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Statements we make in this Annual Report on Form 10-K where we express a belief, expectation or intention or otherwise are not
limited to recounting historical facts are forward-looking statements. These forward-looking statements are subject to various risks, uncertainties
and assumptions, including those noted under the headings “Cautionary Note Regarding Forward-Looking Statements” and “Part I—Item 1A.
Risk Factors” in this Annual Report on Form 10-K.
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Cautionary Note Regarding Forward-Looking Statements
This Annual Report on Form 10-K for the year ended December 31, 2020 (this “Form 10-K”) and its exhibits contain or incorporate by
reference various forward-looking statements that express a belief, expectation or intention or are otherwise not statements of historical fact.
Forward-looking statements generally use forward-looking words, such as “may,” “will,” “could,” “should,” “would,” “project,” “believe,”
“anticipate,” “expect,” “estimate,” “continue,” “potential,” “plan,” “forecast” and other words that convey the uncertainty of future events or
outcomes. These forward-looking statements are not guarantees of our future performance and involve risks, uncertainties, estimates and
assumptions that are difficult to predict. Therefore, our actual outcomes and results may differ materially from those expressed in these forwardlooking statements. Investors should not place undue reliance on any of these forward-looking statements. Except as required by law, we
undertake no obligation to further update any such statements, or the risk factors described in “Part I—Item 1A. Risk Factors,” to reflect new
information, the occurrence of future events or circumstances or otherwise.
The forward-looking statements in this filing do not constitute guarantees or promises of future performance. The following important
factors could cause actual outcomes and results to differ materially from those expressed in our forward-looking statements:
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●

our level of indebtedness;
our ability to make interest and principal payments on our debt and satisfy the financial and other covenants contained in our debt
facilities, as well as our ability to engage in certain transactions and activities due to limitations and covenants contained in such
facilities;
our ability to generate sufficient cash resources to continue funding operations, including investments in working capital required to
support growth-related commitments that we make to our customers, and the possibility that we may be unable to obtain any
additional funding as needed or incur losses from operations in the future;
exposure to market risks from changes in interest rates, including changes to or replacement of the London Interbank Offered Rate
(“LIBOR”);
failure to maintain effective internal control over financial reporting and disclosure controls and procedures in the future;
our ability to attract and retain qualified personnel, skilled workers, and key officers;
failure to successfully implement or realize our business strategies, plans and objectives of management, and liquidity, operating and
growth initiatives and opportunities, including our expansion into international markets;
the loss of one or more of our significant customers;
our competitive position;
market outlook and trends in our industry, including the possibility of reduced investment in, or increased regulation of, nuclear
power plants and declines in public infrastructure construction and reductions in government funding, including funding by state and
local agencies;
costs exceeding estimates we use to set fixed-price contracts;
harm to our reputation or profitability due to, among other things, internal operational issues, poor subcontractor performances or
subcontractor insolvency;
potential insolvency or financial distress of third parties, including our customers and suppliers;
our contract backlog and related amounts to be recognized as revenue;
our ability to maintain our safety record, the risks of potential liability and adequacy of insurance;
adverse changes in our relationships with suppliers, vendors, and subcontractors;
compliance with environmental, health, safety and other related laws and regulations;
limitations or modifications to indemnification regulations of the U.S. or Canada;
our expected financial condition, future cash flows, results of operations and future capital and other expenditures;
the impact of general economic conditions including the current economic disruption and any recession resulting from the COVID19 pandemic;
the impact of the COVID-19 pandemic on our business, results of operations, financial condition, and cash flows;
the potential for additional COVID-19 cases to occur at our active or future job sites, as has occurred at our Plant Vogtle site in
Georgia, which potentially could impact cost and labor availability;
information technology vulnerabilities and cyberattacks on our networks;
our failure to comply with applicable laws and regulations, including, but not limited to, those relating to privacy and anti-bribery;
our participation in multiemployer pension plans;
the impact of any disruptions resulting from the expiration of collective bargaining agreements;
the impact of natural disasters and other severe catastrophic events (such as the ongoing COVID-19 pandemic);
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●
●
●
●
●
●
●

the impact of changes in tax regulations and laws, including future income tax payments and utilization of net operating loss (“NOL”)
and foreign tax credit carryforwards;
volatility of the market price for our common stock;
our ability to maintain our stock exchange listing;
the effects of anti-takeover provisions in our organizational documents and Delaware law;
the impact of future offerings or sales of our common stock on the market price of such stock;
expected outcomes of legal or regulatory proceedings and their anticipated effects on our results of operations; and
any other statements regarding future growth, future cash needs, future operations, business plans and future financial results.

These forward-looking statements represent our intentions, plans, expectations, assumptions, and beliefs about future events and are
subject to risks, uncertainties, and other factors, including unpredictable or unanticipated factors that we have not discussed in this Form 10-K. In
addition, some of these risks, uncertainties and other factors have been, and may further be, exacerbated by the COVID-19 pandemic. Many of
those factors are outside of our control and could cause actual results to differ materially from the results expressed or implied by the forwardlooking statements.
In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements might not occur or might
occur to a different extent or at a different time than we have described. Investors should consider the areas of risk and uncertainty described
above, as well as those discussed below under “Part I—Item 1A. Risk Factors.” Except as may be required by applicable law, we undertake no
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, and we caution
investors not to rely upon them unduly.
Part I
Item 1. Busines s.
Overview
Williams Industrial Services Group Inc. was incorporated in 2001 under the name “Global Power Equipment Group Inc.” under the laws
of the State of Delaware and became the successor to GEEG Holdings, LLC, which was formed as a Delaware limited liability company in 1998.
Effective June 29, 2018, Global Power Equipment Group Inc. changed its name to Williams Industrial Services Group Inc. (together with its
wholly owned subsidiaries, “Williams,” the “Company,” “we,” “us” or “our,” unless the context indicates otherwise) to better align its name with
the Williams business (as defined below), and our stock now trades on the NYSE American LLC (the “NYSE American”) under the ticker
symbol “WLMS.” Williams has been safely helping plant owners and operators enhance asset value for more than 50 years. We provide a broad
range of construction, maintenance, and support services to customers in energy, power, and industrial end markets. Our mission is to be the
preferred provider of construction, maintenance, and specialty services through commitment to superior safety performance, focus on innovation,
and dedication to delivering unsurpassed value to our customers.
Our Restructuring
We completed the restructuring of our Company in 2018. Beginning in 2016, we shifted our strategy to become a preferred provider of
construction, maintenance, and specialty services, to exit all product manufacturing businesses and to use the proceeds from the sales to reduce
and restructure our term debt. To effect this change, in the third quarter of 2017, we made the decision to exit and divest substantially all the
operating assets and liabilities of our Mechanical Solutions segment, which we completed in the fourth quarter of 2017, as described below.
Additionally, we made the decision to exit and sell our Electrical Solutions segment (which was comprised solely of Koontz-Wagner, a wholly
owned subsidiary of the Company) in the fourth quarter of 2017. We determined that these two segments met the definition of discontinued
operations, and, as a result, they (including TOG Manufacturing Company, Inc. and TOG Holdings, Inc., which were sold in July 2016) have
been presented as discontinued operations for all periods presented. Additionally, in January 2017, we sold the stock of our wholly owned
subsidiaries, Hetsco Holdings, Inc. and Hetsco, Inc. (collectively, “Hetsco”). However, the Mechanical Solutions and Electrical Solutions
segments were the only components of the business that qualified as discontinued operations for all periods presented. Unless otherwise specified,
the financial information and discussion in this Form 10-K are based on our continuing operations (previously referred to as our Services
segment); they exclude any results of our discontinued operations. Please refer to “Note 5—Changes in Business” to the consolidated financial
statements included in this Form 10-K for additional information.
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In spite of our efforts, which included retaining financial advisors to sell all or part of Koontz-Wagner’s operations, inside or outside of
a federal bankruptcy or state court proceeding (including Chapter 11 of Title 11 of the U.S. Bankruptcy Code (the “Bankruptcy Code”)), the
proposed disposition did not progress as planned due, primarily, to the absence of viable bids in the sale process, the inability of Koontz-Wagner
to fund its ongoing operations or obtain financing to do so, and Koontz-Wagner’s deteriorating financial performance. As a result, on July 11,
2018, Koontz-Wagner filed a voluntary petition for relief under Chapter 7 of Title 11 of the Bankruptcy Code with the U.S. Bankruptcy Court for
the Southern District of Texas. The filing was for Koontz-Wagner only, not for the Company as a whole, and was separate and distinct from the
Williams business and operations.
On October 11, 2017, we sold substantially all of the operating assets and liabilities of our Mechanical Solutions segment and used a
portion of the $40.9 million net proceeds to pay down $34.0 million of our outstanding debt and related fees, including full repayment of the
first-out loan, provided for by the first amendment to the Initial Centre Lane Facility (as defined below) for an additional aggregate principal
amount of $10.0 million and the upfront fee on the 4.5-year senior secured term loan facility, entered into June 16, 2017, with an affiliate of
Centre Lane Partners, LLC (“Centre Lane”) as Administrative Agent and Collateral Agent, and the other lenders from time to time party thereto
(as amended, the “Initial Centre Lane Facility”). Additionally, on October 31, 2017, we completed the sale of our manufacturing facility in
Mexico and auctioned the remaining production equipment and other assets for net proceeds of $3.6 million, of which $1.9 million was used to
reduce the principal amount of the Initial Centre Lane Facility. The remaining proceeds from such sales were used to fund working capital
requirements.
As a result of the sale of our Mechanical Solutions segment and the bankruptcy of Koontz-Wagner, we review financial information
presented on a company-wide basis. Therefore, as of December 31, 2020, we concluded that we continue to have a single reporting segment
which is comprised of Williams Industrial Services Group, LLC (collectively with Williams Plant Services, LLC, Williams Specialty Services,
LLC, Williams Industrial Services, LLC, Williams Industrial Services Canada, LTD, the “Williams business”), as we did as of December 31,
2019 and 2018.
In 2018, we implemented major cost reduction initiatives to reduce our overhead costs, including restructuring and consolidating our
corporate functions, and began working on a comprehensive strategic plan to grow and improve our business, which was finalized in early 2019.
Our strategy has been focused on developing a comprehensive strategic plan to grow and improve our operations, strengthen our core
competencies, aggressively manage working capital, and reduce costs in order to improve liquidity and reduce debt.
In order to improve our efforts to satisfy our working capital requirements in 2020, we refinanced our then-existing credit facilities on
January 13, 2020 and we successfully completed our registered offering of subscription rights to purchase shares of our common stock to existing
holders of our common stock (the “Rights Offering”), the offer period for which expired March 2, 2020, pursuant to which we issued 5,384,615
shares of our common stock and received net proceeds of $6.5 million. Further to our efforts to more efficiently fund our working capital
requirements, reduce our cost of capital, and accommodate our strategic growth initiatives, in December 2020, we entered into new credit
facilities which included senior secured term loan facilities in an aggregate principal amount of up to $50.0 million (collectively, the “Term
Loan”), consisting of a $35.0 million closing date term loan facility and up to $15.0 million of borrowing under a delayed draw term loan facility
with EICF Agent LLC (“EICF”), an affiliate of Energy Impact Partners, as agent, and CION Investment Corporation as a lender and co-lead
arranger; and a senior secured asset-based revolving line of credit of up to $30.0 million (the “PNC Facility”) with PNC Bank, National
Association (“PNC”), which refinanced and replaced our previous credit facilities. For additional information, please refer to “Note 11—Debt” to
the consolidated financial statements included in this Form 10-K.
Our common stock began trading on the NYSE American on February 22, 2021 under the ticker symbol “WLMS”. This was the final
stage in our restructuring process, and we believe it provides us the opportunity to have increased visibility from a significantly broader pool of
investors.
Our success in our operations is based on our effectiveness in using estimating and planning technologies, deploying rigorous project
management techniques, initiating various process improvement projects, and employing experienced industry-recognized sales professionals.
We expect to continue to leverage the strength of the Williams brand, capitalize on our industry knowledge and customer relationships and safely
provide timely, reliable services for our customers to grow revenue. We are excited about Williams’ anticipated future growth potential, the
foundation of which is adherence to our core values. We plan to continue to successfully execute our strategic plan with discipline, passion, and
persistence. We believe we are well positioned to grow our business, and to realize the operating leverage our restructuring has created.
We are closely monitoring the impact of the COVID-19 pandemic on all aspects of our business, including its impact on our customers,
employees, suppliers, and vendors. The effects of COVID-19 have impacted some of our projects; for
3
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instance, in July 2020, we experienced an increase in COVID-19 cases at a nuclear plant construction project in Georgia, in response to which we
began to administer and enforce stricter safety precautions. In April 2020, we experienced a temporary suspension for projects in New York
which required a phased reopening. Although projects in New York caused slight delays, the job sites were fully functional by the beginning of
June 2020. Additionally, during the third quarter of 2020, we experienced a delay in a nuclear project and an outage cycle in Louisiana, and have
experienced a slow-down in business development activities and bid opportunities, particularly on the eastern shore of the Lake Huron area in
Ontario, Canada due to COVID-19. Although the majority of stay-at-home orders were phased-out by the end of the second quarter of 2020, we
are still experiencing impacts associated with the COVID-19 project specific protocols. While the Company has not yet experienced a material
negative impact on its operational results, these project specific requirements are expected to remain in place for the foreseeable future, which
will continue to impact project schedules and workflow going forward. Our results of operations for 2020 were impacted by the COVID-19
pandemic, and we anticipate that our future results of operations will continue to be impacted by the COVID-19 outbreak, but at this time do not
expect that the impact from the COVID-19 outbreak will have a material negative effect on the Company’s business. However, given the speed
and frequency of continuously evolving developments and inherent uncertainty with respect to this pandemic, including the duration and severity
of the pandemic and the related length of its impact on the economy, we cannot provide any assurance that such impacts will not grow and
become material to our liquidity or financial position and currently cannot predict the ultimate impact of the COVID-19 pandemic on our
business, results of operations, financial condition and cash flows. For additional information, see “Item 1A. Risk Factors--Risk Factors Related
to our Operations”. The COVID-19 pandemic has affected, and may further adversely affect, our business, operating and financial results, and
liquidity, and could have a material and adverse effect on our business, results of operations and financial condition in the future.
Our Business
We provide a comprehensive range of construction, maintenance, and support services to customers in energy, power, and industrial end
markets. We provide these services both on a constant presence basis and for discrete projects. The services we provide are designed to improve
or sustain operating efficiencies and extend the useful lives of process equipment.
Our services include the following:
●

Plant Maintenance, Modification and Construction. We perform a full range of critical services, including maintenance,
modification, repair and other capital project services designed to extend the life cycles of nuclear, paper, chemical, fossil fuel,
industrial gas, hydro power, natural gas, municipal water and wastewater and other facilities for customers in energy, power and
industrial end markets.

●

Water/Wastewater System New Installation, Expansions and Modifications. We install, maintain, and modify water and wastewater
systems, including piping, pumping, storage tank and other related facilities.

●

Painting and Coatings. We perform cleaning, surface preparation, coatings application, quality control and inspection testing on
major coating projects for nuclear and fossil fuel power plants, industrial facilities, and petrochemical plants.

●

Insulation. We provide a variety of industrial insulation services, primarily in power generation installations.

●

Asbestos and Lead Abatement. We provide abatement services for the removal of asbestos and heavy metal-based coatings such as
lead paint. We do not take ownership of hazardous materials and do not assume responsibility for the liability associated with the
materials other than for our actions meeting applicable statutory and regulatory requirements.

●

Roofing Systems. We replace, repair and upgrade industrial facility roofing systems, primarily at pulp and paper manufacturing
facilities and nuclear power plant locations.

●

Analog to Digital Conversions. We provide services to convert analog control systems to digital control systems to enhance reliability
and, accuracy, and increase output of operating plants. Utilities will continue to make significant capital investments in these
upgrades throughout the industry. We have extensive experience in performing these upgrades, based on our successful history of
completing several projects across our fleet of customers. Moreover, we see substantial opportunity to leverage our experience with
performing these projects in the future as the industry continues to invest in these upgrades.
4
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●

Canada Nuclear. We currently only perform professional services for power companies in Canada but are beginning to bid for
maintenance, modification, and construction services in order to expand our geographic market reach throughout North America.
Two power companies in Canada are performing major plant refurbishments and upgrades to extend the lives of several operating
units. Our experience working on nuclear plants in the U.S. is directly translatable to work being performed on the plants in Canada.
Further, additional vendors from outside of Canada are needed to provide the experience and capacity required to perform this work.
Therefore, we developed a strategic growth initiative to pursue nuclear plant maintenance, modifications, and construction in
Canada.

●

Nuclear Decommissioning. We provide decommissioning services to U.S. nuclear stations that have been retired. Several U.S.
nuclear stations have already been shut down, and several more shutdowns are planned. After shutdown, the plants must be
decommissioned. This process takes many years. We are working with the owner and prime contractor for decommissioning work on
two sites and are targeting the decommissioning market as it grows.

●

Nuclear Power Plant Services and New Nuclear Power Plant Construction. We are one of a limited number of companies qualified
to perform comprehensive services anywhere in U.S. nuclear power facilities under the rules issued by the U.S. Nuclear Regulatory
Commission (the “NRC”). Additionally, we are one of only a small number of contractors with a qualified and audited Nuclear
Quality Assurance (“NQA-1”) Program, which is required to perform construction of “Safety” related systems in new nuclear power
plants. Through our Appendix B Program and other programs, we provide training, certifications, and ongoing safety monitoring to
all of our employees working at nuclear sites and have been one of the leading providers of coatings at U.S. nuclear facilities for
almost 40 years. Under the rules issued by the NRC, owners of nuclear facilities must qualify contractors by requiring the contractors
to demonstrate that they will comply with NRC regulations on quality assurance, reporting of safety issues, security and control of
personnel access and conduct. For the majority of our maintenance and project work, we directly hire the labor and provide the
management and supervision to perform the work directly for the owner. In some cases, we act as a general contractor and
subcontract portions of the work or, alternatively, subcontract our services to full scope engineering, procurement, and construction
(“EPC”) firms or general contractor firms. We maintain good relationships with the utilities, the EPC firms, the general contractor
firms, and relevant engineering firms.

We provide these services throughout the U.S. and Canada, primarily on a direct hire basis, with experienced craft laborers who are
directed and managed by an experienced team of supervisors and project managers across our network. We also act as a general contractor where
we manage multiple subcontractors and, in other cases, we are retained as a subcontractor on a project. Our flexible staffing model enables us to
meet seasonal and outage demand without being restricted by internal capacity limitations, thereby minimizing our fixed costs.
We bid against other contractors based on customer specifications. Fixed-price contracts present certain inherent risks, including the
possibility of ambiguities in the specifications received, problems with new technologies and economic and other changes that may occur over
the contract period. Alternatively, because of efficiencies that may be realized during the contract term, fixed-price contracts may offer greater
profit potential than cost-plus contracts.
We are moving away from providing construction and maintenance services related to oil and gas. The construction and maintenance
services we provide for oil and gas is not considered a key service and discontinuing these services will not adversely affect our operations or
future revenue stream.
In 2020, we contracted for 89% of our revenue on cost-plus contracts that provide for reimbursement of costs incurred plus an amount
of profit. The remaining 11% of our revenue was generated from fixed-price contracts.
Safety
For over 14 years, we have maintained a safety record in the top quartile of the industry, benefiting both us and our customers. We also
maintain a broad range of professional certifications and memberships in national organizations relevant to the performance of many of the
specialized services we provide.
In fiscal year 2020, the COVID-19 pandemic had a significant impact on our safety and human capital management. We continue to
institute remote work policies for the corporate office in Tucker, Georgia, and allow a more flexible schedule when feasible. Our enhanced safety
policies at our worksites include: modified cleaning schedules, social distancing, facial
5
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covering requirements, employee screening practices, and contract tracing methods to meet Centers for Disease Control and Prevention
guidelines. The Company, its employees, and families, have experienced the same loss felt around the globe and will continue the measures
necessary to preserve the health and wellbeing of our workforce.
Market Overview
Power Generation Market and the Industrial Services Industry. The U.S. and Canadian industrial services industry is a multi-billion
dollar industry, broadly defined as routine modification, maintenance and technical services provided to industrial facilities ranging from
manufacturing facilities to power generation plants. The industry continues to benefit from a shift towards outsourcing as plant operators seek to
alleviate financial constraints, reduce labor costs, increase labor utilization and productivity, and eliminate operational redundancies. Due to the
impact of COVID-19, we have seen a decrease in new business development based on restrictions on travel and in-person meetings and stricter
safety guidelines, coupled with decreased spending related to market uncertainty.
We expect that power industry demand for these services will be driven by the following factors in the future:
●

Aging Power Generation Infrastructure Increases Demand for Plant Maintenance and Decommissioning Services. According to the
U.S. Energy Information Administration (the “EIA”), more than half of the electrical generating capacity in the U.S. was placed in
service before 1990. Coupled with the relatively limited number of large-scale power generation facilities being constructed in the
U.S., the efforts to maintain older plants of all types and to take advantage of newer and more efficient technologies at existing sites
result in opportunities for companies providing services to plant operators. The low price of natural gas is driving demand for new,
upgraded and replacement electric generation capacity toward combined cycle gas powered plants, which are more economical to
run. With natural gas pricing expected to remain low, this is also driving the conversions of simple cycle plants to combined cycle
technology.
Additionally, at the end of December 2019, the United States had 96 operating commercial nuclear reactors at 58 nuclear power
plants in 29 states. The average age of these nuclear reactors is about 38 years old. Although in 2019 there were fewer operating
nuclear reactors than in 2013, total nuclear electricity generation capacity at the end of 2019 was about the same as total capacity in
2003, when the United States had 104 operating reactors. Power plant uprates—modifications to increase capacity—at nuclear power
plants have made it possible for the entire operating nuclear reactor fleet to maintain a relatively consistent total electricity generation
capacity. These uprates, combined with high capacity utilization rates (or capacity factors), have helped nuclear power plants
maintain a consistent share of about 20% of total annual U.S. electricity generation since 1990. Some reactors have also increased
annual electricity generation by shortening the length of time reactors are offline for refueling.
While the remainder of the operating plants are planned to operate 60 to 80 years with a stable amount of required generating
capacity, utilities plan to invest in maintenance, modification, and upgrades to enable continued operations. Furthermore, as of
September 2019, the NRC had extended the licenses of approximately 89 reactors. These older nuclear reactors require extensive
ongoing engineering and maintenance services to support operations and improve performance. Nuclear power plants in the U.S. are
subject to a rigorous program of NRC oversight, inspection, preventive and corrective maintenance, equipment replacement and
equipment testing. Nuclear power plants are required to go offline to refuel at intervals of no more than 24 months and to perform
condition monitoring and preventive maintenance during every refueling outage. While decommissioning work on retired nuclear
reactors provides opportunities for growth, the focus is on extending the life of plants through capital improvements.

●

North America Infrastructure Growth. Increased levels of crude oil, natural gas, and natural gas liquid production and accelerated
new build and expansion of pipeline and related infrastructure to reduce transportation bottlenecks and bring more petroleum
products to key markets. The value proposition of low-cost shale resources is altering the landscape for pipelines, terminals,
refineries, chemical facilities, and power generation assets. Infrastructure growth and modifications provide opportunities for us to
assist in the construction and maintenance of these facilities.

●

Standby and Distributed Power Generation. Unlike central station generation, standby and distributed power generation equipment
can sit on either side of the utility meter and may be owned by a utility, a customer or a third party. Peak energy demand
requirements and higher costs, as well as transmission and distribution infrastructure limits, are driving investment into this space.
The growth in industries with high power demand
6
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and sensitivity to power supply instability, such as datacenters, medical centers, universities and remotely located industrial loads, are
straining the traditional power infrastructure. The electric power needs for these markets have historically been served by small-scale
utility-owned diesel or gas engine generators strategically located to support distributed system operations. The power supply is
trending toward larger (greater than 1,000 kilowatts) diesel engine generator systems and expanding into alternative energy assets.
●

Oil and Gas Production. The fundamental transformation of the U.S. from a net importer to a net exporter of petroleum products and
the increase in capacity required for domestic production, has created an opportunity to serve this industry. Natural gas production
exceeded 111.2 billion cubic feet per day in 2020 compared to 92.8 billion cubic feet per day in 2019, and crude oil production
continued to be high, producing 11.3 million barrels per day in 2020, although slightly down from the record high of 12.2 million
barrels per day in 2019. The growing demand for specialized workers and labor offers us the opportunity to leverage our experience
to support midstream terminals, refinery, and process facilities to provide maintenance services and capital improvement projects.

●

Water and Wastewater Treatment Infrastructure Maintenance and Capital Improvements Demand. Population growth and the
percentage of the population served by public systems has accelerated our expansion in water and wastewater infrastructure
maintenance and capital improvements. The growing demand for water and wastewater treatment facilities provide us the
opportunity to deliver services for capital upgrades and maintenance on booster pump stations, well buildouts, treatment expansions,
lift stations, and pipe installation, along with other services that we can provide to enhance our brand.
We also provide similar services to industrial wastewater treatment customers in the pulp and paper and other sectors that require
wastewater treatment.

Customers, Marketing and Seasonality
Our customers include major private and government-owned utilities throughout the U.S. and in Ontario, Canada, as well as leaders in
the U.S. pulp and paper and industrial sectors. We market our services using dedicated sales and marketing personnel as well as our experienced
on-site operations personnel. We use our safety and service track record with long-term renewable contracts to expand our services and
supplement existing contracts with small- to medium-sized capital projects. Our sales initiatives directly seek to apply operational strengths to
specific facilities within our targeted industries and customers throughout the U.S. and in Ontario, Canada. We are impacted by seasonality,
resulting in fluctuations in revenue and gross profit during our fiscal year. Generally, this is driven by our customers’ schedule of planned outages
which are typically scheduled for every other year (on odd numbered years).
We depend on a relatively small number of customers for a significant portion of our revenue, and the loss of any of those customers
would have a material adverse effect on our business. For a listing of our major customers, please refer to “Note 16—Major Customers and
Concentration of Credit Risk” to the consolidated financial statements included in this Form 10-K.
Materials and Suppliers
The markets for most of the materials we use are served by a large number of suppliers, and we believe that we can obtain required
materials from more than one supplier. As a result of the COVID-19 pandemic, we experienced a temporary closure on an energy and industrial
project in New York and, in July 2020, we implemented stricter safety precautions due to an increase in COVID-19 cases at a nuclear project in
Georgia. We also experienced a slow-down in business development activities and bid opportunities, particularly in Ontario, Canada. This led to
minor delays in delivery of materials and supplies but not to the extent deemed material. Although we cannot predict the ultimate impact
COVID-19 will have with delivery and availability of materials and supplies, we have taken steps to adjust our operations to slowdown the spread
of COVID-19 by administering stricter safety precautions and deploying efficient work at home systems, policies and procedures.
Competition
Our competitors vary depending on geography and the scope of services to be rendered. Several national service providers, which are
significantly larger and have significantly greater financial resources than we do, will often compete for larger maintenance and capital project
opportunities that become available. These service providers include, among others, Allied Power, APTIM Corp., BHI Energy and Day &
Zimmermann. Additionally, smaller contractors that operate on a regional
7
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basis often compete for smaller opportunities associated with open shop labor sources. We compete based on reputation, safety, price, service,
quality, and our breadth of service capabilities. We believe our strong reputation, longevity in the industry, project management capabilities,
including service diversity, long-term customer relationships, safety record and performance, and our success at identifying and retaining
qualified personnel differentiate us from our competitors. We also believe that the fact that we maintain a presence at several of our customers’
sites is a competitive advantage because it provides us with an intimate understanding of these facilities, which allows us to better identify our
customers’ service needs. Specific to our customers that operate nuclear power plants, barriers to entry include the requirement to hold and
maintain the rigorous NRC qualifications and safety standards.
Insurance
We maintain insurance coverage for various aspects of our operations; however, we remain exposed to potential losses because we are
subject to deductibles, coverage limits and retention requirements.
Typically, our contracts require us to indemnify our customers for third party injury, damage or loss arising from the performance of
our services and provide for warranties for materials and workmanship. We may also be required to name the customer as an additional insured
up to the limits of insurance available, or we may be required to purchase special insurance policies for specific customers. We maintain
performance and payment bonding lines to support our business. In rare cases we may provide a letter of credit in lieu of a bond to satisfy
performance and financial guarantees on a project.
We require all subcontractors working with us at a customer’s location to indemnify us and our customers and name us as an additional
insured for activities arising out of such subcontractors’ work. We also require certain subcontractors to provide additional insurance policies,
including surety bonds in favor of us, to secure such subcontractors’ work or as required by contract. It is possible that our insurance and the
additional insurance coverage provided by our subcontractors will not fully protect us against a valid claim or loss under the contracts with our
customers.
Intellectual Property
As of December 31, 2020, we used the Williams trade name and its logo. We have registered federal trademarks related to certain
Company logos. As of February 19, 2021, we have registered trademarks related to certain Company logos in Canada. We presently have no U.S.
patents in force. We rely on trade secret laws and employee and third-party nondisclosure agreements to protect our intellectual property rights.
This Form 10-K may refer to brand names, trademarks, service marks and trade names of other companies and organizations, and those brand
names, trademarks, service marks and trade names are the property of their respective owners.
Compliance with Government Regulations
We are subject to certain federal, state, and local environmental, occupational health and nuclear regulatory laws applicable in the U.S.
and Canada. We also purchase materials and equipment from third parties and engage subcontractors who are also subject to these laws and
regulations. Below is a summary of certain laws and regulations applicable to our business.
●

Environmental. We are subject to extensive and changing environmental laws and regulations in the U.S. and Canada. These laws
and regulations relate primarily to air and water pollutants and the management and disposal of hazardous materials. We are exposed
to potential liability for personal injury or property damage caused by any release, spill, exposure, or other accident involving such
pollutants, substances, or hazardous materials.

●

Health and Safety Regulations. We are subject to the requirements of the U.S. Occupational Safety and Health Act and comparable
state and international laws. Regulations promulgated by these agencies require employers and independent contractors who perform
construction services, including electrical and repair and maintenance, to implement work practices, medical surveillance systems
and personnel protection programs to protect employees from workplace hazards and exposure to hazardous chemicals and materials.
In recognition of the potential for accidents within various scopes of work, these agencies have enacted very strict and
comprehensive safety regulations.

●

NRC. Owners of nuclear power plants in the U.S. are licensed to build, operate, and maintain those plants by the NRC. Their license
requires that they qualify their suppliers and contractors to ensure that the suppliers and contractors comply with NRC regulations.
We must demonstrate to our customers that we comply with NRC
8
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regulations related to quality assurance, reporting of safety issues, security and control of personnel access and conduct.
●

International Regulations. As a result of our expansion into Canada, we are subject to a variety of legal requirements pertaining to
such activities. Our activities may be subject to oversight by the Canadian Nuclear Safety Commission, and we may be subject to
additional rules and regulations, including Canada’s Nuclear Liability and Compensation Act (the “NLCA”), which generally
conforms to international conventions and is conceptually similar to the Price-Anderson Act in the U.S. In addition, we may be
subject to rules and regulations applying to cross border business, such as international trade and tariff policies, license requirements
and requirements relating to toxic substances. Violations of any applicable licensing, tariff and tax reporting requirements or failure
to provide certifications relating to toxic substances could result in the imposition of significant administrative, civil, and criminal
penalties. Furthermore, the failure to comply with U.S. federal, state, and local tax requirements, as well as Canadian federal and
provincial tax requirements, could lead to the imposition of additional taxes, interest, and penalties. Our expansion into Canada, and
into any international market, is dependent upon our ability to comply with the regulatory regimes adopted by such jurisdictions.

●

Department of the Treasury. The Office of Foreign Assets Control of the U.S. Department of the Treasury administers and enforces
economic and trade sanctions based on U.S. foreign policy and national security goals against targeted foreign countries and regimes,
terrorists, international narcotics traffickers, those engaged in activities related to the proliferation of weapons of mass destruction,
and other threats to the national security, foreign policy or economy of the United States. A failure to comply with these laws and
regulations could result in civil or criminal sanctions, including the imposition of fines and suspension or debarment from
participation in U.S. government contracts.

While we believe that we operate safely and prudently and in material compliance with all environmental, occupational health, nuclear
regulatory and other applicable laws, there can be no assurance that accidents will not occur or that we will not incur substantial liability in
connection with the operation of our business. We do not anticipate any material capital expenditures or material adverse effect on earnings or
cash flows as a result of complying with these laws.
Backlog
The services we provide are typically carried out under construction contracts, long-term maintenance contracts and master service
agreements. Total backlog represents the dollar amount of revenue expected to be recorded in the future for work performed under awarded
contracts. Prior to 2017, we reported backlog as orders from fixed-price contracts plus the amount of revenue we expected to receive in the next
twelve-month period from cost-plus contracts, regardless of the remaining life of the cost-plus contract. However, we believe that reporting the
total revenue expected under awarded contracts is more representative of our expected future revenue.
Revenue estimates included in our backlog can be subject to change as a result of project accelerations, cancellations or delays due to
various factors, including, but not limited to, the customer’s budgetary constraints and adverse weather. These factors can also cause revenue
amounts to be recognized in different periods and at levels other than those originally projected. Additional work that is not identified under the
original contract is added to our estimated backlog when we reach an agreement with the customer as to the scope and pricing of that additional
work. Backlog is reduced as work is performed and revenue is recognized, or upon cancellation.
Backlog is not a measure defined by accounting principles generally accepted in the U.S. (“GAAP”), and our methodology for
determining backlog may vary from the methodology used by other companies in determining their backlog amounts. Backlog may not be
indicative of future operating results and projects in our backlog may be cancelled, modified, or otherwise altered by our customers.
The following table summarizes our backlog:
December 31,
(in thousands)

2020

Cost plus
Lump sum
Total

$
$
9

2019

430,694
13,156
443,850

$
$

463,481
31,423
494,904
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Backlog as of December 31, 2020 decreased $51.1 million, or 10.3%, from December 31, 2019, due primarily to the completion of
various long-term contracts and the acceleration of our scope related to construction at Plant Vogtle Units 3 and 4. As of December 31, 2020,
approximately $30.7 million, or 6.9%, of the total backlog is related to the construction of Plant Vogtle Units 3 and 4. As of December 31, 2019,
approximately $155.0 million, or 31.3% of the total backlog is related to the construction of Plant Vogtle Units 3 and 4.
The following table summarizes our estimated backlog conversion period:
Estimated Conversion Period
(in thousands)

2020

Cost plus
Lump sum
Total

$
$

Thereafter

152,148
13,156
165,304

$
$

Total

278,546
278,546

$
$

430,694
13,156
443,850

For additional discussion of our backlog, see “Item 1A. Risk Factors—Risk Factors Related to Our Operations.”
Employees
We believe our employees are our greatest asset. Our business success is dependent upon our ability to attract, develop, and retain high
performing talent by providing a culture that is built on our core values of safety, integrity, excellence, and results.
For over 14 years, we have maintained a safety record in the top quartile of the industry, benefiting both us and our customers. We also
maintain a broad range of professional certifications and memberships in national organizations relevant to the performance of many of the
specialized services we provide.
In fiscal year 2020, the COVID-19 pandemic had a significant impact on our safety and human capital management. We continue to
institute remote work policies for the corporate office in Tucker, Georgia, and allow a more flexible schedule when feasible. Our enhanced safety
policies at our worksites include: modified cleaning schedules, social distancing, facial covering requirements, employee screening practices, and
contract tracing methods to meet Centers for Disease Control and Prevention guidelines. The Company, its employees, and families, have
experienced the same loss felt around the globe and will continue the measures necessary to preserve the health and wellbeing of our workforce.
We have implemented a robust human performance strategy that focuses on organizational factors, job-site conditions, individual
behavior, and results. This strategy has contributed to a highly reliable organizational culture that has produced and consistently sustained
positive results.
As of December 31, 2021, we had 460 full-time employees (excluding temporary staff and craft labor) and no part-time employees. The
number of our employees, including temporary staff and craft labor, fluctuates greatly, depending on the timing and requirements for craft labor.
Many of the craft labor employees are employed through various union agreements. As of December 31, 2020, there were 534 craft labor
employees, of which 430 were under collective bargaining agreements. We believe that our relationships with our employees, both full-time and
temporary, are satisfactory. Due to the COVID-19 pandemic, the consequences of governmental and other measures designed to prevent the
spread of virus, and the delay in development of effective treatments, along with the duration and severity of the outbreak caused slight delays in
2020 but not a complete project stoppage that would cause material negative impacts. We are not aware of any circumstances related to our
employees that are likely to result in a work stoppage at any of the project sites where we are performing services.
Information about our Executive Officers
The following information is being furnished with respect to the Company’s executive officers as of March 18, 2021:
Name

Position

Tracy D. Pagliara
Randall R. Lay
Charles E. Wheelock
Michael K. Powers

President and Chief Executive Officer and Director
Senior Vice President and Chief Financial Officer
Senior Vice President, Chief Administrative Officer, General Counsel and Secretary
President, Operations and Business Development

Tracy D. Pagliara, 58, has served as a member of our Board of Directors since July 2017. Mr. Pagliara has served as our President and
CEO starting in April 2018, having previously served as Co-President and Co-CEO from July 2017 through
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Table of Contents

