, amendment, consent or
waiver (whether proposed or executed) unless they object thereto in writing within two business days of receipt of written notice of such modification,
amendment, consent or waiver); it being understood and agreed that (a) any substantive change to the definition of Company Material Adverse Effect (as
defined in the Acquisition Agreement) shall be deemed materially adverse, (b) any reduction in the purchase price of less than 20% or in accordance with
the Acquisition Agreement (as in effect on the date of the Original Commitment Letter) (including pursuant to any purchase price and/or working capital
(or similar) adjustment provision set forth in the Acquisition Agreement (as in effect on the date of the Original Commitment Letter)) shall be deemed not
to be materially adverse (provided that the Equity Contribution is not reduced to less than the Minimum Equity Percentage), (c) any other reduction in the
purchase price shall be deemed not to be materially adverse so long as such decrease is allocated first to reduce the Equity Contribution to the Minimum
Equity Percentage, with any excess allocated to reduce the Equity Contribution, the First Lien Term Facility and the Second Lien Term Facility on a pro
rata, dollar-for-dollar basis (provided that the Equity Contribution is not reduced to less than the Minimum Equity Percentage) and (d) any increase in the
purchase price shall be deemed not to be materially adverse so long as such increase is funded by cash of the Target, an increase in the Equity Contribution
or amounts available to be drawn under the Revolving Facility on the Closing Date or such increase is pursuant to any working capital and/or purchase
price (or similar) adjustment provision set forth in the Acquisition Agreement (as in effect on the date of the Original Commitment Letter).
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2.
With respect to the Facilities Documentation, (i) the execution and delivery by Holdings (if a party thereto), the Lead Borrower and,
immediately after giving effect to the Acquisition, the other Guarantors of the applicable Facilities Documentation for such Facility to which such person is
a party, which shall, in each case, be in all material respects in accordance with the terms of the Commitment Letter and the applicable Term Sheet,
(ii) subject in all respects to the Limited Conditionality Provision and the Collateral and Guarantee Principles, the execution and delivery by Holdings (if a
party thereto), the Lead Borrower and, immediately after giving effect to the Acquisition, the other Guarantors of all documents and instruments reasonably
required to create and perfect the applicable Administrative Agent’s security interest in the Collateral in respect of such Facility and which shall, if
applicable, be in proper form for filing and (iii) delivery to the applicable Administrative Agent of a customary borrowing notice and customary legal
opinions, customary officer’s closing certificates, organizational documents, customary evidence of authorization and good standing certificates in the
jurisdiction of organization (if applicable), in each case with respect to each Loan Party (to the extent applicable) and a solvency certificate substantially in
the form of Annex I hereto from the chief financial officer (or other officer with reasonably equivalent duties) of Holdings (or, at the option of Holdings, a
third party opinion as to the solvency of Holdings and its subsidiaries on a consolidated basis issued by a nationally recognized firm); provided, that (I) the
scope and substance of the foregoing shall be consistent with the Limited Conditionality Provision and (II) none of the foregoing shall be required to
include any representation or statement as to (x) the absence (or existence) of any default or event of default as of the Closing Date or (y) the accuracy of
the Specified Acquisition Agreement Representations or the absence (or existence) of any “Company Material Adverse Effect” (as defined in the
Acquisition Agreement).
3.
Prior to, or substantially concurrently with, the initial fundings of the Facilities, the Refinancing shall be consummated and the Equity
Contribution shall have been made substantially in the manner and in at least the amount set forth in the Transaction Summary (subject to adjustment
pursuant to paragraph 1 above) to the extent not otherwise applied to the Transactions.
4.
The Specified Acquisition Agreement Representations shall be true and correct in all material respects as of the Closing Date solely to
the extent required by the Limited Conditionality Provision and the Specified Representations shall be true and correct in all material respects as of the
Closing Date (except in the case of any Specified Representation which expressly relates to a given date or period, such representation and warranty shall
be true and correct in all material respects as of the respective date or for the respective period, as the case may be).
5.
Since the date of the Acquisition Agreement there shall not have been any Effect that has had, or would reasonably be expected to have,
a Company Material Adverse Effect that is continuing at the scheduled Expiration Time and that results in a failure of a condition precedent to your (or
your affiliates’) obligations to consummate the Acquisition pursuant to the terms of the Acquisition Agreement.
6.