April 2018. Prior to July 2017, he served as our Chief Administrative Officer, General Counsel and Secretary from January 2014, and also as
Senior Vice President from November 2015. He previously served as our General Counsel, Secretary and Vice President of Business
Development from April 2010 through December 2013. Prior to joining the Company in April 2010, Mr. Pagliara served as the Chief Legal
Officer of Gardner Denver, Inc., a leading global manufacturer of highly engineered compressors, blowers, pumps and other fluid transfer
equipment, from August 2000 through August 2008. He also had responsibility for other roles during his tenure with Gardner Denver, including
Vice President of Administration, Chief Compliance Officer and Corporate Secretary. Prior to joining Gardner Denver, Mr. Pagliara held
positions of increasing responsibility in the legal departments of Verizon Communications/GTE Corporation from August 1996 to August 2000
and Kellwood Company from May 1993 to August 1996, ultimately serving in the role of Assistant General Counsel for each company. Mr.
Pagliara currently serves on the board of directors and audit, compensation and nominating and corporate governance committees of Westwater
Resources, Inc. (formerly Uranium Resources, Inc.) (NYSE American: WWR), a diversified energy materials developer, where he has served
since July 2017. He is a member of the Missouri and Illinois State Bars and a Certified Public Accountant. In addition, in accordance with
customary practice, Mr. Pagliara and other officers of the Company have served as officers of the Company’s various subsidiaries, although not
acting in an executive role for the relevant subsidiary. As previously disclosed, such subsidiaries included Koontz-Wagner Custom Controls
Holdings LLC, which filed a voluntary petition for relief under Chapter 7 of the U.S. Bankruptcy Code in July 2018 and ceased operations at
such time.
Randall R. Lay, 66, was appointed to serve as our Senior Vice President, Chief Financial Officer and principal financial and
accounting officer in September 2019. Prior to joining the Company, Mr. Lay served as Executive Vice President, Chief Financial Officer,
Secretary and Treasurer of GEO Specialty Chemicals, Inc., a supplier of specialty chemicals and materials to the coatings, adhesives, medical,
water treatment and construction markets, from December 2017 to August 2019, when it was acquired by CPS Performance Materials. From
2007 to June 2017, Mr. Lay served as Vice President and Chief Financial Officer of Lazy Days' R.V. Center, Inc. (now a subsidiary of Lazydays
Holdings, Inc.), which operates RV dealerships. From 2006 through 2007, Mr. Lay served as Senior Vice President of Buccino & Associates,
Inc., a financial advisory and turnaround firm. Prior to that, Mr. Lay served at Universal Access Global Holdings Inc., a communications network
integrator, from 2002 to 2006, including as Chief Financial Officer from June 2002 to July 2003; director and Chief Executive Officer from July
2003; and additionally as President from November 2003 until June 2006. From October 2001 to April 2002, Mr. Lay served as Senior Vice
President and Chief Financial Officer of Metromedia Fiber Networks, Inc., a telecommunications company. From September 1993 to September
2001, Mr. Lay was employed by International Specialty Products Inc., a global supplier of specialty chemicals, most recently as Executive Vice
President and Chief Financial Officer.
Charles E. Wheelock, 52, has served as our Senior Vice President, Chief Administrative Officer, General Counsel and Secretary since
August 2019. He previously served as our Vice President, Administration, General Counsel and Secretary beginning July 2017. He joined the
Company in September 2011 as Associate General Counsel and thereafter assumed roles of increasing responsibility, including Vice President,
Deputy General Counsel and Chief Compliance Officer. He led the human resources, recruiting and labor relations groups in our Tucker, Georgia
office prior to his July 2017 appointment. Prior to joining the Company, Mr. Wheelock spent 10 years at General Electric Company, serving in a
variety of roles in its Energy Services and Power Generation businesses. Mr. Wheelock is a member of the State Bar of Georgia.
Michael K. (“Kelly”) Powers, 49, was appointed President, Operations and Business Development, in August 2020 having previously
served as President, Power, since August 2019. Prior to his appointment as President, Power, Mr. Powers served as the Company’s Senior Vice
President, Operations—Power, since July 2017. He previously served at the Company in roles including Senior Vice President, Operations,
Director of Projects, Vice President of Project Services, Senior Vice President of Nuclear Services, and Senior Vice President, Operations,
Director of Projects, from September 2011 through January 2016. Before rejoining the Company, Mr. Powers served as Vice President, Nuclear
STG and Services at Toshiba America Energy Services from January 2016 through July 2016 and as Vice President—Capital Projects at Entergy
Corporation from July 2016 through July 2017. Before joining the Company in 2011, Mr. Powers served as Manager, Strategic Projects and
Asset Management at Entergy Nuclear, a business unit of Entergy Corporation, from August 2008 through October 2011. Prior to that, he served
as a program manager for the Naval Nuclear Propulsion Program (a joint U.S. Department of Energy and U.S. Department of Defense program)
from May 1997 to August 2008.
Available Information
We file reports with the U.S. Securities and Exchange Commission (the “SEC”), including our annual reports on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished to the SEC pursuant to the requirements of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The SEC maintains an Internet site, www.sec.gov, which contains the
Company’s reports, proxy and information statements and other information we have filed electronically with the SEC.
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We make available on our website, www.wisgrp.com, free of charge, our annual reports on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K and any amendments to these reports as soon as reasonably practicable after we electronically file the reports with, or
furnish them to the SEC. The information disclosed on our website is not incorporated by this reference and is not a part of this Form 10-K. The
following corporate governance related documents are also available free on our website:
Code of Business Conduct and Ethics;
Corporate Governance Guidelines;
Related Party Transactions Policy;
Charter of the Audit Committee;
Charter of the Compensation Committee;
Charter of the Nominating and Corporate Governance Committee; and
Procedures for Reporting Complaints Regarding Accounting or Auditing Matters of Williams Industrial Group Inc.
Item 1A. Risk Factors
Our business, financial condition and results of operations may be impacted by one or more of the following factors, any of which could
cause actual results to vary materially from historical and current results or anticipated future results.
Risk Factors Related to Our Liquidity and Capital Resources
We may not generate sufficient cash resources to continue funding our operations.
We require substantial working capital in order to meet the demands of our growing business. If our liquidity generating initiatives do
not produce the expected results, or if we are otherwise unable to obtain sufficient cash resources to operate our business, we may need to raise
additional debt capital or sell assets outside the normal course of business. For additional information, please refer to “Part II—Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources” and “Note 11—
Debt” to the consolidated financial statements included in this Form 10-K.
If we do not timely pay amounts due and comply with the covenants under our debt facilities, our business, financial condition, and ability to
continue as a going concern would be materially and adversely impacted.
Our consolidated financial statements have been prepared assuming that we will continue as a going concern, which contemplates the
realization of assets and satisfaction of liabilities in the normal course of business. The Term Loan, among other things, requires high interest
payments, and both the Term Loan and the PNC Facility, place encumbrances on our assets, and subject us to restrictive covenants that limit our
operating flexibility. Additionally, under the terms of the Term Loan, the Company is required to make quarterly loan amortization payments of
$0.3 million per quarter through December 16, 2025.
The terms of the Term Loan and the PNC Facility have been structured in such a way that, if we default under one, we will also default
under the other. In the event of a continuing default, our senior secured lenders would have the right to accelerate the then-outstanding amounts
under each such facility and to exercise their respective rights and remedies to collect such amounts, which would include foreclosing on
collateral constituting substantially all of our assets and those of our subsidiaries. Any continuing default on the Term Loan or the PNC Facility
could result in the outstanding principal balance under each such facility becoming immediately due and payable. We do not currently have
sufficient cash on hand to repay the outstanding balances, so if our lenders under the Term Loan and the PNC Facility exercised their rights and
remedies as permitted by each such facility and applicable law, we would likely be forced to seek bankruptcy protection and our investors could
lose the full value of their investment in our common stock. Accordingly, a default could have a material adverse effect on our business.
For additional information, please refer to “Part II—Item 7. Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Liquidity and Capital Resources” and “Note 11—Debt” to the consolidated financial statements included in this Form 10-K.
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The limitations and covenants in our debt facilities constrain our ability to borrow additional money, sell assets and make acquisitions, which
may impair our ability to fully implement elements of our business strategy and otherwise adversely affect our liquidity and financial
condition.
Both the Term Loan and the PNC Facility contain certain limitations and covenants that limit our ability, and that of our subsidiaries,
to, among other things, incur additional debt, make capital expenditures, incur liens, pay dividends or make other restricted payments, merge or
sell assets, make acquisitions, and enter into transactions with affiliates.
The Term Loan bears interest at LIBOR, plus a margin of 8.50% (if the total leverage ratio is less than 2.50:1) or 9.00% per year (if the
total leverage ratio is greater than or equal to 2.50:1), subject to a minimum LIBOR floor of 1.00%, payable in cash on a quarterly basis. In
addition, upon the occurrence of an event of default, and for so long as such event of default continues, default interest equal to 2.00% per year in
excess of the rate otherwise applicable will be payable. Our obligations under the Term Loan are guaranteed by certain of our material, whollyowned subsidiaries, subject to customary exceptions, and are secured by first-priority security interests in substantially all of our assets and those
of our subsidiaries guaranteeing our obligations, as well as a second-priority security interest on such entities’ accounts receivable and inventory,
subject to the intercreditor agreement with PNC. Borrowings under the PNC Facility bear interest, at our election, at either (1) the base
commercial lending rate of PNC, as publicly announced, plus 1.25%, payable in cash on a monthly basis, (2) the 30, 60 or 90 day LIBOR rate,
subject to minimum LIBOR floor of 1.00%, payable in cash on the last day of each interest period, or (3) with respect to Canadian dollar loans,
the Canadian Dollar Offered Rate (“CDOR”), subject to a minimum CDOR rate of 1.00%, payable in cash on a monthly basis. In addition, upon
the occurrence of an event of default, and for so long as such event of default continues, default interest equal to 2.00% per year in excess of the
rate otherwise applicable will be payable. Our obligations under the PNC Facility are guaranteed by certain of our material, wholly-owned
subsidiaries, subject to customary exceptions, and are secured by first-priority security interests on substantially all of our and such subsidiaries’
accounts and a second-priority security interest in substantially all other assets of such entities, subject to the terms of the intercreditor agreement.
Any increase in LIBOR or the cessation of LIBOR as a viable reference rate may result in an increase in our interest rates on our outstanding
principal debt under our debt facilities and therefore negatively affect our cash flow and financial condition.
Both facilities also include additional restrictive covenants, including covenants under the Term Loan that require us to maintain a
maximum total leverage ratio and a minimum fixed charge coverage ratio and covenants under the PNC Facility that require us to maintain a
springing minimum fixed charge coverage ratio. If we do not comply with the restrictive covenants, including failing to satisfy the required
financial covenants, or obtain waivers as needed, our lenders could accelerate our debt and foreclose on our assets, and our stockholders may lose
the full value of an investment in our common stock. Our ability to comply with the restrictive covenants in the debt facilities depends upon our
ability to successfully implement our business strategy, as well as other general economic and competitive conditions and financial, business and
other factors, many of which are beyond our control, including the impact of the COVID-19 pandemic on us and our customers. Our business
may not generate sufficient cash flow from operations to fund our cash requirements and debt service obligations, and we may continue to face
significant liquidity constraints. For additional information, please refer to “Part II—Item 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Resources” and “Note 11—Debt” to the consolidated financial statements included
in this Form 10-K.
Further, we and our liquidity, as well as our ability to satisfy our working capital requirements, may be adversely affected to some
degree by the COVID-19 pandemic. We currently believe that the impact of COVID-19 on us will not negatively impact our ability to comply
with the covenants under our existing debt facilities. However, we cannot provide any assurance that the assumptions used to estimate our
liquidity requirements will remain accurate due to the unprecedented nature and the unpredictability of the COVID-19 global pandemic and its
potential impact on us and our customer base. As a consequence, our estimates of the duration of the pandemic and its impact on our future
earnings and cash flows could change, and the COVID-19 pandemic could have a material impact on our results of operations and financial
condition.
Any inability to finance our business or repay the Term Loan and the PNC Facility, including due to deterioration of the credit markets,
could adversely affect our business.
We intend to finance our existing operations and initiatives with existing cash and cash equivalents, cash flows from operations, the
Term Loan and the PNC Facility. The Term Loan and the PNC Facility contain a number of restrictive covenants and other terms that limit our
operating flexibility. Any deterioration in the credit markets, including the impact of the COVID-19 pandemic, could adversely affect the ability
of many of our customers to pay us on time and the ability of many of our suppliers to meet our needs on a competitive basis. Any inability to
pay amounts due under the Term Loan and the PNC Facility or access necessary additional funds on acceptable terms or at all may negatively
impact our business or operations. In addition, we may require additional sources of funds in order to meet the working capital requirements of
our growing business. If we
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are unable to access sufficient capital from our existing lenders or otherwise, our business and operations would be adversely impacted. For
additional information, please refer to “Part II—Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
—Liquidity and Capital Resources” and “Note 11—Debt” to the consolidated financial statements included in this Form 10-K.
We are exposed to market risks from changes in interest rates.
We are subject to market risk exposure related to changes in interest rates. The Term Loan and the PNC Facility provide for variable
rates of interest based on LIBOR. The United Kingdom’s Financial Conduct Authority, which regulates LIBOR, has publicly announced that it
intends to discontinue the reporting of certain LIBOR rates after 2021, with a complete cessation for all USD LIBOR rates after June 2023. The
future of LIBOR at this time remains uncertain, and any changes in the methods by which LIBOR is determined or regulatory activity related to
LIBOR’s phase out could cause LIBOR to perform differently than in the past or cease to exist. In the U.S., the Alternative Reference Rates
Committee, which was convened by the Federal Reserve Board and the Federal Reserve Bank of New York, has proposed the Secured Overnight
Financing Rate (SOFR) as an alternative to LIBOR. Although our debt facilities include customary LIBOR replacement provisions that
contemplate an alternate benchmark rate to be mutually agreed upon by us and the administrative agent, if necessary, any such changes may
result in interest obligations which are more than or do not otherwise correlate over time with the payments that would have been made if LIBOR
was available in its current form. As a result, there can be no assurance that discontinuation of LIBOR will not result in significant increases in
benchmark interest rates, substantially higher financing costs or a shortage of available debt financing, any of which could have an adverse effect
on us.
If we become unable to obtain adequate surety bonding, it could reduce our ability to bid on new work, which could, in turn, have a material
adverse effect on our future revenue and business prospects.
Consistent with industry practice, we are at times required to provide performance and payment surety bonds to customers. These bonds
provide credit support for the customer if we fail to perform our obligations under the contract. If security is required for a particular project and
we are unable to obtain a bond on terms commercially acceptable to us, we may not be able to pursue that project. In addition, bonding may be
more difficult to obtain in the future or may only be available at significant additional cost.
If we become unable to obtain adequate letters of credit, our ability to bid on new work could be reduced, which could have a material
adverse effect on our future revenue and business prospects.
In line with industry practice, we are at times required to provide letters of credit. These letters of credit provide credit support for the
client if we fail to perform our obligations under the contract. Each of the Term Loan and the PNC Facility contains restrictions on the maximum
amount that may be drawn against letters of credit. The PNC Facility provides for a letter of credit sublimit in an amount up to $2.0 million. As
of December 31, 2020, we did not have any letters of credit outstanding under the PNC Facility letter of credit sublimit and had $0.5 million
outstanding cash collateralized standby letters of credit pursuant to our prior revolving credit facility with Wells Fargo Bank, National
Association, which we refinanced and replaced in June 2017. If security is required for a particular project and we are unable to obtain a letter of
credit on terms commercially acceptable to us, we may not be able to pursue that project. Any inability to obtain letters of credit on commercially
reasonable terms could have a material adverse effect on our revenue and business prospects.
Liabilities, fees, and expenses related to the Koontz-Wagner bankruptcy filing could have a material adverse effect on our results of
operations, cash flows and financial position.
We may incur future liabilities as a result of the July 11, 2018 bankruptcy filing of our Koontz-Wagner subsidiary, and defending any
claims relating to the Koontz-Wagner bankruptcy could require us to incur substantial legal fees and other expenses. Any such liabilities could
have a material adverse effect on our results of operations, cash flows and financial position. For additional information, please refer to “Note 5
—Changes in Business” to the consolidated financial statements included in this Form 10-K.
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Changes to tax regulations, laws, accounting principles, future business operations or examinations by tax authorities may adversely
impact our provision for income taxes and ability to use deferred tax assets, increase our tax burden or otherwise adversely affect our
financial condition, results of operations and cash flows.
Changes in tax laws or exposures to additional tax liabilities could negatively impact our effective tax rate and results of operations. For
instance, the Tax Cuts and Jobs Act of 2017 (the “Tax Act”) (i) reduced the U.S. corporate income tax rate from 35% to 21% beginning in 2018,
(ii) generally limited our annual deductions for interest expense to no more than 30% of our “adjusted taxable income” (plus 100% of our
business interest income) for the year and (iii) permitted us to offset only 80% (rather than 100%) of our taxable income with any NOLs we
generate after 2017. The disallowed interest and NOLs generated after 2017 can be carried to future periods indefinitely. It is possible in the
future that the NOL and/or interest deductibility limitations could have the effect of causing us to incur income tax liability sooner than we
otherwise would have incurred such liability or, in certain cases, could cause us to incur income tax liability that we might otherwise not have
incurred, in the absence of these tax law changes. Certain aspects of the Tax Act remain subject to developing interpretation and clarification.
Further, the new presidential administration could introduce modifications, technical corrections or clarifications to the Tax Act or other changes
in tax laws, including an increase in the corporate tax rate.
In addition, our ability to use our deferred tax assets is subject to volatility and could be adversely affected by earnings differing
materially from our projections, changes in the valuation of our deferred tax assets and liabilities, expiration of or lapses in tax credits, changes in
ownership as defined by Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”), and outcomes as a result of tax
examinations or changes in tax laws, regulations and accounting principles. As a result, our income tax provisions are also subject to volatility
from these changes, as well as changes in accounting for uncertain tax positions, or interpretations thereof.
Significant judgment is required in determining the recognition and measurement attributes prescribed in GAAP related to accounting
for income taxes. In addition, GAAP applies to all income tax positions, including the potential recovery of previously paid taxes, which, if
settled unfavorably, could adversely impact our provision for income taxes or additional paid-in capital. We could also be subject to examinations
of our income tax returns by the Internal Revenue Service and other tax authorities. We assess the likelihood of adverse outcomes resulting from
these examinations in determining the adequacy of our provision for income taxes. There may be exposure that the outcomes from these
examinations will have an adverse effect on our operating results and financial condition.
Furthermore, as we expand our operations outside of the U.S., our future effective tax rates could also be adversely affected, including
limitations on the ability to defer U.S. taxation on earnings outside the U.S. until those earnings are repatriated to the U.S.
Our ability to use NOL carryforwards or other tax attributes may be subject to limitations under Sections 382 and 383 of the Code.
As of December 31, 2020, we had U.S. federal tax NOL, foreign tax credits and general business tax credit carryforwards of $220.6
million, $4.5 million, and $0.4 million, respectively. Generally, NOL, foreign tax credit and general business credit carryforwards may be used to
offset future taxable income and thereby reduce or eliminate U.S. federal income tax liabilities. Section 382 of the Code limits a corporation’s
ability to utilize NOL carryforwards to reduce tax liabilities if the corporation undergoes an “ownership change.” For these purposes, an
ownership change is deemed to occur if there has been a change of more than 50% in the ownership of shareholders owning 5% or greater of the
value of a corporation’s stock over a three-year period. Code Section 383 applies the same limitations to foreign tax credit, general business
credit and capital loss carryforwards after an ownership change.
Based upon our review, we had not experienced an ownership change as defined under Code Section 382 as of December 31, 2020. If
we issue additional equity in the future, an ownership change pursuant to Code Section 382 may occur. In addition, an ownership change under
Code Section 382 could be caused by circumstances beyond the Company’s control, such as market purchases or sales by certain 5% or greater
shareholders of our stock. There is also a risk that, due to regulatory changes, such as suspensions on the use of NOLs or other unforeseen
reasons, our existing NOLs could expire or otherwise be unavailable to offset future income tax liabilities. In addition, under the Tax Act, the
amount of NOLs incurred after the end of the 2017 fiscal year that we are permitted to deduct in any taxable year is limited to 80% of our taxable
income in such year, where taxable income is determined without regard to the NOL deduction itself. The Tax Act also generally eliminates the
ability to carry back any NOLs to prior taxable years, while allowing post-2017 unused NOLs to be carried forward indefinitely. There is a risk
that, due to changes under the Tax Act, regulatory changes, or other unforeseen reasons, our existing NOLs could expire or otherwise be
unavailable to offset future income tax liabilities. Thus, there can be no assurance that the Company
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will not experience an ownership change which would significantly limit the utilization of the Company’s NOL, foreign tax credit or general
business credit carryforwards in calculating future federal tax liabilities.
Risk Factors Related to Our Operations
The COVID-19 pandemic has affected, and may further adversely affect, our business, operating and financial results, and liquidity, and
could have a material and adverse effect on our business, results of operations and financial condition in the future.
In March 2020, the World Health Organization declared the COVID-19 outbreak a pandemic, and the President of the United States
declared the outbreak a national emergency. In response to the COVID-19 pandemic, federal, provincial, state, county and local governments and
public health organizations and authorities around the world have implemented a variety of measures intended to control the spread of the virus,
including quarantines, “shelter-in-place,” “stay-at-home” and similar orders, travel restrictions, school closures, business curtailments and
closures, social distancing and hygiene requirements, and other measures. While some of these restrictions have been lifted in certain regions,
others have maintained such measures; in addition, as COVID-19 cases increased in certain locations, previously lifted measures were, in some
cases, reimposed, and, in other locations, such restrictions may still be reimposed, or additional restrictions put in place.
Our results for the year ended December 31, 2020 were impacted by the COVID-19 pandemic, and we anticipate that our future results
of operations will continue to be impacted by the COVID-19 outbreak, but at this time we do not currently expect that the impact from the
COVID-19 outbreak will have a material effect on our liquidity or financial position. The severity, magnitude and duration of the COVID-19
outbreak is uncertain, rapidly changing, and hard to predict. While the full impact of COVID-19 and the long-term worldwide reaction to it and
impact from it remains unknown at this time, government reactions to the pandemic and restrictions and limitations applied by such governments
as a result, any new widespread growth in infections, the emergence of new variants of COVID-19, travel restrictions, quarantines, or site
closures as a result of the virus could, among other things, impact the ability of our employees and our contractors to perform their duties, cause
increased technology and security risk due to extended and Company-wide telecommuting, lead to disruptions in our supply chain (including
necessary vendors or service providers), lead to a disruption in our infrastructure acquisition or permitting activities and cause disruption in our
relationship with our customers.
For example, as a result of the pandemic and various governmental orders, a significant number of our corporate, accounting and
finance employees are currently working remotely, and we have altered our operations to allow for appropriate social distancing and hygiene,
invested in additional employee safety equipment, implemented additional cleaning measures, and adapted new processes for interactions with
our suppliers and customers to safely manage our operations, any or all of which could lead to decreased efficiency and productivity in our
workforce and our operations. In addition, management is focused on mitigating the effects of the COVID-19 pandemic, which has required and
will continue to require a large investment of time, energy, resources, and focus. Among other work site actions, in April 2020, we experienced a
temporary closure on an energy and industrial project in New York and, in July 2020, we implemented stricter safety precautions due to an
increase in COVID-19 cases at a nuclear project in Georgia. We have also experienced a slow-down in business development activities and bid
opportunities, particularly in Ontario, Canada. The extent to which the COVID-19 pandemic ultimately impacts us will depend on numerous
evolving factors and future developments that are highly uncertain and cannot be predicted, including the following: the severity of the virus,
including the emergence of new variants, some of which may be more transmissible than the initial strain; the ultimate duration and scope of the
pandemic; the impact of COVID-19 vaccines, including the speed at which they are approved and disseminated and their effectiveness against
COVID-19 and its evolving strains; governmental, business, individual and other actions taken in response to the pandemic; the effect on our
suppliers and disruptions to the global supply chain; the extent and duration of the impact on the economy and spending; the effect on our
customers and their ability to pay for our services; the effect of any closures or other changes in operations of our and our suppliers’ or
customers’ facilities; the health of and the effect on our employees and our ability to meet staffing needs in our construction and other critical
functions, particularly if and when employees become ill, are quarantined as a result of exposure, or are reluctant to show up for work; our ability
to provide services, including as a result of travel restrictions, work from home requirements and arrangements, and other restrictions or changes
in behavior or preferences for interactions; the effect on employee healthcare costs; restrictions or disruptions to transportation; the potential
effects on our internal controls, including those over financial reporting, as a result of changes in working arrangements that are applicable to our
employees and business partners; and the effect on our ability to access capital on favorable terms and continue to meet our liquidity needs, as
well as our ability to remain in compliance with the covenants of our debt facilities.
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Additionally, the COVID-19 outbreak has significantly negatively impacted economic activity and markets around the world, and
COVID-19 or another similar outbreak could negatively impact our business in numerous ways, including, but not limited to, the following:
●

our revenue may be reduced if the current economic recession caused by the pandemic continues for an extended period of time, to the
extent our customers are materially negatively impacted or it leads to a prolonged decrease in the demand for natural gas, and, to a lesser
extent, natural gas liquids and/or crude oil;

●

our operations may be disrupted or impaired if a significant portion of our employees or our contractors are unable to work due to illness
or if our operations are suspended or temporarily shut-down or restricted due to control measures designed to contain the pandemic or a
specific outbreak;

●

the operations of our upstream counterparties, our suppliers, and our vendors may be curtailed by many of the same challenges we face
and, as such, may not be able to meet their minimum volume delivery obligations under their agreements with us; and

●

the disruption and instability in the financial markets and the uncertainty in the general business environment may affect opportunities to
enhance our liquidity position and long-term financial flexibility.

Any recovery from the COVID-19 pandemic and related economic impact may also be slowed or reversed by a number of factors,
including any widespread resurgence in COVID-19 infections. Even after the COVID-19 pandemic has subsided, we may continue to experience
adverse impacts to our business as a result of any economic recession that has occurred or may occur in the future. In addition, to the extent the
COVID-19 pandemic adversely affects our business and financial results, it may also have the effect of heightening or exacerbating many of the
other risks set forth in this item.
A substantial portion of our revenue is related to services performed at nuclear power plants, and reduced investment in, or increased
regulation related to, nuclear power plants could have a material adverse effect on our business and prospects.
The demand for the services we provide at nuclear power plants is directly tied to the number of nuclear power facilities that utilize our
services. Additionally, the demand for U.S. nuclear capacity and electricity generation is expected to decline due to continuing low natural gas
prices and the rapid expansion of low-cost renewable energy and new technologies in the U.S., displacing more traditional sources of power,
including nuclear power. Declining demand for U.S. nuclear power generation and related construction and maintenance budgets could have a
material adverse effect on our business, operations, and cash flow.
There are two new nuclear power plants at one U.S. site under construction, and several nuclear reactors are undergoing
decommissioning. Pricing pressure has resulted in a decrease in the maintenance budgets for existing nuclear plants. Other new construction
projects were reevaluated and discontinued in 2017. For example, during 2017, the owners of V.C. Summer Units 2 and 3 abandoned the project.
In addition, decreases in state and federal government subsidies and increased regulation could negatively impact the financial viability
of merchant nuclear power plants, decreasing the demand for the services we provide.
If our costs exceed the estimates we use to set the fixed prices on certain of our contracts, our earnings will be reduced.
Fixed-price contracts present certain inherent risks, including the possibility of ambiguities in the specifications received, erroneous or
incomplete cost estimates, problems with new technologies and economic and other changes that may occur over the contract period.
In addition, we have a limited ability to recover any cost overruns. Contract prices are established based in part on our projected costs,
which are subject to a number of assumptions. The costs that we incur in connection with each contract can vary, sometimes substantially, from
our original projections. Because of the large scale and complexity of our contracts, unanticipated changes may occur, such as customer budget
decisions, design changes, delays in receiving permits and cost increases. Unanticipated cost increases or delays may occur as a result of several
factors, including: increases in the cost of commodities, labor or freight; unanticipated technical problems; problems related to successfully
managing contract
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performance; suppliers’ or subcontractors’ failure to perform, requiring modified execution plans or re-work; and decreases in labor efficiency
realized.
We often are contractually subject to liquidated damages in the event that we fail to perform our obligations in a timely manner. Such
damages can be significant and may have a negative impact on our profit margins and financial results.
Cost increases or overruns that we cannot pass on to our customers or our payment of liquidated damages or other penalties under our
contracts will lower our earnings. In addition, increases in commodity prices may adversely affect our gross margins.
If we are unable to control the delivery of services provided because of internal operational issues or poor subcontractor performances, our
reputation could be adversely affected, and we could lose customers. In the event of subcontractor insolvency, if we are unable to recover any
advance progress payments made to subcontractors, our profitability could be adversely affected.
We rely on subcontractors to perform services on various projects for scopes of work that are outside of our current service offerings.
Our subcontractors do not account for a significant percentage of our service costs. The quality and performance of our subcontractors are not
entirely under our control. Our subcontractors may not always meet the requisite level of quality control or our delivery schedules. The failure of
our subcontractors to perform quality services in a timely manner could adversely affect our reputation and result in the cancellation of orders for
our services, significant warranty and repair costs and the loss of customers. In addition, our contracts with customers may contain liquidated
damages, and triggering such provisions could result in significant financial penalties, or, even if not triggered, could affect our ability to
recognize revenue in a given period.
Other potential consequences of the failure of our subcontractors to meet our standards include a potential need to change
subcontractors, resulting in increased costs. At times, we make advance progress payments to subcontractors in anticipation of completion of
services, and we may be unable to recover those advances if a subcontractor fails to complete the scope of work. In addition, we generally
provide warranties for terms of two years or less on our services; defects with respect to services previously provided, whether caused by our
actions or a subcontractor’s, could require us to incur costs fixing such issues. The occurrence of any of the above may adversely affect our
financial condition, profitability, and cash flow.
We operate our business in regions subject to natural disasters, including hurricanes, and other severe catastrophic events, such as public
health emergencies, acts of war and terrorism, and any disruption to our business resulting from such events will adversely affect our revenue
and results of operations.
We operate our business in regions subject to natural disasters and other severe catastrophic events. Any disaster could adversely affect
our ability to conduct business and provide services to our customers, and the insurance we maintain may not be adequate to cover our losses
resulting from any business interruption resulting from a natural disaster or other catastrophic events. These and any future disruptions to our
operations, including outbreak of contagious diseases and other adverse public health developments, epidemics or pandemics, such as the
ongoing COVID-19 pandemic, acts of war, terrorism or other force majeure, could have a material adverse impact on our liquidity, financial
condition and results of operations.
We may not be able to compete successfully against current and future competitors.
The industry in which we operate is highly competitive. Some of our competitors and potential competitors are less leveraged than we
are, have greater financial or other resources than we have and may be better able to withstand adverse market conditions within the industry. Our
competitors typically compete aggressively on the basis of pricing, and such competition may continue to impact our ability to attract and retain
customers or maintain the rates we charge. To the extent that we choose to match our competitors’ prices, it may result in lower margins and, as a
result, could harm our results of operations. Should we choose not to match, or remain within a reasonable competitive distance from, our
competitors’ pricing, our sales volume would likely decrease, which could harm our results of operations. In addition, our future growth will
depend on our ability to gauge the direction of the commercial and technological progress in our markets that may be adopted by our competitors.
However, any such developments would likely require additional financing, and we may not be able to obtain the necessary financing on
acceptable terms, if at all. A failure to keep pace with our competitors or the technological innovations in the markets we serve could have a
material adverse impact on our business.
Our future revenue and operating results may vary significantly from reporting period to reporting period.
Our quarterly and annual revenue and earnings have varied in the past and are likely to vary in the future. Our service contracts contain
customer-specific commercial terms that, coupled with other factors beyond our control, may result in uneven
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recognition of revenue and earnings over time. Customer-imposed delays can significantly impact the timing of revenue recognition and lengthen
our cash conversion cycle. Due to our relatively large average contract size, our volume during any given period may be concentrated to
relatively few contracts, intensifying the magnitude of these fluctuations. Furthermore, some of our operating costs are fixed. As a result, we may
have limited ability to reduce our operating costs in response to unanticipated decreases in our revenue or the demand for our services in any
given reporting period. Therefore, our operating results in any reporting period may not be indicative of our future performance. Because we
must make significant estimates related to potential costs when we recognize revenue on a percentage-of-completion basis, these costs may
change significantly from reporting period to reporting period based on new project information.
A small number of major customers account for a significant portion of our revenue, and the loss of any of these customers could negatively
impact our business.
We depend on a relatively small number of customers for a significant portion of our revenue. In 2020, four customers accounted for
62%, and in 2019, four customers accounted for 72%, of our consolidated revenue. For a listing of our major customers, please refer to “Note 16
—Major Customers and Concentration of Credit Risk” to the consolidated financial statements included in this Form 10-K. We expect to
continue to depend upon a relatively small number of customers for a significant percentage of our revenue. Because our major customers
represent a large part of our business, the loss of any of our major customers could negatively impact our business and results of operations. Our
business volume with each of our largest customers is highly dependent on operations and maintenance budgets for U.S. utilities. Fluctuations in
any of these factors could materially adversely impact our financial results.
We are subject to potential insolvency or financial distress of third parties, including our customers and suppliers.
We are exposed to the risk that third parties to various arrangements who owe us money or goods, or who purchase services from us,
will be unable to perform their obligations or continue to place orders due to insolvency or financial distress. If such third parties fail to perform
their obligations under arrangements with us, we may be forced to replace the underlying commitment at current or above market prices or on
other terms that are less favorable to us, or we may have to write off receivables in the case of a customer failing to pay.
If a customer becomes insolvent or files for bankruptcy, our ability to recover accounts receivable from that customer would be
adversely affected and any payment we received during the preference period prior to a bankruptcy filing may be potentially recoverable by the
bankruptcy estate. Any of the foregoing could adversely impact our results of operations, financial position, and liquidity.
The dollar amount of our backlog, as stated at any time, is not necessarily indicative of our future revenue.
Our backlog consists of firm orders or blanket authorizations from our customers. Backlog may vary significantly from reporting period
to reporting period due to the timing of customer commitments. The time between receipt of an order and actual completion of services can vary.
However, backlog may not be indicative of future operating results, and projects in our backlog may be cancelled, modified, or otherwise altered
by our customers. To the extent projects are delayed, the timing of our revenue could be affected. If a customer cancels an order, we may be
reimbursed for the costs we have incurred. Typically, however, we have no contractual right to the full amount of the revenue reflected in our
backlog contracts in the event of cancellation. In addition, projects may remain in our backlog for extended periods of time. Furthermore, a
portion of our backlog for multi-year service maintenance contracts is based on what we expect to realize in the future and is therefore not
necessarily supported by a firm purchase order. If that work does not materialize, then our backlog would be negatively impacted, as that work
would be considered a “cancellation.” Revenue recognition occurs over extended periods of time and is subject to unanticipated delays.
Fluctuations in our reported backlog levels also result from the fact that we may receive a small number of relatively large orders in any given
reporting period that may be included in our backlog. Because of these large orders, our backlog in that reporting period may reach levels that
may not be sustained in subsequent reporting periods. Our backlog, therefore, is not necessarily indicative of our future revenue or of long-term
industry trends.
Our success is partially dependent upon maintaining our safety record, and an injury to or death of any of our employees, customers or
vendors could result in material liabilities to our Company.
The activities we conduct at our customers’ facilities present a risk of injury or death to our employees, customers, or visitors,
notwithstanding our efforts to comply with safety regulations. We may be unable to avoid material liabilities for an injury or death, and our
workers’ compensation and other insurance policies may not be adequate or may not continue to be available on terms acceptable to us, or at all,
which could result in material liabilities to us. In addition, our ability to obtain new business and retain our current business is partially dependent
on our continuing ability to maintain a safety record that
19

Table of Contents

exceeds the industry average. If we fail to maintain superior safety performance, or if serious accidents occur in spite of our safety procedures,
our revenue and results of operations could be materially adversely affected.
Adverse changes in our relationships with suppliers, vendors, and subcontractors, which could have a material adverse effect on our liquidity
and our business, reputation, and results of operations.
We rely significantly on third-party suppliers and vendors to obtain necessary materials, and on subcontractors to perform certain
services. Although we are not dependent on any single supplier, vendor or subcontractor, any substantial limitation on the availability of or
deterioration in our relationship with required suppliers or subcontractors would negatively impact our operations.
Changes in our credit profile can affect the way such third parties view our ability to make payments and may induce them to shorten
the payment terms of their invoices or require credit enhancement. For instance, as a result of delays in our payments, certain suppliers and
subcontractors have imposed less favorable payment terms on us, including requirements to provide them with additional security in the form of
prepayments, surety bonds or letters of credit. The imposition of burdensome payment terms or collateral requirements could have a material
adverse impact on our liquidity and our ability to make payments to other parties. This in turn could cause us to be unable to operate our business
at the desired service levels, which might adversely affect our profitability and cash flow. In other cases, our relationships with certain third
parties have been terminated, requiring us to rely on new firms for certain services, which may cost more and be of inferior quality.
In addition, changes in market and economic conditions could increase the risk of a lack of available suppliers or subcontractors. If any
supplier or subcontractor upon which we rely is unable or unwilling to meet its obligations under present or future agreements with us, we may be
forced to pay higher prices to obtain necessary services and may suffer an interruption in our ability to provide our services to customers.
To the extent we cannot engage quality subcontractors or acquire equipment or materials on acceptable terms, we would not be able to
meet the full demands of our customers, which would have a material adverse effect on our business, reputation and results of operations.
Legal matters could divert management’s focus, result in substantial expenses, and have an adverse impact on our reputation, financial
condition, and results of operations.
Lawsuits and investigations involving us, or our current or former officers and directors, could result in significant expenses and divert
attention and resources of our management and other key employees. We could be required to pay damages or other penalties or have injunctions
or other equitable remedies imposed against us or our current or former directors and officers. In addition, we are generally obligated to
indemnify our current and former directors and officers in connection with lawsuits, governmental investigations and related litigation or
settlement amounts. Such amounts could exceed the coverage provided under our insurance policies. Any of these factors could harm our
reputation, business, financial condition, results of operations or cash flows.
Compliance with environmental, health, safety and other related laws and regulations is costly, and our ongoing operations may expose us to
related liabilities.
Our operations are subject to laws and regulations governing the discharge of materials into the environment or otherwise related to the
protection of the environment or human health and safety. We are subject to various U.S. federal statutes and the regulations implementing them,
as well as similar laws and regulations at the state and local levels. Environmental laws and regulations are complex and subject to frequent
change, and the new U.S. presidential administration is expected to revise existing environmental regulations and to pursue new initiatives. If we
fail to comply with existing for future environmental laws or regulations, we may be subject to significant liabilities for fines, penalties, or
damages, or lose or be denied significant operating permits. Changes in environmental laws and regulations could also increase our
environmental compliance expenditures.
In addition, we may be subject to liability allegations involving claims of personal injury or property damage. The operation of complex,
large-scale equipment used in a variety of locations and climates and integration of a variety of purchased components entails an inherent risk of
disputes and liabilities related to the operation of the equipment and the health and safety of the workers who operate and come into contact with
the machinery. Because our services are primarily provided in power plants, claims could arise in different contexts, including fires, explosions
and power surges, which can result in significant property damage or personal injury, and equipment failure, which can result in personal injury
or damage to other equipment in the power plant.
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The insurance policies we maintain to cover claims of this nature are subject to deductibles and recovery limitations, as well as
limitations on contingencies covered, and we may, therefore, suffer losses from these claims for which no insurance recovery is available. Such
losses could have a material adverse effect on our business.
We are subject to risks associated with doing business outside the U.S.
We currently provide services in Canada and may seek to further expand our services outside the U.S. in the future. We face risks doing
business internationally that could materially and adversely affect our business, including: the imposition of trade barriers, currency exchange
rate fluctuations and currency controls, longer payment cycles, greater difficulties in accounts receivables collection, difficulties in complying
with a variety of foreign laws, changes in legal or regulatory requirements, the potential for shortages of trained labor, complex and uncertain
employment environments, exposure to local economic and political conditions, the impact of social unrest, such as risks of terrorism or other
hostilities, and potentially adverse tax consequences. To the extent we experience these risks, our business and results of operations could be
adversely affected, and, as a result, we may determine to scale back or terminate our international operations.
Our cross-border activities also subject us to certain regulatory matters, including import and export licenses, tariffs, Canadian and U.S.
customs and tax issues and toxic substance certifications. Violations of these requirements could result in the imposition of significant
administrative, civil, and criminal penalties. In addition, the new United States-Mexico-Canada Agreement (“USMCA”) (in Canada, known as
the Canada-United States-Mexico Agreement (“CUSMA”)), became effective July 2020 and superseded the North American Free Trade
Agreement (“NAFTA”). NAFTA provided protection against tariffs, duties and other charges or fees and assures access by the signatories. The
impact of USMCA on energy markets is uncertain. Any of the foregoing factors may adversely impact our business and results of operations.
Our future business prospects in Canada are, in part, dependent upon the continued operation of Canadian nuclear plants and
refurbishment of the majority of the plants in Ontario to extend their operating lives. Unfavorable economic conditions, competition from other
forms of power generation, increased competition for refurbishment contracts, changes in government policy or operational or project execution
issues may lead nuclear plant operators in Canada to cease operations or delay, curtail or cancel proposed or existing life-extension projects,
which may decrease the overall demand for our services in Canada and adversely affect our financial condition, results of operations and cash
flows.
We may be unable to effectively manage our growth, including our expansion into international markets.
We are subject to the risk that we may be unable to effectively manage our growth, which requires us to develop and improve our
existing administrative and operational systems and our financial and management controls and further expand, train and manage our work force.
As we continue this effort, we may incur substantial costs and expend substantial resources in connection with any such expansion due to
different technology standards, legal considerations, and cultural differences. We may not be able to efficiently or effectively manage our current
or future international operations and growth of such operations, compete effectively in such markets, or recruit top talent and train our personnel.
Any failure to successfully manage our expansion may materially and adversely affect our business and future growth and may cause us to scale
back or terminate such expansion efforts. In addition, acquisitions and other business transactions may disrupt or otherwise have a negative
impact on our business, financial condition and results of operations, and any acquisitions of businesses and their respective assets also involve
the risks that the businesses and assets acquired may prove to be less valuable than we expect and we may assume unknown or unexpected
liabilities, costs and problems.
Limitations or modifications to indemnification regulations of the U.S. or Canada could adversely affect our business.
We provide services to the nuclear industry. The Price-Anderson Act promotes the nuclear industry by offering broad indemnification to
commercial nuclear power plant operators and U.S. Department of Energy (“DOE”) contractors for liabilities arising out of nuclear incidents at
power plants licensed by the NRC and at DOE nuclear facilities. That indemnification protects not only the NRC licensee or DOE prime
contractor, but also others like us who may be doing work under contract or subcontract for a licensed power plant or under a DOE prime
contract. The Energy Policy Act of 2005 extended the period of coverage to include all nuclear power reactors issued construction permits
through December 31, 2025.
We also provide nuclear fabrication and other services to the nuclear power industry in Canada. Canada’s NLCA generally conforms to
international conventions and is conceptually similar to the Price-Anderson Act in the U.S. Accordingly, indemnification protections and the
possibility of exclusions under Canada’s NLCA are similar to those under the Price-Anderson Act in the U.S.
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The Price-Anderson Act and Canada’s NLCA indemnification provisions may not apply to all liabilities that we might incur while
performing services as a contractor for the DOE and the nuclear power industry. If an incident or evacuation is not covered under the PriceAnderson Act’s or Canada’s NLCA’s indemnification provisions, we could be held liable for damages, regardless of fault, which could have an
adverse effect on our results of operations and financial condition. In addition, if such indemnification authority is not applicable in the future, for
instance, our business could be adversely affected if the owners and operators of nuclear power plants fail to retain our services in the absence of
commercially adequate insurance and indemnification. In addition, any well-publicized problem with our nuclear industry services, whether
actual or perceived, could adversely affect our reputation and reduce demand for our services.
Our failure to attract and retain qualified personnel, skilled workers and key officers could have an adverse effect on us.
Our ability to attract and retain qualified professional and/or skilled personnel in accordance with our needs, either through direct hiring,
subcontracting or acquisition of other firms employing such professionals, is an important factor in determining our future success. The market
for these professionals is competitive, and there can be no assurance that we will be successful in our efforts to attract and retain needed
personnel. Our ability to successfully execute our business strategy depends, in part, on our ability to attract and retain highly qualified,
experienced mechanical, design, structural and software engineers, service technicians and marketing and sales personnel. Demand for these
workers can, at times, be high and the supply extremely limited. Our success is also highly dependent upon the continued services of our key
officers, and we do not maintain key employee insurance on any of our executive officers.
We have experienced significant turnover in our senior management team and reductions in our workforce over the past few years and
have promoted or hired new employees to fill certain key roles. If we are unable to retain qualified personnel, the roles and responsibilities of
those employees will need to be filled, which may require that we devote time and resources to identifying, hiring, and integrating new
employees. In addition, the failure to attract and retain key employees, including officers, could impair our ability to successfully implement our
business strategy, sustain or expand our operations, provide services to our customers, and conduct our business effectively. Furthermore, if key
employees do not meet the expectations of their roles, we could experience operational and administrative inefficiencies and added costs that
could adversely impact our results of operations, our stock price and our customer relationships and may make recruiting for future management
positions more difficult.
Our failure to maintain effective internal control over financial reporting and disclosure controls and procedures could have a material
adverse effect on our business.
We are required to maintain internal control over financial reporting and disclosure controls and procedures in order to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of our consolidated financial statements for external
purposes in accordance with GAAP. We previously determined that we had material weaknesses in our internal control environment and internal
control activities; while we believe that we have remediated these material weaknesses, and continue to take meaningful steps to enhance our
disclosure controls and procedures and our internal control over financial reporting by strengthening our financial reporting and accounting
functions, we cannot provide any assurance that we will be able to maintain adequate controls over our financial processes and reporting in the
future. See “Part II—Item 9A. Controls and Procedures.”
Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur undetected, and it is
possible that significant deficiencies or material weaknesses in our internal control over financial reporting may be identified in the future. Any
failure of our internal controls could result in material misstatements in our consolidated financial statements, significant deficiencies, material
weaknesses, costs, failure to timely meet our periodic reporting obligations and erosion of investor confidence. It would also adversely affect the
results of periodic management evaluations and could have a material adverse effect on our business, financial condition, results of operations or
cash flow. If our internal controls are deemed inadequate in the future, our current external auditors could resign, and the process of retaining new
auditors could limit our access to capital for an extended period of time.
Demand for our services is cyclical and vulnerable to economic slowdowns and reductions in private industry and government spending. In
times of general economic contraction, our revenue, profits, and financial condition may be adversely affected and will not necessarily rise in
tandem with general economic expansion.
The industries we serve historically have been, and will likely continue to be, cyclical in nature and vulnerable to general slowdowns in
the U.S. and Canadian economies. Consequently, our results of operations have fluctuated and may continue to fluctuate depending on the level
of demand for services from these industries.
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Our bookings and revenue may rise or fall sharply as total industry orders tend to follow pronounced cycles of general expansion and
contraction. During a contraction phase, limited investment in new projects, deferrals of planned projects and project cancellations may
significantly reduce our potential recognition of revenue and profits. At the end of an expansion phase, any existence of excess capacity will
negatively affect power prices, which will result in a reduction in new orders. In addition to being cyclical in nature, our revenue does not
correlate precisely with changes in actual or forecasted new capacity due to timing differences in revenue recognition.
During periods of declining demand for power, many of our customers may face budget shortfalls or may delay capital expenditures,
which could result in a decrease in the overall demand for our services. Our customers may find it more difficult to obtain project financing due to
limitations on the availability of credit and other uncertainties in the global credit markets. In addition, our customers may demand better pricing
terms and their ability to timely pay our invoices may be affected in times of economic slowdown. Any such reduction in private industry or
government spending could have a material adverse effect on our revenue, net income, or overall financial condition.
The Company continues to monitor several factors that may cause our revenue, profits, and financial condition to differ from our
historical results. For instance, in 2020, the impact of the COVID-19 pandemic caused work delays on projects in New York due to specific state,
local, municipal and customer mandated stay-at-home orders and new project requirements that were established to protect workers and the
general public. Additionally, during 2020, the Company experienced a delay in a nuclear project and an outage cycle in Louisiana, and
experienced a slowdown in business development activities and bid opportunities, particularly in Ontario, Canada due to COVID-19. While the
Company has not experienced a materially negative impact when compared to previous years, necessary protocols will remain in place to adhere
to the new challenges from the COVID-19 pandemic to keep our employees, partners, and customers safe, which may continue to affect our
operations.
In addition, although federal and state governments have increased spending as part of efforts to mitigate the impact of COVID-19 on
the economy, any recovery from the COVID-19 pandemic and related economic impact may also be slowed or reversed by a number of factors,
including delayed deployment of vaccinations, or another widespread resurgence in COVID-19 infections. The COVID-19 pandemic created
challenges during 2020 but our ability to adapt to uncertainty and quickly deploy our resources to overcome the unknown, has helped us to keep
our employees safe and produce sustainable financial results.
Information technology vulnerabilities and cyberattacks on our networks could have a material adverse impact on our business.
We rely upon information technology to manage and conduct business, both internally and with our customers, suppliers and other third
parties. Internet transactions involve the transmission and storage of data, including, in certain instances, customer and supplier business
information. Accordingly, maintaining the security of our computers and other electronic devices, computer networks and data storage resources
is a critical issue for us and our customers and suppliers because security breaches could result in reduced or lost ability to carry on our business
and loss of and/or unauthorized access to confidential information. From time to time, we experience cyberattacks on our information technology
systems, and those of our distributors, manufacturers, suppliers and other partners, whose systems we do not control. We have limited personnel
and other resources to address information technology reliability and security of our computer networks and respond to known security incidents
to minimize potential adverse impacts. Information security risks have generally increased in recent years because of the proliferation of new
technologies and the increased sophistication and activities of perpetrators of cyberattacks. Experienced hackers, cybercriminals and perpetrators
of threats may be able to penetrate our network security and misappropriate or compromise our confidential information or that of third parties,
create system disruptions or cause shutdowns. These perpetrators of cyberattacks also may be able to develop and deploy viruses, worms,
malware, and other malicious software programs that attack our information and networks or otherwise exploit any security vulnerabilities of our
information and networks. Techniques used to obtain unauthorized access to or sabotage systems change frequently and often are not recognized
until long after being launched against a target, so we may be unable to anticipate these techniques, implement adequate preventative measures or
remediate any intrusion on a timely or effective basis. Moreover, the development and maintenance of these preventative and detective measures
is costly and requires ongoing monitoring and updating as technologies change and efforts to overcome security measures become more
sophisticated. We, therefore, remain potentially vulnerable to additional known or as yet unknown threats, as in some instances, we, our
distributors, manufacturers, suppliers, and other partners may be unaware of an incident or its magnitude and effects. We also face the risk that
we may expose our customers or partners to cyberattacks.
A breach of our information technology systems and security measures as a result of third party action, malware, employee error,
malfeasance or otherwise could materially adversely impact our business and results of operations and expose us to customer, supplier and other
third party liabilities, as well as result in disruptions to critical systems, theft of funds, data
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or intellectual property, corruption or loss of data and unauthorized release of proprietary, confidential or sensitive information of ours or our
customers. Any damage, security breach, delay or loss of critical data associated with our systems may delay or prevent certain operations and
may have a material adverse effect on our financial condition, results of operations and cash flows; in addition, such events could expose us to
data and funds loss, disrupt our operations, allow others to unfairly compete with us and subject us to litigation, government enforcement actions,
regulatory penalties and costly response measures. Any resulting negative publicity could also significantly harm our reputation. As cyber threats
continue to evolve, we may be required to expend additional significant resources to continue to enhance our information security measures
and/or to investigate and remediate any information security vulnerabilities.
Our failure to comply with applicable governmental privacy laws and regulations in the U.S. and Canada could substantially impact our
business, operations, financial position, and cash flows.
We are subject to extensive and evolving federal, state, and international privacy laws and regulations. Changes in privacy and data
security laws or regulations or new interpretations of existing laws or regulations could have a negative effect on our operating methods and costs.
Failure to comply with such regulations could result in the termination or loss of contracts, the imposition of contractual damages, private and
government civil litigation, civil sanctions, damage to our reputation or, in certain circumstances, criminal penalties, any of which could have a
material adverse effect on our results of operations, financial position, cash flows, business and prospects. Determining compliance with such
regulations is complicated by the fact that many of these laws and regulations have not been fully interpreted by governing regulatory authorities
or the courts, and many of the provisions of such laws and regulations are open to a range of interpretations. There can be no assurance that we
are, or have been, in compliance with all applicable existing laws and regulations or that we will be able to comply with new laws or regulations,
such as the California Consumer Privacy Act and the California Privacy Rights Act.
Our participation in multiemployer pension plans could adversely impact our liquidity and results of operations.
During 2020, we contributed to approximately 75 multiemployer pension plans throughout the U.S. and, historically, we have
contributed to over 150 multiemployer pension plans in which we may have withdrawal liabilities. We believe that our responsibility for
potential withdrawal liabilities associated with participating in multiemployer pension plans is limited because the building and construction
trades exemption pursuant to the Employee Retirement Income Security Act of 1974 should apply to the substantial majority of our plan
contributions. However, pursuant to the Pension Protection Act of 2006 and other applicable laws, we are exposed to other potential liabilities
associated with plans that are underfunded. As of December 31, 2020, we had been notified that certain pension plans were in critical funding
status. Currently, certain plans are developing, or have developed, a rehabilitation plan that may call for a reduction in participant benefits or an
increase in future employer contributions. Therefore, in the future, we could be responsible for potential surcharges, excise taxes and/or additional
contributions related to these plans, which could impact our liquidity and results of operations. While we continue to actively monitor, assess and
take steps to limit our potential exposure to any surcharges, excise taxes, additional contributions and/or withdrawal liabilities, any market
conditions or the number of participating employers remaining in each plan may result in a reorganization, insolvency or mass withdrawal that
could have a material adverse effect on the funded status of the multiemployer plans and our potential withdrawal liability.
We are subject to anti-bribery laws in the U.S. and Canada, and failure to comply with these laws could result in our becoming subject to
penalties and the disruption of our business activities.
We are subject to laws in the U.S. and Canada that restrict the offer or payment of anything of value to government officials or other
persons with the intent of gaining business or favorable government action. In addition to prohibiting certain bribery-related activity with U.S. and
Canadian officials and other persons, these laws provide for recordkeeping and reporting obligations. Any failure by us, our subcontractors,
agents or others who work for us on our behalf to comply with these legal and regulatory obligations could impact us in a variety of ways that
include, but are not limited to, significant criminal, civil and administrative penalties. The failure to comply with these legal and regulatory
obligations could also result in the disruption of our business activities and have a material adverse effect on our business and results of
operations.
Work disruptions resulting from the expiration of our collective bargaining agreements or otherwise could result in increased operating costs
and adversely affect our operating performance.
The majority of our temporary craft employees are represented by labor unions with which we have collective bargaining agreements.
There can be no assurance that we will not experience labor disruptions associated with a lengthy strike or the expiration or renegotiation of
collective bargaining agreements or other work stoppage at our facilities or customer locations, which could adversely affect our operating
performance and may result in additional expenses and possible loss of revenue.
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Risk Factors Related to Our Common Stock
We may not be able to maintain our NYSE American listing and may incur additional costs as a result of our NYSE American listing.
Our common stock commenced trading on the NYSE American on February 22, 2021, and we are subject to certain NYSE American
continued listing requirements and standards. We cannot provide any assurance that we will be able to continue to satisfy the requirements of the
NYSE American’s continued listing standards. A delisting of our common stock could negatively affect the price and liquidity of our common
stock and could impair our ability to raise capital in the future. In addition, we may incur costs that we have not previously incurred relating to
compliance with the rules and requirements of the NYSE American.
The market price for our common stock has historically been volatile, and our stockholders may not be able to resell their shares of common
stock at or above the purchase price paid.
The market price of our common stock has historically fluctuated significantly and may be affected by numerous factors (some of
which are beyond our control), including:
●

The risk factors described in this Item 1A;

●

Actual or anticipated fluctuations in our operating results and financial condition;

●

Changes in laws or regulations and court rulings and trends in our industry;

●

The significant concentration of ownership of our common stock in the hands of a small number of investors;

●

Changes in supply and demand of components and materials;

●

Changes in tax or accounting standards affecting our industry;

●

A shortfall in operating revenue or net income from that expected by securities analysts and investors;

●

Changes in securities analysts’ estimates of our financial performance or the financial performance of our competitors or companies
in our industry;

●

General conditions in our customers’ industries; and

●

The degree of trading liquidity in our common stock, including our ability to remain listed on the NYSE American, and general
market conditions, including the impact of the COVID-19 pandemic.

Declines in the price of our common stock could impede our ability to obtain additional capital and attract and retain qualified
employees and could reduce the liquidity of our common stock. In addition, a reduction in our stock price increases the cost to us, in terms of
dilution, of using our equity for employee compensation.
The stock markets have experienced extreme volatility that has often been unrelated to the operating performance of similarly situated
companies, including, most recently, fluctuations relating to the impact of the COVID-19 pandemic. These broad market fluctuations may
adversely affect the market price of our common stock.
We do not currently expect to pay any cash dividends on our common stock, so investors may not receive any return on investment unless
investors sell their shares of common stock for a price greater than that which investors paid for them.
On May 30, 2012, our Board adopted a dividend policy pursuant to which we would pay quarterly dividends on our common stock;
however, we have not paid any dividends since March 2015. In addition, each of the Term Loan and the PNC Facility prohibits us from paying
cash dividends. Therefore, we do not anticipate paying dividends on our common stock in the foreseeable future.
Any future determination with respect to the payment of dividends will be at the discretion of the Board and will depend upon our
financial condition, results of operations, capital requirements, general business conditions, terms of financing arrangements and other factors that
our Board may deem relevant. Future dividends, their timing and amount will be subject to capital availability and periodic determinations by our
Board that cash dividends are in the best interest of our stockholders and are in compliance with all of our respective laws and agreements
applicable to the declaration and payment of cash dividends and may be affected by, among other factors: our views on potential future capital
requirements for organic initiatives and strategic transactions; debt service requirements; our credit rating; changes to applicable tax laws or
corporate laws; limitations in our debt facilities; and changes to our business model. We cannot provide assurance that we will declare dividends
of any
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particular amounts or at all. If we do not pay dividends, then our common stock may be less valuable because a return on investment will occur
only if our stock price increases, and such appreciation may not occur.
We are subject to anti-takeover effects of certain charter and bylaw provisions and Delaware law, as well as of our substantial insider
ownership.
Provisions of our Second Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), Fourth
Amended and Restated By-Laws (the “By-Laws”) and Delaware law may discourage, delay or prevent a merger or acquisition that stockholders
may consider favorable, including transactions in which you might otherwise receive a premium for your shares. In addition, these provisions
may frustrate or prevent any attempts by our stockholders to replace or remove our management and Board. These provisions include providing
our Board the ability to set the number of directors and to fill vacancies on the Board occurring between stockholder meetings.
We are also subject to provisions of the Delaware corporation law that, in general, prohibit any business combination with a beneficial
owner of 15% or more of our common stock for three years following the date the beneficial owner acquired at least 15% of our stock, unless
various conditions are met, such as approval of the transaction by our Board. Together, these charter and statutory provisions could make the
removal of management more difficult and may discourage transactions that otherwise could involve payment of a premium over prevailing
market prices for our common stock.
The existence of the foregoing provisions and anti-takeover measures, as well as the significant amount of common stock beneficially
owned by Wynnefield Capital, Inc. and its affiliates, the Company’s largest equity investors (“Wynnefield”), could limit the price that investors
might be willing to pay in the future for shares of our common stock. They could also deter potential acquirers of us, thereby reducing the
likelihood that you could receive a premium for your common stock in an acquisition.
We may issue a substantial number of shares of our common stock in the future, and stockholders may be adversely affected by the issuance
of those shares.
We may raise additional capital or refinance or restructure our debt by issuing shares of common stock, or other securities convertible
into common stock, which would increase the number of shares of common stock outstanding and will result in potentially substantial dilution in
the equity interest of our current stockholders and may adversely affect the market price of our common stock. For instance, in March 2020, we
issued 5,384,615 shares of our common stock in connection with the closing of our Rights Offering. We could seek to issue new debt, equity, and
hybrid securities in the future. In addition, we have issued shares of our common stock pursuant to private placement exemptions from Securities
Act registration requirements and may do so in the future in connection with financings, acquisitions, the settlement of litigation and other
strategic transactions. We may also issue equity securities (including, but not limited to, warrants to purchase shares of our common stock) in
connection with future financing transactions. The issuance, and the resale or potential resale, of shares of our common stock could adversely
affect the market price of our common stock and could be dilutive to our stockholders.
Future sales of our common stock and any of our other efforts to raise additional capital may depress our stock price.
Sales of a substantial number of shares of our common stock in the public market or otherwise, either by us, a member of management
or a major stockholder, or the perception that such sales could occur, could depress the market price of our common stock and have a material
adverse effect on our ability to raise capital through the sale of additional equity securities. We may seek additional capital through a combination
of private and public equity and debt offerings. To the extent that we raise additional capital through the sale of equity or convertible debt
securities, investor ownership interest may be diluted, and the terms may include liquidation or other preferences that adversely affect investor
rights as a stockholder. Additional debt financing, if available, may involve agreements that include covenants limiting or restricting our ability to
take specific actions such as incurring additional debt, making capital expenditures, or declaring dividends. Any of the above could cause a
decline in our stock price.

Item 1B. Unresolved Staff Comment s.
Not applicable.
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Item 2. Propertie s.
Our corporate office is located in Tucker, Georgia. We do not own real property. Below is a summary of properties leased by our
continuing operations as of December 31, 2020.
Lease
Expiration Date

Location

Tucker, Georgia
Astoria, New York
Deer Park, Texas (1)
Hitchcock, Texas
Dothan, Alabama
Jacksonville, Florida
Port Elgin, Ontario

Approximate
Sq. Footage

March 31, 2023
March 31, 2023
Month to Month
May 31, 2021
Month to Month
August 30, 2022
April 30, 2022

23,726
4,500
900
1,406
1,100
10,708
8,005

Principal Uses

Administrative office (corporate headquarters)
Administrative office/warehouse
Administrative office
Administrative office/warehouse
Administrative office
Administrative office/warehouse
Administrative office

(1) The Company intends to renew its lease of office space in Deer Park, Texas.
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Item 3. Legal Proceeding s.
Litigation and Claims
We are from time to time party to various lawsuits, claims and other proceedings that arise in the ordinary course of our business. With
respect to all such lawsuits, claims and proceedings, we record a reserve when it is probable that a liability has been incurred and the amount of
loss can be reasonably estimated. We do not believe that the resolution of any currently pending lawsuits, claims and proceedings, either
individually or in the aggregate, will have a material adverse effect on our financial position, results of operations or liquidity. However, the
outcomes of any currently pending lawsuits, claims and proceedings cannot be predicted, and therefore, there can be no assurance that this will be
the case.
Koontz-Wagner Bankruptcy
On July 11, 2018, Koontz-Wagner filed a voluntary petition for relief under Chapter 7 of Title 11 of the U.S. Bankruptcy Code with the
U.S. Bankruptcy Court for the Southern District of Texas. The filing was for Koontz-Wagner only, not for the Company as a whole, and was
completely separate and distinct from the Williams business and operations. Please refer to “Note 5—Changes in Business—Discontinued
Operations—Electrical Solutions” to the consolidated financial statements included in this Form 10-K for additional information.
For a description of our material pending legal and regulatory proceedings and settlements, please refer to “Note 15—Commitments and
Contingencies—Litigation and Claims” to the consolidated financial statements included in this Form 10-K.
Item 4. Mine Safety Disclosure s.
Not applicable.
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Part II
Item 5. Market for Registrant’s Common Equit y, Related Stockholder Matters and Issuer Purchases of Equity Securities.
Market Information
Our common stock commenced trading on the NYSE American on February 22, 2021, under the symbol “WLMS.” Prior to that date,
our common stock was quoted on the OTCQX tier of the OTC Markets Group Inc. under the symbol “WLMS.”
Holders
As of March 18, 2021, there were 25,583,715 shares of our common stock outstanding and 117 holders of record of our common stock.
We believe that the number of beneficial holders of our common stock is substantially greater than the number of holders of record.
Dividends
We have not paid dividends to holders of our common stock since March 2015, and the terms of the Term Loan and the PNC Facility
currently prohibit us from paying cash dividends. In addition, declaration and payment of future dividends would depend on many factors,
including, but not limited to, our earnings, financial condition, business development needs, regulatory considerations and the terms of the Term
Loan Facility and PNC Facility, and is at the discretion of our Board of Directors. We currently have no plan in place to pay cash dividends. See
“Part I—Item 1A. Risk Factors—We do not currently expect to pay any cash dividends on our common stock, so investors may not receive any
return on investment unless investors sell their shares of common stock for a price greater than that which investors paid for them.”
Recent Sales of Unregistered Securities
During the fiscal year ended December 31, 2020, we did not sell any of our equity securities in transactions that were not registered
under the Securities Act of 1933, as amended, not previously disclosed in a Quarterly Report on Form 10-Q or in a Current Report on Form 8-K.
Purchases of Equity Securities by the Company and Affiliated Purchasers
Neither we, nor any “affiliated purchaser,” as defined in SEC Rule 10b-18(a)(3), purchased any of our equity securities during the three
months ended December 31, 2020.
Item 6. Selected Financial Dat a.
We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the information
required under this item.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
The following discussion provides an analysis of the results of our continuing operations, an overview of our liquidity and capital
resources and other items related to our business. It contains forward-looking statements about our future revenue, operating results, and
expectations. See “Cautionary Note Regarding Forward-Looking Statements” and “Part I—Item 1A. Risk Factors” for a discussion of the risks,
assumptions and uncertainties affecting these statements. This discussion and analysis should be read in conjunction with Part I of this Form 10K as well as our consolidated financial statements and notes thereto included in this Form 10-K.
Our Restructuring
During 2018, we completed the restructuring of our Company and began expanding our service. Beginning in 2016, we shifted our
strategy to become a preferred provider of construction, maintenance, and specialty services, to exit all product manufacturing businesses and to
use the proceeds from the sales to reduce and restructure our term debt. To effect this change, in the third quarter of 2017, we made the decision
to exit and sell substantially all the operating assets and liabilities of our Mechanical Solutions segment, which we completed in the fourth quarter
of 2017, as described below. Additionally, during the fourth quarter of 2017, we made the decision to exit our Electrical Solutions segment
(which was comprised solely of Koontz-Wagner). We determined that these two segments met the definition of discontinued operations and, as a
result, they have been presented as discontinued operations for all periods presented. In October 2017, we sold substantially all the operating
assets and liabilities of our Mechanical Solutions segment, including our manufacturing facility in Mexico. On July 11, 2018, Koontz-Wagner
filed a voluntary petition for relief under Chapter 7 of Title 11 of the Bankruptcy Code with the U.S. Bankruptcy Court for the Southern District
of Texas. The filing was for Koontz-Wagner only, not for the Company as a whole, and was completely separate and distinct from the Williams
business and operations. Unless otherwise specified, the financial information and discussion in this Form 10-K are as of December 31, 2020 and
are based on our continuing operations; they exclude any results of our discontinued operations. Please refer to “Note 5—Changes in Business”
to the consolidated financial statements included in this Form 10-K for additional information on our discontinued operations.
Industry Trends and Outlook
Electric Power Generation – We are primarily focused on nuclear and fossil power generation. We are involved in new build power
generation facilities, maintenance of existing facilities and the decommissioning of retired facilities. Net electricity generation in the U.S.
decreased approximately 2.9% in overall electric power generation in 2020 compared to 2019. The EIA projects that electricity consumption will
increase by 2.1% in 2021 in the U.S. in comparison to a 3.8% decrease in 2020.
Nuclear New Builds – In nuclear power generation, we are heavily involved in the construction of the only new nuclear reactors being
built in the U.S., Plant Vogtle Units 3 and 4. In 2017, we formed a limited liability company with Bechtel Power Corporation, a global leader in
EPC and project management, Richmond County Constructors, LLC (“RCC”). RCC operates as construction subcontractor to Bechtel Power
Corporation, which has been selected as the prime construction contractor for the Plant Vogtle Units 3 and 4. RCC provides construction craft
labor and supervision for the project. Williams is a 25% member in RCC. We also have won additional scope of work outside RCC and are
currently bidding on other opportunities for direct scope of work. Plant Vogtle Units 3 and 4 are expected to become operative in 2021 and 2022,
respectively.
Nuclear Decommissioning – Given the average age of nuclear facilities in the U.S. of 38 years old, nuclear decommissioning represents
one of the fastest growing fields within the nuclear industry. According to the U.S. NRC, as of November 2019, there were 17 shut down
commercial nuclear power reactors at 16 sites in various stages of decommissioning. We are currently working with a major contractor in the
decommissioning field and believe there may be an opportunity for us to expand our capabilities and more broadly serve the decommissioning of
nuclear power facilities. We are actively pursuing projects in the decommissioning market and see this as an opportunity for future growth.
Water and Wastewater Treatment Landscape – Technological advances in order to keep up with population growth and industrial
capacity, are transforming the water and wastewater treatment industry. Nationally, the EPA estimates that the cost of replacing all 10 million
lead service lines (LSLs) in the U.S. could range from $16 billion to as much as $80 billion. We are expanding our services to target capital
projects and maintenance on booster pump stations, well buildouts, treatment expansions, and lift stations within the water and wastewater
treatment industry.
Other Fossil Fuel Power Generation – The reduction of coal-fired electricity production has reduced demand for routine maintenance,
plant upgrades, modification, and new construction at U.S. coal-fired power generation facilities.
30

Table of Contents

The U.S. EIA reported that natural gas-fired generation surpassed coal-fired generation and was the most common electricity fuel
starting in 2016. As a result, we have seen the demand for routine maintenance, plant upgrades, modification, and new construction in the gasfired generation market increase. We have maintained a presence in that market, primarily in capital projects for efficiency improvements.
However, because most of those plants are newer than their nuclear and coal counterparts, they require fewer upgrades, which means they also
require less maintenance than either coal or nuclear plants.
Natural Gas Distribution Market – The U.S. accounts for a natural gas pipeline network of 305,000 miles of transmission pipelines and
2.2 million miles of distribution pipes within utility service areas. The industry has been fueled by natural gas reserves in shale formations,
supporting large growth in natural gas production and causing substantial declines in natural gas prices. Nationwide, about 40% of natural gas is
used for energy production and the remainder is mostly used for commercial uses (heating and cooking) and industrial uses. In New York and the
northeastern U.S., we are involved in projects forecasted to invest in a range of $500 million to $1.5 billion in infrastructure improvements related
to natural gas distribution. The Company estimates that the market opportunity is worth $6.0 billion per year.
Transmission and Distribution and Storm Hardening – Following extensive damage from storms, such as Hurricane Irma in 2017 and
Hurricane Michael in 2018, the Florida legislature passed Senate Bill 796 in 2019. Bill 796 requires investor owned utilities to file 10-year storm
protection plans in order to strengthen its grid as a prevention measure from future hurricane damage. In 2020, utilities operating in Florida
included projects with a value of approximately $20 billion within their 10-year storm-hardening plans in Florida with execution to begin
immediately. We have a significant presence in the Florida market and our activities have historically included infrastructure projects that are
comparable to those that are included in the planned projects. We believe that we are positioned with the talent and experience to be part of these
undergrounding projects related to storm hardening and are currently working with utility companies to identify and pursue these opportunities.
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Results of Operations
The following summary and discussion of our results of operations is based on our continuing operations and excludes any results of our
discontinued operations. You should refer to this information, as well as the financial data provided in our consolidated financial statements and
related notes included in this Form 10-K, when reading our discussion and analysis of results of operations below.
Year Ended December 31,
2020
2019

(in thousands)

Revenue
Cost of revenue
Gross profit

$

269,051
235,035
34,016

$

245,787
214,887
30,900

Selling and marketing expenses
General and administrative expenses
Depreciation and amortization expense
Total operating expenses
Operating income

569
23,721
187
24,477
9,539

587
24,583
301
25,471
5,429

Interest expense, net
Loss on extinguishment of debt
Income expense, net
Income from continuing operations before income tax expense
Income tax expense
Income from continuing operations

6,083
1,455
(1,367)
3,368
1,385
1,983

6,032
—
(1,958)
1,355
333
1,022

$

$

Revenue for the year ended December 31, 2020 increased $23.3 million, or 9.5% compared with 2019. The increase in revenue was due
primarily to the incremental volume in our decommissioning business and construction activities at Plant Vogtle Units 3 and 4, accounting for
$18.8 million and $14.6 million, respectively. Our continued growth into the Canadian nuclear industry resulted in additional year over year
revenue of $18.8 million. These gains were partially offset by a $19.1 million decline of a planned utility outage related to our long-term
maintenance and modification contract and an $8.1 million decline resulting from non-recurring oil and gas projects.
Gross profit for the year ended December 31, 2020 increased $3.1 million, or 10.1% compared with 2019. This increase in gross profit
was due primarily to the incremental volume in our decommissioning business and construction activities at Plant Vogtle Units 3 and 4. Our
continued growth into the Canadian nuclear industry resulted in improved gross profit compared with 2019 as start-up costs were non-recurring.
These gains were partially offset by declines resulting from a planned utility outage related to our long-term maintenance and modification
contract and non-recurring oil and gas projects.
Operating income for the year ended December 31, 2020 increased $4.1 million compared with 2019. The increase in operating income
was due to a $3.1 million increase in gross profit and a $1.0 million decrease in operating expenses. For the year ended December 31, 2020,
general and administrative expenses decreased $0.9 million, due to the cost control efforts undertaken resulting from COVID-19 pandemic.
Furthermore, selling and marketing expenses remained relatively flat year over year, and depreciation expense decreased $0.1 million.
General and Administrative Expenses
Year Ended December 31,
2020
2019

($ in thousands)

Employee-related expenses
Stock-based compensation expense
Professional fees
Other expenses
Total

$

$
32

12,237
2,503
3,645
5,336
23,721

$

$

13,447
1,595
3,823
5,718
24,583

Table of Contents

Total general and administrative expenses for the year ended December 31, 2020 decreased $0.9 million compared with 2019. For the
year ended December 31, 2020, total employee-related expenses decreased $1.2 million due primarily to our ongoing expense management
efforts and reduced expenses recognized in connection with the retirement of our former Chief Financial Officer in June 2019, pursuant to the
terms of his employment agreement. Stock-based compensation expense increased by $0.9 million primarily due to our March 2020 restricted
share grants to key employees and directors. Professional fees for the year ended December 31, 2020 decreased $0.2 million compared with 2019,
primarily due to management’s efforts to reduce expenses. Additionally, other expenses for the year ended December 31, 2020 decreased $0.4
million compared with 2019 resulting from reduced travel expenses due to the COVID-19 pandemic.
Other Expense, Net
Year Ended December 31,
2020
2019

($ in thousands)

Interest expense, net
Loss on extinguishment of debt
Other income, net
Total

$
$

6,083
1,455
(1,367)
6,171

$

6,032
—
(1,958)
4,074

$

Total other expense, net, for the year ended December 31, 2020 increased $2.1 million compared with 2019. This was primarily due to
the $1.5 million loss on extinguishment of debt due to our expense for our unamortized debt issuance costs coupled with our prepayment and
closing fees related to the refinancing and replacement of our previous term loan. Additionally, other income decreased by $0.6 million coupled
with a small increase of interest expense.
The refinancing and replacement of the Company’s previous debt facilities contributed to a $1.5 million loss on extinguishment of debt
contributing to a $0.06 reduction of basic income per common share. This decrease brought the basic income per common share from $0.14 per
share to $0.08 per share after considering the loss on extinguishment of debt.
Income Tax Expense
Year Ended December 31,
($ in thousands)

2020

Income tax expense

$

2019

1,385

$

333

We recorded income tax expense from continuing operations of $1.4 million and $0.3 million in 2020 and 2019, respectively. Our
effective tax rates from continuing operations were 41.1% and 24.6% for the years ended December 31, 2020 and 2019, respectively.
The income tax expense in 2020 was mainly comprised of a $1.1 million Canadian tax provision, with the rest attributable to interest and
penalties accrued on uncertain tax positions, reduced by the release of 2009 uncertain tax positions, the increase in deferred tax liabilities related
to indefinitely-lived intangibles, and the reduction in indefinitely-lived deferred tax assets related to Section 163(j) interest addback, which was
partially offset by the net increase in the indefinitely-lived deferred tax assets related to post 2017 NOLs.
Discontinued Operations
Please refer to “Note 5—Changes in Business” to the consolidated financial statements included in this Form 10-K for information
regarding discontinued operations.
Liquidity and Capital Resources
During 2020, our principal sources of liquidity were proceeds received from our Rights Offering, which expired upon its completion
date of March 2, 2020, pursuant to which we issued 5,384,615 shares of our common stock and received net proceeds of $6.5 million, borrowings
under our previous asset-based lending facility and effective management of our working capital. Our principal uses of cash were to pay for
customer-related material, labor and subcontract labor, operating expenses, interest expense on our former term loan and asset-based lending
facility and refinancing expenses to refinance and replace our former debt facilities with the Term Loan and the PNC Facility. See discussion in
“Note 11—Debt” to the consolidated financial statements included in this Form 10-K for additional information regarding the refinancing and the
Term Loan and the PNC Facility.
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Net Cash Flows
Our net consolidated cash flows, including cash flows related to discontinued operations, consisted of the following:
Year Ended December 31,
2020
2019

(in thousands)

Cash flows provided by (used in):
Operating activities
Investing activities
Financing activities
Effect of exchange rate changes on cash
Net change in cash, cash equivalents and restricted cash

$

$

11,181
(117)
(9,826)
128
1,366

$

$

(3,839)
(242)
6,896
61
2,876

Cash and Cash Equivalents
As of December 31, 2020, our operating unrestricted cash and cash equivalents increased $1.4 million to $8.7 million. As of December
31, 2020, $3.9 million of our operating cash balance is held in U.S. bank accounts and $4.8 million in Canadian bank accounts.
At March 18, 2021, we had $14.0 million in unrestricted cash and cash equivalents that could be used, along with normal cash flows
from operations, to fund unanticipated shortfalls in future cash flows.
Operating Activities
Cash flows from operating activities result primarily from earnings sources and are affected by changes in operating assets and
liabilities, which consist primarily of working capital balances related to our projects. For the year ended December 31, 2020, cash from
operating activities increased $15.0 million to $11.2 million. The increase in our operating cash in 2020 was partially attributable to an increase in
operating income of $4.1 million and an increase of $10.7 million of cash provided from collections of receivables in 2020, compared to 2019.
The increase in cash provided by operating income and accounts receivable was primarily attributable to business growth, effective deployment
of our assets, capital and talent, and our efforts to more effectively collect receivables as due from our customers.
During 2020, our working capital increased $8.8 million, or 100.9%, to $17.7 million from $8.8 million in 2019. This was primarily
related to a $10.4 million decrease in accounts payable, a $10.5 million decrease in short-term borrowings related to the replacement of our
previous asset-based lending facility with MidCap Financial Trust, a $1.4 million increase in cash and cash equivalents, and a $4.0 million
increase in other current assets, due primarily to increased activity in Canada and unamortized commercial insurance premiums. This was
primarily offset, by a $10.7 million decrease in accounts receivable, net, due primarily to improvements in our collection of customer receivables.
Investing Activities
For the years ended December 31, 2020 and 2019, our investing activities did not have a significant impact on our net cash flows.
Financing Activities
For the year ended December 31, 2020, net cash used in financing activities was $9.8 million primarily due to refinancing our previous
term loan and asset-based lending facility, partially offset by the proceeds from our Rights Offering.
On December 16, 2020, we refinanced and replaced our previous term loan with Centre Lane with the Term Loan. This required the
Company to pay $1.0 million in prepayment penalties and legal fees, $1.0 million in structuring fees, $4.2 million in debt issuance costs, and
complete repayment of $33.6 million principal due on our prior term loan. This amount was offset by $35.0 million of borrowings under the
Term Loan.
In addition, on December 16, 2020, we also refinanced and replaced our previous asset-based lending facility with MidCap Financial
Trust with the PNC Facility. As such, our borrowings under the PNC Facility are currently our primary source of liquidity. During the year ended
December 31, 2020, our payments from customer cash receipts under our prior asset-based lending facility exceeded our borrowings by $10.5
million primarily due to timing and completely repaying our prior asset-based lending facility. At any point in time, the outstanding balance
under the PNC Facility is a function of the timing of
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collections of our customer receivables and the timing of our cash expenditure needs for the following week for payment of trade payable
obligations, payroll, and related tax obligations. For additional information about our outstanding debt, including the Term Loan and the PNC
Facility, please refer to “Note 11—Debt” to the consolidated financial statements included in this Form 10-K.
On March 2, 2020, we successfully completed our Rights Offering which provided $6.5 million in net proceeds, partially offsetting our
net cash used from refinancing our debt. For additional information, please refer to “Note 2—Liquidity” to the consolidated financial statements
included in this Form 10-K.
Effect of Exchange Rate Changes on Cash
For the years ended December 31, 2020 and 2019, the effect of Canadian foreign exchange rate changes on our cash balances was not
material.
Dividends
We have not declared dividends since the first quarter of 2015 and do not anticipate declaring dividends in the near term. As of
December 31, 2020, the terms of the Term Loan and PNC Facility restricted our ability to pay dividends. In addition, the timing and amounts of
any dividends would be subject to determination and approval by our Board of Directors.
Liquidity Outlook
Overall, we expect liquidity to continue to improve through 2021 as a result of refinancing our debt with terms that reflect improving
operational performance, and expected increased net profits. However, we may experience periodic short-term constraints on our liquidity as a
result of the cash flow requirements of specific projects. A high percentage of our cost of service comes from weekly craft labor payrolls, and the
lag between incurrence of those payrolls and the subsequent collection of the resulting customer billings results in negative cash flows for that
time period. Although we utilize the PNC Facility to address those time period negative cash flows, contract terms restricting customer invoicing
frequency, delays in customer payments, and underlying surety bonds negatively impact our available borrowing base.
We believe that we have sufficient resources to satisfy our 2021 working capital requirements, as we successfully completed our Rights
Offering, which expired March 2, 2020, pursuant to which we issued 5,384,615 shares of our common stock and received net proceeds of $6.5
million, and refinanced and replaced our prior credit facilities with Centre Lane and MidCap Financial Trust with new credit facilities to better
accommodate our growth initiatives as we pass our restructuring phase and move into our future growth initiatives.
While we have been adversely affected by the COVID-19 pandemic, we currently cannot predict the ultimate impact of the COVID-19
pandemic on our business, results of operations, financial condition and cash flows, as such impact is dependent on future developments,
including the duration and severity of the pandemic and the related length of its impact on the global economy, which remain uncertain and
cannot be predicted at this time. In April 2020, the Company experienced a temporary suspension for projects in New York, which required a
phased reopening that resulted in the job sites being fully functional by the beginning of June 2020. In addition, there was an increase in COVID19 cases at Plant Vogtle in July 2020, which resulted in the Company working with customers, clients, and job site leadership to provide more
strategic focus and resources towards implementing enhanced safety protocols to fight the spread of the COVID-19 virus. Although, during the
third quarter of 2020, the Company was informed of delays for a nuclear project and outage cycle in Louisiana, and experienced a slow-down in
business development activities and bid opportunities, particularly on the eastern shore of the Lake Huron area in Ontario, Canada, due to
COVID-19, these developments did not materially impact our cash and the deployment of our capital resources during 2020. We have seen a
decrease in new business development based on restrictions on travel and in-person meetings, and stricter safety guidelines, coupled with
decreased spending related to market uncertainty due to COVID-19. Any recovery from the COVID-19 pandemic and related economic impact
may also be slowed or reversed by a number of factors, including delayed deployment of vaccinations or another widespread resurgence in
COVID-19 infections. Management will continue to closely monitor conditions using the data available and will draw on the expertise of health
officials, including the latest recommendations from the Centers for Disease Control and Prevention and the on-site medical professionals. Our
liquidity, as well as our ability to satisfy our working capital requirements, may be adversely affected to some degree by the COVID-19
pandemic. We currently believe that the impact of COVID-19 will not negatively impact our ability to comply with the covenants under our
existing credit facilities. However, we cannot provide any assurance that the assumptions used to estimate our liquidity requirements will remain
accurate due to the unprecedented nature and the unpredictability of the COVID-19 global pandemic and its potential impact on us and our
customer base. As a consequence, our estimates of the duration and severity of the pandemic and its impact on our future earnings and cash flows
could change and have a material
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impact on our results of operations and financial condition. In addition, even after the COVID-19 pandemic has subsided, we may continue to
experience an adverse impact to our business as a result of the pandemic’s global economic impact, including any recession that has occurred or
may occur in the future.
In the event that we are unable to address potential liquidity shortfalls in the future, management will need to seek additional funding,
which may not be available on reasonable terms, if at all. For additional information regarding our liquidity, please refer to “Note 2—Liquidity”
to the consolidated financial statements included in this Form 10-K.
Off-Balance Sheet Transactions
Our liquidity is currently not dependent on the use of off-balance sheet transactions but, in line with industry practice, we are often
required to provide payment and performance surety bonds to customers and may be required to provide letters of credit. If performance
assurances are extended to customers, generally our maximum potential exposure is limited in the contract with our customers. We frequently
obtain similar performance assurances from third-party vendors and subcontractors for work performed in the ordinary course of contract
execution. However, the total costs of a project could exceed our original cost estimates, and we could experience reduced gross profit or possibly
a loss for a given project. In some cases, if we fail to meet certain performance standards, we may be subject to contractual liquidated damages.
As of December 31, 2020, we had a contingent liability for issued and outstanding standby letters of credit, generally issued to secure
performance on customer contracts. As of December 31, 2020, we had $0.5 million of outstanding standby letters of credit pursuant to a prior
revolving credit facility with Wells Fargo Bank, National Association and there were no amounts drawn upon these letters of credit. In addition,
as of December 31, 2020, we had outstanding payment and performance surety bonds on projects of $31.0 million.
Contractual Obligations
We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide this information.
Critical Accounting Policies and Estimates
The preparation of our consolidated financial statements and related notes requires us to make judgments, estimates and assumptions
that affect the reported amounts of assets, liabilities, revenue and expenses and related disclosure of contingent assets and liabilities. We have
based our estimates on historical experience and on various other assumptions that we believe to be reasonable under the circumstances, the
results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other
sources. Actual results may differ materially from these estimates under different assumptions and conditions.
An accounting policy is considered critical if it requires an accounting estimate to be made based on assumptions about matters that are
highly uncertain at the time the estimate is made, and if different estimates that reasonably could have been used, or changes in the accounting
estimates that are reasonably likely to occur periodically, could materially impact the consolidated financial statements. We believe that the
following critical accounting policies reflect the significant estimates and assumptions used in the preparation of our consolidated financial
statements. The following descriptions of critical accounting policies, judgments and estimates should be read in conjunction with our
consolidated financial statements included in this Form 10-K.
Revenue Recognition. We provide construction, maintenance, and support services to customers in energy, power, and industrial end
markets. Our services, which are provided through long-term maintenance or discrete project agreements, are designed to improve or sustain our
customers’ operating efficiencies and extend the useful lives of their process equipment. The contracts are awarded on a competitively bid and
negotiated basis with the majority structured as cost-plus arrangements and the remainder as lump-sum.
Our contracts generally include a single performance obligation for which revenue is recognized over time, as performance obligations
are satisfied, due to the continuous transfer of control to the customer. For cost-plus contracts, we recognize revenue when services are performed
and contractually billable based upon the hours incurred and agreed-upon hourly rates. Revenue on fixed-price contracts is recognized and
invoiced over time using the cost-to-cost percentage-of-completion method. To the extent a contract is deemed to have multiple performance
obligations, we allocate the transaction price of the contract to each performance obligation using our best estimate of the standalone selling price
of each distinct good or service in the contract. We do not adjust the price of the contract for the effects of a significant financing component.
Change
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orders are generally not distinct from the existing contract due to the significant integration service provided in the context of the contract and are
accounted for as a modification of the existing contract and performance obligation. We believe these methods of revenue recognition most
accurately reflect the economics of the transactions with our customers.
Our contracts may include several types of variable consideration, including change orders, rate true-up provisions, retainage, claims,
incentives, penalties, and liquidated damages. We estimate the amount of revenue to be recognized on variable consideration using estimation
methods that best predict the amount of consideration to which we expect to be entitled. We include variable consideration in the estimated
transaction price to the extent it is probable that a significant reversal of cumulative revenue recognized will not occur or when the uncertainty
associated with the variable consideration is resolved. Our estimates of variable consideration and determination of whether to include estimated
amounts in the transaction price are based on an assessment of our anticipated performance and all information (historical, current, and
forecasted) that is reasonably available. We update our estimate of the transaction price each reporting period and the effect of variable
consideration on the transaction price is recognized as an adjustment to revenue on a cumulative catch-up basis. In circumstances where we
cannot reasonably determine the outcome of a contract, we recognize revenue over time as the work is performed, but only to the extent of
recoverable costs incurred (i.e. zero margin). A loss provision is recorded for the amount of any estimated unrecoverable costs in excess of total
estimated revenue on a contract as soon as we become aware. We generally provide a limited warranty for a term of two years or less following
completion of services performed under our contracts. Historically, warranty claims have not resulted in material costs incurred.
Long-Lived Assets. Long-lived assets, such as property, plant, and equipment, and purchased intangible assets subject to amortization,
are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable.
If circumstances require a long-lived asset held for use to be tested for possible impairment, we first compare the undiscounted cash flows
expected to be generated by the asset to the carrying value of the asset. If the carrying value of the asset exceeds expected future cash flows, the
excess of the carrying value over the estimated fair value is charged to impairment expense in the consolidated statements of operations. Assets
held for sale are reported at the lower of their carrying value, less estimated costs to sell. Fair value is determined through various valuation
techniques, including discounted cash flow models, quoted market values and third-party independent appraisals, as considered necessary. We
group long-lived assets by legal entity for purposes of recognition and measurement of an impairment loss, as this is the lowest level for which
cash flows are independent.
Goodwill and Other Intangible Assets. Goodwill and indefinite-lived intangible assets are tested for impairment annually as of October
1 and whenever events or circumstances indicate that the carrying value may not be recoverable. Our indefinite-lived intangible asset consists of
the Williams trade name. Our testing of goodwill for potential impairment involves the comparison of each reporting unit’s carrying value to its
estimated fair value, which is determined using a combination of income and market approaches.
For purposes of the income approach, fair value is determined based on the present value of estimated future cash flows, discounted at
an appropriate risk-adjusted rate. We use our internal forecasts to estimate future cash flows and include an estimate of long-term future growth
rates based on our most recent views of the long-term outlook for our reporting unit. Under the market approach, the fair value is determined by
utilizing comparative market multiples in the valuation estimates. The fair value of our Williams reporting unit exceeded book value at December
31, 2020.
Similarly, the testing of our trade names for potential impairment involves the comparison of the carrying value for each trade name to
its estimated fair value, which is determined using the relief from royalty method.
Impairment write-downs are charged to results of operations in the period in which the impairment is determined. We recorded no
impairment write-downs in 2020.
Income Taxes. We account for income taxes using the asset and liability method under which deferred tax assets and liabilities are
recognized for the estimated future tax consequences attributable to differences between the financial statement carrying amounts of existing
assets and liabilities and their respective tax basis. We measure deferred tax assets and liabilities using enacted tax rates expected to be applied to
taxable income in the years in which those differences are expected to be recovered or settled. We recognize income as a result of changes in tax
rates on deferred tax assets and liabilities in the period that includes the enactment date.
Under Accounting Standards Codification (“ASC”) 740—Income Taxes, the Financial Accounting Standards Board (the “FASB”)
requires companies to assess whether valuation allowances should be established against their deferred tax assets based on the consideration of
all available positive and negative evidence and utilizing a “more likely than not” standard. In making such assessments, significant weight is
given to evidence that can be objectively verified. A company’s current or
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previous operating history is given more weight than its future outlook, although we do consider future taxable income projections, ongoing tax
planning strategies and the limitation on the use of carryforward losses in determining valuation allowance needs. We establish valuation
allowances for our deferred tax assets if, based on the available evidence, it is more likely than not that some portion of or all the deferred tax
assets will not be realized.
During the ordinary course of business, there are many transactions and calculations for which the ultimate tax determination is
uncertain. We recognize the tax benefit from uncertain tax positions only if it is more likely than not to be sustained on examination by the taxing
authorities, based on the technical merits of the position. The tax benefits recognized in the financial statements from such a position are based on
the largest benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement. We believe that our benefits and
accruals recognized are appropriate for all open audit years based on our assessment of many factors, including past experience and interpretation
of tax law. This assessment relies on estimates and assumptions and may involve a series of complex judgments about future events. To the extent
that the final tax outcome of these matters is determined to be different than the amounts recorded, those differences will impact income tax
expense in the period in which the determination is made.
Tax Cuts and Jobs Acts of 2017
On December 22, 2017, the Tax Act was signed into law, making significant changes to the Internal Revenue Code. Such changes
include, but are not limited to, a U.S. federal corporate tax rate decrease from 35% to 21% effective for tax years beginning after December 31,
2017, the transition of U.S. international taxation from a worldwide tax system to a territorial system, and a one-time transition tax on the
mandatory deemed repatriation of cumulative foreign earnings as of December 31, 2017.
Due to changes in interpretations and assumptions, and future guidance that may be issued and actions we may take in response to the
Tax Act, the ultimate impact of the Tax Act may change in future periods. The Tax Act is highly complex, and we will continue to assess the
impact of certain aspects of the Tax Act. For additional information, please refer to “Note 9—Income Taxes” to the consolidated financial
statements included in this Form 10-K.
Insurance. The Company maintains insurance coverage for most insurable aspects of its business and operations. The Company’s
insurance programs, including, but not limited to, health, general liability, and workers’ compensation, have varying coverage limits depending
upon the type of insurance. We retain exposure to potential losses based on deductibles, coverage limits and retentions. For the year ended
December 31, 2020 and 2019, insurance expense, including insurance premiums related to the excess claim coverage and claims incurred for
continuing operations, was $2.4 million and $2.8 million, respectively.
The Company’s consolidated balance sheets include amounts representing its probable estimated liability related to insurance-related
claims that are known and have been asserted against the Company, and for insurance-related claims that are believed to have been incurred, but
had not yet been reported as of December 31, 2020 and 2019. As of December 31, 2020, and 2019, the Company provided $0.5 million and $0.8
million, respectively, in letters of credit and provided cash collateral of $0.6 million and $0.2 million, respectively, as security for possible
workers’ compensation claims.
Recently Issued Accounting Pronouncements
In December 2019, the FASB issued Accounting Standards Update (“ASU”) 2019-12, “Income Taxes”, which simplifies the accounting
for income taxes by removing certain exceptions for investments, intraperiod allocations and interim calculations, and adding guidance to reduce
complexity in accounting for income taxes. The update is effective for annual periods beginning after December 15, 2020, and interim periods
within those fiscal years. Early adoption is permitted. The Company historically did not rely on the exceptions in computing the tax provision.
We will implement the new provisions under ASU 2019-12 as they become relevant to our tax provision.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.
We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the information
required under this item.
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Item 8. Financial Statements and Supplementary Dat a.
The financial statements and other information required by this Item are contained in the consolidated financial statements and related
notes thereto contained elsewhere in this report.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
None.

Item 9A. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures
Disclosure controls and procedures are designed to ensure that information required to be disclosed in our reports under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to our management, including our Principal Executive Officer and Principal Financial Officer, as appropriate, to
allow timely decisions regarding required disclosure based on the definition of “disclosure controls and procedures” in Rules 13a-15(e) or 15d15(e) of the Exchange Act. In designing and evaluating disclosure controls and procedures, management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. The
Company’s management, under the supervision of our Chief Executive Officer and our Chief Financial Officer, evaluated the effectiveness of the
Company’s disclosure controls and procedures as of December 31, 2020. Based on that evaluation, our Chief Executive Officer and Chief
Financial Officer concluded that, as of that date, the Company’s disclosure controls and procedures were effective.
Management’s Report on Internal Control over Financial Reporting
Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules
13a-15(f) or 15d-15(f) of the Exchange Act. Our internal control over financial reporting is designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Because of the
inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues within a company are
detected. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
Under the supervision and with the participation of our management, including our Chief Executive Officer and our Chief Financial
Officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting as of December 31, 2020, utilizing the
criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) in the Internal Control–Integrated
Framework (2013). The COSO framework summarizes each of the components of a company’s internal control system, including (i) the control
environment, (ii) risk assessment, (iii) control activities, (iv) information and communication and (v) monitoring. Based on this evaluation, our
management concluded that we had effective internal control over financial reporting as of December 31, 2020.
Changes in Internal Control over Financial Reporting
As discussed in “Item 9A. Controls and Procedures” of our Annual Report on Form 10-K for the year ended December 31, 2019, we
designed a remediation plan to strengthen our financial reporting and accounting functions and have remediated the previously reported material
weaknesses described in the 2019 Form 10-K. During 2020, we continued to take meaningful steps to enhance our disclosure controls and
procedures and our internal control over financial reporting by strengthening our financial reporting and accounting functions.
We engaged an outside firm to assist with the design and implementation of a comprehensive risk-based internal controls plan,
including detailed internal controls, updated procedures, forms, checklists, and process flows with roles and responsibilities defined. The firm
also completed substantial testing of the internal controls and has been retained to continue monitoring the effectiveness of the controls by
performing periodic testing and walk-throughs. This firm will report deficiencies
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based on future monitoring directly to our Chief Financial Officer and will evaluate remediation of any deficiencies within a defined period of
time.
We implemented an internal auditing program, restructured our finance and accounting department, upgraded key positions, and trained
all employees on the new internal controls. We modified our reporting structure to more clearly define roles, responsibilities, and decisional
authority, and to ensure appropriate segregation of duties.
Additional controls were added to ensure more complete and accurate reporting of revenue recognition. Procedures and processes were
developed for both accounting and operations personnel relating to job and change order documentation, more rigorous and inclusive reporting
process for job cost, estimates at completion, job status, and potential risks that affect revenue recognition.
While we continue to implement design enhancements to our internal control procedures, we believe there were no changes to our
internal control over financial reporting which were identified in connection with the evaluation required by Rules 13a-15(d) or 15d-15(d) under
the Exchange Act during the fourth quarter of 2020 that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.
This Form 10-K does not include an attestation report of our independent registered public accounting firm regarding internal control
over financial reporting. Management’s report was not subject to attestation by our independent registered public accounting firm pursuant to
rules of the SEC that permit us to provide only management’s report in this Form 10-K.
Item 9B. Other Informatio n.
None.
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Part II I
Item 10. Directors, Executive Officers and Corporate Governance.
The information required by Item 10 with respect to our executive officers is included in Part I of this Form 10-K under the caption
“Information about our Executive Officers”. The other information required by this Item is incorporated herein by reference to the information
included under the captions “Proposal No. 1 – Election of Directors,” “Delinquent Section 16(a) Reports,” and “The Board, its Committees and
its Compensation – Board Leadership Structure and Committee Composition” in our Proxy Statement for the 2021 Annual Meeting of
Stockholders, which we plan to file within 120 days after December 31, 2020, the end of our fiscal year.
The Board of Directors has adopted a Code of Business Conduct and Ethics, which outlines the principles of legal and ethical business
conduct under which we do business. The Code of Business Conduct and Ethics is applicable to all of our directors, officers, and employees. The
Code of Business Conduct and Ethics is available under the heading “Governance — Governance Documents” of the Investor Relations section
of our website at http://www.wisgrp.com. Upon written request to our Corporate Secretary sent to our principal executive offices, we will provide
a copy of the Code of Business Conduct and Ethics free of charge. Any substantive amendment of the Code of Business Conduct and Ethics, and
any waiver of the Code of Business Conduct and Ethics for executive officers or directors, will be made only after approval by the Board or a
committee of the Board, and will be disclosed on our website. In addition, any such waiver will be disclosed within four days on a Form 8-K filed
with the SEC if then required by applicable rules and regulations.
Item 11. Executive Compensation.
The information required by Item 11 is incorporated by reference to the information included under the captions “Executive
Compensation,” “The Board, its Committees and its Compensation – Director Compensation” and “2020 Director Compensation” in our Proxy
Statement for the 2021 Annual Meeting of Stockholders.
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.
The information required by Item 12 is incorporated by reference to the information included under the captions “Executive
Compensation – Equity Compensation Plan Information” and “Security Ownership of Certain Beneficial Owners and Management” in our Proxy
Statement for the 2021 Annual Meeting of Stockholders.
Item 13. Certain Relationships and Related Transactions , and Director Independence.
The information required by Item 13 is incorporated by reference to the information included under the captions “Certain Relationships
and Related Transactions” and “The Board, its Committees and its Compensation – Director Independence” in our Proxy Statement for the 2021
Annual Meeting of Stockholders.
Item 14. Principal Accountant Fees and Services.
The information required by Item 14 is incorporated by reference to the information included under the caption “Proposal No. 2 –
Ratification of Independent Registered Public Accounting Firm” in our Proxy Statement for the 2021 Annual Meeting of Stockholders.
41

Table of Contents

Part IV
Item 15. Exhibits and Financial Statement Schedules.
Documents filed as part of this Report:
Financial Statements: The following report of our independent accountants and our consolidated financial statements are set forth in the
index beginning on page F-1:
●

Report of Independent Registered Public Accounting Firm

●

Consolidated Balance Sheets as of December 31, 2020 and 2019

●

Consolidated Statements of Operations for the years ended December 31, 2020 and 2019

●

Consolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2020 and 2019

●

Consolidated Statements of Stockholders’ Equity for the years ended December 31, 2020 and 2019

●

Consolidated Statements of Cash Flows for the years ended December 31, 2020 and 2019

●

Notes to the Consolidated Financial Statements

All other schedules are omitted because they are not applicable, or the required information is shown in the consolidated financial
statements or the notes thereto.
List of Exhibits
We agree to furnish to the SEC, upon request, copies of any long-term debt instruments that authorize an amount of securities
constituting 10% or less of the total assets of Williams on a consolidated basis.
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Exhibit
3.1
3.2
3.3
3.4
4.1
4.2
10.1
10.2
10.3

10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12
10.13
10.14
10.15
10.16
10.17

Description
Second Amended and Restated Certificate of Incorporation of the Company (filed as Exhibit 3.1 to our Form 10 (Commission
File No. 001-16501) filed with the Commission on April 30, 2010 and incorporated herein by reference).
Certificate of Amendment, dated June 30, 2010, to the Second Amended and Restated Certificate of Incorporation of the
Company (filed as Exhibit 3.2 to our Amendment No. 2 to Form 10 filed with the Commission on July 20, 2010 and incorporated
herein by reference).
Second Certificate of Amendment, dated June 27, 2018, to the Second Amended and Restated Certificate of Incorporation of the
Company (filed as Exhibit 3.1 to our Form 8-K filed with the Commission on June 29, 2018 and incorporated herein by
reference).
Fourth Amended and Restated By-Laws of the Company (filed as Exhibit 3.2 to our Form 8-K filed with the Commission on
June 29, 2018 and incorporated herein by reference).
Form of Common Stock Certificate (filed as Exhibit 4.1 to our Form 8-K filed with the Commission on June 29, 2018 and
incorporated herein by reference).
Description of the Company’s Registered Securities. ♦
Amended and Restated Incentive Compensation Plan (filed as Exhibit 10.1 to our Form 10-Q filed with the Commission on
May 16, 2011 and incorporated herein by reference).*
2011 Equity Incentive Plan (filed as Exhibit 10.1 to our Form 8-K filed with the Commission on May 24, 2011 and incorporated
herein by reference).*
Election and Nomination Agreement, dated as of June 1, 2016 and effective May 25, 2016, by and among (i) Wynnefield
Partners Small Cap Value, L.P., Wynnefield Partners Small Cap Value, L.P. I, Wynnefield Small Cap Value Offshore
Fund, Ltd., Wynnefield Capital, Inc. Profit Sharing & Money Purchase Plan, Wynnefield Capital Management, LLC, and
Wynnefield Capital, Inc. and (ii) the Company (filed as Exhibit 10.1 to our Form 8-K filed with the Commission on June 1, 2016
and incorporated herein by reference).
Short-Term Incentive Plan (filed as Exhibit 10.1 to our Form 8-K filed with the Commission on February 26, 2013 and
incorporated herein by reference).*
2015 Equity Incentive Plan (as amended and restated as of May 12, 2020) (filed as Exhibit 10.6 to our Form 10-Q filed with the
Commission on May 13, 2020 and incorporated herein by reference).*
Executive Severance Plan, as Amended and Restated on August 19, 2015 (filed as Exhibit 10.2 to our Form 8 K filed with the
Commission on September 25, 2015 and incorporated herein by reference).*
Form of Performance Based Restricted Share Unit Agreement. (filed as Exhibit 10.66 to our Form 10-K filed with the
Commission on March 15, 2017 and incorporated herein by reference).*
Form of Performance-Based Restricted Share Unit Agreement (dated April 17, 2017) (filed as Exhibit 10.2 to our Form 10-Q for
the quarter ended June 30, 2017, filed with the Commission on December 19, 2017 and incorporated herein by reference).*
Form of Cash-Based Award Agreement (dated April 17, 2017) (filed as Exhibit 10.3 to our Form 10-Q for the quarter ended
June 30, 2017, filed with the Commission on December 19, 2017 and incorporated herein by reference).*
Employment Agreement, dated June 20, 2018, by and between the Company and Tracy D. Pagliara (filed as Exhibit 10.1 to our
Form 8-K filed with the Commission on June 26, 2018 and incorporated herein by reference).*
Employment Agreement, dated August 12, 2019, between the Company and Charles E. Wheelock (filed as Exhibit 10.5 to our
Form 10-Q filed with the Commission on August 14, 2019 and incorporated herein by reference).*
Form of Restricted Shares Award Agreement (dated January 22, 2019) (filed as Exhibit 10.42 to our Form 10-K filed with the
Commission on April 1, 2019 and incorporated herein by reference).*
Form of Time-Based Restricted Share Unit Agreement (2019) (filed as Exhibit 10.2 to our Form 10-Q filed with the Commission
on August 14, 2019 and incorporated herein by reference).*
Form of Cash-Based Performance Award Agreement (2019) (filed as Exhibit 10.3 to our Form 10-Q filed with the Commission
on August 14, 2019 and incorporated herein by reference).*
Employment Agreement, dated September 30, 2019, between the Company and Randall R. Lay. (filed as Exhibit 10.2 to our
Form 10-Q filed with the Commission on November 14, 2019 and incorporated herein by reference).*
Time-Based Restricted Share Unit Agreement (Inducement Grant), dated September 30, 2019, between the Company and
Randall R. Lay (filed as Exhibit 10.3 to our Form 10-Q filed with the Commission on November 14, 2019 and incorporated
herein by reference).*
Performance-Based Restricted Share Unit Agreement (Inducement Grant), dated September 30, 2019, between the Company and
Randall R. Lay (filed as Exhibit 10.4 to our Form 10-Q filed with the Commission on November 14, 2019 and incorporated
herein by reference).*
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10.18
10.19
10.20
10.21
10.22
10.23
10.24
10.25

21.1
23.1
24.1
31.1
31.2
32.1
32.2
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
*
**
♦

Form of Restricted Shares Award Agreement (dated March 13, 2019) (filed as Exhibit 10.38 to our Form 10-K filed with the
Commission on March 27, 2020 and incorporated herein by reference).*
Form of Time-Based Award Agreement (March 31, 2020) (filed as Exhibit 10.4 to our Form 10-Q filed with the Commission on
May 13, 2020).*
Form of Performance-Based Award Agreement (March 31, 2020).*♦
Offer Letter, dated October 10, 2018, between the Company and Matthew J. Petrizzo (filed as Exhibit 10.3 to our Form 10-Q
filed with the Commission on November 12, 2020 and incorporated herein by reference).*
Separation Agreement, dated September 2, 2020, between the Company and Matthew J. Petrizzo (filed as Exhibit 10.2 to our
Form 10-Q filed with the Commission on November 12, 2020 and incorporated herein by reference).*
Offer Letter, dated November 14, 2019, between the Company and Michael K. (Kelly) Powers (filed as Exhibit 10.4 to our Form
10-Q filed with the Commission on November 12, 2020 and incorporated herein by reference).*
Term Loan, Guarantee and Security Agreement, dated December 16, 2020, among Williams Industrial Services Group Inc., as
borrower, EICF Agent LLC, as agent, and the other credit parties party thereto.**♦
Revolving Credit and Security Agreement, dated December 16, 2020, among Williams Industrial Services Group Inc., Williams
Industrial Services Group, L.L.C., Williams Industrial Services, LLC, Williams Specialty Services, LLC, Williams Plant
Services, LLC, Williams Global Services, Inc., and Construction & Maintenance Professionals, LLC, as borrowers, Global
Power Professional Services Inc., GPEG, LLC, Steam Enterprises LLC, WISG Canada Ltd., WISG Nuclear Ltd. and WISG
Electrical Ltd., as guarantors, and PNC Bank, National Association, as agent, and the lenders party thereto.**♦
Subsidiaries of the Company.♦
Consent of Independent Registered Public Accounting Firm (Moss Adams LLP).♦
Powers of Attorney for our directors and certain executive officers (included on signature page).♦
Certification by the Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.♦
Certification by the Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.♦
Certification by the Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith).♦
Certification by the Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith).♦
XBRL Instance Document♦
XBRL Taxonomy Extension Schema Document♦
XBRL Taxonomy Extension Calculation Linkbase Document♦
XBRL Taxonomy Extension Definition Linkbase Document♦
XBRL Taxonomy Extension Labels Linkbase Document♦
XBRL Taxonomy Extension Presentation Linkbase Document♦

Indicates a management contract or compensatory plan or arrangement.
Certain schedules and exhibits to this agreement have been omitted pursuant to Item 601(a)(5) of Registration S-K. A copy of any
omitted schedule and/or exhibit will be furnished supplementally to the SEC upon request.
Filed herewith.