The First Lien Lead Arrangers and the Initial GS Principal Investors shall have received, to the extent Holdings has received the same
under the Acquisition Agreement, (a)(x) the audited consolidated balance sheets of the Target and its consolidated subsidiaries as of June 30, 2021 and
2020, and the related consolidated statements of operations, comprehensive income, stockholders’ (deficit) equity, and cash flows, for each of the three
years in the period ended June 30, 2021 and (y) if the Closing Date occurs after September 30, 2022, the audited consolidated balance sheet of the Target
and its consolidated subsidiaries as of June 30, 2022, and the related consolidated statements of operations, comprehensive income, stockholders’ (deficit)
equity, and cash flows, for the fiscal year period then ending (in each case of this clause (a), together with the notes and schedules thereto) and (b)(x) the
unaudited consolidated balance sheets of the Target and its consolidated subsidiaries as of December 31, 2021, and the related consolidated statements of
operations, comprehensive income, stockholders’ (deficit) equity, and cash flows, for the fiscal quarter period then ended and for the portion of the fiscal
year to date and (y) if the Closing Date occurs after May 10, 2022, the unaudited consolidated balance sheets of the Target and its consolidated subsidiaries
as of March 31, 2022, and the related consolidated statements of operations, comprehensive income, stockholders’ (deficit) equity, and cash flows, for the
fiscal quarter period then ending and for the portion of the fiscal year to date. The First Lien Lead Arrangers and the Initial GS Principal Investors hereby
acknowledge receipt of the financial statements referred to in clause (a)(x) above and the financial statements referred in clause (b)(x) and further
acknowledge that the conditions set forth in clauses (a)(x) and (b)(x) of this paragraph 6 are satisfied as of the Acceptance Date. It is understood and agreed
that the condition set forth in this paragraph 6, (x) shall be satisfied by the filing of any of the foregoing financial statements on form 10-K and/or form 10Q filed with the Securities and Exchange Commission within the specified time periods and (y) shall be deemed to have been delivered on the earliest date
on which (i) the Target posts such documents, or provides a link thereto, on the Target’s website on the Internet; (ii) such documents are posted on the
Target’s behalf on IntraLinks/IntraAgency or another website to which the Commitment Parties have access; or (iii) such financial statements and/or other
documents are posted on the SEC’s website on the internet at www.sec.gov.
5

7.
The First Lien Lead Arrangers and the Initial GS Principal Investors shall have received, to the extent Holdings has received the
corresponding information described in paragraph 6 above under the Acquisition Agreement, an unaudited pro forma consolidated balance sheet and
related unaudited pro forma statement of income of the Lead Borrower as of the last day of the most recently completed four-fiscal quarter period for which
historical financial statements are provided pursuant to paragraph 6 above (if any), prepared after giving effect to the Transactions as if the Transactions
had occurred as of such date (in the case of such balance sheet) or at the beginning of such period (in the case of such statement of income), which need not
be prepared in compliance with Regulation S-X of the Securities Act of 1933, as amended, or include adjustments for purchase accounting (including
adjustments of the type contemplated by Financial Accounting Standards Board Accounting Standards Codification 805: Business Combinations (formerly
SFAS 141R), tax adjustments, deferred taxes or similar pro forma adjustments) (it being understood that any purchase accounting adjustments may be
preliminary in nature and be based only on estimates and allocations determined by the Lead Borrower).
8.
Each Administrative Agent shall have received, at least two Business Days (as defined in the Acquisition Agreement) prior to the
Closing Date, all documentation and other information about any Loan Party required by applicable regulatory authorities under applicable “know your
customer” and anti-money laundering rules and regulations, including the PATRIOT Act, and if the Lead Borrower qualifies as a “legal entity customer”
under the “Beneficial Ownership Regulations” (31 CFR §1010.230), a Beneficial Ownership Certification in relation to the Lead Borrower, as is reasonably
requested in writing by such Administrative Agent at least eleven Business Days (as defined in the Acquisition Agreement) prior to the Closing Date.
“Beneficial Ownership Certification” means a certification regarding individual beneficial ownership solely to the extent required by 31 CFR §1010.230.
9.
All fees and closing payments required to be paid on the Closing Date pursuant to the Fee and Closing Payment Letters and reasonable
out-of-pocket expenses required to be paid on the Closing Date pursuant to the Commitment Letter, to the extent, in the case of expenses, a reasonably
detailed invoice has been delivered to the Lead Borrower at least three business days prior to the Closing Date (except as otherwise reasonably agreed by
the Lead Borrower) shall have been paid (or shall be paid from or offset against the proceeds of the initial fundings under the Facilities).
10.
Without the prior consent of the First Lien Lead Arrangers, the Closing Date shall not have occurred prior to June 1, 2022; provided
that in the event the Lead Borrower and First Lien Lead Arrangers shall agree to an earlier Closing Date, the GS Principal Investors shall have received 15
days prior notice thereof.
6

ANNEX I TO CONDITIONS EXHIBIT
SOLVENCY CERTIFICATE
[Date]
I, [___________], certify that I am the duly appointed, qualified and acting chief financial officer (or other officer with reasonably equivalent
duties) of [__], a [__] (“Holdings”), and, in such capacity and not in my individual capacity (and without personal liability), certify that based upon facts
and circumstances as they exist as of the date hereof (and disclaiming any responsibility for changes in such facts and circumstances after the date hereof):
On the date hereof, after giving effect to the Transactions and the related transactions contemplated by the Facilities Documentation, Holdings and
its subsidiaries, when taken as a whole on a consolidated basis, (a) have property with fair value greater than the total amount of their debts and liabilities,
contingent, subordinated or otherwise (it being understood that the amount of contingent liabilities at any time shall be computed as the amount that, in
light of all the facts and circumstances existing at such time, can reasonably be expected to become an actual or matured liability), (b) have assets with
present fair salable value not less than the amount that will be required to pay their liability on their debts as they become absolute and matured, (c) will be
able to pay their debts and liabilities, subordinated, contingent or otherwise, as they become absolute and matured and (d) are not engaged in business or a
transaction, and are not about to engage in business or a transaction, for which they have unreasonably small capital.
The undersigned is familiar with the business and financial position of Holdings and its subsidiaries. In reaching the conclusions set forth in this
Solvency Certificate, the undersigned has made such investigations and inquiries as the undersigned has deemed appropriate, having taken into account the
nature of the particular business anticipated to be conducted by Holdings and its subsidiaries after consummation of the transactions contemplated by the
Facilities Documentation.
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