Item 16. Form 10-K Summary.
None.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.
Dated: March 31, 2021
WILLIAMS INDUSTRIAL SERVICES GROUP INC.
By:

/s/ Tracy D. Pagliara
Tracy D. Pagliara,
President and Chief Executive Officer

POWER OF ATTORNEY
Each individual whose signature appears below constitutes and appoints Tracy D. Pagliara, President and Chief Executive Officer, and
Charles E. Wheelock, Senior Vice President, Chief Administrative Officer, General Counsel and Secretary, and each of them singly, his true and
lawful attorneys-in-fact and agents with full power of substitution, for him and in his name, place and stead, in any and all capacities, to sign any
and all amendments to this Annual Report on Form 10-K filed with the Securities and Exchange Commission, granting unto said attorneys-in-fact
and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and
about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all the said attorneys-infact and agents or any of them or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated.
r
NAME

TITLE

DATE

/s/ Tracy D. Pagliara
Tracy D. Pagliara

Chief Executive Officer, President and Director
(Principal Executive Officer)

March 31, 2021

/s/ Randall R. lay
Randall R. Lay

Chief Financial Officer, Senior Vice President
(Principal Financial and Accounting Officer)

March 31, 2021

/s/ Robert B. Mills
Robert B. Mills

Director and Chairman of the Board

March 31, 2021

/s/ Steven D. Davis
Steven D. Davis

Director

March 31, 2021

/s/ David A. B. Brown
David A. B. Brown

Director

March 31, 2021

/s/ Nelson Obus
Nelson Obus

Director

March 31, 2021

/s/ Mitchell I. Quain
Mitchell I. Quain

Director

March 31, 2021
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders
Williams Industrial Services Group Inc.
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of Williams Industrial Services Group, Inc. and subsidiaries (the
“Company”) as of December 31, 2020 and 2019, the related consolidated statements of operations, comprehensive income (loss), stockholders’
equity and cash flows for the years then ended, and the related notes (collectively referred to as the “consolidated financial statements”). In our
opinion, the consolidated financial statements present fairly, in all material respects, the consolidated financial position of the Company as of
December 31, 2020 and 2019, and the consolidated results of its operations and its cash flows for the years then ended, in conformity with
accounting principles generally accepted in the United States of America.
Basis for Opinion
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion
on the Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud.
The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our
audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on
the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or fraud, and performing procedures to respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used
and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. We believe
that our audits provides a reasonable basis for our opinion.
Critical Audit Matter
The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements
that was communicated or required to be communicated to the audit committee and that (1) relates to accounts or disclosures that are material to
the consolidated financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of
critical audit matters does not alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by
communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or disclosures to which
it relates.
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As described in note 2 and 9, the Company has lump sum contracts which generally include a single performance obligation for which
revenue is recognized over time, as performance obligations are satisfied, due to the continuous transfer of control to the customer. The Company
recognizes revenues for lump sum contracts over the contract term (“over time”) as construction work progresses. The accounting for these
contracts involve judgement as it relates to determining total estimated revenue (transaction price) and estimating total costs to be incurred at
contract completion. Costs of operations are typically recognized as incurred, and the Company’s revenues, including estimated profits, are
recorded proportionately as costs are incurred based on the ratio of costs incurred to date to the total estimated costs at completion for the
respective performance obligations. Assumptions as to the occurrence of future events and the likelihood and amount of variable consideration,
including the impact of change orders, rate true-up provisions, retainage, penalties and liquidated damages. are made during the contract
performance period (collectively referred to as “variable consideration”). The Company estimates variable consideration at the most likely
amount it expects to receive, and includes estimated amounts in the transaction price to the extent it is probable that a significant reversal of
cumulative revenue recognized will not occur when the uncertainty associated with the variable consideration is resolved.
Given the significant judgement necessary to account for the Company’s lump sum contracts including the use of estimates, such as total
estimated revenue, total costs to be incurred at contract completion, and variable consideration, which are complex and subject to many variables,
auditing the corresponding balances and related accounting estimates required extensive audit effort due to the complexity of these estimates, and
a high degree of auditor judgment when performing audit procedures and evaluating the results of those procedures.
The primary procedures we performed to address this critical audit matter included:
●

Obtain an understanding and evaluate the design of the Company’s process and controls over the contract management cycle, including
those related to the accumulation of the estimated costs to complete a contract and the estimation of variable consideration.

●

Test a selection of lump sum contracts focusing on risk based characteristics. Evaluate the assumptions and judgments underlying the
accounting for these significant contracts as follows:
o

Compare estimated costs to complete to historical contract performance relative to overall contractual commitments and
estimated gross margin at December 31, 2020. Compare management’s assumptions on future contract costs to underlying
supporting evidence.

o

Perform a retrospective review of previously estimated profit by performing an analysis at the contract level to evaluate
estimated costs and variable consideration settled in the current year compared to management’s prior year estimates

o

Confirm contract terms and applicable balances with customers

o

Perform substantive test of detail over job costs

/s/ Moss Adams LLP
Dallas, Texas
March 31, 2021
We have served as the Company’s auditor since 2017.
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET S
December 31,
(in thousands, except share data)

2020

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Accounts receivable, net of allowance of $351 and $377, respectively
Contract assets
Other current assets
Total current assets

$

Property, plant and equipment, net
Goodwill
Intangible assets
Other long-term assets
Total assets

$

2019

8,716
468
27,549
7,969
6,457
51,159
309
35,400
12,500
5,712
105,080

$

$

7,350
468
38,218
7,225
2,483
55,744
273
35,400
12,500
8,549
112,466

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable
Accrued compensation and benefits
Contract liabilities
Short-term borrowings
Current portion of long-term debt
Other current liabilities
Current liabilities of discontinued operations
Total current liabilities
Long-term debt, net
Deferred tax liabilities
Other long-term liabilities
Long-term liabilities of discontinued operations
Total liabilities
Commitments and contingencies (Note 11, 14, and 15)
Stockholders’ equity:
Common stock, $0.01 par value, 170,000,000 shares authorized and 25,926,333 and
19,794,270 shares issued, respectively, and 25,336,442 and 19,057,195 shares
outstanding, respectively
Paid-in capital
Accumulated other comprehensive income
Accumulated deficit
Treasury stock, at par (589,891 and 737,075 common shares, respectively)
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

$

6,210
15,800
2,529
352
1,050
7,170
342
33,453
30,728
2,440
2,098
4,466
73,185

256
90,292
28
(58,673)
(8)
31,895
105,080

The accompanying notes are an integral part of these consolidated financial statements.
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$

$

16,618
9,318
2,699
10,849
700
6,408
340
46,932
32,658
2,198
4,028
4,486
90,302

198
81,964
222
(60,211)
(9)
22,164
112,466
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATION S
Year Ended December 31,
2020
2019

(in thousands, except share and per share data)

Revenue
Cost of revenue

$

269,051
235,035

$

245,787
214,887

Gross profit

34,016

30,900

Selling and marketing expenses
General and administrative expenses
Depreciation and amortization expense
Total operating expenses

569
23,721
187
24,477

587
24,583
301
25,471

9,539

5,429

6,083
1,455
(1,367)
6,171

6,032
—
(1,958)
4,074

3,368
1,385
1,983

1,355
333
1,022

Operating income
Interest expense, net
Loss on extinguishment of debt
Other income, net
Total other expense, net
Income from continuing operations before income tax expense
Income tax expense
Income from continuing operations
Loss from discontinued operations before income tax expense (benefit)
Income tax expense (benefit)
Income (loss) from discontinued operations
Net income
Basic earnings (loss) per common share
Income from continuing operations
Income (loss) from discontinued operations
Basic earnings per common share

(405)
40
(445)
$

1,538

$

2,186

$

0.08
(0.02)
0.06

$

0.05
0.07
0.12

0.08
(0.02)
0.06

$

$

Diluted earnings (loss) per common share
Income from continuing operations
Income (loss) from discontinued operations
Diluted earnings per common share

$
$

The accompanying notes are an integral part of these consolidated financial statements.
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(234)
(1,398)
1,164

$

$

0.05
0.07
0.12
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS )
Year Ended December 31,
2020
2019

(in thousands)

Net income
Foreign currency translation adjustment
Comprehensive income

$
$

1,538
(194)
1,344

The accompanying notes are an integral part of these consolidated financial statements.
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUIT Y

Common Shares
$0.01 Per Share
Shares
Amount

(in thousands, except share data)

Balance, December 31, 2018
Issuance of restricted stock units
Tax withholding on restricted
stock units
Share-based compensation
Foreign currency translation
Net income
Balance, December 31, 2019
Issuance of common stock
Issuance of restricted stock units
Tax withholding on restricted
stock units
Share-based compensation
Foreign currency translation
Net income
Balance, December 31, 2020

Accumulated
Other
Comprehensive
Income (Loss)

Paid-in
Capital

Accumulated
Deficit

Treasury Shares
Shares
Amount

Total

19,767,605 $
26,665

197 $
1

80,424 $
-

- $
-

(62,397)
-

(1,107,387) $
437,319

(11) $
4

18,213
5

19,794,270 $
5,384,615
840,682

198 $
54
-

(157)
1,697
81,964 $
6,431
-

222
222 $
-

2,186
(60,211)
-

(67,007)
(737,075) $
223,216

(2)
(9) $
2

(159)
1,697
222
2,186
22,164
6,485
2

(93,234)
25,926,333 $

4
256 $

(227)
2,124
90,292 $

(194)
28 $

1,538
(58,673)

(76,032)
(589,891) $

(1)
(8) $

(224)
2,124
(194)
1,538
31,895

The accompanying notes are an integral part of these consolidated financial statements.
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOW S
Year Ended December 31,
2020
2019

(in thousands)

Operating activities:
Net income
Adjustments to reconcile net income to net cash (used in) provided by operating activities:
Net (income) loss from discontinued operations
Deferred income tax provision (benefit)
Depreciation and amortization on plant, property and equipment
Amortization of deferred financing costs
Gain on disposals of property, plant and equipment
Debt extinguishment expenses
Bad debt expense
Stock-based compensation
Changes in operating assets and liabilities, net of businesses acquired and sold:
Accounts receivable
Contract assets
Other current assets
Other assets
Accounts payable
Accrued and other liabilities
Contract liabilities
Net cash provided by (used in) operating activities, continuing operations
Net cash provided by (used in) operating activities, discontinued operations
Net cash provided by (used in) operating activities
Investing activities:
Purchase of property, plant and equipment
Net cash used in investing activities, continuing operations
Net cash used in investing activities
Financing activities:
Repurchase of stock-based awards for payment of statutory taxes due on stock-based compensation
Proceeds from issuance of common stock
Debt issuance costs
Debt refinancing costs and original issue discount
Proceeds from short-term borrowings
Repayments of short-term borrowings
Proceeds from long-term debt
Repayments of long-term debt
Net cash provided by (used in) financing activities, continuing operations
Net cash provided by (used in) financing activities
Effect of exchange rate change on cash, continuing operations
Effect of exchange rate change on cash
Net change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, beginning of year
Cash, cash equivalents and restricted cash, end of year
Supplemental Disclosures:
Cash paid for interest
Noncash fee related to revolving debt facility
The accompanying notes are an integral part of these consolidated financial statements.
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$

1,538 $

2,186

445
242
187
1,536
(104)
1,211
(351)
2,546

(1,164)
(484)
301
615
—
—
237
1,698

11,107
(699)
(3,903)
3,972
(10,438)
4,532
(176)
11,645
(464)
11,181

(15,675)
1,001
(743)
1,613
13,697
(6,704)
(579)
(4,001)
162
(3,839)

(117)
(117)
(117)

(242)
(242)
(242)

(227)
(154)
6,489
—
(4,200)
—
(2,003)
—
262,695
223,958
(273,192)
(216,383)
35,000
—
(34,388)
(525)
(9,826)
6,896
(9,826)
6,896
128
61
128
61
1,366
2,876
7,818
4,942
$
9,184 $
7,818
$
$

4,316 $
150 $

4,697
100
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1— BUSINESS AND ORGANIZATIO N
Effective June 29, 2018, Global Power Equipment Group Inc. changed its name to Williams Industrial Services Group Inc. (together
with its wholly owned subsidiaries, “Williams,” the “Company,” “we,” “us” or “our,” unless the context indicates otherwise) to better align its
name with the Williams business, and its stock now trades on the NYSE American LLC (the “NYSE American”) under the ticker symbol
“WLMS.” Williams has been safely helping plant owners and operators enhance asset value for more than 50 years. It provides a broad range of
construction, maintenance, and support services to customers in energy, power, and industrial end markets. Williams’ mission is to be the
preferred provider of construction, maintenance, and specialty services through commitment to superior safety performance, focus on innovation,
and dedication to delivering unsurpassed value to its customers. The Company’s corporate headquarters are located in Tucker, Georgia.
The Company reports on a fiscal quarter basis utilizing a “modified” 4-4-5 calendar (modified in that the fiscal year always begins on
January 1 and ends on December 31). However, the Company has continued to label its quarterly information using a calendar convention. The
effects of this practice are modest and only exist when comparing interim period results. The reporting periods and corresponding fiscal interim
periods are as follows:
Reporting Interim Period

Fiscal Interim Period
2020

Three Months Ended March 31
Three Months Ended June 30
Three Months Ended September 30

January 1, 2020 to March 29, 2020
March 30, 2020 to June 28, 2020
June 29, 2020 to September 27, 2020

2019

January 1, 2019 to March 31, 2019
April 1, 2019 to June 30, 2019
July 1, 2019 to September 29, 2019

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation and Joint Ventures: The consolidated financial statements include the accounts of Williams Industrial
Services Group, Inc., and its wholly owned subsidiaries. At times, the Company may form joint ventures with unrelated third parties for the
execution of a project. For investments in joint ventures not requiring full consolidation, the Company uses the equity method of accounting. The
Company does not have any investment in a joint venture in which it is considered to be the primary beneficiary where full consolidation is
required.
In 2017, the Company formed a limited liability company (“LLC”) with an unrelated third party for the execution of a nuclear plant
construction project. The Company has a 25 percent participation interest in this LLC, with distribution of expected gains and losses being
proportionate to its participation interest. Although the LLC holds the construction contract with the client, the services required by the contract
are performed by either the LLC, the Company, or the other member of the LLC, or by other subcontractors under subcontracting agreements
with the LLC. The Company accounts for its investment in this LLC using the equity method. The Company’s investment in this LLC was $1.7
million and $2.3 million as of December 31, 2020 and 2019, respectively, and was included in other long-term assets on the consolidated balance
sheets. Accounts receivable related to work performed for the Company’s unconsolidated investment in the LLC, included in accounts receivable,
net, on the consolidated balance sheets, was $3.9 million and $2.7 million as of December 31, 2020 and 2019, respectively. The Company’s prorata share of net income from the LLC was $1.2 million and $1.5 million for the years ended December 31, 2020 and 2019, respectively, and was
included in other (income) expense, net, on the consolidated statements of operations. In addition, the Company received a dividend of $1.7
million in 2020 and received a dividend of $0.5 million in 2019.
Discontinued Operations: During the fourth quarter of 2017, the Company made the decision to exit and sell its Electrical Solutions
segment. Additionally, during the third quarter of 2017, the Company made the decision to exit and sell substantially all the operating assets and
liabilities of its Mechanical Solutions segment, which the Company completed in the fourth quarter of 2017. These decisions were made in an
effort to reduce the Company’s outstanding term debt. The Company determined that the decision to exit these segments met the definition of a
discontinued operation. As a result, these segments, including TOG Manufacturing Company, Inc., which, along with TOG Holdings, Inc., was
sold in July 2016, have been presented as discontinued operations for all periods presented.
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)
On July 11, 2018, Koontz-Wagner filed a voluntary petition for relief under Chapter 7 of Title 11 of the Bankruptcy Code with the U.S.
Bankruptcy Court for the Southern District of Texas. The filing was for Koontz-Wagner only, not for the Company as a whole, and was
completely separate and distinct from the Williams business and operations.
Unless otherwise specified, the financial information presented in the accompanying financial statements and following notes relates to
the Company’s continuing operations; it excludes any results of its discontinued operations. Please refer to “Note 5—Changes in Business” for
financial information on the Company’s discontinued operations.
Segment and Geographic Information: The Company determines its reportable segments in accordance with Accounting Standards
Codification (“ASC”) 280—Segment Reporting. The Company’s operating segments engage in business activities from which it may earn
revenues and incur expenses and for which discrete information is available. Operating results for the operating segments are regularly reviewed
by the Company’s chief operating decision maker to make decisions about resources to be allocated to the segment and to assess performance.
Operating segments are aggregated for reporting purposes when the operating segments are identified as similar in accordance with the basic
principles and aggregation criteria in the accounting standards. As a result of the Company’s decision to exit and sell its Mechanical Solutions
and Electrical Solutions segments, the Company’s chief operating decision maker reviews financial information on a company-wide basis.
Therefore, as of each of December 31, 2020 and 2019, the Company reports on a single reporting segment basis.
The Company uses operating income (loss) to compare and evaluate its financial performance. For the year ended December 31, 2020,
the Company earned 86.7% and 13.3% of its revenue in the U.S. and Canada, respectively. For the year ended December 31, 2019, the Company
earned 93.1% and 7.9% of its revenue in the U.S. and Canada, respectively.
Use of Estimates: The preparation of financial statements in conformity with accounting principles generally accepted in the U.S.
(“GAAP”) requires management to make estimates and assumptions that affect the amounts reported in the consolidated financial statements and
accompanying notes. Actual results could vary materially from those estimates.
Revenue Recognition: The Company provides construction, maintenance, and support services to customers in energy, power, and
industrial end markets. The Company’s services, which are provided through long-term maintenance or discrete project agreements, are designed
to improve or sustain its customers’ operating efficiencies and extend the useful lives of their process equipment. The contracts are awarded on a
competitively bid and negotiated basis with the majority structured as cost-plus arrangements and the remainder as lump-sum.
The Company’s contracts generally include a single performance obligation for which revenue is recognized over time, as performance
obligations are satisfied, due to the continuous transfer of control to the customer. For cost-plus contracts, the Company recognizes revenue when
services are performed and contractually billable based upon the hours incurred and agreed-upon hourly rates. Revenue on fixed-price contracts is
recognized and invoiced over time using the cost-to-cost percentage-of-completion method. To the extent a contract is deemed to have multiple
performance obligations, the Company allocates the transaction price of the contract to each performance obligation using its best estimate of the
standalone selling price of each distinct good or service in the contract. The Company does not adjust the price of the contract for the effects of a
significant financing component. Change orders are generally not distinct from the existing contract due to the significant integration service
provided in the context of the contract and are accounted for as a modification of the existing contract and performance obligation. The Company
believes these methods of revenue recognition most accurately reflect the economics of the transactions with its customers.
The Company’s contracts may include several types of variable consideration, including change orders, rate true-up provisions,
retainage, claims, incentives, penalties, and liquidated damages. The Company estimates the amount of revenue to be recognized on variable
consideration using estimation methods that best predict the amount of consideration to which the Company expects to be entitled. The Company
includes variable consideration in the estimated transaction price to the extent it is probable that a significant reversal of cumulative revenue
recognized will not occur or when the uncertainty associated with the variable consideration is resolved. The Company’s estimates of variable
consideration and determination of whether to include estimated amounts in the transaction price are based on an assessment of its anticipated
performance and all information (historical, current, and forecasted) that is reasonably available. The Company updates its estimate of the
transaction price each reporting period and the effect of variable consideration on the transaction price is recognized as an adjustment to revenue
on a cumulative catch-up basis. In circumstances where the Company cannot reasonably determine the outcome of a contract, it recognizes
revenue over time as the work is performed, but only to the extent of recoverable costs
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incurred (i.e. zero margin). A loss provision is recorded for the amount of any estimated unrecoverable costs in excess of total estimated revenue
on a contract as soon as the Company becomes aware. The Company generally provides a limited warranty for a term of two years or less
following completion of services performed under its contracts. Historically, warranty claims have not resulted in material costs incurred.
Cash and Cash Equivalents: Cash and cash equivalents include cash on hand and on deposit with initial maturities of three months or
less. As of December 31, 2020, the Company held $3.9 million of its operating cash balance in U.S. bank accounts and $4.8 million in Canadian
bank accounts.
Restricted Cash: Restricted cash as of each of December 31, 2020 and 2019 consisted of $0.5 million, held in escrow for certain
indemnities as claims on a divested subsidiary.
Accounts Receivable: Accounts receivable is reported net of allowance for doubtful accounts and discounts. The allowance is based on
numerous factors including but not limited to (i) current market conditions, (ii) review of specific customer economics and (iii) other estimates
based on the judgment of management. Account balances are charged off against the allowance after all reasonable means of collection have been
pursued and the potential for recovery is considered remote. The Company does not generally charge interest on outstanding amounts.
Property, Plant and Equipment: Property, plant and equipment are stated at historical cost, less accumulated depreciation. For
financial reporting purposes, depreciation is calculated using the straight-line method over the estimated useful life of the asset. Costs of
significant additions, renewals and betterments are capitalized. Maintenance and repairs are expensed when incurred. When an asset is sold or
otherwise disposed of, the related cost and accumulated depreciation are removed from the respective accounts and the gain or loss on disposition
is reflected in general and administrative expenses in the consolidated statements of operations. Depreciation expense related to capital equipment
used in production is included in cost of revenue.
Long-Lived Assets: Long-lived assets, such as property, plant, and equipment, and purchased intangible assets subject to amortization,
are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable.
If circumstances require a long-lived asset held for use to be tested for possible impairment, the Company compares the undiscounted cash flows
expected to be generated by the asset to the carrying value of the asset. If the carrying value of the asset exceeds expected future cash flows, the
excess of the carrying value over the estimated fair value is charged to impairment expense in the consolidated statements of operations. Assets
held for sale are reported at the lower of their carrying value, less estimated costs to sell. Fair value is determined through various valuation
techniques including discounted cash flow models, quoted market values and third-party independent appraisals, as considered necessary. The
Company groups long-lived assets by legal entity for purposes of recognition and measurement of an impairment loss as this is the lowest level
for which cash flows are independent.
Goodwill and Indefinite-Lived Intangible Assets: Goodwill and indefinite-lived intangible assets are tested for impairment on an annual
basis, as of October 1, and when events or changes in circumstances indicate the fair value of a reporting unit with goodwill and/or indefinite-lived
intangible assets has been reduced below the carrying value of the net assets of the reporting unit in accordance with ASC 350–Intangibles–
Goodwill and Other. The Company’s indefinite-lived intangible asset consists of the Williams trade name.
The Company’s testing of goodwill for potential impairment involves the comparison of a reporting unit’s carrying value to its estimated
fair value, which is determined using the income approach and market approaches. Similarly, the testing of the Company’s trade name for
potential impairment involves the comparison of the carrying value of the trade name to its estimated fair value, which is determined using the
relief from royalty method. If the carrying value of goodwill or the trade name is deemed to be unrecoverable, the excess of the carrying value
over the estimated fair value is charged to results of operations in the period in which the impairment is determined. The Company did not have
any impairment write-downs in 2020.
Cost of Revenue: Cost of revenue primarily includes charges for materials, direct labor and related benefits, freight (inbound and
outbound), direct supplies and tools, purchasing and receiving costs, inspection costs and internal transfer costs.
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Warranty Costs: Estimated costs related to warranties are accrued using the specific identification method. Estimated costs are based
upon past warranty claims, sales history, the applicable contract terms, and the remaining warranty periods. Warranty terms vary by contract but
generally provide for a term of two years or less. The Company manages its exposure to warranty claims by having its field service and quality
assurance personnel regularly monitor projects and maintain ongoing and regular communications with its customers. Historically, warranty
claims have not resulted in material costs incurred, and any estimated costs for warranties are included in the individual project cost estimates for
purposes of accounting for long-term contracts.
Insurance: The Company maintains insurance coverage for most insurable aspects of its business and operations. The Company’s
insurance programs, including, but not limited to, health, general liability, and workers’ compensation, have varying coverage limits depending
upon the type of insurance. The Company accrues for incurred but not reported claims by utilizing lag studies.
Shipping and Handling Costs: The Company accounts for shipping and handling costs in accordance with ASC 605-45—Principal
Agent Considerations. Amounts billed to customers in sale transactions related to shipping and handling costs are recorded as revenue. Shipping
and handling costs incurred are included in cost of revenue in the consolidated statements of operations.
Advertising Costs: The Company accounts for advertising costs in accordance with ASC 720-35—Advertising Costs. Generally,
advertising costs are immaterial and are expensed as incurred and are included in selling and marketing expense in the consolidated statements of
operations.
Stock-Based Compensation Expense: The Company measures and recognizes stock-based compensation expense based on the
estimated fair value of the stock award on the date of grant. Vesting of stock awards is based on certain service, performance, and market
conditions (or service only conditions) over a one to four-year period. For all awards with graded vesting, other than awards with performancebased vesting conditions, the Company records compensation expense for the entire award on a straight-line basis over the requisite service
period. For graded-vesting awards with performance-based vesting conditions, total compensation expense is recognized over the requisite
service period for each separately vesting tranche of the award as if the award is, in substance, multiple awards once performance criteria are set.
For market-based awards that cliff vest, total compensation expense is recorded on a straight-line basis over the requisite performance period. The
Company recognizes stock-based compensation expense related to performance-based and market-based awards based upon its determination of
the potential likelihood of achievement of the specified performance conditions at each reporting date. Stock-based compensation expense is
primarily included in general and administrative expenses in the consolidated statements of operations.
Income Taxes: The Company accounts for income taxes using the asset and liability method under which deferred tax assets and
liabilities are recognized for the estimated future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases. The Company measures deferred tax assets and liabilities using enacted tax rates
expected to be applied to taxable income in the years in which those differences are expected to be recovered or settled. The Company recognizes
income as a result of changes in tax rates on deferred tax assets and liabilities in the period that includes the enactment date.
Under ASC 740—Income Taxes, the Financial Accounting Standards Board (“FASB”) requires companies to assess whether valuation
allowances should be established against their deferred tax assets based on the consideration of all available positive and negative evidence, using
a “more likely than not” standard. In making such assessments, significant weight is given to evidence that can be objectively verified. A
company’s current or previous operating history is given more weight than its future outlook, although the Company does consider future taxable
income projections, ongoing tax planning strategies and the limitation on the use of carryforward losses in determining valuation allowance
needs. The Company establishes valuation allowances for its deferred tax assets if, based on the available evidence, it is more likely than not that
some portion of or all the deferred tax assets will not be realized.
During the ordinary course of business, there are many transactions and calculations for which the ultimate tax determination is
uncertain. The Company recognizes the tax benefit from uncertain tax positions only if it is more likely than not to be sustained on examination
by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the financial statements from such a position
are based on the largest benefit that has a greater than fifty percent
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likelihood of being realized upon ultimate settlement. The Company believes that its benefits and accruals recognized are appropriate for all open
audit years based on its assessment of many factors including past experience and interpretation of tax law. This assessment relies on estimates
and assumptions and may involve a series of complex judgments about future events. To the extent that the final tax outcome of these matters is
determined to be different than the amounts recorded, those differences will impact income tax expense in the period in which the determination
is made.
Other Comprehensive Income (Loss): The Company reports cumulative foreign currency translation adjustments as a component of
accumulated other comprehensive income (loss).
Adoption of New Accounting Pronouncements
In August 2018, the FASB issued ASU 2018-15, “Intangibles—Goodwill and Other Internal-Use Software (Subtopic 350-40).” This
update aligns the requirements for capitalizing costs incurred in a hosting arrangement that is a service contract with the requirements for
capitalizing implementation costs incurred to develop or obtain internal use software, including hosting arrangements that are service contracts,
over the term of the hosting arrangement. Further, this update requires the presentation of the expense in the statement of income, the presentation
of the costs on the statement of financial position and the classification of payments in the statement of cash flows related to capitalized
implementation costs to be treated the same as the fees of the associated hosting arrangement. In the first quarter of 2020, the Company adopted
ASU 2018-15, which did not have a material impact on its financial position, results of operations and cash flows.
In August 2018, the FASB issued ASU 2018-13, “Fair Value Measurement (Topic 820).” This amendment update modifies disclosure
requirements related to fair value measurement for illiquid assets and liabilities that are the most difficult to value, which are considered Level 3.
This update focuses on changes in unrealized gains and losses, the range and weighted average of significant unobservable inputs used to develop
fair value measurements, and the narrative description of measurement uncertainty to be applied prospectively for the most recent interim or
annual period in the initial fiscal year of adoption for Level 3 assets and liabilities. In the first quarter of 2020, the Company adopted ASU 201803, which did not have a material impact on its financial statement disclosures.
In June 2018, the FASB issued ASU 2018-07, “Improvements to Nonemployee Share-Based Payment Accounting,” which expands the
scope of ASC Topic 718, “Compensation–Stock Compensation” and applies to all share-based payment transactions to nonemployees in which a
grantor acquires goods and services to be used or consumed in a grantor’s own operations by issuing share-based awards. Upon adoption of ASU
2018-07, an entity should only re-measure liability-classified awards that have not been settled by the date of adoption and equity-classified
awards for which a measurement date has not been established through a cumulative-effect adjustment to retained earnings as of the beginning of
the fiscal year of adoption. In the first quarter of 2019, the Company adopted ASU 2018-07, which did not have a material impact on its
financial position, results of operations and cash flows.
In February 2018, the FASB issued ASU 2018-02, “Reclassification of Certain Tax Effects from Accumulated Other Comprehensive
Income,” which gives entities the option to reclassify the tax effects stranded in accumulated other comprehensive income as a result of the
enactment of comprehensive tax legislation in December 2017, commonly referred to as the Tax Cuts and Jobs Act of 2017 (the “Tax Act”), to
retained earnings. The Company adopted ASU 2018-02 effective January 1, 2019 and elected not to reclassify the income tax effects stranded in
accumulated other comprehensive income to retained earnings and, as a result, there was no impact on the Company’s financial position, results
of operations or cash flows.
In February 2016, the FASB issued ASU 2016-02, “Leases” (ASC Topic 842), which, together with its related clarifying ASUs
(collectively, “ASU 2016-02”), amended the previous guidance for lease accounting and related disclosure requirements. The new guidance
requires the recognition of right-of-use assets and lease liabilities on the balance sheet for leases with terms greater than twelve months or leases
that contain a purchase option that is reasonably certain to be exercised. Lessees are required to classify leases as either finance or operating
leases. This classification will determine whether lease expense is recognized based on an effective interest method or on a straight-line basis over
the term of the lease. For leases with a term of twelve months or less, a lessee can make an accounting policy election by class of underlying asset
to not recognize an asset and corresponding liability. Lessees are also required to provide additional qualitative and quantitative disclosures
regarding the amount, timing and uncertainty of cash flows arising from leases. These disclosures are intended to supplement the amounts
recorded in the financial statements and provide additional information about the nature of an organization’s leasing activities. On January 1,
2019, the Company adopted ASU 2016-02 using the modified retrospective
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method, meaning it has been applied to leases that existed or have been entered into on or after January 1, 2019 without adjusting comparative
periods in the financial statements. Please refer to “Note 4–Leases” for further discussion of the adoption and the impact on the Company’s
financial statements.
Recently Issued Accounting Pronouncements
In December 2019, the FASB issued ASU 2019-12, “Income Taxes”, which simplifies the accounting for income taxes by removing
certain exceptions for investments, intraperiod allocations and interim calculations, and adding guidance to reduce complexity in accounting for
income taxes. The update is effective for annual periods beginning after December 15, 2020, and interim periods within those fiscal years. Early
adoption is permitted. The Company historically did not rely on the exceptions in computing the tax provision. The Company will implement the
new provisions under ASU 2019-12 as they become relevant to our tax provision.

NOTE 3—LEASES
On January 1, 2019, the Company adopted ASU 2016-02, which amended the previous guidance for lease accounting and related
disclosure requirements. The new guidance requires the recognition of right-of-use assets and lease liabilities on the balance sheet for leases with
terms greater than twelve months or leases that contain a purchase option that is reasonably certain to be exercised. Lessees are required to
classify leases as either finance or operating leases. This classification will determine whether lease expense is recognized based on an effective
interest method or on a straight-line basis over the term of the lease.
The Company elected to utilize the package of practical expedients in ASC 842-10-65-1(f) that, upon adoption of ASU 2016-02,
allowed entities to (1) not reassess whether any expired or existing contracts are or contain leases, (2) retain the classification of leases (e.g.,
operating or finance lease) existing as of the date of adoption and (3) not reassess initial direct costs for any existing leases.
The Company adopted ASU 2016-02 using the modified retrospective method, and accordingly, the new guidance was applied to leases
that existed as of January 1, 2019. This resulted in the recognition of lease liabilities of $8.7 million and right-of-use-assets of $8.5 million on
January 1, 2019, which included the impact of eliminating prior year deferred rent. The adoption of ASU 2016-02 did not have a material impact
on the Company’s results of operations or cash flows.
The Company primarily leases office space and related equipment, as well as equipment, modular units and vehicles directly used in
providing services to our customers. The Company’s leases have remaining lease terms of one to ten years. Most leases contain renewal options
for varying periods, which are at the Company’s sole discretion and included in the expected lease term if they are reasonably certain of being
exercised. For leases beginning in 2019 and thereafter, the Company accounts for lease components, such as fixed payments including rent, real
estate taxes, and insurance costs, separately from the non-lease components, such as common area maintenance costs.
For leases with terms greater than twelve months, the Company records the related right-of-use assets and lease liabilities at the present
value of the fixed lease payments over the term at the commencement date. The Company uses its incremental borrowing rate to determine the
present value of the lease as the rate implicit in the lease is typically not readily determinable.
Short-term leases (leases with an initial term of twelve months or less or leases that are cancelable by the lessee and lessor without
significant penalties) are expensed on a straight-line basis over the lease term. The majority of the Company’s short-term leases relate to
equipment used in delivering services to its customers. These leases are entered into at agreed upon hourly, daily, weekly, or monthly rental rates
for an unspecified duration and typically have a termination for convenience provision. Such equipment leases are considered short-term in
nature unless it is reasonably certain that the equipment will be leased for a term greater than twelve months.
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The components of lease expense for the years ended December 31, 2020 and 2019 were as follows:
Lease Cost/(Sublease Income) (in thousands)

2020

Operating lease cost
Short-term lease cost
Sublease income
Total lease cost

$

2019

3,679 $
2,601
6,280 $

$

4,846
2,429
(66)
7,209

Lease cost related to finance leases was not significant for the year ended December 31, 2020.
Information related to the Company’s right-of-use assets and lease liabilities for the years ended December 31, 2020 and 2019 was as
follows:
Lease Assets/Liabilities (in thousands)

Lease Assets
Right-of-use assets
Lease Liabilities
Short-term lease liabilities
Long-term lease liabilities
Total lease liabilities

Balance Sheet Classification

2020

2019

Other long-term assets

$

2,029

$

5,743

Other current liabilities
Other long-term liabilities

$

1,362
1,011
2,373

$

2,985
2,939
5,924

$
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Supplemental information related to the Company’s leases for the year ended December 31, 2020 and 2019 are as follows:
(dollars in thousands)

2020

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash used by operating leases
Right-of-use assets obtained in exchange for new operating lease liabilities
Weighted-average remaining lease term - operating leases
Weighted-average remaining lease term - finance leases
Weighted-average discount rate - operating leases
Weighted-average discount rate - finance leases

$

2019

4,021 $
2,290
1.80 years
3.23 years
9%
9%

4,884
10,255
2.09 years
4.23 years
9%
9%

Total remaining lease payments under the Company’s operating and finance leases for the year ended December 31, 2020 are as follows:
Operating Leases
Year Ended December 31,

2021
2022
2023
2024
2025
Total lease payments
Less: interest
Present value of lease liabilities

Finance Leases
(in thousands)

$

$
$

1,637
838
202
6
3
2,686
(331)
2,355

$

$
$

6
6
6
1
19
(1)
18

NOTE 4—CHANGES IN BUSINESS
Discontinued Operations
Electrical Solutions
During the fourth quarter of 2017, the Company made the decision to exit and sell its Electrical Solutions segment in an effort to reduce
the Company’s outstanding term debt. The Company determined that the decision to exit this segment met the definition of a discontinued
operation. As a result, this segment has been presented as a discontinued operation for all periods presented.
On July 11, 2018, Koontz-Wagner filed a voluntary petition for relief under Chapter 7 of Title 11 of the Bankruptcy Code with the U.S.
Bankruptcy Court for the Southern District of Texas. The filing was for Koontz-Wagner only, not for the Company as a whole, and was
completely separate and distinct from the Williams business and operations. As a result of the July 11, 2018 bankruptcy of Koontz-Wagner, the
Company recorded, a pension withdrawal liability of $2.9 million related to Koontz-Wagner’s International Brotherhood of Electrical Workers
Local Union 1392 multi-employer pension plan. The pension liability is expected to be satisfied by annual cash payments of $0.3 million each,
paid in quarterly installments, over the next eighteen years.
Mechanical Solutions
During the third quarter of 2017, the Company made the decision to exit and sell substantially all of the operating assets and liabilities
of its Mechanical Solutions segment in an effort to reduce the Company’s outstanding term debt. The Company determined that the decision to
exit this segment met the definition of a discontinued operation. As a result, this segment, including TOG Manufacturing Company, Inc., which,
along with TOG Holdings, Inc., was sold in July 2016, has
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been presented as a discontinued operation for all periods presented. The Mechanical Solutions and the Electrical Solutions segments were the
only components of the business that qualified for discontinued operations for all periods presented.
In connection with the sale of its Mechanical Solutions segment, the Company entered into a transition services agreement with the
purchaser to provide certain accounting and administrative services for an initial period of nine months. During the years ended December 31,
2020 and December 31, 2019, the Company did not provide services for the purchaser.
In April 2019, the purchaser of the Company’s former Mechanical Solutions segment went into receivership. In connection with this
event, in March 2019, the Company recognized a write down to the estimated fair value of amounts due under the transition services agreement of
$0.2 million. At the time the purchaser went into receivership, the Company also had remaining balances of $0.2 million and $0.8 million
included in other current assets and other current liabilities, respectively, on its consolidated balance sheet. In November 2019, the Company
executed, and the U.S. Bankruptcy Court for the Northern District of Oklahoma approved, an agreement with the purchaser to settle the disputes
related to the remaining asset and liability. As a result, the Company recorded a net gain of $0.4 million, which was included in other (income)
expense, net on its consolidated statement of operations for the year ended December 31, 2019.
As of each of December 31, 2020 and 2019, the Company did not have any assets related to its Electrical and Mechanical Solutions’
discontinued operations. The following table presents a reconciliation of the carrying amounts of major classes of liabilities of Electrical and
Mechanical Solutions’ discontinued operations:
December 31,
(in thousands)

2020

Liabilities:
Current liabilities of discontinued operations
Liability for pension obligation
Liability for uncertain tax positions
Long-term liabilities of discontinued operations
Total liabilities of discontinued operations

$

2019

342
2,670
1,796
4,466
4,808

$

$

$

340
2,708
1,778
4,486
4,826

The following table presents a reconciliation of the major classes of line items constituting the net income (loss) from discontinued
operations. In accordance with GAAP, the amounts in the table below do not include an allocation of corporate overhead.
(in thousands)

2020

General and administrative expenses
Other
Loss from discontinued operations before income taxes
Income tax expense (benefit)
Income (loss) from discontinued operations

$

$
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2019

197
208
(405)
40
(445)

$

$

21
213
(234)
(1,398)
1,164
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NOTE 5—PROPERTY, PLANT AND EQUIPMENT
The Company’s property, plant, and equipment balances, by significant asset category, were as follows:

($ in thousands)

Estimated
Useful Lives

Buildings and improvements
Machinery and equipment
Furniture and fixtures
Capital lease assets
Construction-in-progress

5 - 39 years
3 - 12 years
2 - 10 years
5 years
—

Less accumulated depreciation
Property, plant and equipment, net

December 31,
2020

$

$

2019

495
4,236
8,695
27
—
13,453
(13,144)
309

$

$

474
4,227
8,668
—
283
13,652
(13,379)
273

In 2020, the Company did not have a balance on construction-in-progress, and for 2019, the $0.3 million for construction-in-progress
primarily included building improvements and machinery and equipment. Depreciation expense was $0.2 million and $0.3 million for the years
ended December 31, 2020 and 2019, respectively. No impairment charges on property, plant and equipment were recognized for the years ended
December 31, 2020 and 2019.
NOTE 6—GOODWILL AND OTHER INTANGIBLE ASSETS
The Company determines the fair value of its reporting unit using a combination of income and market approaches. For purposes of the
income approach, fair value is determined based on the present value of estimated future cash flows, discounted at an appropriate risk-adjusted
rate. The Company uses its internal forecasts to estimate future cash flows and includes an estimate of long-term future growth rates based on its
most recent views of the long-term outlook for the reporting unit, which falls within Level 3 of the fair value hierarchy.
As of each of December 31, 2020 and 2019, the Company had $12.5 million of unamortizable indefinite-lived intangible assets related
to its Williams Industrial Services Group trade name. The Company did not incur any amortization expense for each of the years ended
December 31, 2020 and 2019, respectively. The Company determines the fair value of its trade name using the relief from royalty method. Under
that method, the fair value of the trade name is determined by calculating the present value of the after tax cost savings associated with owning the
asset and therefore not having to pay royalties for its use for the remainder of its estimated useful life. As a result of the Company’s annual
indefinite-lived intangible asset impairment analysis as of October 1, 2020 and 2019, the Company determined the fair value of its trade name
exceeded its book value; therefore, no impairment charge was recorded for the years ended December 31, 2020 and 2019.
As a result of the Company’s annual goodwill impairment analysis as of October 1, 2020 and 2019, the Company determined that the
fair value of its reporting unit exceeded its book value, and accordingly, no impairment charge was necessary for the years ended December 31,
2020 and 2019.
Estimating the fair value of reporting units and trade names requires the use of estimates and significant judgments that are based on a
number of factors including current and historical actual operating results, balance sheet carrying values, the Company’s most recent forecasts,
and other relevant quantitative and qualitative information. If current or expected conditions deteriorate, it is reasonably possible that the
judgments and estimates described above could change in future periods and result in impairment charges.
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NOTE 7—FINANCIAL INSTRUMENTS
Fair Value of Financial Instruments: ASC 820–Fair Value Measurement defines fair value as the exit price, which is the price that
would be received to sell an asset or paid to transfer a liability in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants at the measurement date. ASC 820 also establishes a three-tier fair value hierarchy, which categorizes
the inputs used in measuring fair value. The hierarchy gives the highest priority to unadjusted quoted prices in the active markets for identical
assets and liabilities and the lowest priority to unobservable inputs.
The Company’s financial instruments as of December 31, 2020 and 2019 consisted primarily of cash and cash equivalents, restricted
cash, receivables, payables, and debt instruments. The carrying values of these financial instruments approximate their respective fair values, as
they are either short-term in nature or carry interest rates that are periodically adjusted to market rates.
NOTE 8—INCOME TAXES
Income (loss) before income taxes was as follows:
Year Ended December 31,
(in thousands)

2020

Domestic
Foreign
Income from continuing operations
Loss from discontinued operations
Income before income tax expense

$

2019

(1,130)
4,498
3,368
(405)
2,963

$

$

2,075
(720)
1,355
(234)
1,121

$

The following table summarizes the income tax expense (benefit) by jurisdiction:
Year Ended December 31,
(in thousands)

2020

Current:
State
Foreign
Total current
Deferred:
Federal
State
Foreign
Total deferred
Income tax expense (benefit)

2019

$

—
1,183
1,183
92
149
1
242
1,425

$

$

61
(642)
(581)
(88)
(396)
—
(484)
(1,065)

$

Income tax expense (benefit) was allocated between continuing operations and discontinued operations as follows:
Year Ended December 31,
(in thousands)

2020

Continuing operations
Discontinued operations
Income tax expense (benefit)
F-19

2019

$

1,385

$

40
1,425

$

333

$

(1,398)
(1,065)
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Effective Tax Rate Reconciliation
The amount of the income tax expense (benefit) for continuing operations during the years ended December 31, 2020 and 2019 differs
from the statutory federal income tax rate of 21% as follows:
Year Ended December 31,
2020
(in thousands)

Tax expense (benefit) computed at the maximum U.S. statutory rate
Difference resulting from state income taxes, net of federal income tax
benefits
State tax rate difference
Non-deductible expenses, other
Change in net operating loss carryforward
Change in valuation allowance
Change in foreign tax credits
Bankruptcy reorganization costs
Other, net
Total tax expense

Amount

2019
Percent

Amount

$

707

21.0 %

$

646
(273)
103
(1,116)
914
641
(3)
(234)
1,385

19.2 %
(8.1)%
3.0 %
(33.1) %
27.1 %
19.0 %
(0.1)%
(6.9)%
41.1 %

$

Percent

284

21.0 %

(348)
43
130
2,705
(1,534)
2,288
(2,533)
(702)
333

(25.7) %
3.2 %
9.6 %
199.6 %
(113.2)%
168.9 %
(187.0)%
(51.8) %
24.6 %

Deferred Taxes
The significant components of deferred income tax assets and liabilities for continuing operations consisted of the following:
December 31,
(in thousands)

Assets:
Cost in excess of identifiable net assets of business acquired
Reserves and other accruals
Tax credit carryforwards
Accrued compensation and benefits
State net operating loss carryforwards
Federal net operating loss carryforwards
Gain/loss on assets held for sale
Other
Liabilities:
Indefinite life intangibles
Property and equipment
Net deferred tax assets
Valuation allowance for net deferred tax assets
Net deferred tax liability after valuation allowance

2020

$

$

2019

5,111
3,767
6,440
3,577
12,465
46,572
1,434
5,633
84,999
(12,255)
(407)
72,337
(74,777)
(2,440)

$

$

5,904
4,058
5,289
1,940
12,815
47,679
1,434
4,978
84,097
(12,026)
(319)
71,752
(73,950)
(2,198)

As of December 31, 2020 and 2019, the Company had a net deferred tax liability related to its continuing operations of $2.4 million and
$2.2 million, respectively. The net deferred tax liabilities for the years ended December 31, 2020 and 2019 predominantly related to indefinitelived intangibles deferred tax liabilities that cannot be used to offset deferred tax assets
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subject to valuation allowances. A net increase in valuation allowances related to continuing operations of $0.8 million as of December 31, 2020
was recorded against the gross deferred tax asset balances as of December 31, 2020.
As of December 31, 2020, the Company would need to generate $293.5 million of future U.S. pre-tax income to realize its deferred tax
assets.
Tax Cuts and Jobs Acts of 2017
On December 22, 2017, the Tax Act was signed into law, making significant changes to the Internal Revenue Code. Changes include,
but are not limited to, a U.S. federal corporate tax rate decrease from 35% to 21% effective for tax years beginning after December 31, 2017.
Due to changes in interpretations and assumptions, and future guidance that may be issued and actions we may take in response to the
Tax Act, the ultimate impact of the Tax Act may change in future periods. The Tax Act is highly complex, and we will continue to assess the
impact of certain aspects of the Tax Act.
Net Operating Losses and Tax Credit Carryforwards
As of December 31, 2020, the Company had $220.6 million of federal net operating loss carryforwards expiring between 2026 and 2037
and state operating loss carryforwards of $271.9 million expiring between 2021 and 2040. The Company has $5.2 million of foreign operating
loss carryforwards that will expire in 2040. The Company has $4.5 million in foreign tax credit carryforwards expiring between 2021 and 2030.
Under the Internal Revenue Code, the amount of and the benefits from net operating loss (“NOL”) and tax credit carryforwards may be
limited or permanently impaired in certain circumstances. In addition, under the Tax Act, the amount of post 2017 NOLs that the Company is
permitted to deduct in any taxable year is limited to 80% of its taxable income in such year, where taxable income is determined without regard
to the NOL deduction itself. The Tax Act also generally eliminates the ability to carry back any NOL to prior taxable years, while allowing post
2017 unused NOLs to be carried forward indefinitely.
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Valuation Allowances
The Company reviews, at least annually, the components of its deferred tax assets. This review is to ascertain that, based upon all of the
information available at the time of the preparation of the financial statements, it is more likely than not, that the Company expects to utilize these
deferred tax assets in the future. If the Company determines that it is more likely than not that these deferred tax assets will not be utilized, a
valuation allowance is recorded, reducing the deferred tax asset to the amount expected to be realized. Many factors are considered in the
determination that the deferred tax assets more likely than not will be realized, including recent cumulative earnings, expectations regarding
future taxable income, length of carryforward periods, and other relevant quantitative and qualitative factors. The recoverability of the deferred
tax assets is determined by assessing the adequacy of future expected taxable income from all sources, including reversal of taxable temporary
differences, forecasted operating earnings, and tax planning strategies.
As of December 31, 2020, the Company carried $12.3 million of deferred income tax liabilities related to indefinite-lived intangibles.
Because NOLs generated in taxable years beginning after December 31, 2017 can be carried forward indefinitely under the Tax Act, based upon
all of the information available at the time of the preparation of the financial statements, the Company concluded that it is more likely than not
that the reversal of taxable temporary differences related to indefinite-lived intangible assets can be used as a source of future taxable income
when assessing the realizability of these loss carryforwards that do not expire when they are in the same jurisdiction and of the same character.
The Company also determined that it is more likely than not that the reversal of taxable temporary differences related to indefinite-lived
intangible assets can be used as a source of future taxable income when assessing the realizability of deferred tax assets that upon reversal would
give rise to NOLs that do not expire.
The Company recorded income tax expense from continuing operations of $1.4 million for the year ended December 31, 2020, mainly
attributable to the Canadian tax provision. The Company was eligible for the High Tax Exception (“the HTE”) and did not incur Global
Intangible Low-Taxed Income (“GILTI”) tax liability in 2020. The election will be made in the Company’s extended 2020 consolidated US
income tax return. The Company continues to have a full valuation allowance against its foreign deferred tax assets except for the Canadian
subsidiary.
As of December 31, 2020, and 2019, the Company had valuation allowances for deferred tax assets related to its continuing operations
in the amount of $74.8 million and $74.0 million, respectively.
Unremitted Earnings
The Company’s foreign subsidiaries may generate earnings that are not subject to U.S. income taxes so long as they are permanently
reinvested in its operations outside of the U.S. Pursuant to ASC Topic No. 740-30, undistributed earnings of foreign subsidiaries that are no
longer permanently reinvested would become subject to deferred income taxes.
As of December 31, 2020, the Company’s Canadian subsidiary has approximately $5.7 million in Canadian currency in undistributed
earnings. The Company’s management asserts that all of the undistributed earnings will be reinvested in the Canadian subsidiary based on the
following facts presented at the time of preparing the financial statements: (1) The Company’s domestic operations is not in need of supply of
working capital from the foreign subsidiaries, and any temporary intercompany payable with the Canadian subsidiary will be repaid within one
year from the end of the corporation’s tax year in which the indebtedness arises; (2) The Canadian subsidiary has not declared dividends since its
inception in 2018, and management is not expecting the Canadian subsidiary to declare dividends in the foreseeable future; and (3) The
Company’s management has developed a strategic growth initiative to pursue nuclear plant maintenance, modifications, and construction in
Canada for the long-term. Therefore, the accrual of deferred tax liability with respect to the Company’s outside basis difference in its investment
in Canada is not needed pursuant to the APB 23 exception.
Uncertain Tax Positions
A reconciliation of the beginning and ending amount of total unrecognized tax benefits is as follows (in thousands):
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Year Ended December 31,
2020
2019

(in thousands)

Unrecognized tax benefits at January 1
Reductions to unrecognized tax benefits from lapse of statutes of limitations
Unrecognized tax benefits at December 31

$

Unrecognized tax benefits from discontinued operations at December 31
Unrecognized tax benefits from continuing operations at December 31

$

$

$

2,898
(37)
2,861

$

964
1,897
2,861

$

3,095
(197)
2,898

$

998
1,900
2,898

$

As of December 31, 2020, the Company provided for a liability of $2.9 million for unrecognized tax benefits related to various federal,
foreign, and state income tax matters compared with a liability of $2.9 million for unrecognized tax benefits as of December 31, 2019. The
Company has elected to classify interest and penalties related to uncertain income tax positions in income tax expense. As of December 31, 2020,
the Company accrued $1.3 million for potential payment of interest and penalties, compared with $1.2 million accrued as of December 31, 2019.
As of each of December 31, 2020 and 2019, the total amount of unrecognized tax benefits that, if recognized, would affect the effective
tax rate was $0.4 million. In 2021, the Company anticipates it will release less than $0.1 million of accruals of uncertain tax positions as the
statute of limitations related to these liabilities will lapse in 2021.
On March 27, 2020, the Coronavirus Aid, Relief and Economic Security (“CARES”) Act was enacted and signed into U.S. law to
provide economic relief to individuals and businesses facing economic hardship as a result of the COVID-19 pandemic. The Company has
incorporated the impact of the CARES Act to the tax provision. In addition, the Company deferred payments of federal employer payroll taxes of
approximately $4.9 million, as permitted by the CARES Act. The first half of the deferred amounts will be paid by December 2021, and the
second half by December 2022.
The Company files a consolidated U.S. federal income tax return. Currently, the Company is not under examination for income tax
purposes by any taxing jurisdiction. A presentation of open tax years by jurisdiction is as follows:
Tax Jurisdiction

Examination in Progress

United States
Mexico
Canada
China
The Netherlands

Open Tax Years for Examination

None
None
None
None
None

2006 to Present
2015 to Present
2018 to Present
2012 to 2017
2017 to 2018

NOTE 9—REVENUE
Disaggregation of Revenue
Disaggregated revenue by type of contract was as follows.
Year Ended December 31,
(in thousands)

Cost-plus reimbursement contracts
Fixed-price contracts
Total

2020

$

2019

238,529
30,522
269,051

$
F-23
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210,538
35,249
245,787
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Disaggregated revenue by the geographic area where the work was performed was as follows:
Year Ended December 31,
(in thousands)

2020

United States
Canada
Total

2019

$

233,297
35,754
269,051

$

$

228,820
16,967
245,787

$

Contract Balances
The Company enters into contracts that allow for periodic billings over the contract term that are dependent upon specific advance
billing terms, as services are provided, or as milestone billings based on completion of certain phases of work. Projects with performance
obligations recognized over time that have costs and estimated earnings recognized to date in excess of cumulative billings are reported in the
Company’s consolidated balance sheet as contract assets. Projects with performance obligations recognized over time that have cumulative
billings in excess of costs and estimated earnings recognized to date are reported in the Company’s consolidated balance sheet as contract
liabilities. At any point in time, each project in process could have either contract assets or contract liabilities.
The following table provides information about contract assets and contract liabilities from contracts with customers.
December 31,
(in thousands)

2020

Costs incurred on uncompleted contracts
Earnings recognized on uncompleted contracts
Total
Less—billings to date
Net
Contract assets
Contract liabilities
Net

$

$
$
$

235,035
34,016
269,051
(263,611)
5,440
7,969
(2,529)
5,440

2019

$

$
$
$

214,887
30,902
245,789
(241,263)
4,526
7,225
(2,699)
4,526

For the year ended December 31, 2020, the Company recognized revenue of approximately $2.7 million on approximately $2.7 million
in the corresponding contract liability balance at December 31, 2019.
Remaining Performance Obligations
The following table includes estimated revenue expected to be recognized in the future related to performance obligations that were
unsatisfied (or partially unsatisfied) as of December 31, 2020.
(in thousands)

Remaining performance obligations

2021

$

2022

165,304
F-24
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Thereafter

79,942

$

198,604

Total

$

443,850
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NOTE 10—DEBT
As of December 31, 2020, and 2019, the Company had the following debt, net of unamortized deferred financing costs:
December 31,
(in thousands)

2020

Revolving Credit Facility
Current portion of Term Loan
Current debt

$

Term Loan
Debt discount from refinancing to new loan
Unamortized deferred financing costs
Long-term debt, net

$

Total debt, net

2019

352
1,050
1,402

$

$

$

33,950
(991)
(2,231)
30,728

$

33,687
(1,029)
32,658

$

32,130

$

44,207

$

$

10,849
700
11,549

Debt Refinancing
As of December 31, 2019, the Company had outstanding debt consisting of (i) a three-year $15.0 million revolving credit facility with
MidCap Financial Trust (the “Prior ABL”) and (ii) a four-year $35.0 million term loan facility with Centre Lane Partners, LLC (the “Prior Term
Loan” and together with the Prior ABL, the “Prior Indebtedness”).
On December 16, 2020 (the “Closing Date”), the Company and certain of its subsidiaries refinanced and replaced the Prior ABL and
Prior Term Loan and entered into (i) the Term Loan Agreement (as defined below), which provided for senior secured term loan facilities in an
aggregate principal amount of up to $50.0 million (collectively, the “Term Loan”), consisting of a $35.0 million closing date term loan facility
(the “Closing Date Term Loan”) and up to $15.0 million of borrowings under a delayed draw facility (the “Delayed Draw Term Loan Facility”)
with EICF Agent LLC, as agent, and CION, as a lender and a co-lead arranger; and (ii) a senior secured asset-based revolving line of credit of up
to $30.0 million (the “Revolving Credit Facility”) with PNC. In connection with the refinancing, the Company repaid the outstanding balance of
the Prior ABL and the Prior Term Loan and all interest in full. As of December 31, 2020, the Company had $0.4 million outstanding under the
Revolving Credit Facility and $34.0 million outstanding under the Term Loan. The Term Loan Agreement provides for an interest rate of 9.0%
(or 8.5% if the Total Leverage Ratio (as defined in the Term Loan Agreement) is less than 2.50:1) plus the London Interbank Offered Rate
(“LIBOR”) (with a minimum rate of 1.0%) per year.
The Company recognized a $1.4 million debt extinguishment loss comprising of $0.7 million of cash used for prepayment penalties
related to repaying the Prior ABL and Prior Term Loan, and $0.8 million of non-cash deferred interest costs that were immediately expensed from
the Prior Term Loan. There were no amounts outstanding under the Prior Term Loan and the Prior ABL, as of December 31, 2020.
The Revolving Credit Facility
On the Closing Date, the Company and certain of its subsidiaries (the “Revolving Loan Borrowers”) entered into the Revolving Credit
and Security Agreement with PNC, as agent for the lenders, and the lenders party thereto (the “Revolving Credit Agreement”), which provides for
the Revolving Credit Facility. As part of the Revolving Credit Facility, the Company may access a letter of credit sublimit in an amount up to
$2.0 million, a swing loan sublimit in an aggregate principal amount of up to $3.0 million, and a Canadian dollar sublimit in an aggregate
principal amount of up to $8.0 million. The Revolving Credit Agreement matures on December 16, 2025.
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Borrowings under the Revolving Credit Facility bear interest, at the Company’s election, at either (1) the base commercial lending rate
of PNC, as publicly announced, plus 1.25%, payable in cash on a monthly basis, (2) the 30, 60 or 90 day LIBOR rate, subject to a minimum
LIBOR floor of 1.00%, plus 2.25%, payable in cash on the last day of each interest period, or (3) with respect to Canadian dollar loans, the
Canadian Dollar Offered Rate (“CDOR”), subject to a minimum CDOR rate of 1.00%, payable in cash on a monthly basis. In addition, upon the
occurrence of an event of default, and for so long as such event of default continues, default interest equal to 2.00% per year in excess of the rate
otherwise applicable will be payable. The Revolving Credit Agreement also includes customary replacement provisions in the event of the
discontinuation of LIBOR.
The Revolving Loan Borrowers’ Obligations (as defined in the Revolving Credit Agreement) are guaranteed by certain of the
Company’s material, wholly-owned subsidiaries, subject to customary exceptions (the “Revolving Loan Guarantors” and, together with the
Revolving Loan Borrowers, the “Revolving Loan Credit Parties”). The Revolving Loan Credit Parties’ obligations are secured by first-priority
security interests on substantially all of the Revolving Loan Credit Parties’ accounts and a second-priority security interest in substantially all
other assets of the Revolving Loan Credit Parties, subject to the terms of the Intercreditor Agreement between PNC and EICF Agent LLC, as the
Revolving Loan Agent and the Term Loan Agent, respectively (as each such term is defined in the Intercreditor Agreement), as described below
(the “Intercreditor Agreement”).
We may from time to time voluntarily prepay outstanding amounts, plus any accrued but unpaid interest on the aggregate amount being
prepaid, under the Revolving Credit Facility, in whole or in part. There is no required minimum prepayment amount. If at any time the amount
outstanding under the Revolving Credit Agreement exceeds the borrowing base, or any sublimit, in effect at such time, the excess amount will be
immediately due and payable. Subject to the Intercreditor Agreement, the Revolving Credit Agreement also requires mandatory prepayment of
outstanding amounts in the event the Revolving Loan Borrowers receive proceeds from certain events and activities, including, among others,
certain asset sales and casualty events, the issuance of indebtedness and equity interests, and the recovery of any proceeds from certain specified
arbitration proceedings.
The Revolving Credit Agreement provides for (1) a closing fee of $0.2 million, which was payable on the Closing Date, (2) a customary
unused line fee equal to 0.25% per year on the unused portion of the Revolving Credit Facility, which is payable on a quarterly basis, and (3) a
collateral monitoring fee of $2,500, which is payable on a monthly basis. The Revolving Credit Agreement also provides for an early termination
fee (the “Early Termination Fee”), payable to the revolving lenders thereunder upon (1) any acceleration of the Obligations and termination of the
Revolving Credit Agreement and the obligation of the revolving lenders to make advances thereunder following the occurrence of an Event of
Default (as defined in the Revolving Credit Agreement), or (2) any other termination of the Revolving Credit Agreement and the obligation of
revolving lenders to make advances thereunder for any reason (the “Early Termination Date”). The Early Termination Fee is calculated as
follows: if the Early Termination Date occurs on or prior to the first anniversary of the Closing Date, the Early Termination Fee will be 2.00% of
the Revolving Credit Facility; and if prepayment occurs after the first anniversary of the Closing Date and on or prior to the second anniversary
of the Closing Date, the Early Termination Fee will be 1.00% of the Revolving Credit Facility. While any letter of credit is outstanding under the
Revolving Credit Facility, the Revolving Loan Borrowers must pay a letter of credit fronting fee at a rate equal to 0.25% per year, payable
quarterly, in addition to any other customary fees required by the issuer of the letter of credit.
The Revolving Credit Agreement contains customary representations and warranties, as well as customary affirmative and negative
covenants, in each case, with certain exceptions, limitations and qualifications. The Revolving Credit Agreement also requires the Revolving
Loan Borrowers to regularly provide certain financial information to the lenders thereunder, maintain a springing minimum fixed charge
coverage ratio, and comply with certain limitations on capital expenditures.
Events of default under the Revolving Credit Agreement include, but are not limited to, a breach of certain covenants or any
representations or warranties, failure to timely pay any amounts due and owing, the commencement of any bankruptcy or other insolvency
proceeding, judgments in excess of certain acceptable amounts, the occurrence of a change in control, certain events related to ERISA matters,
impairment of security interests in collateral or invalidity of guarantees or security documents, or a default or event of default under the Term
Loan Agreement (as defined below) or the Intercreditor Agreement, in each case, with customary exceptions, limitations, grace periods and
qualifications. If an event of default occurs, the revolving lenders may, among other things, declare all Obligations outstanding under the
Revolving Credit Facility to be immediately due and payable, together with accrued interest and fees, and exercise remedies under the collateral
documents relating to the Revolving Credit Agreement.
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EICF Agent LLC, as the Term Loan Agent, and PNC, as the Revolving Loan Agent, entered into an Intercreditor Agreement, dated as of
the Closing Date, to which the Term Loan Credit Parties (as defined below) and Revolving Loan Credit Parties consented. The Intercreditor
Agreement, among other things, specifies the relative lien priorities of the Term Loan Agent and Revolving Loan Agent in the relevant collateral,
and contains customary provisions regarding, among other things, the rights of the Term Loan Agent and Revolving Loan Agent to take
enforcement actions against the relevant collateral and certain limitations on amending the documentation governing each of the Term Loan and
Revolving Credit Facility.
The Term Loan
On the Closing Date, the Company and certain of its subsidiaries (the “Term Loan Borrowers”) entered into the Term Loan,
Guarantee and Security Agreement with EICF Agent LLC, as agent for the lenders, CION, as a lender and co-lead arranger, and the other lenders
party thereto (the “Term Loan Agreement”), which provides for the Term Loan. The Closing Date Term Loan was fully drawn on the Closing
Date, while the Delayed Draw Term Loan Facility is available upon the satisfaction of certain conditions precedent for up to 18 months following
the Closing Date. The Term Loan Agreement matures on December 16, 2025.
Borrowings under the Term Loan Agreement bear interest at LIBOR, plus a margin of 8.50% (if the Total Leverage Ratio (as
defined in the Term Loan Agreement) is less than 2.50:1) or 9.00% per year (if the Total Leverage Ratio is greater than or equal to 2.50:1),
subject to a minimum LIBOR floor of 1.00%, payable in cash on a quarterly basis. In addition, upon the occurrence of an event of default, and for
so long as such event of default continues, default interest equal to 2.00% per year in excess of the rate otherwise applicable will be payable. The
Term Loan Agreement also includes customary replacement provisions in the event of the discontinuation of LIBOR.
The Term Loan Borrowers’ Obligations (as defined in the Term Loan Agreement) are guaranteed by certain of the Company’s
material, wholly-owned subsidiaries, subject to customary exceptions (the “Term Loan Guarantors” and, together with the Term Loan Borrowers,
the “Term Loan Credit Parties”). The Term Loan Credit Parties’ obligations are secured by first-priority security interests on substantially all of
the Term Loan Credit Parties’ assets, as well as a second-priority security interest on the Term Loan Credit Parties’ accounts receivable and
inventory, subject to the Intercreditor Agreement.
Subject to certain conditions, the Term Loan Borrowers may voluntarily prepay the Term Loan on any Payment Date (as
defined in the Term Loan Agreement), in whole or in part, in a minimum amount of $1.0 million of the outstanding principal amount, plus a
Prepayment Fee (the “Prepayment Fee”), calculated as follows: if prepayment occurs prior to the first anniversary of the Closing Date, the
Prepayment Fee will be 3.00% of the principal amount being prepaid; if prepayment occurs on or after the first anniversary of the Closing Date
and prior to the second anniversary of the Closing Date, the Prepayment Fee will be 2.00% of the principal amount being prepaid; and if
prepayment occurs on or after the second anniversary of the Closing Date and prior to the third anniversary of the Closing Date, the Prepayment
Fee will be 1.00% of the principal amount being prepaid.
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Subject to certain exceptions, within 120 days of the end of each calendar year, beginning with the year ending December 31,
2021, the Term Loan Borrowers must prepay the Obligations in an amount equal to (1) (i) if the Total Leverage Ratio is greater than 3:00:1:00,
50.0% of Excess Cash Flow (as defined in the Term Loan Agreement) or (ii) if the Total Leverage Ratio is equal to or less than 3:00:1:00 and
greater than 2:00:1:00, 25.0% of Excess Cash Flow, less (2) all voluntary prepayments made on the Term Loan during such calendar year;
provided that, so long as no default or event of default has occurred and is continuing or would result therefrom, no such prepayment will be
required unless Excess Cash Flow for such calendar year equals or exceeds $0.5 million. The Term Loan Agreement also requires mandatory
prepayment of certain amounts in the event the Term Loan Borrowers receive proceeds from certain events and activities, including, among
others, certain asset sales and casualty events, the issuance of indebtedness and equity interests, and the receipt of extraordinary receipts (with
certain exclusions), plus, in certain instances, the applicable Prepayment Fee, calculated as set forth above.
The Term Loan Agreement contains customary representations and warranties, as well as customary affirmative and negative
covenants, in each case, with certain exceptions, limitations and qualifications. The Term Loan Agreement also requires the Term Loan
Borrowers to regularly provide certain financial information to the lenders thereunder, maintain a maximum total leverage ratio and a minimum
fixed charge coverage ratio, and comply with certain limitations on capital expenditures.
Events of default under the Term Loan Agreement include, but are not limited to, a breach of certain covenants or any
representations or warranties, failure to timely pay any amounts due and owing, the commencement of any bankruptcy or other insolvency
proceeding, judgments in excess of certain acceptable amounts, the occurrence of a change in control, certain events related to ERISA matters,
impairment of security interests in collateral or invalidity of guarantees or security documents, or a default or event of default under the
Revolving Credit Agreement or the Intercreditor Agreement, in each case, with customary exceptions, limitations, grace periods and
qualifications. If an event of default occurs, the Term Loan lenders may, among other things, declare all Obligations to be immediately due and
payable, together with accrued interest and fees, and exercise remedies under the collateral documents relating to the Term Loan Agreement.
The scheduled maturities of the Closing Date Term Loan are as follows:
December 31,

(in thousands)

2021
2022
2023
2024
2025
Total

$

$

1,050
1,050
1,050
1,050
30,800
35,000

The Company’s borrowing rate under the Term Loan at December 31, 2020 was 9.5%.
Letters of Credit and Bonds
In line with industry practice, the Company is often required to provide letters of credit and payment and performance surety bonds to
customers. These letters of credit and bonds provide credit support and security for the customer if the Company fails to perform its obligations
under the applicable contract with such customer.
The Revolving Credit Facility provides for a letter of credit sublimit in an amount up to $2.0 million. The Company did not have any
letters of credit outstanding under the Revolving Credit Facility letter of credit sublimit as of December 31, 2020. There were no amounts drawn
upon these letters of credit as of December 31, 2020.
In addition, as of December 31, 2020, the Company had outstanding payment and performance surety bonds of $31.0 million and $59.3
million, respectively.
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Deferred Financing Costs:
Deferred financing costs are amortized over the terms of the related debt facilities using the straight-line method. The following table
summarizes the amortization of deferred financing costs related to the Company's debt facilities and recognized in interest expense on the
consolidated statements of operations:
December 31,
(in thousands)

2020

2019

Term loan*
$
Revolving credit facility
Total
$
* 2020 does not include the $0.8 million of amortization expenses that were written off on the
million loss on extinguishment of debt.

458
$
380
304
235
762
$
615
Prior Term Loan and included in the $1.5

The following table summarizes unamortized deferred financing costs included on the Company's consolidated balance sheets:
December 31,
(in thousands)

Location

Term Loan
Revolving Credit Facility
Total

Long-term debt, net
Other long-term assets

2020

$
$

2019

2,231
1,890
4,121

$
$

1,029
419
1,448

NOTE 11—EARNINGS PER SHARE
As of December 31, 2020, the Company’s 25,336,442 shares outstanding included 550,857 shares of contingently issued but unvested
restricted stock. As of December 31, 2019, the Company’s 19,057,195 shares outstanding included 282,059 shares of contingently issued but
unvested restricted stock. Restricted stock is excluded from the calculation of basic weighted average shares outstanding, but its impact, if
dilutive, is included in the calculation of diluted weighted average shares outstanding.
Basic earnings per common share are calculated by dividing net income by the weighted average common shares outstanding during the
period. Diluted earnings per common share are based on the weighted average common shares outstanding during the period, adjusted for the
potential dilutive effect of common shares that would be issued upon the vesting and release of restricted stock awards and units.
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Basic and diluted loss per common share from continuing operations were calculated as follows:
Year Ended December 31,
2020
2019

(in thousands, except share data)

Income from continuing operations

$

Basic income per common share:
Weighted average common shares outstanding
Basic income per common share

$

23,676,458
$

Diluted income per common share:
Weighted average common shares outstanding
Diluted effect:
Unvested portion of restricted stock units and awards
Weighted average diluted common shares outstanding
Diluted income per common share

1,983

$

0.08

1,022
18,700,107

$

0.05

23,676,458

18,700,107

541,539
24,217,997

221,905
18,922,012

0.08

$

0.05

In March 2020, the Company successfully completed its fully backstopped $7.0 million rights offering, which expired March 2, 2020,
pursuant to which the Company issued 5,384,615 shares of its common stock and received net proceeds of $6.5 million.
As of December 31, 2020, the Company’s 25,336,442 shares outstanding included 550,857 shares of contingently issued but unvested
restricted stock. As of December 31, 2020, the Company’s 19,057,195 shares outstanding included 282,059 shares of contingently issued but
unvested restricted stock. Restricted stock is excluded from the calculation of basic weighted average shares outstanding, but its impact, if
dilutive, is included in the calculation of diluted weighted average shares outstanding.
The weighted-average number of shares outstanding used in the computation of basic and diluted earnings per share does not include the
effect of the following potential outstanding common stock. The effects of these potentially outstanding shares were not included in the
calculation of diluted earnings per share because the effect would have been anti-dilutive:
Year Ended December 31,
2020
2019

Unvested service-based restricted stock and restricted stock unit awards
Unvested performance- and market-based restricted stock unit awards
Stock options

354,257
1,628,606
—

422,486
892,814
122,000

NOTE 12—STOCK-BASED COMPENSATION
Description of the Plans
The Company has one equity incentive plan: the 2015 Equity Incentive Plan, as amended and restated on May 12, 2020 (the “2015
Plan”). The 2015 Plan allows for the issuance of up to 3,500,000 shares of stock to the Company’s employees and directors in the form of a
variety of instruments, including stock options, restricted stock, restricted share units, stock appreciation rights and other share-based awards.
The 2015 Plan also allows for cash-based awards. Generally, all participants who voluntarily terminate their employment with the Company
forfeit 100% of all unvested equity awards. Persons who are terminated without cause, or in some cases leave for good reason, are generally
entitled to proportionate vesting. The vesting of proportionate time-based shares is accelerated and such shares distributed upon such individuals’
termination date. Proportionate market-based and performance-based restricted shares remain categorized as unvested pending final conclusion
on the achievement of the related awards. As of December 31, 2020, the Company had approximately 1,780,675 shares available under the 2015
Plan to settle previously granted awards.
During 2020, the Company granted 946,167 restricted shares and restricted stock units under the 2015 Plan. Total stock-based
compensation expense during the years ended December 31, 2020 and 2019 was $2.5 million and $1.6 million,
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respectively, with no related excess tax benefit recognized, and was included in general and administrative expenses on the Company’s
consolidated statements of operations. As of December 31, 2020, total unrecognized compensation expense related to all unvested restricted
stock and restricted stock unit awards for which terms and conditions are known totaled $2.5 million, which is expected to be recognized over a
weighted average period of 1.6 years. The fair value of shares that vested during 2020 and 2019 based on the stock price at the applicable vesting
date was $0.8 million and $0.7 million, respectively. The weighted average grant date fair value of the Company’s restricted stock units was
$1.98 and $2.29 for the years ended December 31, 2020 and 2019, respectively.
Service-Based Restricted Stock and Unit Awards: During 2020, the Company granted 946,167 service-based restricted shares and
restricted stock units under the 2015 Plan. These grants included 580,312 service-based restricted stock units to certain employees at a grant date
fair value of $1.11 per share on March 31, 2020 and 365,855 service-based restricted share awards to its five non-employee directors at a grant
date fair of $1.23 per share on March 13, 2020. The service-based restricted stock unit grants vest ratably over a three-year period for the
restricted units granted to certain employees, and the restricted shares vest after a one-year service period for the five non-employee directors. The
fair value of service-based restricted stock unit and restricted share grants represents the closing price of the Company’s common stock on the
date of grant.
Information for service-based restricted stock and restricted stock units, excluding those accounted for as liability awards because the
award was based on a cash amount and not an amount of shares, as of December 31, 2020 was as follows:
Weighted-Average
Grant Date
Fair Value per Share

Shares

Unvested restricted stock and restricted stock units at December 31, 2019
Granted
Vested
Modified
Forfeited
Unvested restricted stock and restricted stock units at December 31, 2020

922,502
946,167
(393,212)
(66,042)
1,409,415

$

2.41
1.50
2.48
—
1.74
2.41

Performance-based awards: During 2020 1,178,213 performance-based restricted stock units were granted to certain employees under
the 2015 Plan. The 2020 units contain a performance-based requirement consisting of meeting certain operating income and free cash flow
objectives. The performance goals are measured over three annual periods and, if the performance objectives are met, the restricted stock units
will vest on March 31, 2023. As of December 31, 2020, for years two and three, the average performance as a percentage target for both years
replaces the lower year results. The earned portion of the restricted share units allocated to a performance period shall vest on the vesting date,
provided that the grantee shall have remained in the continuous employment of the Company or a subsidiary through the vesting date. Award
payouts range from a threshold of 50% to a maximum of 200% and are weighted at 50% for the operating income performance objective and
50% for the free cash flow objective. The Company reassesses the likelihood of meeting the specified performance objective at the end of each
reporting period and adjusts compensation expense, as necessary, based on the likelihood of achieving the performance objective.
Information for performance-based restricted stock units as of December 31, 2020 was as follows:
Weighted-Average
Grant Date
Fair Value per Share

Shares

Unvested restricted stock units at December 31, 2019
Granted
Vested
Modified
Forfeited
Unvested restricted stock units at December 31, 2020

171,204
1,178,213
(320,074)
—
(147,295)
882,048

$

$

2.35
1.50
1.22
—
1.37
1.79

Cash-based awards: During 2019, the Company granted cash-based performance awards under the 2015 Plan valued at $1.7 million. At
the Company’s discretion, these performance-based restricted stock awards can be settled in cash or shares.
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The performance objectives associated with these awards are established by the Compensation Committee of the Board of Directors (the
“Compensation Committee”) on an annual basis. For the 2021 performance period, the performance objective is based on the Company’s backlog
performance target as of December 31, 2021. Performance objectives for the succeeding year will be established by the Compensation
Committee in the respective performance period. Award payouts range from a threshold of 50% to a maximum of 200% for each respective
annual performance period. Because the Company intends to settle the cash-based performance awards that are scheduled vest on March 31,
2021 with shares, the fair value of the cash-based performance awards with an established 2020 performance objective represents the closing
price of the Company’s common stock on the date of grant. The fair value of the cash-based performance awards that are scheduled to vest on
March 31, 2022 will be measured in the year that the respective performance objective is established and approved by the Compensation
Committee. The Company recognizes stock-based compensation expense related to its cash-based performance awards based on its
determination of the likelihood of achieving the performance objective. The Company reassesses the likelihood of meeting the specified
performance objective at the end of each reporting period and adjusts compensation expense, as necessary, based on the likelihood of achieving
the performance objective. As of December 31, 2020, the Company had a $0.4 million liability related to this award which was included in other
current liabilities on the consolidated balance sheet.

NOTE 13—EMPLOYEE BENEFIT PLANS
Defined Contribution Plan: The Company maintains a 401(k) plan covering substantially all its U.S. employees. The expense for the
Company’s 401(k) plan during the years ended December 31, 2020 and 2019 was $0.3 million and $0.8 million, respectively.
Multiemployer Pension Plans: During 2020, the Company contributed to approximately 75 multiemployer pension plans throughout
the U.S. and, historically, it has contributed to over 150 union sponsored multiemployer pension plans throughout the U.S. under the terms of
collective-bargaining agreements that cover the Company’s union-represented employees. The risks of participating in these multiemployer
pension plans are different from single-employer pension plans primarily in the following aspects:
1.

Assets contributed to the multiemployer pension plan by one employer may be used to provide benefits to employees of other
participating employers.

2.

If a participating employer stops contributing to the multiemployer pension plan, the unfunded obligations of the multiemployer
pension plan may be borne by the remaining participating employers.

3.

If the Company chooses to stop participating in some of its multiemployer pension plans, it may be required to pay those plans an
amount based on the underfunded status of the multiemployer pension plan, referred to as a withdrawal liability.

The Company’s participation in these multiemployer pension plans during the year ended December 31, 2020 is outlined in the
following table. All information in the tables is as of December 31, 2020, unless otherwise stated. The “EIN/Pension Plan Number” column
provides the Employer Identification Number (“EIN”) and the three-digit plan number, if applicable. Unless otherwise noted, the most recent
Pension Protection Act zone status available during 2020 and 2019 is for the respective plan’s fiscal year-end as of 2020 and 2019, respectively.
The zone status is based on information that the Company received from the plan and is certified by the plan’s actuary. Among other factors,
plans in the green zone are at least 80 percent funded. If a plan is critical and declining, the plan sponsor may file an application with the
Secretary of the Treasury requesting a temporary or permanent reduction of benefits to keep the plan from running out of money. If a fund is in
critical status, adjustable benefits may be reduced and no lump sum distributions in excess of $5,000 can be made. Plans that are in critical and
endangered status are required to adopt a plan aimed at restoring the financial health of the benefit plan. The “Rehab Plan Status
Pending/Implemented” column indicates plans for which a financial improvement plan or a rehabilitation plan is either pending or has been
implemented. The next to last column lists the expiration date of the collective-bargaining agreement to which the plans are subject.
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Certain plans have been aggregated in the “All Others” line in the following table, as the contributions to each of these individual plans
are not material.

Pension Fund
Boilermaker-Blacksmith National Pension Trust
Central Pension Fund of the IUOE and
Participating Employers
Central States, Southeast, and Southwest Pension
Fund
Excavators Union Local 731 Pension Fund

IBEW Local 1579 Pension Plan
Iron Workers District Council of Tennessee Valley
& Vicinity Pension Plan

Pension
Protection Act
Zone Status

EIN/Pension
Plan Number

2020

2019

48-6168020 001

Endangered

Critical

36-6052390 001

Green

Green

36-6044243 001
13-1809825 001

Critical & Declining
Green

Critical & Declining
Green

58-1254974 001

Green

Endangered

62-6098036 001

Green

Green

IUPAT Industry Pension Plan

52-6073909 001

Seriously Endangered

Seriously Endangered

Laborers National Pension Fund

75-1280827 001

Critical

Critical

National Asbestos Workers Pension Plan

52-6038497 001

Critical

Endangered

National Electrical Benefits Fund
New Jersey Building Laborers Statewide Pension
Fund

53-0181657 001

Green

Green

22-6077693 001

Critical

Critical

Plumbers & Pipefitters National Pension Fund
Plumbers & Steamfitters Local Union No. 43
Pension Fund

52-6152779 001

Endangered

Endangered

62-6101288 001

Green

Green

Sheet Metal Workers' National Pension Fund

52-6112463 001

Endangered

Endangered

Southern Ironworkers Pension Plan

59-6227091 001

Green

Green

Tri-State Carpenters & Joiners Pension Trust Fund
Washington State Plumbing & Pipefitting Industry
Pension Plan
Washington-Idaho Laborers-Employers Pension
Trust

62-0976048 001

Endangered

Seriously Endangered

91-6029141 001

Green

91-6123988 001

Green

Washington-Idaho-Montana Carpenters-Employers
Retirement Fund

91-6123987 001

Endangered

(2)
(3)
(4)
(5)
(6)
(7)
(8)

Rehabilitation Plan
Adopted 2008
Funding
Improvement Plan
Adopted 08/11/17

Funding
Improvement Plan
Updated 2017
Rehabilitation Plan
Adopted 2017
Rehabilitation Plan
Updated 12/2010
Rehabilitation Plan
Adopted 2010
Funding
Improvement Plan
Adopted 04/05/10

Funding
Improvement Plan
Updated 01/01/17

($ in thousands)
Contributions by
the Company
2020
2019

Surcharge
Imposed

Expiration
Date of
Collective
Bargaining
Agreement

Notes

No (7)

Multiple Agreements

3

Multiple Agreements

3

Multiple Agreements
04/30/22

3
4

Varies through 07/31/20
Annual AgreementsAutomatic Renewal

6

2,622

2,139

336

280

74
441

70
303

774

385

185

250

2,327

1,853

Multiple Agreements

3

225

176

Multiple Agreements

3

1,165

1,288

Multiple Agreements

3

354

308

Multiple Agreements

3

616

40

Multiple Agreements

5

201

284
162

Multiple Agreements
Annual AgreementsAutomatic Renewal

3

180

No (7)

No (8)

No (7)

1

1

71

204

Multiple Agreements

3

315

260

6

310

322

Green

15

99

Green

45

153

Varies through 07/31/20
Annual AgreementsAutomatic Renewal
Annual AgreementsAutomatic Renewal
Annual AgreementsAutomatic Renewal

287

Annual AgreementsAutomatic Renewal

Endangered

All Others

(1)

Rehab Plan status
Pending/
Implemented
Rehabilitation Plan
Adopted 05/28/17

Rehabilitation Plan
Adopted

Funding
Improvement Plan
Adopted 03/05/12

59

1,496

1,358

11,811

10,221

No (8)

1
2
2

2

Defined Benefit Plans for Unions employed through the TVA PMMA and Other Agreements. The TVA Labor Agreements are annual agreements that automatically
renew each year.
Defined Benefit Plans for Unions employed through the GPPMA agreement for Columbia Generating Station. The GPPMA Agreements are annual agreements that
automatically renew each year.
Regional and National Defined Benefit Funds for multiple unions employed under different labor agreements.
Defined Benefit Plan for Union employed at Con Ed sites.
Defined Benefit Plans for Unions employed through the GPPMA agreement for San Onofre, Oyster Creek, Pilgrim, Waterford III, Calvert Cliffs Nuclear Plants
(Holtec).
Defined Benefit Plans for Unions employed through the Nuclear Power Construction Agreement. The Nuclear Power Construction Agreement is for new work at
Vogtle and runs through the duration of the project.
No surcharge required if proper rehabilitation plan adopted in labor agreement.
No surcharge required if plan is not in Critical or Critical & Declining Status.

Employees covered by multiemployer pension plans are hired for project-based building and construction purposes. The Company’s
participation level in these plans varies as a result.
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The Company believes that its responsibility for potential withdrawal liabilities associated with participating in multiemployer plans is
limited because the building and construction trades exemption should apply to the substantial majority of the Company’s plan contributions.
However, pursuant to the Pension Protection Act of 2006 and other applicable laws, the Company is also exposed to other potential liabilities
associated with plans that are underfunded. As of December 31, 2020, the Company had been notified that certain pension plans were in critical
funding status. Currently, certain plans are developing, or have developed, a rehabilitation plan that may call for a reduction in participant
benefits or an increase in future employer contributions. Therefore, in the future, the Company could be responsible for potential surcharges,
excise taxes and/or additional contributions related to these plans. Additionally, market conditions and the number of participating employers
remaining in each plan may result in a reorganization, insolvency or mass withdrawal that could materially affect the funded status of
multiemployer plans and the Company’s potential withdrawal liability, if applicable. The Company continues to actively monitor, assess, and
take steps to limit its potential exposure to any surcharges, excise taxes, additional contributions and/or withdrawal liabilities. However, the
Company cannot, at this time, estimate the full amount, or even the range, of this potential exposure.
NOTE 14—COMMITMENTS AND CONTINGENCIES
Litigation and Claims: The Company is from time to time party to various lawsuits, claims and other proceedings that arise in the
ordinary course of its business. With respect to all such lawsuits, claims and proceedings, the Company records a reserve when it is probable that
a liability has been incurred and the amount of loss can be reasonably estimated. The Company does not believe that the resolution of any
currently pending lawsuits, claims and proceedings, either individually or in the aggregate, will have a material adverse effect on its financial
position, results of operations or liquidity. However, the outcomes of any currently pending lawsuits, claims and proceedings cannot be predicted,
and therefore, there can be no assurance that this will be the case.
The Company completed a bankruptcy filing of its Koontz-Wagner subsidiary on July 11, 2018. This could require the Company to
incur legal fees and other expenses related to liabilities from this bankruptcy filing. While the Company does not anticipate these liabilities will
have a material adverse effect on its results of operations, cash flows and financial position, and although the statute of limitations has run on
certain claims that the Chapter 7 Trustee for the Koontz-Wagner estate might assert, there can be no assurance of the outcome. The filing was for
Koontz-Wagner only, not for the Company as a whole, and was completely separate and distinct from the Williams business and operations. For
additional information, please refer to “Note 5—Changes in Business” to the consolidated financial statements.
The acquiror of certain assets from a former operating unit of the Company has been named as a defendant in an asbestos personal
injury lawsuit and has submitted a claim for indemnification and tendered defense of the matter to the Company. The Company has assumed
defense of the matter subject to a reservation of rights and objection to the claim for indemnification. Neither the Company nor its predecessors
ever mined, manufactured, produced or distributed asbestos fiber, the material that allegedly caused the injury underlying this action. The
Company does not expect that this claim will have a material adverse effect on its financial position, results of operations or liquidity.
Insurance: The Company maintains insurance coverage for most insurable aspects of its business and operations. The Company’s
insurance programs, including, but not limited to, health, general liability, and workers’ compensation, have varying coverage limits depending
upon the type of insurance. For the year ended December 31, 2020 and 2019, insurance expense, including insurance premiums related to the
excess claim coverage and claims incurred for continuing operations, was $2.4 million and $2.8 million, respectively.
The Company’s consolidated balance sheets include amounts representing its probable estimated liability related to insurance-related
claims that are known and have been asserted against the Company, and for insurance-related claims that are believed to have been incurred, but
had not yet been reported as of December 31, 2020 and 2019. As of December 31, 2020, and 2019, the Company provided $0.5 million and $0.8
million, respectively in letters of credit and provided cash collateral of $0.6 million and $0.2 million, respectively, as security for possible
workers’ compensation claims.
Executive Severance: At December 31, 2020, the Company had outstanding severance arrangements with officers and senior
management. The Company’s maximum commitment under all such arrangements, which would apply if the employees covered by these
arrangements were each terminated without cause, was $2.6 million at December 31, 2020.
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NOTE 15—MAJOR CUSTOMERS AND CONCENTRATION OF CREDIT RISK
The Company has certain customers that represented more than 10 percent of its consolidated accounts receivable. The balance for
these customers as a percentage of the consolidated accounts receivable was as follows:
December 31,
Customer

2020

Southern Nuclear Operating Company
Tennessee Valley Authority
Bruce Power

2019

24%
15%
11%

45%
*
*

*Less than 10%
The Company has certain customers that represented more than 10 percent of consolidated revenue. The revenue for these customers as
a percentage of the consolidated revenue was as follows:
Year Ended December 31,
Customer

2020

Southern Nuclear Operating Company
Tennessee Valley Authority
Richmond County Constructors, LLC ("RCC")
Energy Northwest
All others
Total

2019

31%
18%
11%
*
38%
100%

26%
22%
14%
10%
28%
100%

*Less than 10%

NOTE 16—OTHER SUPPLEMENTAL INFORMATION

Other current assets consisted of the following:
December 31,
(in thousands)

2020

Unamortized commercial insurance premiums
Cash collateral on commercial insurance claims
Prepaid health insurance premiums
Workers compensation refund
Sales tax receivable - Canada
Surety bond - Canada
Letters of credit
Security deposits - real estate
Prepaid subscription and licenses
Prepaid audit and consulting - fees
Sick leave adjustment
Entertainment and events
Other short-term assets
Total

$

$
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2019

1,903
585
207
265
2,097
45
474
62
224
208
90
32
265
6,457

$

1,025
445
—
—
144
—
—
57
97
381
90
—
244
2,483
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Other long-term assets consisted of the following
December 31,
(in thousands)

2020

Equity method investment in RCC
Right-of-use lease assets
Other long-term assets
Total

2019

$

1,737
2,029
1,946
5,712

$

$

2,265
5,743
541
8,549

$

Other current liabilities consisted of the following:
December 31,
(in thousands)

2020

Accrued workers compensation
Accrued job cost
Accrued legal and professional fees
Short-term lease liability
Other accrued expenses
Total

2019

$

506
1,081
72
1,362
4,149
7,170

$

$

604
1,320
36
2,985
1,463
6,408

$

Other long-term liabilities consist of the following:
December 31,
(in thousands)

2020

Long-term lease liability
Liability for uncertain tax positions
Other long-term liabilities
Total

2019

1,011
1,087
2,098

$

2,939
1,030
59
4,028

$

Disaggregated long-lived assets by the geographic area were as follows:
December 31,
(in thousands)

2020

United States
Canada
Total

$
$

2019

51,825
206
52,031

$
$

56,033
271
56,304

End section
d

NOTE 17—SUBSEQUENT EVENTS
On February 22, 2021, the Company’s common stock began trading on the NYSE American. The ticker symbol remained unchanged,
as “WLMS.”
The Company was extremely saddened to report the passing of its longest-serving director and Chairman of the Board, Charles “Mac”
Macaluso, on February 23, 2021. Mr. Macaluso had served on the Company’s Board of Directors since January 2008 and at the time of his
passing was also Chairman of the Nominating and Corporate Governance Committee and a member of the Compensation Committee and the
Audit Committee.
F-36

Table of Contents

WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Continued)
On March 5, 2021, the Company’s Board of Directors appointed Robert B. Mills as Chairman of the Board of Directors. Mr. Mills has
been a member of the Company’s Board since 2015 and succeeded Mr. Macaluso in the position of Chairman.
On February 4, 2021, the Board of Directors approved a grant of 27,398 restricted shares to each of the six nonemployee directors
(totaling 164,388 restricted shares). The restricted shares will vest on February 4, 2022. On March 5, 2021, the Compensation Committee
approved a modification to performance-based restricted share units granted under the 2016, 2017 and 2018 long-term incentive programs and
held by current employees who were key contributors during the Company’s restructuring. The modification extended the end of the performance
period of each award from 2021 to December 31, 2022. It is anticipated that the grant of restricted shares to nonemployee directors and the
modification to the performance-based restricted stock units held by key employees will not have a material impact on the results of operations
for the period ending on December 31, 2020.
While the Company has been adversely affected by the COVID-19 pandemic, we currently cannot predict the ultimate impact of the
COVID-19 pandemic on its business, results of operations, financial condition and cash flows, as such impact is dependent on future
developments, including the duration and severity of the pandemic and the related length of its impact on the global economy, which remain
uncertain and cannot be predicted at this time. In April 2020, the Company experienced a temporary suspension for projects in New York, which
required a phased reopening that resulted in the job sites being fully functional by the beginning of June 2020. In addition, there was an increase
in COVID-19 cases at Plant Vogtle in July 2020, which resulted in the Company working with customers, clients, and job site leadership to
provide more strategic focus and resources towards implementing enhanced safety protocols to fight the spread of the COVID-19 virus. Although,
during the third quarter of 2020, the Company was informed of delays for a nuclear project and outage cycle in Louisiana, and experienced a
slow-down in business development activities and bid opportunities, particularly on the eastern shore of the Lake Huron area in Ontario, Canada,
due to COVID-19, these developments did not materially impact the Company’s cash and the deployment of its capital resources during 2020.
The Company has seen a decrease in new business development based on restrictions on travel and in-person meetings, and stricter safety
guidelines, coupled with decreased spending related to market uncertainty due to COVID-19. Any recovery from the COVID-19 pandemic and
related economic impact may also be slowed or reversed by a number of factors, including delayed deployment of vaccinations or another
widespread resurgence in COVID-19 infections. Management will continue to closely monitor conditions using the data available and will draw
on the expertise of health officials, including the latest recommendations from the Centers for Disease Control and Prevention and the on-site
medical professionals. The Company’s liquidity, as well as its ability to satisfy its working capital requirements, may be adversely affected to
some degree by the COVID-19 pandemic. The Company currently believes that of COVID-19 will not negatively impact its ability to comply
with the covenants under its existing credit facilities. However, the Company cannot provide any assurance that the assumptions used to estimate
its liquidity requirements will remain accurate due to the unprecedented nature and the unpredictability of the COVID-19 global pandemic and its
potential impact on the Company and its customer base. As a consequence, the Company’s estimates of the duration and severity of the pandemic
and its impact on the Company’s future earnings and cash flows could change and have a material impact on its results of operations and
financial condition. In addition, even after the COVID-19 pandemic has subsided, the Company may continue to experience an adverse impact to
its business as a result of the pandemic’s global economic impact, including any recession that has occurred or may occur in the future.
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DESCRIPTION OF THE COMMON STOCK OF
WILLIAMS INDUSTRIAL SERVICES GROUP INC.
The following summarizes the terms and provisions of the common stock of Williams Industrial Services Group Inc., a
Delaware corporation (the “Company”), which common stock is registered under Section 12(b) of the Securities Exchange
Act of 1934, as amended (the "Exchange Act"). The following summary does not purport to be complete and is qualified in its
entirety by reference to the Company’s Second Amended and Restated Certificate of Incorporation, as amended (the
“Certificate of Incorporation”), and Fourth Amended and Restated By-Laws (the “By-Laws”), which the Company has
previously filed with the U.S. Securities and Exchange Commission, and applicable Delaware law.
Authorized Capital
The Company’s authorized capital stock consists of 170,000,000 shares of common stock, par value $0.01 per share
(the “Common Stock”).
Under Delaware law, stockholders generally are not personally liable for a corporation’s acts or debts.
Exchange and Trading Symbol
The Common Stock is listed for trading on the NYSE American stock exchange under the trading symbol “WLMS.”
Voting Rights, Dividends, Rights and Preferences
Holders of Common Stock are entitled to one vote per share on all matters upon which the stockholders are entitled to
vote, including the election of directors. The Company is not authorized to issue any nonvoting Common Stock. In the
election of directors, holders of Common Stock do not have cumulative voting rights. The holders of Common Stock have no
preemptive right to purchase any of the Company’s securities or any securities that are convertible into or exchangeable for
any of the Company’s securities. The Common Stock is not subject to any provisions relating to redemption. The Common
Stock is not by its terms subject to any restrictions on alienation. The Common Stock has no conversion rights and is not
subject to further calls or assessments by the Company. All outstanding shares of Common Stock are fully paid and
nonassessable.
Holders of the Common Stock have equal rights to receive dividends as and when they may be declared by the
Company’s Board of Directors out of funds legally available for the payment of dividends. In the event of the Company’s
liquidation, dissolution or other voluntary or involuntary winding up, holders of the Common Stock are entitled to share
ratably in all assets of the Company remaining after payment of liabilities. The Company currently has no class of preferred
stock authorized or outstanding. To increase the authorized number of shares of Common Stock or create a class of preferred
stock, the affirmative vote of the holders of at least a majority of the Common Stock outstanding would be required.

Amendment of the Certificate of Incorporation and By-Laws
Pursuant to the Certificate of Incorporation, the Company may amend the Certificate of Incorporation without
stockholder approval when permitted under the Delaware General Corporation Law. Generally, under the Delaware General
Corporation Law, the affirmative vote of the holders of at least a majority of the Common Stock outstanding would be
required to amend the Certificate of Incorporation, subject to certain limited exceptions. With limited exceptions, the By-Laws
may be amended by the Company’s Board of Directors by a majority vote of the directors then in office. The stockholders
may also amend the By-Laws by the vote of the holders of at least a majority of the Common Stock outstanding.
Voting at Stockholder Meetings
The By-Laws provide that elections of nominees to the Board of Directors will be determined by a plurality of the
votes cast at the meeting at which a quorum is present and, except as otherwise provided by law, the Certificate of
Incorporation or the By-Laws, all other actions will be determined by the holders of a majority of the votes cast at the
meeting.
Anti-Takeover Effects of Delaware Law and Provisions of the Certificate of Incorporation and By-Laws
Delaware law, the Certificate of Incorporation and the By-Laws contain provisions that might have an anti-takeover
effect. These provisions, which are summarized below, may have the effect of delaying, deterring or preventing a change in
control of the Company. They could also impede a transaction in which the Company’s stockholders might receive a premium
over the then-current market price of the Common Stock and stockholders’ ability to approve transactions that they consider to
be in their best interests.
Business Combinations
The Company has elected in the Certificate of Incorporation to be governed by the provisions of Section 203 of the
Delaware General Corporation Law. In general, Section 203, subject to specific exceptions, prohibits a publicly-held Delaware
corporation from engaging in any “business combination” with any “interested stockholder” for a period of three years
following the date that the stockholder became an interested stockholder, unless:
·

prior to that date, the board of directors approved either the business combination or the transaction that resulted in
the stockholder becoming an interested stockholder;

·

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the number of shares outstanding those shares
owned by directors, officers and specific employee stock plans; or

·

on or after that date, the business combination is approved by the board of directors and authorized at an annual or
special meeting of stockholders, and not by written
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consent, by the affirmative vote of the holders of at least 66 2/3% of the outstanding voting stock that is not owned
by the interested stockholder.
Section 203 of the Delaware General Corporation Law defines “business combination” to include, among other things:
·

any merger or consolidation involving the corporation and the “interested stockholder”;

·

any sale, lease, exchange, mortgage, transfer, pledge or other disposition involving the “interested stockholder” of
10% or more of the assets of the corporation;

·

subject to limited exceptions, any transaction that results in the issuance or transfer by the corporation of any stock
of the corporation to the “interested stockholder”;

·

any transaction involving the corporation that has the effect of increasing the proportionate share of the
corporation’s stock of any class or series beneficially owned by the “interested stockholder”; and

·

the receipt by the “interested stockholder” of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.

In general, Section 203 defines “interested stockholder” as an entity or person beneficially owning 15% or more of the
outstanding voting stock of the corporation and any entity or person affiliated with or controlling or controlled by such entity
or person.
The provisions of Section 203 may encourage companies interested in acquiring the Company to negotiate in advance
with the Board of Directors since the stockholder approval requirement would be avoided if the Board of Directors approves
either the business combination or the transaction that results in the stockholder becoming an interested stockholder. These
provisions also may have the effect of preventing changes in the Company’s management or may make it more difficult to
accomplish transactions that stockholders may otherwise deem to be in their best interests. The Company believes that the
benefits of increased protection of its ability to negotiate with an unsolicited acquirer outweigh the disadvantages of
discouraging such proposals because, among other reasons, the negotiation of such proposals could result in an improvement
of their terms.
Authorized but Unissued Shares
The authorized but unissued shares of Common Stock are available for future issuance without stockholder approval.
These additional shares may be used for a variety of corporate purposes, including public offerings to raise additional capital,
corporate acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved Common Stock
could also render more difficult or discourage an attempt to obtain control of the Company by means of a proxy contest, tender
offer, merger or otherwise.
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Stockholder Meetings
The By-Laws provide that the stockholders may call a special meeting of stockholders only upon the request of at least
25% of the holders of issued and outstanding Common Stock entitled to vote. This provision could delay a stockholder vote
on certain matters, such as a business combination or removal of directors, and could have the effect of deterring a change in
control of the Company. Stockholders may take any action required or permitted to be taken at any special meeting of
stockholders by written consent without a stockholder meeting.
Requirements for Advance Notice of Stockholder Proposals and Nominations at Meetings
The By-Laws contain advance notice requirements that the Company’s stockholders must meet before submitting
proposals or director nominations to be considered at stockholder meetings. As more fully described in the By-Laws, only
such business may be conducted at a stockholder meeting as has been brought before the meeting by, or at the direction of, the
Board of Directors or by a stockholder who has given the Company’s Secretary timely written notice, in proper form, of the
stockholder’s intention to bring that business before the meeting. In addition, only persons who are nominated by, or at the
direction of, the Board of Directors or who are nominated by a stockholder who has given timely written notice, in proper
form, to the Company’s Secretary prior to a meeting at which directors are to be elected will be eligible for election to the
Board of Directors. To be timely, a stockholder’s notice regarding a proposal or director nomination to be brought before an
annual meeting must generally be delivered to the Company’s Secretary not later than the close of business on the 90th day
and not earlier than the close of business on the 120th day prior to the first anniversary of the preceding year’s annual
meeting. If the Company calls a special meeting of stockholders for the purpose of director elections, or if the date of the
annual meeting is advanced by, or delayed by, more than 30 days from the date of the preceding year’s annual meeting, a
stockholder’s notice of director nominations will be considered timely if the stockholder delivers the notice to the Company’s
Secretary not later than the close of business on the later of the 90th day prior to the special meeting and the 10th day
following the day on which the notice is first given to the stockholders of the date of the special meeting and of the nominees
proposed by the Board of Directors, and not earlier than the close of business on the 120th day prior to the meeting. The ByLaws also specify requirements as to the content of a stockholder’s notice. In some instances, these provisions may preclude
the Company’s stockholders from bringing proposals or making nominations for directors at stockholder meetings.
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Exhibit 10.20
WILLIAMS INDUSTRIAL SERVICES GROUP INC.
PERFORMANCE-BASED RESTRICTED SHARE UNIT AGREEMENT
Notice of Restricted Share Unit Award
Williams Industrial Services Group Inc. (the “ Company”) grants to the Grantee named below, in accordance with the terms of
the Williams Industrial Services Group Inc. 2015 Equity Incentive Plan (the “Plan”) and this Performance-Based Restricted Share Unit
Agreement (the “Agreement”), the opportunity to earn all, a portion, or a multiple of the number of Restricted Share Units set forth
below, as of the Date of Grant set forth below. Capitalized terms used in this Agreement without definition shall have the meanings
assigned to them in the Plan.
Name of Grantee:

[•]

Date of Grant:

March 31, 2020

Number of Restricted Share Units:

[•]

Vesting Date:

March 31, 2023

Performance Periods:

The 2020, 2021 and 2022 fiscal years of the
Company

Performance Objective:

Achievement of the Company’s annual operating
income and free cash flow targets for each
Performance Period, as set forth on Exhibit A

Terms of Agreement
1.
Grant of Restricted Share Units. Subject to and upon the terms, conditions, and restrictions set forth in this
Agreement and in the Plan, the Company hereby grants to the Grantee as of the Date of Grant, the Restricted Share Units set forth
above. Each Restricted Share Unit shall represent the contingent right to receive one Share and shall at all times be equal in value to
one Share. The Restricted Share Units shall be credited in a book entry account established for the Grantee until payment in accordance
with Section 4 hereof (or forfeiture in accordance with Section 3 hereof).
2.

Vesting of Restricted Share Units.

(a)
In General. Subject to the Grantee’s compliance with the restrictions of Section 8 hereof, or the terms of the
Restrictive Covenants Agreement (as defined in Section 8) or of any separately executed covenant not to compete with the Company,
as applicable:
( i )
Award. The Restricted Share Units shall be allocated in three equal portions to each of the three
Performance Periods identified above. The Grantee’s right to receive all, a portion, or a multiple of the portion of the Restricted Share
Units allocated to a Performance Period shall be contingent upon the extent to which the Company achieves the Performance
Objectives established for that Performance Period in accordance with the payout levels set forth in the attached Exhibit A. After the
end of each Performance Period, the Compensation Committee of the Board (the “Committee”) shall determine in writing the extent, if
any, to which the Performance Objective(s) for that Performance Period have been satisfied and shall determine the percentage, if any,
of the Restricted Share Units allocated to

that Performance Period that shall be payable to Grantee, subject to the vesting requirements set forth below. The earned portion of the
Restricted Share Units allocated to a Performance Period shall vest on the Vesting Date, provided that the Grantee shall have remained
in the continuous employ of the Company or a Subsidiary through the Vesting Date.
(ii)
Continuous Employment. For purposes of this Section 2, the continuous employment of the Grantee
with the Company and its Subsidiaries shall not be deemed to have been interrupted, and the Grantee shall not be deemed to have
ceased to be an employee of the Company and its Subsidiaries, by reason of the transfer of his or her employment among the Company
and its Subsidiaries.
( b )
Involuntary Termination or Termination for Good Reason . If, prior to the Vesting Date, the Grantee’s
employment with the Company or a Subsidiary is terminated (x) by the Company or a Subsidiary without Cause (as defined in the
Plan) or by reason of the Grantee’s Disability (as defined in the long-term disability plan of the Company or a Subsidiary applicable to
the Grantee), (y) by the Grantee for Good Reason (as defined in the Plan), or (z) as a result of the Grantee’s death, then, except as
otherwise provided in paragraph (c) below, and provided that, within forty-five (45) days after such termination, the Grantee (or the
Grantee’s estate, beneficiary or other successor) shall have executed and delivered a release of claims in a form provided by the
Company and such release of claims shall have become effective and irrevocable in accordance with its terms, the Grantee shall
become vested in the portion of the Restricted Share Units equal to the product of: (i) the portion of the Restricted Share Units that
would have become vested under this Agreement had the Grantee remained continuously employed with the Company or a Subsidiary
through the Vesting Date (based on actual performance results for each of the three Performance Periods), multiplied by (ii) a fraction
based on the number of days of continuous employment with the Company or a Subsidiary completed by the Grantee from the Date of
Grant through the Vesting Date.
(c)
3.

Change in Control. The provisions of Section 21 of the Plan shall apply in the event of a Change in Control.

Forfeiture of Restricted Share Units.

(a)
Forfeiture of Unvested Award. The Restricted Share Units that have not yet vested pursuant to Section 2 (and
any right to unpaid Dividend Equivalents under Section 8 with respect to the Restricted Share Units), shall be forfeited automatically
without further action or notice if (i) the Grantee ceases to be employed by the Company or a Subsidiary prior to the Vesting Date,
except as otherwise provided in Section 2(b) or 2(c), (ii) the Grantee breaches any of the restrictions of Section 8 hereof, the Restrictive
Covenants Agreement or of any separately executed covenant not to compete with the Company, as applicable, or (iii) the Company
fails to achieve the Performance Objectives during the applicable Performance Periods.
(b)
Repayment of Award. The Restricted Share Units shall be subject to the provisions of Section 20 of the Plan
regarding forfeiture and repayment of awards in the event of (i) the Grantee engaging in Detrimental Activity, (ii) the Grantee’s breach
of any of the restrictions of Section 8 hereof, the Restrictive Covenants Agreement (as defined herein) or of any separately executed
covenant not to compete with the Company, as applicable, or (iii) as provided pursuant to the Company’s Compensation Recovery
Policy. Clause (ii) of the immediately preceding sentence shall be construed as a return of consideration due to the Grantee’s violation
of his or her promises under Section 8 of this Agreement, the Restrictive Covenants Agreement or any separately executed covenant
not to compete with the Company, as applicable, and not as a liquidated damages clause. Nothing contained herein shall eliminate,
reduce or compromise (x) the Company’s right to assert that the restrictions provided for in Section 8 of this Agreement, the Restrictive
Covenants Agreement or any separately executed covenant not to compete with the Company, as applicable, are fully enforceable as
written, or as modified by a court of competent
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jurisdiction as provided therein, (y) the application of temporary or permanent injunctive relief as a fully appropriate and applicable
remedy to enforce the restrictions as provided therein, or (z) the Company’s right to pursue other remedies at law or in equity. This
Section 3(b) shall survive and continue in full force in accordance with its terms and the terms of the Plan notwithstanding any
termination of the Grantee’s employment or the payment of the Restricted Share Units as provided herein.
4.
Payment of Vested Restricted Share Units. Except as otherwise provided in Section 14 of this Agreement, the
Company shall deliver to the Grantee the Shares underlying the vested Restricted Share Units (if any) within thirty (30) days following
the Vesting Date. Notwithstanding anything in this Agreement to the contrary, the Company may settle vested Restricted Share Units
in cash based on the Fair Market Value of the Shares otherwise deliverable under this Agreement on the date of settlement.
5.
Transferability. The Restricted Share Units may not be transferred, assigned, pledged or hypothecated in any
manner, or be subject to execution, attachment or similar process, by operation of law or otherwise, unless otherwise provided under
the Plan. Any purported transfer or encumbrance in violation of the provisions of this Section 5 shall be void, and the other party to any
such purported transaction shall not obtain any rights to or interest in such Restricted Share Units.
6.
Dividend, Voting and Other Rights . The Grantee shall not possess any incidents of ownership (including, without
limitation, dividend and voting rights) in the Shares underlying the Restricted Share Units until such Shares have been delivered to the
Grantee in accordance with Section 4 hereof. The obligations of the Company under this Agreement will be merely that of an unfunded
and unsecured promise of the Company to deliver Shares in the future, subject to the terms and conditions of this Agreement and the
Plan, and the rights of the Grantee will be no greater than that of an unsecured general creditor. No assets of the Company will be held
or set aside as security for the obligations of the Company under this Agreement.
7.
Payment of Dividend Equivalents. Upon payment of a vested Restricted Share Unit, the Grantee shall be entitled to
a cash payment (without interest) equal to the aggregate cash dividends declared and payable with respect to one (1) Share for each
record date, if any, that occurs during the period beginning on the Date of Grant and ending on the date the vested Restricted Share
Unit is paid (the “Dividend Equivalent”). The Dividend Equivalents shall be forfeited to the extent that the underlying Restricted
Share Unit is forfeited and shall be paid to the Grantee, if at all, at the same time that the related vested Restricted Share Unit is paid to
the Grantee in accordance with Section 4.
8.
Non-Solicitation; Confidentiality; Ownership of Work Product . In the event that the Grantee is a party to one or
more separately executed agreements with the Company, the terms of which restrict (w) the Grantee’s ability to solicit customers of the
Company, (x) the Grantee’s ability to solicit employees of the Company, (y) the Grantee’s ability to use or disclose confidential
information or trade secrets of the Company, or (z) the ownership of works (collectively, the “Restrictive Covenants Agreement”), then
the terms of such applicable restriction or restrictions in the Restrictive Covenants Agreement shall govern in lieu of the corresponding
restriction or restrictions set forth in this Section 8, respectively. In consideration of, and as a condition to, the Grantee’s employment
by the Company, the grant of the Restricted Share Units, a portion of the compensation and other benefits to be paid to the Grantee
during such employment, the potential disclosure to the Grantee of Confidential Information (as hereinafter defined) in connection with
such employment and other good and valuable consideration, the Grantee and the Company agree as follows:
8.1
Non-solicitation of or provision of competitive activities or services to Customers . During the Restricted Period,
subject to (e) below, the Grantee hereby covenants and agrees that the Grantee shall not (either directly or indirectly, individually, on
behalf of or in concert with others, or as an
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owner, a shareholder, partner, director, officer, employee, agent, or advisor of any business or entity) undertake or engage in any of the
following activities without the prior written consent of the Company:
(a)
Solicit (or assist in soliciting), provide, or offer to provide activities or services that are competitive with the
Business of the Company to any customer (past or current) or actively sought prospective customer (or any owner, shareholder,
partner, employee, agent or advisor of any past, current or prospective customer) with whom the Grantee had material contact at any
time during the Grantee’s employment with the Company; and/or
(b)
Ask, suggest, intimate or imply to any customer (past or current) or actively sought prospective customer of
the Company with whom Grantee had any material contact during the Grantee’s employment with the Company, that such customer
consider placing or moving an order for services that are competitive with the Business of the Company, or all or any portion of such
customer’s business relating to services that are competitive with the Business of the Company, to any other supplier or service
provider that provides services that are competitive with the Business of the Company;
(c)
Solicit, induce or attempt to induce any customer, supplier, distributor, franchisee, licensee, or other individual
or entity with whom Grantee had any material contact during the Grantee’s employment with the Company that has any business
relationship with the Company or any of its affiliates to cease doing business with the Company or any of its affiliates, or in any way
interfere with the relationship between any such customer, supplier, distributor, franchisee, licensee, or any other individual or entity
and the Company or any of its affiliates; and/or
(d)
Disparage, criticize, derogate, denigrate, or deprecate the Company or any of its products services or
employees to any past, current or prospective customer of the Company; provided, however,
(e)
If the Company does not provide Grantee with a Severance Payment, then the Grantee may undertake the
activities described in Sections 8.1 (a) and (b) on behalf of himself/herself or a competing business or entity provided that such
activities relate to projects, bids, or jobs that are not related (directly or indirectly) to past or existing projects, bids, jobs, or
opportunities for which, on behalf of the Company, Grantee performed services, worked on, was involved with, or about which
Grantee had access to confidential information.
Nothing in this Agreement shall be construed to prohibit the conduct described in Section 8.1 by Grantee on behalf of and for
the benefit of the Company during the term of Grantee’s employment by the Company.
8.2
Non-solicitation of Employees. During the Restricted Period the Grantee hereby covenants and agrees that the
Grantee shall not (either directly or indirectly, individually, on behalf of or in concert with others, or as an owner, shareholder, partner,
director, officer, employee, agent, or advisor of any business or entity) solicit, recruit, induce, entice, endeavor or assist in any effort to
cause any person employed by the Company to end such person’s employment with the Company (whether or not such person would
commit a breach of contract by accepting such other employment).
8.3
Tolling. In the event that a court of competent jurisdiction determines that Grantee has violated, or is in violation of,
Grantee’s obligations under this Section 8, the Restricted Period shall be deemed tolled for an amount of time equal to the amount of
time a court finds that Grantee was or acted in violation of this section. Moreover, in the event the enforceability of any of the terms of
this Section 8 shall be challenged in court and as a result, Grantee is not enjoined from breaching any of Section 8, and a court of
competent jurisdiction (including appellate courts) subsequently finds that the challenged
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covenant is enforceable and orders compliance with the covenant, the Restricted Period shall be deemed tolled for an amount of time
equal to the time from entry of an order finding that the covenant is not enforceable through such time as Grantee is ordered by a court
to comply with the covenant.
8.4
“Restricted Period.” For purposes of this Section 8, if the Grantee terminates his or her employment with the Company
for any reason other than Good Reason, or if the Company terminates Grantee’s employment with the Company for Cause, both as
defined in the Plan, the term Restricted Period means the duration of the Grantee’s employment with the Company and a period of one
(1) year following the last date that the Grantee is employed by the Company. If the Company terminates Grantee’s employment
without Cause or the Grantee terminates his or her employment with the Company for Good Reason, then the term Restricted Period
means the duration of the Grantee’s employment with the Company and a period of time equal to the Grantee’s employment with the
Company, but in any event not to exceed six (6) months, following the last date that the Grantee is employed by the Company.
8.5
Severance Payment” for purposes of this Section 8, means the payment, if any, provided by the Company to the
Grantee as part of an agreement regarding the termination of the employer-employee relationship which provides or a severance
payment, or other compensation, as the result of termination of employment.
8.6

Trade Secrets.
(a) The Grantee shall hold in confidence all Trade Secrets of the Company and/or its

customers (the “Associated Companies”) that have or will come into the Grantee’s knowledge or possession during the Grantee’s
employment by the Company and shall not disclose, publish or make use of such Trade Secrets at any time without the prior written
consent of the Company for so long as the Trade Secret remains a trade secret.
(b) Notice of Immunity under Defend Trade Secrets Act. Grantee is hereby notified
that the following immunities exist under the U.S. Defend Trade Secrets Act of 2016: (1) An individual shall not be held criminally or
civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (A) is made—(i) in confidence to a
Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or
investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal; and (2) An individual who files a lawsuit for retaliation by an employer for reporting a suspected
violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court
proceeding, if the individual (A) files any document containing the trade secret under seal; and (B) does not disclose the trade secret,
except pursuant to court order.
8.7
Confidential Information. The Grantee shall hold in confidence all Confidential Information of the Company or of the
Associated Companies that have or will come into the Grantee’s knowledge or possession during the Grantee’s employment by the
Company and shall not disclose, publish or make use of such Confidential Information without the prior written consent of the
Company for so long as the Confidential Information remains confidential.
8.8
Return of Company Property. Upon the request of the Company or, in any event with or without a request upon the
termination of the Grantee’s employment with the Company, the Grantee shall deliver to the Company all memoranda, notes, records,
manuals or other documents (including, but not limited to, written instruments, voice or data recordings, or computer tapes, disks or
files of any nature), including all copies of such materials and all documentation prepared or produced in connection therewith,
pertaining to the performance of the Grantee’s services for the Company, the Business of the
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Company or of the Associated Companies, or containing Trade Secrets or Confidential Information of the Company or pertaining to
the Company’s Business or the Associated Companies’ business, whether made or compiled by the Grantee or furnished to the
Grantee. Upon the request of the Company and, in any event, upon the termination of the Grantee’s employment with the Company,
the Grantee shall also deliver to the Company all computers, credit cards, telephones, office equipment, software, and other property
the Company furnished to or in the possession of the Grantee.
8.9
Interpretation. The restrictions stated in this Section 8 are in addition to and not in lieu of protections afforded to trade
secrets and confidential information under applicable law. Nothing in this Agreement is intended to or shall be interpreted as
diminishing or otherwise limiting the Company’s right under applicable law to protect its trade secrets and confidential information.
8.10
“Trade Secret” means information without regard to form, including but not limited to any technical or nontechnical
data, formula, pattern, compilation, program, device, method, technique drawing, process, financial data, financial plan, product plan,
list of actual or potential customers or suppliers or other information similar to any of the foregoing, which (a) derives economic value,
actual or potential, from not being generally known to, and not being readily ascertainable by proper means by, other persons who can
derive economic value from its disclosure or use, and (b) is the subject of efforts that are reasonable under the circumstances to
maintain its secrecy.
8.11
“Confidential Information” means any data or information, other than Trade Secrets, that is valuable to the Company
(and/or its customers) and not generally known to the public or to competitors of the Company.
8.12
The Company shall own all Work Product. “Work Product” means all intellectual property rights including all Trade
Secrets, registered and unregistered copyrights under U.S. and international law, copyrightable material or works, patents, patentable
inventions, discoveries and improvements, and other intellectual property rights, in any technology software, data files documentation,
or other work product or material that relates to the business and/or interests of the Company and that the Employee conceives,
develops, creates or delivers (whether individually or working with others) to the Company at any time during the Employee’s
employment with the Company. All Work Product shall be considered work made for hire by the Grantee and owned by the Company.
The Grantee hereby irrevocably relinquishes for the benefit of the Company and its assigns any moral rights in and to the Work Product
recognized by applicable law.
8.13
If any of the Work Product may not, by operation of law, be considered work made for hire by the Grantee for the
Company, or if ownership of all right, title, and interest in and to the intellectual property rights therein shall not otherwise vest
exclusively in the Company, the Grantee hereby agrees to assign, and upon creation thereof automatically assigns, without further
consideration, the ownership of all Trade Secrets, registered and unregistered copyrights under United States and international law,
copyrightable material or works, patents, patentable inventions: and other intellectual property rights therein to the Company, its
successors and assigns.
8.14
The Company, its successors and assigns, shall have the right to obtain and hold in its or their own name copyright
registrations, trademark registrations, patents and any other protection available in the foregoing.
8.15
The Grantee agrees to perform, upon the reasonable request of the Company, during or after employment such further
acts as may be necessary or desirable to transfer, perfect, and defend the Company’s ownership of the Work Product, including but not
limited to: (a) executing, acknowledging, and delivering any requested affidavits and documents of assignment and conveyance; (b)
assisting in the
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preparation, prosecution, procurement, maintenance and enforcement of all copyrights and, if applicable, patents with respect to the
Work Product in any countries; (c) providing testimony in connection with any proceeding affecting the right, title, or interest of the
Company in any Work Product; and (d) performing any other acts deemed necessary or desirable to carry out the purposes of this
Agreement. The Company shall reimburse any reasonable out-of-pocket expenses incurred by the Grantee at the Company’s request
in connection with the foregoing, including (unless the Grantee is otherwise being compensated at the time) a reasonable and preagreed per diem or hourly fee for services rendered following termination of the Grantee’s employment.
8.16

Miscellaneous.

(i)
The Grantee acknowledges that the restrictions, prohibitions and other provisions in this Section 8 are
reasonable, fair and equitable in scope, terms and duration, and are necessary to protect the legitimate business interests of the
Company. The terms and provisions of this Section 8 are intended to be separate and divisible provisions and if, for any reason, any
one or more of them is held to be invalid or unenforceable, neither the validity nor the enforceability of any other provision of this
Agreement shall thereby be affected. It is the intention of the parties to this Agreement that the potential restrictions on the Grantee
imposed by Section 8 be reasonable in scope and in all other respects. If for any reason any court of competent jurisdiction shall find
any provisions of Section 8 unreasonable in scope or otherwise, the Grantee and the Company agree that the restrictions and
prohibitions contained herein may be modified by a court of competent jurisdiction and shall be effective to the fullest extent allowed
under Applicable Law in such jurisdiction. The Grantee agrees to disclose the existence of this Agreement to any subsequent
employer.
(ii)
The Grantee hereby agrees that any remedy at law for any breach or threatened breach of the
provisions of Section 8 will be inadequate and that the Company will be entitled to injunctive relief in addition to any other remedy the
Company might have under this Agreement. The Grantee hereby expressly acknowledges that the harm which might result to the
Company’s business as a result of any noncompliance by the Grantee with the provisions of this Section 8 would be largely irreparable.
The parties agree that if the Company pursues legal action to enforce the terms and conditions of this Section 8 and obtains all or part
of the relief sought, the Grantee shall be responsible for the reasonable attorney’s fees and costs of the Company in bringing such
action.
(iii)
Notwithstanding any other provision of this Agreement or the Plan, the rights and obligations of the
parties hereto, and any claims or disputes relating to this Section 8 shall be governed by and construed in accordance with the laws of
the State of Georgia without giving effect to the principles of conflict of laws thereof. Each party agrees that any action arising out of
or relating to this Section 8 shall be brought in the Superior Court of Dekalb County, Georgia or the United States District Court for the
Northern District of Georgia, or if the action is brought by the Company and if Grantee resides in Georgia, the Superior Court of the
Georgia county in which Grantee resides in Georgia if so required by law, and accepts for itself and in respect of its property, generally
and unconditionally, the jurisdiction of those courts, and irrevocably waives any objection, including, without limitation, any objection
to the laying of venue or based on the grounds of forum non conveniens , which it may now or hereafter have to the bringing of any
action in those jurisdictions.
(iv)
For purposes of this Section 8, the term “Company” shall be deemed to include Williams Industrial
Services Group Inc., its Subsidiaries and affiliates, and all of their respective successors and assigns.
9.
No Employment Contract. Nothing contained in this Agreement shall confer upon the Grantee any right with respect
to continuance of employment by the Company and its Subsidiaries, nor
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limit or affect in any manner the right of the Company and its Subsidiaries to terminate the employment or adjust the compensation of
the Grantee, in each case with or without Cause.
10.
Relation to Other Benefits. Any economic or other benefit to the Grantee under this Agreement or the Plan shall not
be taken into account in determining any benefits to which the Grantee may be entitled under any profit-sharing, retirement or other
benefit or compensation plan maintained by the Company or a Subsidiary and shall not affect the amount of any life insurance
coverage available to any beneficiary under any life insurance plan covering employees of the Company or a Subsidiary.
11.
Taxes and Withholding . The Grantee is responsible for any federal, state, local or other taxes with respect to the
Restricted Share Units and the Dividend Equivalents. The Company does not guarantee any particular tax treatment or results in
connection with the grant or vesting of the Restricted Share Units, the delivery of Shares or the payment of Dividend Equivalents. To
the extent the Company or any Subsidiary is required to withhold any federal, state, local, foreign or other taxes in connection with the
delivery of Shares or cash under this Agreement, then, except as otherwise provided below, the Company or Subsidiary (as applicable)
shall retain a number of Shares (or an amount of cash) otherwise deliverable hereunder with a value equal to the required withholding
(based on the Fair Market Value of the Shares on the date of delivery); provided that in no event shall the value of the Shares retained
exceed the minimum amount of taxes required to be withheld or such other amount that will not result in a negative accounting impact.
Notwithstanding the preceding sentence, the Grantee may elect, on a form provided by the Company and subject to any terms and
conditions imposed by the Company, to pay or provide for payment of the required tax withholding. If the Company or any Subsidiary
is required to withhold any federal, state, local or other taxes at any time other than upon delivery of the Shares under this Agreement,
then the Company or Subsidiary (as applicable) shall have the right in its sole discretion to (a) require the Grantee to pay or provide for
payment of the required tax withholding, or (b) deduct the required tax withholding from any amount of salary, bonus, incentive
compensation or other amounts otherwise payable in cash to the Grantee (other than deferred compensation subject to Section 409A of
the Code). If the Company or any Subsidiary is required to withhold any federal, state, local or other taxes with respect to Dividend
Equivalents, then the Company or Subsidiary (as applicable) shall have the right in its sole discretion to reduce the cash payment
related to the Dividend Equivalent by the applicable tax withholding.
12.
Adjustments. The number and kind of shares of stock deliverable pursuant to the Restricted Share Units are subject to
adjustment as provided in Section 16 of the Plan.
13.
Compliance with Law. The Company shall make reasonable efforts to comply with all applicable federal and state
securities laws and listing requirements with respect to the Restricted Share Units; provided that, notwithstanding any other provision
of this Agreement, and only to the extent permitted under Section 409A of the Code, the Company shall not be obligated to deliver any
Shares pursuant to this Agreement if the delivery thereof would result in a violation of any such law or listing requirement.
14.
Section 409A of the Code. It is intended that the Restricted Share Units and any Dividend Equivalents provided
pursuant to this Agreement shall be exempt from, or comply with, the requirements of Section 409A of the Code, and this Agreement
shall be interpreted, administered and governed in accordance with such intent. To the extent necessary to give effect to such intent,
the Grantee’s termination of employment shall mean, for purposes of this Agreement, the Grantee’s “separation from service” within
the meaning of Section 409A of the Code. In particular, it is intended that the Restricted Share Units and any Dividend Equivalents
shall be exempt from Section 409A of the Code, to the maximum extent possible, pursuant to the “short-term deferral” exception
thereto. However, to the extent that the Restricted Share Units or any Dividend Equivalents constitute a deferral of compensation
subject to the requirements of Section 409A of the Code (for example, because the Grantee’s governing employment agreement defines
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“Good Reason” in a manner such that the Grantee’s termination of employment for Good Reason would not be treated as an
involuntary separation from service for purposes of Section 409A of the Code), then the following rules shall apply, notwithstanding
any other provision of this Agreement to the contrary:
(a)
The Company will deliver the Shares underlying any Restricted Share Units that become vested in accordance
with Section 2(b) or 2(c) of this Agreement and pay any Dividend Equivalents with respect to those vested Restricted Share Units
within thirty (30) days after the first to occur of (i) the applicable Vesting Date; (ii) the occurrence of a Change in Control that is also a
“change in the ownership,” a “change in the effective control,” or a “change in the ownership of a substantial portion of the assets” of
the Company within the meaning of Section 409A of the Code; or (iii) the Grantee’s “separation from service” within the meaning of
Section 409A of the Code; and
(b)
If the Restricted Share Units (and any related Dividend Equivalents) become payable as a result of the
Grantee’s separation from service (other than as a result of the Grantee’s death) and the Grantee is a “specified employee” at that time
within the meaning of Section 409A of the Code (as determined pursuant to the Company’s policy for identifying specified
employees), the Company will deliver the Shares underlying the vested Restricted Share Units and pay any related Dividend
Equivalents to the Grantee on the first business day that is at least six months after the date of the Grantee’s separation from service (or
upon the Grantee’s death if the Grantee dies before the end of that six-month period).
15.
Amendments. Subject to the terms of the Plan, the Committee may modify this Agreement upon written notice to the
Grantee. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is
applicable hereto. Notwithstanding the foregoing, no amendment of the Plan or this Agreement shall adversely affect in a material way
the rights of the Grantee under this Agreement without the Grantee’s consent unless the Committee determines, in good faith, that such
amendment is required for the Agreement to either be exempt from the application of, or comply with, the requirements of Section
409A of the Code, or as otherwise may be provided in the Plan.
16.
Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any reason by a
court of competent jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions hereof, and the
remaining provisions hereof shall continue to be valid and fully enforceable.
17.
Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. Except with respect to the
provisions of the Restrictive Covenants Agreement and of any separately executed covenant not to compete with the Company
expressly referenced herein, this Agreement and the Plan contain the entire agreement and understanding of the parties with respect to
the subject matter contained in this Agreement, and supersede all prior written or oral communications, representations and
negotiations in respect thereto. Except as otherwise provided in Section 8 hereof, in the event of any inconsistency between the
provisions of this Agreement and the Plan, the Plan shall govern. The Committee acting pursuant to the Plan, as constituted from time
to time, shall, except as expressly provided otherwise herein, have the right to determine any questions that arise in connection with the
grant of Restricted Share Units.
18.
Successors and Assigns. Without limiting Section 5, the provisions of this Agreement shall inure to the benefit of,
and be binding upon, the successors, administrators, heirs, legal representatives and assigns of the Grantee, and the successors and
assigns of the Company.
19.
Governing Law. Except as otherwise provided in Section 8 hereof, the interpretation, performance, and enforcement
of this Agreement shall be governed by the laws of the State of Delaware, without giving effect to the principles of conflict of laws
thereof.
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20.
Use of Grantee’s Information. Information about the Grantee and the Grantee’s participation in the Plan may be
collected, recorded and held, used and disclosed for any purpose related to the administration of the Plan. The Grantee understands that
such processing of this information may need to be carried out by the Company and its Subsidiaries and by third-party administrators
whether such persons are located within the Grantee’s country or elsewhere, including the United States of America. The Grantee
consents to the processing of information relating to the Grantee and the Grantee’s participation in the Plan in any one or more of the
ways referred to above.
21.
Electronic Delivery. The Grantee hereby consents and agrees to electronic delivery of any documents that the
Company may elect to deliver (including, but not limited to, prospectuses, prospectus supplements, grant or award notifications and
agreements, account statements, annual and quarterly reports, and all other forms of communications) in connection with this and any
other award made or offered under the Plan. The Grantee understands that, unless earlier revoked by the Grantee by giving written
notice to the Senior Vice President, Chief Administrative Officer, General Counsel and Secretary of the Company, this consent shall be
effective for the duration of the Agreement. The Grantee also understands that he or she shall have the right at any time to request that
the Company deliver written copies of any and all materials referred to above at no charge. The Grantee hereby consents to any and all
procedures the Company has established or may establish for an electronic signature system for delivery and acceptance of any such
documents that the Company may elect to deliver, and agrees that his or her electronic signature is the same as, and shall have the
same force and effect as, his or her manual signature. The Grantee consents and agrees that any such procedures and delivery may be
effected by a third party engaged by the Company to provide administrative services related to the Plan.
22.
No Fractional Shares. Fractional Shares or units will be subject to rounding conventions adopted by the Company
from time to time; provided that in no event will the total shares issued exceed the total units granted under this award.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the Date of Grant.
WILLIAMS INDUSTRIAL SERVICES GROUP INC.
By:
Name: Tracy D. Pagliara
Title: President and Chief Executive Officer
By executing this Agreement, you acknowledge that a copy of the Plan, Plan Summary and Prospectus, and the Company's
most recent Annual Report and Proxy Statement (the “Prospectus Information”) either have been received by you or are available for
viewing on the Company's intranet site, and you consent to receiving this Prospectus Information electronically, or, in the alternative,
agree to contact [•], at [•], to request a paper copy of the Prospectus Information at no charge.
GRANTEE
[•]
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TERM LOAN, GUARANTEE AND SECURITY AGREEMENT
This TERM LOAN, GUARANTEE AND SECURITY AGREEMENT is dated as of December 16, 2020, and agreed to by and among Williams Industrial
Services Group Inc., a Delaware corporation (“Holdings”), Williams Industrial Services Group, L.L.C., a Delaware limited liability company (“WISG”),
Williams Industrial Services, LLC, a Georgia limited liability company (“WISI”), Williams Specialty Services, LLC, a Georgia limited liability company
(“WSS”), Williams Plant Services, LLC, a Georgia limited liability company (“WPS”), Williams Global Services, Inc., a Georgia corporation (“Global”),
Construction & Maintenance Professionals, LLC, a Georgia limited liability company (“Construction”, and together with Holdings, WISG, WISI, WSS,
WPS, Global, Construction, each a “Borrower” and, collectively, “Borrower”), Global Power Professional Services Inc. a Delaware corporation
(“Power”), GPEG, LLC, a Delaware limited liability company (“GPEG”), Steam Enterprises LLC, a Delaware limited liability company (“Steam”), WISG
Canada Ltd., a limited company formed in the province of British Columbia, Canada (“WISG Canada”), WISG Nuclear Ltd., a limited company formed in
the province of British Columbia, Canada (“WISG Nuclear”), WISG Electrical Ltd., a limited company formed in the province of British Columbia,
Canada (“WISG Electrical”, and together with Power, GPEG, Steam, WISG Canada, WISG Nuclear, each a “Guarantor” and, collectively,
“Guarantor”), the other Credit Parties from time to time party hereto, EICF AGENT LLC, a Delaware limited liability company, as agent (in such
capacity, “ Agent”) for the lenders set forth on Schedule B attached hereto and party hereto (each herein referred to as a “Lender” and collectively, the
“Lenders”), CION INVESTMENT CORPORATION, a Delaware corporation (“CION”) as a Lender and as co-lead arranger (in such capacity, the “CoLead Arranger”), and the other Lenders from time to time party hereto.
RECITALS
A.
The Credit Parties desire that Borrower obtain the Term Loans described herein from the Lenders and the Lenders are willing to provide the Term
Loans all in accordance with and subject to the terms and conditions of this Agreement.
B.
Capitalized terms used herein shall have the meanings assigned to them in Schedule A and, for purposes of this Agreement and the other Loan
Documents, the rules of construction set forth in Schedule A shall govern. All schedules, attachments, addenda and exhibits hereto, or expressly identified
to this Agreement, are incorporated herein by reference, and taken together with this Agreement, constitute but a single agreement.
AGREEMENT
NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter contained, the parties hereto agree as follows:
1.

AMOUNT AND TERMS OF CREDIT

1 . 1
Term Loan. (a) Closing Date Term Loan. Each Lender agrees severally, but not jointly, upon the terms and subject to the conditions of this
Agreement, to make to the Borrower an advance (each, a “Closing Date Term Loan”; collectively, the “Closing Date Term Loans”) on the Closing Date
in the principal amount equal to such Lender’s Closing Date Term Loan Commitment; provided, that each Lender with a Closing Date Term Loan
Commitment shall (unless otherwise directed by Agent in writing, including via e-mail) disburse the proceeds of its Closing Date Term Loan made by such
Lender to the Borrower directly (and not to the Agent for distribution to the Borrower), provided further, that each Lender shall provide to Agent any
information reasonably requested by Agent regarding the Closing Date Term Loan made by such Lender. Each Lender’s Term Loan (whether a Closing
Date Term Loan made under this Section 1.1(a) or a Delayed Draw Term Loan made under Section 1.1(b)) shall, if requested by such Lender at least 2
Business Days prior to the funding of the applicable Term Loan, be evidenced by a promissory note (each a “Term Note”) duly executed and delivered by
the Borrower prior to the funding of such Term Loan substantially in the form attached hereto as Exhibit B, and be repayable in accordance with the terms
of such Term Note and this Agreement. Borrower shall make payments on the Closing Date Term Loan in accordance with Section 1.1(c) and the other
applicable provisions of this Agreement. Once repaid, any amount borrowed under the Closing Date Term Loan Commitment of each Lender may not be
re-borrowed. All amounts owed hereunder with respect to the Term Loans shall be paid in full no later than the Maturity Date. After the funding of the
Closing Date Term Loan by a Lender, the Closing Date Term Loan Commitments of such Lender
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shall immediately and automatically (without the necessity of further action) be reduced in the principal amount of the Closing Date Term Loan made by
such Lender.
(b) Delayed Draw Term Loans.
(i) Delayed Draw Term Loans Generally. Subject to the satisfaction of the conditions in this Section 1.1(b) and this Agreement, upon not less than
fifteen (15) Business Days (or such shorter period as Agent may agree in its absolute discretion) after delivery by Borrower to Agent of a Delayed Draw
Term Loan Borrowing Request by no later than 1:00 PM New York City time on such day, each Delayed Draw Term Loan Lender, severally, agrees at any
time prior to the Delayed Draw Term Loan Commitment Expiration Date, to lend to Borrower, in one or more advances (each such advance, a “Delayed
Draw Term Loan” and collectively, the “Delayed Draw Term Loans”, and together with any Closing Date Term Loans, each, a “Term Loan”, and
collectively, the “Term Loans” or the “Loan”) in a principal amount not to exceed the Delayed Draw Term Loan Commitment of such Delayed Draw
Term Loan Lender; provided further, that each Delayed Draw Term Loan shall be made on a pro rata basis based on the Delayed Draw Term Loan
Commitment of each Delayed Draw Term Loan Lender as of the funding date of any Delayed Draw Term Loan relative to the aggregate amount of the
Delayed Draw Term Loan Commitments of the other Delayed Draw Term Loan Lenders as of such funding date (or on such other basis as the Delayed
Draw Term Loan Lenders all agree); provided further, that, notwithstanding anything to the contrary in the Loan Documents, each Delayed Draw Term
Loan Lender shall (unless otherwise directed by Agent in writing, including via e-mail) disburse the proceeds of each Delayed Draw Term Loan made by
such Delayed Draw Term Loan Lender to the Borrower directly (and not to the Agent for distribution to the Borrower), provided that each Delayed Draw
Term Loan Lender shall provide to Agent any information reasonably requested by Agent regarding any Delayed Draw Term Loan made by a Delayed
Draw Term Loan Lender. Borrower agrees that each Delayed Draw Term Loan Lender may satisfy any amounts owing to such Lender under the Fee
Letters, by deducting such amounts from the proceeds of any Delayed Draw Term Loan made by such Delayed Draw Term Loan Lender to Borrower. The
Delayed Draw Term Loan Lenders shall make no more than one Delayed Draw Term Loan in any Fiscal Month. Any Delayed Draw Term Loan shall be in
a minimum amount of Five Million Dollars ($5,000,000) and multiples of One Hundred Thousand Dollars ($100,000) in excess thereof (or such other
amount as agreed to by all of the Delayed Draw Term Loan Lenders with a remaining Delayed Draw Term Loan Commitment); provided, that if the
remaining Delayed Draw Term Loan Commitments are less than Five Million Dollars ($5,000,000), then the minimum amount of each Delayed Draw
Term Loan shall be the maximum amount of the remaining Delayed Draw Term Loan Commitments. Any Delayed Draw Term Loan Borrowing Request
delivered by Borrower hereunder shall be irrevocable and binding on Borrower and shall obligate Borrower to accept the Delayed Draw Term Loans
requested from the Delayed Draw Term Loan Lenders on the proposed funding date. The Delayed Draw Term Loan Commitments shall reduce to zero
automatically on the Delayed Draw Term Loan Commitment Expiration Date and no Delayed Draw Term Loan shall be made on or after the Delayed Draw
Term Loan Commitment Expiration Date. After the funding of any Delayed Draw Term Loan by a Delayed Draw Term Loan Lender, the Delayed Draw
Term Loan Commitment of such Delayed Draw Term Loan Lender shall immediately and automatically (without the necessity of further action) be reduced
in the principal amount of the Delayed Draw Term Loan made by such Delayed Draw Term Loan Lender.
(ii) Conditions to Making of Delayed Draw Term Loans. The obligation of each Delayed Draw Term Loan Lender to make any Delayed Draw
Term Loan is subject to the satisfaction of the following conditions precedent on the relevant funding date, both immediately before and immediately after
giving effect to the making of any Delayed Draw Term Loan:
(A) Agent shall have received a Delayed Draw Term Loan Borrowing Request;
(B) The representations and warranties contained in this Agreement and in each of the other Loan Documents, certificate or other writing
delivered to the Agent pursuant thereto are true and correct in all material respects as of the applicable funding date, except to the extent such
representations and warranties expressly relate to an earlier date, in which case they are true and correct in all material respects as of such earlier date
(except in each case (whether the applicable funding date or such earlier date) to the extent that such representation or warranty is qualified by “Material
Adverse Effect” or any other materiality qualifier, in which case it is true and correct in all respects);
(C) no Default or Event of Default exists and is continuing or would result therefrom;
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(D) the aggregate Delayed Draw Term Loan Funded Amount of all Delayed Draw Term Loan Lenders would not exceed the aggregate
Delayed Draw Term Loan Commitments;
(E) the Delayed Draw Term Loan Funded Amount of any Delayed Draw Term Loan Lender would not exceed such Delayed Draw Term
Loan Lender’s Delayed Draw Term Loan Commitment;
(F) Borrower shall certify to Agent, and attach evidence to the Delayed Draw Term Loan Borrowing Request demonstrating, that
immediately before and immediately after the making of the requested Delayed Draw Term Loan, (1) the Credit Parties are in compliance on a pro forma
basis with the financial covenants set forth under Section 4.2 (based on the financial covenant levels for the testing period then most recently ended or, in
the case of any proposed Delayed Draw Term Loan to be made prior to first date on which the financial covenants are tested under Section 4.2, for the
period ending on such first date), and (2) the Total Leverage Ratio (determined on a pro forma basis after the making of such Delayed Draw Term Loan)
shall not exceed 3.25:1.00; and
(G) the proceeds of the Delayed Draw Term Loan shall only be used for Permitted Acquisitions or working capital of the Credit Parties.
Each Delayed Draw Term Loan Borrowing Request submitted by Borrower to Agent shall constitute a representation and warranty by Borrower hereunder,
as of the date such Delayed Draw Term Loan is requested to be made, that all of the conditions in this Section 1.1(b) are satisfied.
(c) Principal Repayments of the Term Loans. Borrower shall make principal payments on the Term Loans to the Agent for the pro rata benefit of the
Lenders in quarterly installments equal to the sum of (x) $262,500 (such amount being equal to 0.75% of the $35,000,000 aggregate principal amount of the
Closing Date Term Loans), plus (y) 0.75% of the aggregate initial principal amounts of all Delayed Draw Term Loans that have been made prior to the
applicable Payment Date, which sum shall be payable on the first day of each calendar quarter (each such date, a “Payment Date”). Borrower shall repay
the entire outstanding balance of the Loan on the Stated Maturity Date. Amounts repaid or prepaid on any of the Term Loans may not be reborrowed.
1.2

Term and Prepayment.
(a)
Upon the Maturity Date of the Loan, Borrower shall pay to Agent for the pro rata benefit of the Lenders (i) all outstanding principal and
accrued but unpaid interest on the Loan and (ii) all other Obligations relating to the Loan then due to or incurred by Agent or the Lenders.
(b)
On any Payment Date, so long as no Default or Event of Default has occurred hereunder, Borrower shall have the right upon thirty (30)
calendar days’ prior written notice to Agent, to make a voluntary prepayment (a “ Voluntary Prepayment”) of all or a portion (in a minimum
amount of $1,000,000 and integrate multiples of $100,000 in excess thereof) of the principal amount of all of the Term Loans then outstanding. If
the Borrower elects to prepay the Term Loans pursuant to this Section1.2(b) or otherwise, or if the Term Loans are mandatorily prepaid in whole or
in part pursuant to any other clause of this Section 1.2 (each, a “Mandatory Prepayment” and together with any Voluntary Prepayment, the
“Prepayments”), the Borrower shall pay to the Agent for the benefit of the Lenders a prepayment fee as follows: (i) in the case of any Prepayment
(other than under Section 1.2(f) or (h)) made prior to the first anniversary of the Closing Date, 3% of the principal Loan amount being prepaid on the
date of such Prepayment; (ii) in the case of any Prepayment (other than under Section 1.2(f) or (h)) made on or after the first anniversary of the
Closing Date and prior to the second anniversary of the Closing Date, 2% of the principal Loan amount being prepaid on the date of such
Prepayment; and (iii) in the case of any Prepayment (other than under Section 1.2(f) or (h)) made on or after the second anniversary of the Closing
Date and prior to the third anniversary of the Closing Date, 1% of the principal Loan amount being prepaid on the date of such Prepayment. Each
Lender shall have the right in its sole discretion to decline any Mandatory Prepayment in accordance with Section 1.2(i) below.
(c)
Asset Sales and Casualty Events. Not later than five (5) Business Days following the receipt of any Net Cash Proceeds of any Asset Sale
or any Casualty Event by any Credit Party or any of its Subsidiaries,
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Credit Parties shall make Mandatory Prepayments of the Obligations to be applied thereto in accordance withSection 1.8 in an aggregate amount
equal to 100% of such Net Cash Proceeds; provided, that such Net Cash Proceeds shall not be required to be applied as a mandatory prepayment on
such date to the extent that (x) no Default or Event of Default has occurred and is continuing or would result therefrom and (y) Credit Parties have
delivered an Officers’ Certificate to the Agent on or prior to such date stating that such Net Cash Proceeds are expected to be reinvested in fixed or
capital assets within six (6) months following the date of such Asset Sale or Casualty Event (which Officers’ Certificate shall set forth the estimates
of the proceeds to be so expended); provided, that (A) all such Net Cash Proceeds that are proposed to be reinvested shall be held in a cash collateral
deposit account under the exclusive dominion and control of the Agent (and Agent shall, for the avoidance of doubt, have the sole and exclusive
right to direct and/or give instructions to the depository institution regarding the disposition of funds in such account) (such account, the “Term
Loan Priority Collateral Account”) and constitute “Term Loan Priority Collateral” under the Intercreditor Agreement, and (B) if all or any portion
of such Net Cash Proceeds is not so reinvested within such six (6)-month period, such unused portion shall be applied on the last day of such period
(or the Maturity Date, if earlier) as a Mandatory Prepayment as provided in this Section 1.2(c); provided, further, that if the property subject to such
Asset Sale or such Casualty Event constituted Collateral, then all property purchased with the Net Cash Proceeds thereof pursuant to this subsection
shall be made subject to the Lien created pursuant to this Agreement in favor of the Agent for the benefit of the Lenders in accordance with Sections
3.20 and 3.28. Nothing contained in this Section 1.2(c) shall permit any Credit Party or any of its Subsidiaries to effect any Asset Sale other than in
accordance with Section 5.4.
(d)
Debt Issuance or Preferred Stock Issuance. Not later than one (1) Business Day following the receipt of any Net Cash Proceeds of any
Debt Issuance or Preferred Stock Issuance by Borrower or any of its Subsidiaries, at the election of Agent, Borrower shall make Mandatory
Prepayments of the Obligations to be applied thereto in accordance with Section 1.8 in an aggregate amount equal to 100% of such Net Cash
Proceeds. The provisions of this Section 1.2(d) shall not be an implied consent to any such issuance otherwise prohibited by the terms of this
Agreement.
(e)
Equity Issuance. Not later than three (3) Business Days following the receipt of any Net Cash Proceeds of any Equity Issuance, Borrower
shall make Mandatory Prepayments of the Obligations to be applied thereto in accordance with Section 1.8 in an aggregate amount equal to 100% of
such Net Cash Proceeds. The provisions of this Section 1.2(e) shall not be an implied consent to any such issuance otherwise prohibited by the
terms of this Agreement.
(f)
Prepayments from Excess Cash Flow. On the date that the Borrower’s financial statements are required to be delivered to Agent under
Section 4.1 for the periods ending December 31 of each calendar year, beginning with the financial statements for the period ending December 31,
2021, the Borrower shall deliver a certificate (the “Excess Cash Flow Certificate”), executed by a Responsible Officer of Borrower, to Agent and
the Lenders which shall set forth the calculation of Excess Cash Flow for such period and irrevocably offer and agree to prepay the Obligations in an
amount equal to (x) (A) if the Total Leverage Ratio is greater than 3.00:1.00, fifty percent (50%) of Excess Cash Flow, and (B) if the Total Leverage
Ratio is equal to or less than 3.00:1.00 and greater than 2.00:1.00, twenty-five percent (25%) of Excess Cash Flow, less (y) all Voluntary
Prepayments made during such calendar year on the Term Loans; provided that, so long as no Default or Event of Default has occurred and is
continuing or would result therefrom, no such prepayments shall be required unless Excess Cash Flow for such year equals or exceeds $500,000, at
which point the Borrower shall cause to be prepaid an aggregate principal amount of Loans equal to the applicable percentage of Excess Cash Flow
as set forth herein from the first dollar. The Borrower shall make any Prepayment under this clause (f) on the date that is ten (10) Business Days
after the date that Borrower’s financial statements are required to be delivered to Agent under Section 4.1 for the period ending December 31 of
each calendar year. Excess Cash Flow for each calendar year shall be calculated on the basis of the financial statements delivered to Agent pursuant
to the Section 4.1 for the period ending on the last day of such calendar year. Each Lender may accept or reject the offer to prepay the Obligations
made pursuant to this Section 1.2(f) by causing a written notice of such acceptance or rejection to be delivered to Agent on or before the second day
prior to the date the Prepayment is due. A failure by a Lender to respond to an offer to prepay made pursuant to this Section 1.2(f) on or before such
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date shall be deemed to constitute an acceptance of such offer. All such prepayments from Excess Cash Flow shall be applied to the Obligations in
accordance with Section 1.8.
(g)

Reserved.

(h)

Arbitration Recovery Proceeds and Other Extraordinary Receipts.

(i) Not later than three (3) Business Days following the receipt of any Net Cash Proceeds from an Arbitration Recovery (such Net Cash
Proceeds calculated after giving effect to the payment of all obligations owing by the Borrower to the litigation finance partner pursuant to written
agreements between the Borrower and such litigation partner, costs, fees and expenses incurred or payable by the Borrower in connection with the
Arbitration Proceeding including, without limitation, all legal costs and disbursements incurred or made by the Borrower in connection with the
Arbitration Proceeding), Borrower shall make Mandatory Prepayments of the Obligations to be applied thereto in accordance with Section 1.8 in an
aggregate amount equal to 100% of such Net Cash Proceeds; provided, that all such Net Cash Proceeds shall immediately upon receipt by Borrower,
prior to the making of any Mandatory Prepayment in accordance with the foregoing, be held in the Term Loan Priority Collateral Account and
constitute “Term Loan Priority Collateral” under the Intercreditor Agreement. Any Net Cash Proceeds of an Arbitration Recovery shall immediately
upon receipt by Borrower be deposited in the Term Loan Priority Collateral Account and, unless applied as a Mandatory Prepayment in accordance
with this Section 1.2(h), remain on deposit in such Term Loan Priority Collateral Account, including (in respect of any prepayment that is declined
by any of the Lenders under Section 1.2(i)) in the period (if any) from and after the time any of the Lenders decline a proposed prepayment of such
Net Cash Proceeds, subject, until an Activation Notice has been delivered to the applicable depository in respect of the Term Loan Priority
Collateral Account, to the Borrower’s right to use those Net Cash Proceeds in accordance with the Loan Documents.
(ii) Not later than three (3) Business Days following the receipt of any Net Cash Proceeds from any Extraordinary Receipts (other than (A)
from an Arbitration Recovery, and (B) so long as no Default has occurred and is continuing or would result therefrom, the Proceeds from the Chubb
Proceedings and/or the Koontz-Wagner Bankruptcy Proceedings), Borrower shall make Mandatory Prepayments of the Obligations to be applied
thereto in accordance with Section 1.8 in an aggregate amount equal to 100% of such Net Cash Proceeds.
(i)
Lender Option to Decline Prepayment. With respect to any Mandatory Prepayment required pursuant to this Section 1.2, any Lender, at its
option, may elect not to accept such prepayment as provided below. The Borrower shall use commercially reasonable efforts to notify the Agent of
any event giving rise to a prepayment under Section 1.2 at least five (5) Business Days prior to the date of such prepayment. Each such notice shall
specify the expected date of such prepayment and provide a reasonably detailed estimated calculation of the amount of such prepayment that is
required to be made under this Section 1.2 (the “Prepayment Amount”). The Agent will promptly notify each Lender of the contents of any such
prepayment notice so received from the Borrower, including the date on which such prepayment is expected to be made by the Borrower (the
“Prepayment Date”). Any Lender may decline to accept all or any portion of its share of any such prepayment (any such Lender, a “Declining
Lender”) by providing written notice to the Agent no later than two (2) Business Days after the date of such Lender’s receipt of notice from the
Agent regarding such prepayment. If any Lender does not give a notice to the Agent on or prior to such second Business Day informing the Agent
that it declines to accept the applicable prepayment, then such Lender will be deemed to have accepted such prepayment. On any Prepayment Date,
an amount equal to the Prepayment Amount including the portion thereof allocable to Declining Lenders, in each case for such Prepayment Date,
shall be paid to the Agent by the Borrower and applied by the Agent ratably to prepay the applicable Loan owing to Lenders (other than Declining
Lenders) in the manner described in Section 1.8 for such prepayment. The portion of such Prepayment Amount that was allocated to any Declining
Lender shall be applied pro rata to the Lenders who have not declined their share of such Prepayment Amount.
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1.3
Use of Proceeds. Borrower shall use the proceeds of the Loan (i) to refinance on the Closing Date, prior indebtedness, (ii) for working capital
purposes and other corporate purposes, and (iii) to pay any fees associated with transactions contemplated under this Agreement and the other Loan
Documents.
1.4

Single Loan. The Loan and all of the other Obligations shall constitute one general obligation of Borrower secured by all of the Collateral.

1.5

Interest.
(a)
Borrower shall pay interest to Agent for the pro rata benefit of the Lenders on the outstanding balance of the Loan at a per annum rate
equal to LIBOR plus the Applicable Margin. All computations of interest on the Loan shall be made by Agent on the basis of a three hundred and
sixty (360) day year, in each case for the actual number of days occurring in the period for which such interest is payable. In no event will Agent
charge interest at a rate that exceeds the highest rate of interest permissible under any law that a court of competent jurisdiction shall, in a final
determination, deem applicable.
(b)
Interest shall be payable on the balance of the Loan (i) quarterly in arrears and shall be due on the first day of each calendar quarter (ii) on
the Maturity Date of the Loan, and (iii) if any interest accrues or remains payable after the Maturity Date of the Loan, upon demand by Agent.
(c)
Effective upon the occurrence of any Event of Default and for so long as any Event of Default shall be continuing, the interest rate
applicable to the Loan shall automatically be increased by two percent (2.0%) per annum (such increased rate, the “Default Rate”), and all
outstanding Obligations, including accrued but unpaid interest (to the extent permitted under applicable law), shall continue to accrue interest from
the date of such Event of Default until the earlier of (x) the date on which such Obligations are paid in full and (y) the date on which such Event of
Default ceases to be continuing, at the Default Rate applicable to such Obligations.
(d)
If any payment to the Agent or any Lender under this Agreement becomes due and payable on a day other than a Business Day, such
Payment Date shall be extended to the next succeeding Business Day and interest thereon shall be payable at the then applicable rate during such
extension.
(e)
Notwithstanding anything to the contrary set forth in thisSection 1.5, if a court of competent jurisdiction determines in a final order that the
rate of interest payable hereunder exceeds the highest rate of interest permissible under law (the “Maximum Lawful Rate”), then so long as the
Maximum Lawful Rate would be so exceeded, the rate of interest payable hereunder shall be equal to the Maximum Lawful Rate; provided,
however, that if at any time thereafter the rate of interest payable hereunder is less than the Maximum Lawful Rate, Borrower shall continue to pay
interest hereunder at the Maximum Lawful Rate until such time as the total interest received by Agent for the pro rata benefit of the Lenders is equal
to the total interest that would have been received had the interest rate payable hereunder been (but for the operation of this paragraph) the interest
rate payable since the Closing Date as otherwise provided in this Agreement. In no event shall the total interest received by Agent for the pro rata
benefit of the Lenders pursuant to the terms hereof exceed the amount that Agent could lawfully have received had the interest due hereunder been
calculated for the full term hereof at the Maximum Lawful Rate.
(f)
For the purposes of the Interest Act (Canada), (i) whenever a rate of interest or fee rate hereunder is calculated on the basis of a year (the
“deemed year”) that contains fewer days than the actual number of days in the calendar year of calculation, such rate of interest or fee rate shall be
expressed as a yearly rate by multiplying such rate of interest or fee rate by the actual number of days in the calendar year of calculation and
dividing it by the number of days in the deemed year, (ii) the principle of deemed reinvestment of interest shall not apply to any interest calculation
hereunder and (iii) the rates of interest stipulated herein are intended to be nominal rates and not effective rates or yields.

1.6

Fees.

Borrower agrees to pay to Agent for the pro rata benefit of the Lenders:
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(a)
the fees set forth in that certain (i) EIP Fee Letter, dated as of the Closing Date, by and among Agent and the Borrower, (ii) CION Fee
Letter, dated as of the Closing Date, by and among Agent and the Borrower and (iii) CrowdOut Fee Letter, dated as of the Closing Date, by and
among Agent and the Borrower (collectively, each as may be amended, the “Fee Letters”), in each case, when such fees are due and payable;
(b)
all fees, costs and expenses of closing due and owing and presented as of the Closing Date, including without limitation, those relating to
(i) Agent’s due diligence review and evaluation of the transaction, (ii) the preparation, negotiation, execution and delivery of the Loan Documents,
(iii) the closing of the Transactions, (iv) all appraisal, audit, environmental, title work, travel, inspection, surveys, filing, search and registration fees,
(v) any loan, escrow, recording and transfer fees and taxes (as applicable), and (vi) Agent’s counsel reasonable fees and expenses relating to any of
the foregoing.
The Borrower agrees that any fees due and payable by the Borrower on the Closing Date, or on the funding date of any Delayed Draw Term Loan, may be
satisfied by the Agent, or the Delayed Draw Term Lenders making such Delayed Draw Term Loan, deducting or setting off the amount of such fees from
the proceeds of the Term Loan funded to the Borrower on the Closing Date, or on such funding date of a Delayed Draw Term Loan, and by Agent paying
such fees to the Persons to whom such fees are owed (or each Lender paying such fees to itself in the case that the Lender funds a Term Loan to the
Borrower directly, and not by first funding Agent before a Term Loan is funded to Borrower).
1.7

Receipt of Payments; Taxes.
(a) Borrower shall make each payment under this Agreement (not otherwise made pursuant to Section 1.8) without set-off, counterclaim or
deduction and free and clear of all Taxes not later than 1:00 PM New York City time on the day when due in lawful money of the United States of
America in immediately available funds to an account specified by the Agent in writing, except as required by applicable law. If a Withholding
Agent shall be required by applicable law to deduct any Taxes from any payment to any Recipient under any Loan Document, then the applicable
Withholding Agent shall be entitled to make such deduction and shall timely pay the full amount deducted or withheld to the relevant Governmental
Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by Borrower shall be increased so that,
after making all required deductions (including such deductions applicable to additional sums payable under this Section 1.7), the applicable
Recipient receives an amount equal to that which it would have received had no such deductions been made. Borrower shall timely pay to the
relevant Governmental Authority in accordance with applicable law, or at the option of Agent timely reimburse it for the payment of, any Other
Taxes. As soon as practicable after any payment of Taxes by Borrower to a Governmental Authority pursuant to this Section 1.7, Borrower shall
deliver to Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the return
reporting such payment or other evidence of such payment reasonably satisfactory to Agent.
(b)
If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified pursuant to Section 1.7(a) or Section 1.10 (including by the payment of additional amounts pursuant to Section 1.7(a)), it shall pay to
the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under Sections 1.7(a) and Section 1.10
with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party and without
interest (other than any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the
request of such indemnified party, shall repay to such indemnified party the amount paid over pursuant to this Section 1.7(b) (plus any penalties,
interest or other charges imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay such refund
to such Governmental Authority. Notwithstanding anything to the contrary in this Section 1.7(b), in no event will the indemnified party be required
to pay any amount to an indemnifying party pursuant to this Section 1.7(b) the payment of which would place the indemnified party in a less
favorable net after-Tax position than the indemnified
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party would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed
and the indemnification payments or additional amounts with respect to such Tax had never been paid. This Section 1.7(b) shall not be construed to
require any indemnified party to make available its Tax returns (or any other information relating to its Taxes that it deems confidential) to the
indemnifying party or any other Person.
1.8
Application and Allocation of Payments. Except as otherwise provided in the Intercreditor Agreement, Borrower irrevocably agrees that Agent
shall have the continuing and exclusive right to apply any and all payments against the then due and payable Obligations in such order as Agent may deem
advisable; provided, however, that unless Agent elects otherwise any and all Mandatory Prepayments shall be applied against the then due and payable
Obligations as follows: (a) first, against the remaining principal installments of the Term Loan (including the final installment on the Maturity Date) in
inverse order of maturity until the principal on the Term Loans is paid in full; (b) second, to payment of all accrued unpaid cash interest on the Obligations;
(c) third, to payment of costs and expenses, including attorneys’ fees, of Agent payable or reimbursable by Credit Parties under the Loan Documents; (d)
fourth, to payment of any other amounts owing constituting Obligations; and (e)fifth, any remainder shall be for the account of and paid to whoever may be
lawfully entitled thereto. Each of Lenders or other Persons entitled to payment shall receive an amount equal to its pro rata share of amounts available to be
applied pursuant to clauses (a), (b), (d) and (e) above.
1.9
Accounting. Each Lender is authorized to record on its books and records the date and amount of the Loan and each payment of principal thereof
and such recordation shall constitute prima facie evidence of the accuracy of the information so recorded.
1.10
Indemnity. Borrower and each other Credit Party executing this Agreement jointly and severally agree to indemnify and hold each Recipient and
their Affiliates, and each of their respective employees, officers, attorneys, advisors and agents (each, an “Indemnified Person”), harmless from and
against any and all suits, actions, proceedings, claims, damages, demands, losses, liabilities and expenses of any kind or nature whatsoever (including
reasonable attorneys’ fees and disbursements and other costs of investigation or defense, including those incurred upon any appeal) that may be instituted
or asserted against or incurred by any such Indemnified Person as the result of credit having been extended, suspended or terminated under this Agreement
and the other Loan Documents or with respect to the execution, delivery, enforcement, performance and administration of, or in any other way arising out of
or relating to, this Agreement and the other Loan Documents or any other documents or transactions contemplated by or referred to herein or therein and
any actions or failures to act with respect to any of the foregoing, including any and all product liabilities, Environmental Liabilities, Indemnified Taxes
(including, without duplication, Indemnified Taxes imposed or asserted on or attributable to amounts payable under Section 1.7 or Section 1.10) and
reasonable legal costs and expenses arising out of or incurred in connection with disputes between or among any parties to any of the Loan Documents
(collectively, “Indemnified Liabilities”), except to the extent that any such Indemnified Liability (x) is finally determined by a non-appealable court order
by a court of competent jurisdiction to have resulted solely from such Indemnified Person’s willful misconduct, bad faith or gross negligence, or (y) arises
in a dispute among Indemnified Parties, to which the Borrower and Guarantors are not a party, and which dispute does not arise from any act or omission of
the Borrower or any of the Borrower’s affiliates (other than a claim against any agent or arranger solely in its capacity as an arranger or agent under the
Loan Documents). NO INDEMNIFIED PERSON SHALL BE RESPONSIBLE OR LIABLE TO ANY CREDIT PARTY, ANY SUCCESSOR,
ASSIGNEE OR THIRD PARTY BENEFICIARY OR ANY OTHER PERSON ASSERTING CLAIMS DERIVATIVELY THROUGH SUCH PARTY,
FOR INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES THAT MAY BE ALLEGED AS A RESULT OF CREDIT HAVING
BEEN EXTENDED, SUSPENDED OR TERMINATED UNDER THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR AS A RESULT OF
ANY OTHER TRANSACTION CONTEMPLATED HEREUNDER OR THEREUNDER.
1.11

[Intentionally Omitted].

1.12
Joinder of New Subsidiaries as a Credit Party, Etc. As soon as possible (and in any event upon the earlier of (a) thirty (30) days after formation or
(b) the date on which such Subsidiary owns any material assets) after the formation of any new Subsidiary of a Credit Party or simultaneously with the
consummation of acquisition of any new Subsidiary of a Credit Party, Borrower shall take such actions as required by Section 3.28 and cause such new
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Subsidiary to become a Grantor and either a co-Borrower or Guarantor under this Agreement by having the following documents delivered to the Lenders:
(i) a Secretarial Certificate, a Power of Attorney and a Joinder Agreement in the forms of Exhibits C, D and H attached hereto, respectively, duly completed,
executed and delivered by such new Subsidiary, (ii) security and other collateral documents, filings and instruments with respect to such new Subsidiary of
the types described on Schedule D attached hereto and such other collateral documents, filings and instruments with respect to such new Subsidiary
necessary or desirable to create and perfect Liens in favor of Agent on the assets of such new Subsidiary, (iii) an opinion of counsel to such new Subsidiary,
in form, substance and scope comparable to the legal opinion of Borrower’s counsel delivered to Agent and Lenders on the Closing Date and (iv) an
updated Disclosure Schedule (3.7). Notwithstanding the foregoing, no Inactive Subsidiary shall form any new Subsidiary.
1.13
Non-Funding Lenders. Unless Agent shall have received notice from any Lender prior to the date such Lender is required to make any advance
or payment hereunder with respect to the Loan that such Lender will not make such advance or payment (or any portion thereof) available to Agent or to
Borrower to the extent required hereunder, Agent may assume that such Lender has made such payment available to Agent or Borrower, as applicable, on
the date such advance or payment is required to be made in accordance with this Section 1 and Agent may, in reliance upon such assumption, make
available to Borrower on such date a corresponding amount. Borrower agrees to repay to Agent on demand such amount made available by Agent (until
repaid by such Lender) with interest thereon for each day from the date such amount is made available to Borrower until the date such amount is repaid to
Agent, at the interest rate applicable to the Obligation that would have been created when Agent made available such amount to Borrower had such Lender
made a corresponding payment available; provided, however, that such payment shall not relieve such Lender of any obligation it may have to Borrower.
In addition, any Lender that shall not have made available to Agent or Borrower, as applicable, any portion of any advance or payment described above
(any such Lender, a “Non-Funding Lender”) agrees to pay such amount, to the extent Agent made such amount available to Borrower, to Agent on demand
together with interest thereon, for each day from the date such amount is made available to Borrower until the date such amount is repaid to Agent, at the
interest rate applicable at the time to the Term Loan. Such repayment shall then constitute the funding of the corresponding Loan (including any Loan
deemed to have been made hereunder with such payment) or participation. The existence of any Non-Funding Lender shall not relieve any other Lender of
its obligations under any Loan Document, but no other Lender shall be responsible for the failure of any Non-Funding Lender to make any payment
required under any Loan Document.
1.14

Substitution of Lenders.
(a)
Substitution Right. In the event that any Lender that is not an Affiliate of Agent (an “Affected Lender”), (i) becomes a Non-Funding
Lender with respect to the Loan or (ii) does not consent to any amendment, waiver or consent to any Loan Document for which the consent of the
Required Lenders is obtained but that requires the consent of all Lenders, Borrower may either pay in full such Affected Lender with respect to
amounts due on the Term Loan at par value of such Term Loan (and without any prepayment premium or other fee) of such Lender with the consent
of Agent (not to be unreasonably withheld, conditioned or delayed) or substitute for such Affected Lender any other Lender or any Affiliate of any
Lender or any other Person acceptable (which acceptance shall not be unreasonably withheld, conditioned or delayed) to Agent (in each case, a
“Substitute Lender”).
(b)
Procedure. To substitute such Affected Lender or pay in full the Obligations owed to such Affected Lender under such Lender’s Term
Loan at par value (and without any prepayment premium or other fee), Borrower shall deliver a notice to Agent and such Affected Lender. The
effectiveness of such payment or substitution shall be subject to the delivery to Agent by Borrower (or, as may be applicable in the case of a
substitution, by the Substitute Lender) of (i) payment for the account of such Affected Lender, of, to the extent accrued through, and outstanding on,
the effective date for such payment or substitution, all Obligations owing to such Affected Lender with respect to such Lender’s Term Loan at par
value (and without any prepayment premium or other fee), and (ii) in the case of a substitution, (A) payment of the assignment fee set forth in
Section 8(a) and (B) an assumption agreement in form and substance satisfactory to Agent whereby the Substitute Lender shall, among other things,
agree to be bound by the terms of the Loan Documents and assume the Term Loan Commitments of the Affected Lender.
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(c)
Effectiveness. Upon satisfaction of the conditions set forth inclause (b) above, Agent shall record such substitution or payment in the
Register, whereupon (i) in the case of any payment in full of all Obligations owing to such Affected Lender, such Affected Lender’s Term Loan
Commitments (if not previously terminated) and the outstanding Term Loan shall be terminated and (ii) in the case of any substitution, (A) the
Affected Lender shall sell and be relieved of, and the Substitute Lender shall purchase and assume, all rights and claims of such Affected Lender
under the Loan Documents with respect to such Lender’s Term Loan, except that the Affected Lender shall retain such rights expressly providing
that they survive the repayment of the Obligations and the termination of the Term Loan Commitments, (B) the Substitute Lender shall become a
“Lender” hereunder having a Term Loan Commitment (if not previously terminated) and the outstanding Term Loan in the amount of such Affected
Lender’s Term Loan Commitment and/or outstanding Term Loan as applicable, and (C) the Affected Lender shall execute and deliver to Agent an
Assignment Agreement to evidence such substitution and deliver any Note in its possession with respect to its Term Loan; provided, however, that
the failure of any Affected Lender to execute any such Assignment Agreement or deliver any such Note shall not render such sale and purchase (or
the corresponding assignment) invalid.
2.

CONDITIONS PRECEDENT

2.1
Conditions to the Loan. No Lender shall be obligated to make a Term Loan on the Closing Date, unless and until all of the following conditions
have been satisfied in a manner satisfactory to Agent in its sole discretion, or waived in writing by Agent:
( a )
Closing Checklist. The documents and other items or actions set forth on the Closing Checklist S( chedule D) shall have been duly
executed and delivered, or completed by the appropriate parties, except where such Closing Checklist indicates that such document, item or action
may be delivered or completed after the Closing Date;
(b)
Insurance. Agent shall have received evidence satisfactory to it that the insurance policies provided for inSection 3.16 are in full force and
effect, together with appropriate evidence showing loss payable or additional insured clauses or endorsements in favor of Agent as required under
such Section;
(c)
Opinions of Counsel. Agent shall have received opinions of counsel to the Credit Parties with respect to this Agreement, the Notes and the
other Loan Documents in form and substance reasonably satisfactory to Agent;
( d )
Fees. Borrower has paid the fees under the Fee Letters due and payable on the Closing Date to Agent for the pro rata benefit of the
Lenders and shall have reimbursed Agent for all reasonable attorneys’ fees, and other costs and expenses of closing due and owing and presented as
of the Closing Date (together with any estimates of any post-closing costs and expenses related to post-closing items, if any), each in immediately
available funds, or authorized the Agent to deduct the fees due and payable on the Closing Date under the Fee Letters and such other fees, costs and
expenses of closing from the amount of the Term Loan made on the Closing Date;
(e)

Reserved.

( f )
Representations and Warranties. Any representation or warranty by any Credit Party contained herein or in any of the other Loan
Documents shall be true and correct (x) as stated as to representations and warranties which contain materiality limitations, and (y) in all material
respects as to all other representations and warranties; except to the extent that any such representation or warranty is expressly stated to relate to a
specific earlier date, in which case, such representation and warranty shall be true and correct as of such earlier date (x) as stated as to
representations and warranties which contain materiality limitations, and (y) in all material respects as to all other representations and warranties;
(g)
Material Adverse Effect. No event or circumstance that has had or reasonably could be expected to have a Material Adverse Effect has
occurred since December 31, 2019;
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(h)

Default. No Default has occurred or is continuing or would result after giving effect to the Loan;

(i)

Financings and Other Transactions, etc.
(i)
The Transactions shall have been consummated or shall be consummated simultaneously on the Closing Date, in each case in all
material respects in accordance with the terms hereof and the terms of the Transaction Documents.
(ii)
The Borrower shall have entered into the Revolving Loan Agreement with the Revolving Agent and the other parties thereto,
providing for a revolving credit facility to Borrower with an aggregate revolving commitment amount of $30,000,000, and the Revolving
Loan Documents shall be reasonably acceptable to Agent and Co-Lead Arranger. Agent (on behalf of the Lenders), on the one hand, and
the Revolving Agent (on behalf of the secured parties under the Revolving Loan Documents) shall have entered into an Intercreditor
Agreement (the “Intercreditor Agreement”) in form and substance reasonably satisfactory to Agent and Co-Lead Arranger.
(iii)
The Agent shall have received evidence reasonably satisfactory to it that all Indebtedness of the Credit Parties existing prior to the
Closing Date and not permitted under Section 5.1 shall have been paid in full from Proceeds of the Loan and/or Proceeds of the initial
advance under the Revolving Loan Agreement, and that the commitment by any prior lender to make extensions of credit to the Credit
Parties has been terminated to the satisfaction of the Agent with all liens in favor of such prior lenders being unconditionally released; the
Agent shall have received a “pay-off” letter in form and substance reasonably satisfactory to the Agent with respect to all such
Indebtedness being paid in full from such Proceeds and any such commitment to make extensions of credit terminated; and the Agent shall
have received from any Person holding any Lien securing any such debt, such UCC termination statements, mortgage releases, releases of
assignments of leases and rents, releases of security interests in Intellectual Property and other instruments, in each case in proper form for
recording, as the Agent shall have reasonably requested to release and terminate of record the Liens securing such debt.

(j)
Indebtedness and Minority Interests. After giving effect to the Transactions and the other transactions contemplated hereby, no Credit
Party shall have outstanding any Indebtedness or preferred stock other than (i) the Loans hereunder, (ii) the Indebtedness under the Revolving
Credit Agreement, (iii) the Indebtedness and preferred stock listed on Disclosure Schedule (3.18), and (iv) any Indebtedness otherwise permitted
under Section 5.1.
( k )
Requirements of Law. The Credit Parties and the Transactions shall be in full compliance with all material Requirements of Law,
including Regulations T, U and X of the Federal Reserve Board, and Agent shall have received satisfactory evidence of such compliance reasonably
requested by it.
(l)
Consents. All requisite Governmental Authorities and third parties shall have approved or consented to the Transactions, and there shall
be no governmental or judicial action, actual or threatened, that has or would have, singly or in the aggregate, a reasonable likelihood of restraining,
preventing or imposing burdensome conditions on the Transactions or the other transactions contemplated hereby.
( m )
Litigation. There shall be no litigation, public or private, or administrative proceedings, governmental investigation or other legal or
regulatory developments, actual or threatened, that, singly or in the aggregate, could reasonably be expected to result in a Material Adverse Effect,
or could materially and adversely affect the ability of the Credit Parties to fully and timely perform their respective obligations under the Loan
Documents or the ability of the parties to consummate the financings contemplated hereby or the other Transactions.
(n)

Sources and Uses. The sources and uses of the Loan shall be as set forth inSection 1.3.

(o)

Personal Property Requirements. The Agent shall have received:
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(i)
Unless provided otherwise in the Intercreditor Agreement, (A) all certificates, agreements or instruments representing or
evidencing the Pledged Securities, and (B) original instruments of transfer and stock powers undated and endorsed in blank with respect to
such certificates, agreements and instruments;
(ii)
all other certificates, agreements, or instruments necessary to perfect the Agent’s security interest in all Chattel Paper, all
Instruments, and all Investment Property of each Credit Party (to the extent required hereunder);
(iii)
UCC and PPSA financing statements in appropriate form for filing under the UCC and the PPSA, as applicable, filings with the
United States Patent and Trademark Office, United States Copyright Office and the Canadian Intellectual Property Office, as applicable,
and such other documents under applicable Requirements of Law in each jurisdiction as may be necessary or appropriate or, in the opinion
of the Agent, desirable to perfect the Liens created, or purported to be created, hereunder;
(iv)
certified copies (to the extent applicable) of UCC, PPSA, United States Patent and Trademark Office and United States Copyright
Office, Canadian Intellectual Property Office, Bank Act (Canada), tax and judgment lien searches, bankruptcy, execution and pending
lawsuit searches or equivalent reports or searches, each of a recent date listing all effective financing statements, lien notices or comparable
documents that name any Credit Party as debtor and that are filed in those federal, provincial, territorial, state and county jurisdictions in
which any Credit Party is organized or maintains its chief executive office, registered office, principal place of business, property or assets
with a value in excess of $100,000 and such other searches that are required by the Perfection Certificate or that the Agent deems necessary
or appropriate, none of which encumber the Collateral covered or intended to be covered hereunder (other than Permitted Liens or any
other Liens acceptable to the Agent); and
(v)
evidence acceptable to the Agent of payment or arrangements for payment by the Credit Parties of all applicable recording taxes,
fees, charges, costs and expenses required for the recording of Liens.
(p)
USA PATRIOT Act. The Lenders and the Agent shall have timely received the information required under Section 10.13 and background
investigations of the Guarantors and the Borrower’s management and the results thereof shall be satisfactory to Agent in its sole discretion.
(q)
Tax Analysis. Agent shall have completed a tax analysis of each Credit Party, the results of which shall be satisfactory to Agent in its sole
discretion.
(r)
Capitalization Information. Agent shall have received from the Borrower, an accurate and complete, in all material respects, (i) list of the
record shareholders of Holdings as maintained by Holdings and (ii) list of the shareholders holding at least 5% of the Equity Interests of Holdings
(including the applicable ownership percentages), in each case, as of a recent date prior to the Closing Date.
(s)
Organization Chart. Agent shall have received from the Borrower an accurate and complete organization chart reflecting all of the direct
and indirect Subsidiaries and joint ventures of Holdings (and any other Person in which Holdings or any of the foregoing Subsidiaries or joint
ventures holds Equity Interests) (including the applicable ownership percentages) as of: (i) the date immediately prior to the Closing Date (the “PreClosing Organization Chart”), and (ii) the date immediately following the Closing Date (the “Post-Closing Organization Chart”) (collectively,
the “Organization Charts”). To the extent that the Pre-Closing Organization Chart is identical to the Post-Closing Organization Chart, the
Borrower may certify to Agent that the Post-Closing Organization Chart is identical to the Pre-Closing Organization Chart.
(t)

Financial Requirements.

12

(i) Minimum Liquidity. After giving pro forma effect to the Transactions, Liquidity shall be equal to or greater than $7,500,000.
(u)
Delivery of SBA Documents. The Borrower shall have delivered the following documents in form and substance reasonably satisfactory
to Agent and each Lender that is an SBIC (and, as applicable, duly executed and dated as of the Closing Date or an earlier date satisfactory to such
SBIC):

( v )
Agent:

(i)

a Note;

(ii)

the SBA Side Letter;

(iii)

each duly executed and completed SBA Form; and

(iv)

such other documents or instruments as reasonably requested by such SBIC to comply with the Act.

Financial Information. The Borrower shall have delivered the following documents in form and substance reasonably satisfactory to
(i)
Annual projections for the Borrower and its Subsidiaries for 5 years, including monthly projections for at least the 24 months
following the Closing Date; and
(ii)
Audited financial statements for the prior three Fiscal Years (including the most recently ended Fiscal Year) and unaudited
financial statements for last 3 fiscal quarters, all for Borrower and its Subsidiaries on a consolidated and consolidating basis.
(iii)

The Borrowing Base Certificate delivered to the Revolving Agent on the Closing Date.

(iv)

A pro forma balance sheet for the Borrower and its Subsidiaries in form and substance reasonably acceptable to Agent.

(v)
Background checks on certain officers and members of management of the Borrower as determined by Agent and Co-Lead
Arranger.
(vi)
Evidence of the solvency of the Borrower and its Subsidiaries, on a consolidated basis, pursuant to a form of solvency certificate
in the form of Exhibit G hereto.
3.

REPRESENTATIONS, WARRANTIES AND AFFIRMATIVE COVENANTS

To induce Agent and the Lenders to enter into this Agreement and to induce the Lenders to make the Loan, Borrower and each other Credit Party executing
this Agreement, jointly and severally, represent and warrant to Agent and each Lender (each of which representations and warranties shall survive the
execution and delivery of this Agreement), and promise to and agree with Agent and each Lender until the Termination Date as follows:
3.1
Corporate Existence; Compliance with Law. Each Grantor: (a) is, as of the Closing Date, and thereafter will continue to be (i) (A) a corporation,
limited liability company or limited partnership, as applicable, duly organized, and validly existing (except as otherwise expressly permitted under Section
5.3) and (B) in good standing (or its equivalent) under the laws of the jurisdiction of its incorporation or organization, (ii) duly qualified to do business and
in good standing (or its equivalent) in each other jurisdiction where its ownership or lease of property or the conduct of its business requires such
qualification, except where the failure to be so qualified could not reasonably be expected to have a Material Adverse Effect, and (iii) in compliance with all
Requirements of Law, Contractual Obligations and Permits that are necessary or appropriate for the conduct of such Grantor’s business, except to the extent
failure to comply therewith could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; and (b) has and will
continue to have (i) the requisite corporate power, or limited liability company power, as applicable, and authority and the legal right to (A) execute and
deliver the Loan Documents, in each case, as of the date of execution and delivery of such Loan Documents to which it is a party, (B)
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perform its obligations under the Loan Documents to which it is a party, and (C) own, pledge, mortgage or otherwise encumber and operate its properties, to
lease the property it operates under lease, and to conduct its business as now, heretofore or proposed to be conducted, and (ii) except as could not,
individually, or in the aggregate, reasonably be expected to have a Material Adverse Effect, all licenses, permits, franchises, rights, powers, consents or
approvals from or by all Persons or Governmental Authorities having jurisdiction over such Grantor that are necessary or appropriate for the conduct of its
business.
3.2
Executive Offices, Registered Offices; Corporate or Other Names.(a) Each Grantor’s name as it appears in official filings in the jurisdiction of its
incorporation or organization, (b) the type of entity of each Grantor, (c) the organizational identification number issued by each Grantor’s jurisdiction of
incorporation or organization or a statement that no such number has been issued, (d) each Grantor’s jurisdiction of organization or incorporation, and (e)
the location of each Grantor’s chief executive office, registered office and locations of Collateral when not in use by a customer of any Grantor are as set
forth in Disclosure Schedule (3.2) and, except as set forth in such Disclosure Schedule, such locations have not changed during the preceding twelve (12)
months. As of the Closing Date, during the prior five (5) years, except as set forth in Disclosure Schedule (3.2), no Grantor has been known as or
conducted business in any other name (including trade names) than the name of such Grantor set forth on the signature page hereto. Borrower has only one
jurisdiction of incorporation or organization.
3.3
Corporate Power; Authorization; Enforceable Obligations. The execution, delivery and performance by each Grantor of the Loan Documents to
which it is a party, and the creation of all Liens provided for herein and therein: (a) are and will continue to be within such Grantor’s power and authority;
(b) have been and will continue to be duly authorized by all necessary or proper action; (c) are not and will not be in violation of any Requirement of Law
or Contractual Obligation of such Grantor; (d) do not and will not result in the creation or imposition of any Lien (other than Permitted Liens) upon any of
the Collateral; and (e) do not and will not require the consent or approval of any Governmental Authority or any other Person, except any such consents or
approvals that have been given or made and are in full force and effect. As of the Closing Date, each Loan Document shall have been duly executed and
delivered on behalf of each Grantor party thereto, and each such Loan Document upon such execution and delivery shall be and will continue to be a legal,
valid and binding obligation of such Grantor, enforceable against it in accordance with its terms, except as such enforcement may be limited by bankruptcy,
insolvency, and other similar laws affecting creditors’ rights generally.
3.4

Financial Statements; Books and Records.
(a)
The annual, quarterly and monthly Financial Statements of the Grantors delivered pursuant toSection 4.1 present fairly in all material
respects the financial condition of such Grantors as of the date of each such Financial Statement in accordance with GAAP (subject to normal yearend adjustments and to the absence of footnotes in the case of unaudited statements).
(b)
The Grantors shall keep proper books and records in which proper entries, reflecting all consolidated and consolidating financial
transactions, will be made in accordance with GAAP and all Requirements of Law in all material respects of all financial transactions and the assets
and business of each Grantor on a basis consistent with the Financial Statements.

3.5
Material Adverse Change. Between December 31, 2019 and the Closing Date, no events with respect to any Grantor have occurred that alone or
in the aggregate has had or could reasonably be expected to have a Material Adverse Effect. No Requirement of Law or Contractual Obligation of any
Grantor has or has had or could reasonably be expected to have a Material Adverse Effect. No Grantor is in default, and to such Grantor’s knowledge no
third party is in default, under or with respect to any of its Contractual Obligations, that alone or in the aggregate has had or could reasonably be expected
to have a Material Adverse Effect.
3.6
Revolving Loan Documents. With respect to the Term Loans, (i) the Borrower is permitted to incur such Term Loans under the Revolving Loan
Documents, (ii) the Agent’s Liens on the Collateral securing the Term Loans are permitted under the Revolving Loan Documents and (iii) the Borrower and
each Credit Party are in compliance in all material respects with the Revolving Loan Documents and no default or event of default has occurred and is
continuing under such documents.
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3 . 7
Subsidiaries. Except as set forth in Disclosure Schedule (3.7), as of the Closing Date, no Credit Party has any Subsidiaries. The issued and
outstanding Stock of each Credit Party (excluding all rights to purchase, options, warrants or similar rights or agreements pursuant to which any Credit
Party may be required to issue, sell, repurchase or redeem any of its Stock) as of the Closing Date is accurately reflected in the organizational chart
delivered pursuant to Section 3.29(c) and set forth in the Perfection Certificate or any supplement thereto (whichever was most recently delivered to Agent).
3.8
Government Regulation; Margin Regulations. No Grantor is subject to or regulated under any federal, state, provincial or territorial statute, rule or
regulation that restricts or limits such Person’s ability to incur Indebtedness, pledge its assets, or to perform its obligations under the Loan Documents. The
making of the Loan, the application of the proceeds and repayment thereof, and the consummation of the transactions contemplated by the Loan Documents
do not and will not violate any Requirement of Law. No Grantor is engaged, nor will it engage, in the business of extending credit for the purpose of
“purchasing” or “carrying” any “margin security” as such terms are defined in Regulation U of the Federal Reserve Board as now and hereafter in effect
(such securities being referred to herein as “Margin Stock”). No Grantor owns any Margin Stock, and none of the proceeds of the Loan or other extensions
of credit under this Agreement will be used, directly or indirectly, for the purpose of purchasing or carrying any Margin Stock or reducing or retiring any
Indebtedness that was originally incurred to purchase or carry any Margin Stock. No Grantor will take or permit to be taken any action that could
reasonably be expected to cause any Loan Document to violate any regulation of the Federal Reserve Board.
3.9
Taxes; Charges. Except as disclosed in Disclosure Schedule (3.9), all tax returns, reports and statements required by any Governmental Authority
to be filed by Borrower or any other Grantor have, as of the Closing Date, been filed and will, until the Termination Date, be filed with the appropriate
Governmental Authority and, as of the Closing Date, no tax Lien has been filed against any Grantor or any Grantor’s property. Borrower and each Grantor
has paid all federal, state, provincial and other taxes, assessments, fees and other governmental charges levied or imposed upon them or their properties,
income or assets otherwise due and payable, except (a) Taxes that are being contested in good faith by appropriate proceedings diligently conducted and for
which adequate reserves are being maintained in accordance with GAAP or (b) to the extent that the failure to do so could not reasonably be expected to
have a Material Adverse Effect. Disclosure Schedule (3.9) sets forth as of the Closing Date those taxable years for which any Grantor’s tax returns are
currently being audited by the IRS or any other applicable Governmental Authority and any assessments or assessments threatened in writing in connection
with such audit, or otherwise currently outstanding. As of the Closing Date, no Grantor has agreed or been requested to make any adjustment under
Section 481(a) of the IRC (or the comparable provisions of the Income Tax Act (Canada) in respect of a Canadian Credit Party), by reason of a change in
accounting method or otherwise, which could reasonably be expected to have a Material Adverse Effect.
3.10
Payment of Obligations. Each Grantor will pay, discharge or otherwise satisfy at or before maturity or before they become delinquent, as the case
may be, all of its material Charges and other obligations of whatever nature, except where the amount or validity thereof is currently being contested in
good faith by appropriate proceedings and reserves in conformity with GAAP with respect thereto have been provided on the books of such Grantor and,
except as otherwise notified to Agent in writing, no material portion of the Collateral is or could reasonably be expected to become subject to any Lien or
forfeiture or loss as a result of such contest.
3.11

ERISA and Canadian Pension Plans.
(a)
No ERISA Event has occurred or is reasonably expected to occur that, when taken together with all other existing ERISA Events, could
reasonably be expected to have a Material Adverse Effect. Except as disclosed in Disclosure Schedule (3.11), the present value of all accumulated
benefit obligations of the Grantors under each Plan (based on the assumptions used for purposes of Statement of Financial Accounting Standards No.
87) did not, as of the date of the most recent Financial Statements reflecting such amounts, exceed the fair market value of the assets of such Plan by
more than the Threshold Amount when aggregated with the potential Withdrawal Liability, and the present value of all accumulated benefit
obligations of all underfunded Plans (based on the assumptions used for purposes of Statement of Financial Account Standards No. 87) did not, as of
the date of the most recent Financial Statements reflecting such amounts, exceed the fair market value of the assets of such underfunded Plans by
more than the Threshold
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Amount when aggregated with the potential Withdrawal Liability. No Grantor or ERISA Affiliate has incurred or reasonably expects to incur any
Withdrawal Liability in excess of the Threshold Amount.
(b)
Each Grantor shall furnish to the Agent (x) as soon as possible after, and in any event within five (5) days after any Responsible Officer of
any Credit Party or any of its ERISA Affiliates knows or has reason to know that, any ERISA Event has occurred that, alone or together with any
other ERISA Event could reasonably be expected to result in liability of the Credit Parties or any of their ERISA Affiliates in an aggregate amount
exceeding the Threshold Amount or the imposition of a Lien, a statement of a Responsible Officer of such Credit Party or such ERISA Affiliate
setting forth details as to such ERISA Event and the action, if any, that such Credit Party or such ERISA Affiliate proposes to take with respect
thereto; (y) upon request by the Agent, copies of (i) each Schedule B (Actuarial Information) to the annual report (Form 5500 Series) filed by any
Credit Party or any ERISA Affiliate with the IRS with respect to each Plan; (ii) the most recent actuarial valuation report for each Plan; (iii) all
notices received by any Credit Party or any ERISA Affiliate from a Multiemployer Plan sponsor or any governmental agency concerning an ERISA
Event; and (iv) such other documents or governmental reports or filings relating to any Plan (or employee benefit plan, as defined in Section 3(3) of
ERISA, sponsored or contributed to by any Credit Party) as the Agent shall reasonably request and (z) promptly following any request therefor,
copies of (i) any documents described in Section 101(k) of ERISA that any Credit Party or its ERISA Affiliate may request with respect to any
Multiemployer Plan and (ii) any notices described in Section 101(1) of ERISA that any Credit Party or its ERISA Affiliate may request with respect
to any Multiemployer Plan; provided, that if any Credit Party or its ERISA Affiliate has not requested such documents or notices from the
administrator or sponsor of the applicable Multiemployer Plan, the applicable Credit Party or ERISA Affiliate shall promptly make a request for
such documents or notices from such administrator or sponsor and shall provide copies of such documents and notices promptly after receipt
thereof.
(c)
No Grantor maintains or contributes to, or has in the past maintained or contributed to, a Canadian Pension Plan for its Canadian
employees or former employees which contains a “defined benefit provision,” as defined in subsection 147.1(1) of the Income Tax Act (Canada).
3.12
Litigation. Except as specifically disclosed in Disclosure Schedule (3.12), there are no actions, suits, proceedings, claims or disputes pending, or
to the knowledge of each Credit Party, threatened or contemplated, at law, in equity, in arbitration or before any Governmental Authority, against any
Credit Party or any of their respective Properties which:
(a)
purport to affect or pertain to this Agreement or any other Loan Document, any other Transaction Document or any of the Transactions
contemplated hereby or thereby; or
(b)
would reasonably be expected to result in equitable relief or monetary judgment(s), individually or in the aggregate, in excess of the
Threshold Amount.
Except as set forth on Disclosure Schedule (3.12), no injunction, writ, temporary restraining order or any order of any nature has been issued by any court
or other Governmental Authority purporting to enjoin or restrain the execution, delivery or performance of this Agreement or any other Loan Document or
Transaction Document, or directing that the transactions provided for herein or therein not be consummated as herein or therein provided. As of the
Closing Date, except with respect to matters set forth on Disclosure Schedule (3.12), no Credit Party or any Subsidiary of any Credit Party is the subject of
an audit or, to each Credit Party’s knowledge, any review or investigation by any Governmental Authority (excluding the IRS and other taxing authorities)
concerning the violation or possible violation of any Requirement of Law. Each Grantor shall notify Agent promptly in writing upon having knowledge of
the existence, threat or commencement of any Litigation described in subsections (a) and (b) above or any such audit, review or investigation.
3.13
Intellectual Property. The Grantors own, or are licensed to use, all such Intellectual Property material to its business as currently conducted,
except for such Intellectual Property the failure of which to so own or be so licensed could not reasonably be expected to have a Material Adverse Effect.
Each Grantor will take all necessary steps to preserve its ownership and licenses in such Intellectual Property as may be necessary or required to permit
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Agent to sell, transfer, rent, or use the Collateral upon the occurrence and during the continuation of an Event of Default. To permit Agent to sell, transfer,
rent, or use the Collateral upon the occurrence and during the continuation of an Event of Default, each Grantor hereby grants to Agent an irrevocable,
nonexclusive, worldwide license (exercisable without payment of royalty or other compensation to such Grantor), including in such license the right to
sublicense, use and practice any Intellectual Property now owned or hereafter acquired by such Grantor and access to all media in which any of the licensed
items may be recorded or stored and to all software and programs used for the compilation or printout thereof. As of the Closing Date, the Grantors own or
are licensed to use the Intellectual Property as set forth in Disclosure Schedule (3.13). Each Grantor shall maintain the patenting and registration of all
Intellectual Property with the United States Patent and Trademark Office, the United States Copyright Office, the Canadian Intellectual Property Office or
other appropriate Governmental Authority other than with respect to such Intellectual Property that, in the reasonable judgment of such Grantor, is
determined to be uneconomical, negligible or obsolete in the conduct of its business. In the event that any Grantor becomes aware that any Intellectual
Property material to the conduct of its business has been or is about to be infringed, misappropriated or diluted by a third party in any material respect, such
Grantor promptly shall notify the Agent and shall take such actions as are appropriate under the circumstances to protect such Intellectual Property,
including, if consistent with good business judgment, promptly suing for infringement, misappropriation or dilution, and to recover any and all damages for
such infringement, misappropriation or dilution.
3.14
Full Disclosure. No information contained in any Loan Document, the Financial Statements or any written statement (other than matters of a
general economic nature) furnished by or on behalf of any Grantor under any Loan Document, or to induce Agent and the Lenders to execute the Loan
Documents (as such information has been amended, supplemented or superseded by any other information later delivered to the same parties receiving such
information, provided that the delivery of such amended, supplemented or superseding information shall not cure any Event of Default arising under
Section 7.1(b) other than with respect to this Section 3.14), when taken as a whole, contains when furnished any untrue statement of a material fact or omits
to state a material fact necessary to make the statements contained herein or therein not materially misleading in light of the circumstances under which
they were made; provided, that with respect to projections and other forward-looking information, such Grantor represents only that such information was
prepared in good faith based upon assumptions believed by such Grantor to be reasonable at the time of preparation, it being understood that such
projections may vary from actual results and that such variations may be material.
3 . 1 5
Environmental Liabilities. Except as set forth in Disclosure Schedule (3.15), as of the Closing Date, (a) no Grantor is subject to any
Environmental Liabilities or, to any Grantor’s knowledge, potential Environmental Liabilities, that could reasonably be expected to result in Environmental
Liabilities in excess of the Threshold Amount in the aggregate and (b) no notice has been received by any Grantor identifying it as a “potentially
responsible party” or requesting information under CERCLA or analogous state statutes, and to the knowledge of any Grantor, there are no facts,
circumstances or conditions that may result in any Grantor being identified as a “potentially responsible party” under CERCLA or analogous state statutes,
in each such case if such circumstance could reasonably be expected to result in Environmental Liabilities in excess of the Threshold Amount in the
aggregate. Each Grantor: (i) shall comply in all material respects with all applicable Environmental Laws and environmental permits, (ii) shall notify Agent
in writing within seven (7) days if and when it becomes aware of any Release, on, at, in, under, above, to, from or about any real property owned, leased or
occupied by a Grantor if such Release could reasonably be expected to result in Environmental Liabilities in excess of the Threshold Amount in the
aggregate, (iii) shall notify Agent in writing within seven (7) days if and when it becomes aware of any claims that could reasonably be expected to form
the basis for any Environmental Liabilities that could reasonably be expected to result in Environmental Liabilities in excess of the Threshold Amount in the
aggregate, and (iv) shall notify Agent in writing within seven (7) days if and when it becomes aware of any occurrences of non-compliance with
Environmental Laws or environmental permits, to the extent any such failure to comply could reasonably be expected to result in Environmental Liabilities
in excess of the Threshold Amount in the aggregate. Without limiting the foregoing, if an Event of Default is continuing or if Agent at any time has a
reasonable basis to believe that there exist violations of Environmental Laws by any Grantor or that there exist any Environmental Liabilities, in each case,
that would have, in the aggregate, a Material Adverse Effect, then each Grantor shall, promptly upon receipt of request from Agent, cause the performance
of, and allow Agent access to such real property for the purpose of conducting, such environmental audits and assessments, including subsurface sampling
of soil and groundwater, and cause the preparation of such reports, in each case as Agent may from time to time reasonably request. Such audits,
assessments and reports, to the extent not conducted by Agent shall be conducted and prepared
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by reputable environmental consulting firms reasonably acceptable to Agent and shall be in form and substance reasonably acceptable to Agent. Each
Credit Party has made available to Agent copies of all existing environmental reports, reviews and audits and all documents prepared since January 1, 2010
pertaining to actual or potential Environmental Liabilities, in each case to the extent such reports, reviews, audits and documents are in their possession,
custody, control or otherwise available to the Credit Parties.
3.16
Insurance. As of the Closing Date, Disclosure Schedule (3.16) lists all insurance of any nature maintained by Borrower with respect to the
Collateral as well as all liability insurance maintained by the Grantors, as well as a summary of the terms of such insurance.
(a)
Coverage. Without limiting any of the other obligations or liabilities of the Grantors under this Agreement, the Grantors shall, during the
term of this Agreement, carry and maintain, at its own expense, at least the minimum insurance coverage set forth in this Section 3.16. All insurance
carried pursuant to this Section 3.16 shall be placed with such insurers (that are not Affiliates of the Grantors (including without limitation any
Captive Insurance Subsidiary)) having a minimum A.M. Best rating of A-:VIII (or as may be otherwise reasonably acceptable to the Agent), be in
such amounts as are customarily carried or maintained by similarly situated entities engaged in similar businesses, and be in such form, with terms,
conditions, limits and deductibles as shall be reasonably acceptable to Agent. The insurance required to be carried and maintained by Grantors
hereunder shall, in all events, include, without limitation, the following:
(i)
All Risk Property Insurance. The Grantors shall maintain, all risk property insurance covering against physical loss or damage,
including but not limited to fire and extended coverage, collapse, flood (if required), earth movement and comprehensive boiler and
machinery coverage (including electrical malfunction and mechanical breakdown). Coverage shall be written on a replacement cost basis
in an amount reasonably acceptable to Agent; and,
(ii)
Commercial General Liability Insurance. The Grantors shall maintain comprehensive general liability insurance written on an
occurrence basis with a limit of not less than $1,000,000 per occurrence for bodily injury and/or property damage with an aggregate of
$2,000,000. Such coverage shall include, but not be limited to, premises/operations, broad form contractual liability, products/completed
operations, property damage and personal injury liability; and,
(iii)
Excess/Umbrella Liability Insurance. The Grantors shall maintain excess and/or umbrella liability insurance written on an
occurrence basis in an amount not less than $20,000,000 providing coverage limits excess of the insurance limits required under subsection
(a)(ii). Such insurance shall follow the form of the primary insurances and drop down in case of exhaustion of underlying limits and/or
aggregates.
(b)
Endorsements. The Grantors shall cause all insurance policies carried and maintained in accordance with thisSection 3.16 to be endorsed
as follows:
(i)
Agent, on behalf of Lenders, shall be named as lender’s loss payee with respect to property policy described insubsection (a)(i).
Agent, on behalf of Lenders, shall be named as an additional insured with respect to liability policies described in subsections (a)(ii) and,
to the extent allowed by applicable law, (a)(iii). It shall be understood that any obligation imposed upon the Grantors, including but not
limited to the obligation to pay premiums, shall be the sole obligation of the Grantors and not that of the Agent; and,
(ii)
With respect to the property policy described in subsection (a)(i), the interests of the Agent shall not be invalidated by any action
or inaction of any Grantor or any other Person, and shall insure the Agent regardless of any breach or violation by any Grantor or any other
Person, of any warranties, declarations or conditions of such policies; and,
(iii)
If such insurance is canceled for any reason whatsoever, including nonpayment of premium, or any changes are initiated by the
Grantors or the carrier which adversely affect the interests of the Agent, such cancellation or change shall not be effective as to the Agent
until thirty
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(30) days (or 10 days, in the case of a cancellation resulting from the non-payment of any insurance premiums) after receipt by Agent of
written notice from such insurer.
(c)
Insurance Reporting. On the Closing Date, and at each policy renewal, but not less than annually, the Grantors shall provide to the Agent
reasonable evidence that shall identify the underwriters, the type of insurance, the limits, deductibles, and term thereof and shall specifically list the
special provisions delineated in section (b) above for such insurance required for this Section 3.16.
(d)

Reserved.

(e)
Notice to Agent. The Grantors shall notify the Agent immediately whenever any separate insurance concurrent in form or contributing in
the event of loss with that required to be maintained under this Section 3.16 is taken out by any Credit Party; and promptly deliver to the Agent a
copy of such policy or policies.
(f)
Flood Insurance. With respect to each Mortgaged Property (if any) located in the United States, the Grantors shall obtain flood insurance
in such total amount as the Agent or the Required Lenders may from time to time require, if at any time the area in which any improvements located
on any Mortgaged Property is designated a “flood hazard area” in any Flood Insurance Rate Map published by the Federal Emergency Management
Agency (or any successor agency), and otherwise comply with the National Flood Insurance Program as set forth in the Flood Disaster Protection
Act of 1973, as amended from time to time and all legislation, and rules and regulations thereunder, administered by the relevant local conservation
authority with respect to flood plain management and other conservation matters.
(g)
Mortgaged Properties. No Credit Party that is an owner of any Mortgaged Property shall take any action that is reasonably likely to be the
basis for termination, revocation or denial of any insurance coverage required to be maintained under such Credit Party’s respective Mortgage or
that could be the basis for a defense to any claim under any insurance policy maintained in respect of the mortgaged properties, and each Credit
Party shall otherwise comply in all material respects with all Insurance Requirements in respect of the mortgaged properties; provided, however, that
each Credit Party may, at its own expense and after written notice to the Agent, (i) contest the applicability or enforceability of any such Insurance
Requirements by appropriate legal proceedings, the prosecution of which does not constitute a basis for cancellation or revocation of any insurance
coverage required under this Section 3.16 or (ii) cause the insurance policy containing any such Insurance Requirement to be replaced by a new
policy complying with the provisions of this Section 3.16.
(h)
Borrower shall direct all present and future insurers under its policies of insurance to pay all proceeds payable thereunder with respect to
the Collateral directly to Agent for application, subject to the Intercreditor Agreement, pursuant to Section 1.2(c). If any insurance proceeds are paid
by check, draft or other instrument payable to Borrower and Agent jointly, Agent may endorse Borrower’s name thereon and do such other things as
Agent may deem advisable to reduce the same to cash, subject to the terms of the Intercreditor Agreement.
3.17
Solvency. Both before and after giving effect to (a) the Loan, the issuance of the Guarantees of the Obligations and the pledge of assets as security
therefor by all of the Grantors, (b) the disbursement of the proceeds of the Loan pursuant to the instructions of the Borrower, and (c) the payment and
accrual of all transaction costs in connection with the foregoing, the Borrower and its Subsidiaries taken as a whole are Solvent.
3.18
Other Financings. Except as disclosed in Disclosure Schedule (3.18) attached hereto or as otherwise permitted under Section 5.1, none of the
Credit Parties has outstanding as of the Closing Date any Indebtedness.
3.19
Conduct of Business. Each Grantor (a) shall conduct its business substantially as now conducted or as otherwise permitted hereunder, and (b)
shall at all times maintain, preserve and protect all of the Collateral, except to the extent otherwise permitted under this Agreement and keep the same in
good repair, working order and condition, ordinary wear and tear and casualty excepted, and make, or cause to be made, all necessary or appropriate
repairs, replacements and improvements thereto consistent with manufacturer specifications and industry practices.
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3.20
Further Assurances. At any time and from time to time, upon the written request of Agent and at the sole expense of the Grantors, the Grantors
shall promptly and duly execute and deliver any and all such further instruments and documents and take such further action as Agent may reasonably
deem necessary (a) to obtain the full benefits of this Agreement and the other Loan Documents, (b) to protect, preserve and maintain Agent’s rights in any
Collateral and security interests or the equivalent under any foreign law, or (c) to enable Agent to exercise all or any of the rights and powers herein
granted.
3.21

Collateral/Maintenance of Property.
(a)
Each Grantor holds and will continue to hold, subject to dispositions permitted under Section 5.3, 5.4, 5.5 or 5.7, good title to any of its
property constituting the Collateral and none of such property is or will be subject to any Liens except Permitted Liens.
(b)
Each Grantor shall (i) maintain and preserve in all material respects in good working order and condition, ordinary wear and tear and
casualty excepted, the Collateral and all other of its property necessary in the conduct of its business, and such Collateral shall be maintained, in all
material respects, in accordance with all manufacturer’s suggested and recommended maintenance procedures, including preventive maintenance,
(ii) (A) to the extent necessary to the conduct of its business, obtain, maintain and preserve in full force and effect any NRC License or NQAP
License, and (B) obtain, maintain and preserve all material rights, permits, licenses, approvals and privileges (including all Permits) (other than a
NRC License or NQAP License) necessary, used or useful, whether because of its ownership, lease, sublease or other operation or occupation of
property or other conduct of its business, and shall make all necessary or appropriate filings with, and give all required notices to, Governmental
Authorities, except where the failure to make such filings or give such notices could not reasonably be expected to have a Material Adverse Effect
and (iii) maintain the Collateral in compliance in all material respects with all applicable statutes, laws, ordinances, regulations, standards,
directives, orders, judgments and permits (including environmental) issued by any Governmental Authority, and (iv) promptly after request by
Agent note or shall have noted Agent’s Lien on all certificates of title (to the extent issued) of such Collateral, to the extent such Collateral is located
in the United States or Canada and subject to motor vehicle registration requirements, provided that Agent shall not request such notation unless
such Collateral has a fair market value in excess of $100,000 in the aggregate.
(c)
Collateral shall not be located in, in transit to or used by a customer, in any country, state, nation, or territory (i) listed on the Lists or
otherwise under United States sanctions for conducting business or (ii) set forth on Schedule E hereto (as such Schedule E may be amended by
written notice from time to time by Agent to Borrower on a prospective basis) (each a “Restricted Location”). Upon an amendment to Schedule E
pursuant to the forgoing sentence such that Collateral is located in a Restricted Location that was not located in a Restricted Location prior to such
amendment, no Grantor shall extend or renew any rental agreements or enter into any new rental agreements which would cause the Collateral to be
located in, in transit to or in use in a Restricted Location by a customer of such Grantor and such Grantor shall remove such Collateral from such
Restricted Location within fifteen (15) days from the delivery of such notice or, if such Collateral is subject to a rental agreement with a customer of
such Grantor at such time, fifteen (15) days from the end of the then current term of such rental agreement. When not in transit to or in use by a
customer of any Grantor, the Collateral will primarily be located at the Chief Executive Office or a Rental Office.
( d )
Real Property. The Perfection Certificate dated the Closing Date contain a true and complete list of each interest in Real Property
(i) owned by any Credit Party as of the Closing Date and describes the type of interest therein held by such Credit Party and whether such owned
Real Property is leased and if leased whether the underlying lease contains any option to purchase all or any portion of such Real Property or any
interest therein or contains any right of first refusal relating to any sale of such Real Property or any portion thereof or interest therein and (ii) leased,
subleased or otherwise occupied or utilized by any Credit Party, as lessee, sublessee, franchisee or licensee, as of the Closing Date and describes the
type of interest therein held by such Credit Party and, in each of the cases described in clauses (i) and (ii) of this
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Section 3.21(d), whether any lease requires the consent of the landlord or tenant thereunder, or other party thereto, to the Transactions.
3.22

Anti-Terrorism and Anti-Money Laundering Compliance.
(a)
No Credit Party and, after making due inquiry, no Material Holder of Holdings or customer of a Credit Party, is (i) listed on the Specially
Designated Nationals and Blocked Persons List (the “SDN List”) maintained by the Office of Foreign Assets Control (“OFAC”), Department of the
Treasury, and/or on any other similar list maintained under any Canadian AML/Sanction Laws or otherwise (“ Other Lists” and, collectively with
the SDN List, the “Lists”) maintained by the OFAC pursuant to any authorizing statute, Executive Order or regulation (collectively, “OFAC Laws
and Regulations”); or (ii) a Person (a “Designated Person”) either (A) included within the term “designated national” as defined in the Cuban
Assets Control Regulations, 31 C.F.R. Part 515, or (B) designated under Sections 1(a), 1(b), 1(c) or 1(d) of Executive Order No. 13224, 66 Fed.
Reg. 49079 (published September 25, 2001) or similarly designated under any related enabling legislation or any other similar Executive Orders
(collectively, the “Executive Orders”). The OFAC Laws and Regulations, the Canadian AML/Sanction Laws and the Executive Orders are
collectively referred to in this Agreement as the “Anti-Terrorism Laws”. Each of the Credit Parties represents and warrants that it requires, and
has taken reasonable measures to ensure compliance with the requirement, that no Credit Party or any of its Subsidiaries is or shall be listed on any
of the Lists or is or shall be a Designated Person. This Section 3.22 shall not apply to any Person to the extent that such Person’s interest in the
Borrower is through a U.S. Publicly-Traded Entity. As used in this Agreement, “ U.S. Publicly-Traded Entity” means a Person (other than an
individual) whose securities are listed on a national securities exchange, or quoted on an automated quotation system, in the United States, or a
wholly-owned subsidiary of such a Person.
(b)
Each Credit Party represents and warrants that it has taken reasonable measures appropriate to the circumstances (and in any event as
required by law), with respect to each Material Holder of a direct or indirect interest in such Credit Party, to assure that funds invested by such
Material Holders in the Credit Parties are derived from legal sources (“Anti-Money Laundering Measures”). The Anti-Money Laundering
Measures have been undertaken in accordance with the Bank Secrecy Act, 31 U.S.C. §§ 5311 et seq. (“BSA”), and all applicable laws, regulations
and government guidance on BSA compliance and on the prevention and detection of money laundering violations under 18 U.S.C. §§ 1956 and
1957 and the Canadian AML/Sanction Laws (collectively with the BSA, “Anti-Money Laundering Laws”).
(c)
Each Credit Party represents and warrants to Agent and each Lender, to its actual knowledge after making due inquiry, that no such Credit
Party or any Material Holder of a direct or indirect interest in such Credit Party (i) is under investigation by any Governmental Authority for, or has
been charged with, or convicted of, money laundering under 18 U.S.C. §§ 1956 and 1957, drug trafficking, terrorist-related activities or other
money laundering predicate crimes, or any violation of the BSA or other Anti-Money Laundering Laws, (ii) has been assessed civil penalties under
any Anti-Money Laundering Laws, or (iii) has had any of its funds seized or forfeited in an action under any Anti-Money Laundering Laws.
(d)
Each Credit Party represents and warrants to Agent and each Lender that it has taken reasonable measures appropriate to the circumstances
(in any event as required by applicable law), to ensure that such Credit Party is in compliance with all applicable Anti-Money Laundering Laws and
laws, regulations and government guidance for the prevention of terrorism, terrorist financing and drug trafficking.
(e)
Each Credit Party and its respective directors, officers and employees and, to the knowledge of the applicable Credit Party, the agents of
each Credit Party and their Subsidiaries, are in compliance with the Foreign Corrupt Practices Act of 1977, as amended, and the rules and
regulations thereunder (the “FCPA”) and any other applicable anti-corruption law, including without limitation the UK Bribery Act, in all material
respects. The Credit Parties and their Subsidiaries have instituted and maintained, and shall continue to maintain, policies and procedures designed
to ensure continued compliance with the FCPA and any other applicable anti-corruption laws.

3.23

Reserved.
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3.24

Reserved.

3.25
Landlord Agreements. Upon the request of Agent, each Grantor shall obtain a landlord or mortgagee waiver, as applicable, from the lessor of
each leased property or mortgagee of any owned property with respect to each location where the Collateral and/or Books and Records are stored or located,
which agreement shall be reasonably satisfactory in form and substance to Agent.
3.26

Deposit Accounts; Cash Collateral Accounts.
Borrower and each Guarantor shall maintain a cash management system which is reasonably acceptable to Agent (the “Cash Management
System”), which shall operate as follows:
(a)
All Proceeds of Collateral held by Borrower or any other Credit Party (other than funds being collected pursuant to the provisions stated
below) shall be deposited in one or more bank accounts or securities investment accounts, as set forth on Disclosure Schedule (3.26) or other
accounts in form and substance reasonably satisfactory to Agent subject to the terms of this Agreement and the applicable Control Agreements.
(b)
Borrower shall establish and maintain, and shall cause each Guarantor to establish and maintain, at its sole expense deposit accounts and
lockboxes, which, on the Closing Date, shall consist of the accounts and related lockboxes maintained by the financial institutions as described on
Disclosure Schedule (3.26) hereto (in each case (other than any Excluded Account), “Blocked Accounts”), or with such other banks as are
acceptable to Agent into which Borrower and Guarantors shall promptly deposit and direct their respective Account Debtors to directly remit all
payments on Accounts and all payments constituting Proceeds of Collateral in the identical form in which such payments are made, whether by
cash, check or other manner and shall be identified and segregated from all other funds of the Credit Parties. Within thirty (30) days following the
Closing Date, Borrower and Guarantors shall deliver, or cause to be delivered, to Agent a Control Agreement duly authorized, executed and
delivered by each bank where a Blocked Account for the benefit of Borrower or any Guarantor is maintained.
(c) Term Loan Priority Collateral Account. Within thirty (30) days following the Closing Date, Borrower and Guarantors shall establish the Term
Loan Priority Collateral Account, and deliver to the Agent an executed control agreement in form and substance satisfactory to Agent under which
the Agent is the sole and exclusive controlling agent. Any Net Cash Proceeds of an Arbitration Recovery shall immediately upon receipt by a
Credit Party be deposited in the Term Loan Priority Collateral Account and, unless applied as a Mandatory Prepayment in accordance with Section
1.2(h), remain on deposit in such Term Loan Priority Collateral Account, including (in respect of any prepayment that is declined by any of the
Lenders under Section 1.2(i)) in the period (if any) from and after the time any of the Lenders decline a proposed prepayment of such Net Cash
Proceeds subject, until an Activation Notice has been delivered to the applicable depository in respect of the Term Loan Priority Collateral Account,
to the Borrower’s right to use those Net Cash Proceeds in accordance with the Loan Documents. Credit Parties shall not deposit in the Term Loan
Priority Collateral Account any monies or any other proceeds of Collateral that constitute “Revolving Loan Priority Collateral” (as defined in the
Intercreditor Agreement). Credit Parties shall not deposit “Term Loan Priority Collateral” (as defined in the Intercreditor Agreement), or any
proceeds thereof, in any account other than the Term Loan Priority Collateral Account.
(d) Borrower shall further execute and deliver, and shall cause each Guarantor to execute and deliver, such agreements and documents as Agent
may require in connection with such Blocked Accounts and such Control Agreements. Borrower and Guarantors shall not establish any deposit
accounts after the Closing Date into which Proceeds of Collateral are deposited, unless Borrower or such Guarantor has complied in full with the
provisions of this Section 3.26 with respect to such deposit accounts, other than Excluded Accounts. Borrower and each Guarantor agrees that from
and after the delivery of an Activation Notice (as such term is defined in Section 3.26(e) below) all payments made to such Blocked Accounts or
other funds received and collected by Agent or any Lender, whether in respect of the Accounts or as Proceeds of Collateral shall be treated as
payments to Agent and the Lenders in respect of the Obligations and therefore
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shall constitute the property of Agent and the Lenders to the extent of the then outstanding applicable Obligations.
(e) The applicable bank at which any Blocked Accounts are maintained shall agree from and after the receipt of a notice (an “Activation Notice”)
from Agent (which Activation Notice may, or upon instruction of the applicable Required Lenders, shall, be given by Agent at any time during an
Event of Default) pursuant to the applicable Control Agreement, to forward, daily, all amounts in each Blocked Account to the account designated
by Agent from time to time as a collection account (the “Collection Account”).
(f) From and after the delivery of an Activation Notice, Agent shall apply all such funds in the Collection Account on a daily basis to the repayment
of the applicable Obligations in accordance with Section 7.4. Notwithstanding the foregoing sentence, after payment in full has been made of the
amounts required under Section 7.4, upon the applicable Credit Party’s request and as long as no Default has occurred and is continuing, any
additional funds deposited in the Collection Account shall be released to such Credit Party.
(g) Subject to the terms of the Intercreditor Agreement, Borrower, Guarantors and their directors, employees, agents and other Affiliates shall
promptly deposit or cause the same to be deposited, any monies, checks, notes, drafts or any other payment relating to and/or Proceeds of Collateral
which come into their possession or under their control in the applicable Blocked Accounts, or remit the same or cause the same to be remitted, in
kind, to Agent. Borrower agrees to reimburse Agent on demand for any amounts owed or paid to any bank at which a Blocked Account is
established or any other bank or person involved in the transfer of funds to or from the Blocked Accounts arising out of Agent’s payments to or
indemnification of such bank or person.
3.27

Reserved.

3.28

After-acquired Property; Additional Collateral. Each Grantor shall:
(a)
Subject to this Section 3.28, with respect to any property acquired after the Closing Date by any Credit Party that is intended to be subject
to the Lien created by any of the Loan Documents but is not so subject, promptly (and in any event within thirty (30) days after the acquisition
thereof or such longer period as Agent may agree in its sole discretion) (i) execute and deliver to the Agent such other documents as the Agent shall
deem necessary or advisable to grant to the Agent for the benefit of the Lenders, a Lien on such property subject to no Liens other than Permitted
Liens, and (ii) take all actions necessary to cause such Lien to be duly perfected to the extent required hereunder in accordance with all applicable
Requirements of Law, including the filing of financing statements in such jurisdictions as may be reasonably requested by the Agent. The Borrower
shall otherwise take such actions and execute and/or deliver to the Agent such documents as the Agent shall require to confirm the validity,
perfection and priority of the Lien hereunder on such after-acquired properties.
(b)
As soon as possible after the formation of any new Subsidiary (including any Foreign Subsidiary) of a Credit Party (and in any event
within the earlier of (x) thirty (30) days (or such longer period as Agent may agree in its sole discretion) after formation or (y) the date on which
such Subsidiary owns any material assets), or simultaneously with the consummation of acquisition of any new Subsidiary of a Credit Party, (i)
deliver to the Agent the original certificates, if any, representing all of the Equity Interests of such Subsidiary, together with undated stock powers or
other appropriate instruments of transfer executed and delivered in blank by a duly authorized officer of the holder(s) of such Equity Interests, and
all intercompany notes owing from such Subsidiary to any Credit Party together with instruments of transfer executed and delivered in blank by a
duly authorized officer of such Credit Party and (ii) cause such new Subsidiary (A) to execute a Joinder Agreement in the form of Exhibit H or such
comparable documentation to become a Grantor and Guarantor under this Agreement, and (B) to take all actions necessary or advisable in the
reasonable opinion of the Agent to cause the Lien created hereunder to be duly perfected to the extent required by such agreement in accordance
with all applicable Requirements of Law (including any applicable foreign laws), including the execution by Borrower or the applicable Credit
Party of a Joinder Agreement in the form of Exhibit H or such comparable documentation to the applicable Pledge Agreement and the filing of
financing statements (or foreign equivalents) in such jurisdictions as may be reasonably
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requested by the Agent and to the extent such new Subsidiary owns Collateral subject to motor vehicle registration requirements which is located in
the United States or Canada and Agent has requested the following notation (provided that Agent shall not request such notation unless such
Collateral has a fair market value in excess of $100,000 in the aggregate), the noting or (having noted) of the Agent’s Lien on all certificates of title
(to the extent issued) of such Collateral, which when aggregated with all such Collateral owned by a Credit Party, exceeds a fair market value of
$100,000 in the aggregate (except where such notation is not permitted under the laws of the applicable jurisdiction); provided, however, no Captive
Insurance Subsidiary shall be required to join this Agreement as a Credit Party or become jointly and severally liable for the Obligations if Holdings
delivers evidence to Agent in form and substance acceptable to Agent that such Captive Insurance Subsidiary is prohibited by applicable
Requirements of Law from incurring contingent liabilities arising under this Agreement or a Guaranty in its capacity as a guarantor.
(c)
Promptly grant to the Agent, within thirty (30) days of the acquisition thereof, a security interest in and Mortgage on each Material Real
Property owned in fee by such Credit Party as is acquired by such Credit Party after the Closing Date as additional security for the Obligations
(unless the subject property is already mortgaged to a third party to the extent permitted by Section 5.2). Such Mortgages shall be granted pursuant
to documentation reasonably satisfactory in form and substance to the Agent and shall constitute valid and enforceable perfected Liens subject only
to Permitted Liens or other Liens acceptable to the Agent. The Mortgages or instruments related thereto shall be duly recorded or filed in such
manner and in such places as are required by applicable law to establish, perfect, preserve and protect the Liens in favor of the Agent required to be
granted pursuant to the Mortgages and all taxes, fees and other charges payable in connection therewith shall be paid in full. Such Credit Party shall
otherwise take such actions and execute and/or deliver to the Agent such documents as the Agent shall require to confirm the validity, perfection and
priority of the Lien of any existing Mortgage or new Mortgage against such after-acquired Material Real Property (including a Title Policy, a survey
and local counsel opinion (in form and substance reasonably satisfactory to the Agent) in respect of such Mortgage).
3.29

Equity Interests and Subsidiaries.
(a)
Equity Interests. The Perfection Certificate dated the Closing Date set forth a list of (i) all the Subsidiaries of Borrower and the other
Credit Parties and their jurisdictions of organization as of the Closing Date and (ii) the number of each class of its Equity Interests authorized, and
the number outstanding, on the Closing Date and the number of shares covered by all outstanding options, warrants, rights of conversion or purchase
and similar rights at the Closing Date. All Equity Interests of each Credit Party are duly and validly issued and are fully paid and non-assessable,
and, other than the Equity Interests of Holdings, are owned by Holdings, directly or indirectly through Wholly Owned Subsidiaries. Each Credit
Party is the record and beneficial owner of, and has good and marketable title to, the Equity Interests pledged by it hereunder, free of any and all
Liens, rights or claims of other persons, except the security interest created by the Loan Documents, the Revolving Loan Documents and, in respect
of any Canadian Credit Party, Liens for Priority Payables, and there are no outstanding warrants, options or other rights to purchase, or shareholder,
voting trust or similar agreements outstanding with respect to, or property that is convertible into, or that requires the issuance or sale of, any such
Equity Interests.
(b)
No Consent of Third Parties Required. Other than the approval of the Board of Directors of the issuer of the Equity Interests, no consent
of any Person including any other general or limited partner, any other member of a limited liability company, any other shareholder or any other
trust beneficiary is necessary or reasonably desirable (from the perspective of a secured party) in connection with the creation, perfection or priority
status of the security interest of the Agent in any Equity Interests pledged to the Agent for the benefit of the Lenders hereunder or the exercise by the
Agent of the voting or other rights provided for hereunder or the exercise of remedies in respect thereof.
(c)
Organizational Chart. The Perfection Certificate dated the Closing Date or any supplement thereto (whichever was most recently delivered
to Agent) sets forth an accurate organizational chart, showing the Subsidiaries and joint ventures in which Holdings holds a direct or indirect interest
along with any other Person in which Holdings, such Subsidiaries or joint ventures holds, directly or indirectly, any Equity Interests.
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3.30

Security Documents.
(a)
Mortgages. Each Mortgage will upon execution and delivery thereof be effective to create, in favor of the Agent, for the benefit of the
Lenders, legal, valid and enforceable first priority Liens on, and security interests in, all of the Credit Parties’ right, title and interest in and to the
mortgaged properties thereunder and the proceeds thereof, subject only to Permitted Liens or other Liens acceptable to the Agent, and when such
Mortgages are filed in the offices specified in the Perfection Certificate dated the Closing Date (or, in the case of any Mortgage executed and
delivered after the date thereof in accordance with the provisions of Sections 3.20 and 3.28, when such Mortgage is filed in the offices specified in
the local counsel opinion delivered with respect thereto in accordance with the provisions of Sections 3.20 and 3.28), such Mortgages shall
constitute fully perfected Liens on, and security interests in, all right, title and interest of the Credit Parties in the mortgaged properties thereunder
and the proceeds thereof, in each case prior and superior in right to any other Person, other than Liens permitted by such Mortgage.
(b)
Valid Liens. Each Loan Document purporting to include a grant of a security interest or Lien by a Credit Party in favor of Agent, for the
benefit of the Lenders, including any such document delivered pursuant to Sections 3.20 and 3.28 will, upon execution and delivery thereof, be
effective to create in favor of the Agent, for the benefit of the Lenders, legal, valid and enforceable Liens on, and security interests in, all of the
Credit Parties’ right, title and interest in and to the Collateral thereunder, and (i) when all appropriate filings or recordings are made in the
appropriate offices as may be required under applicable law and (ii) upon the taking of possession or control by the Agent of such Collateral with
respect to which a security interest may be perfected only by possession or control (which possession or control shall be given to the Agent to the
extent required hereunder), such Liens will constitute fully perfected Liens on, and security interests in, all right, title and interest of the Credit
Parties in such Collateral, in each case subject to no Liens other than the applicable Permitted Liens.

3.31

Borrowing Base-Related Reports. Borrower shall deliver or cause to be delivered (at the expense of Borrower) to the Agent the following:
(a)
All reports required to be delivered to the Revolving Agent, in accordance with the terms of the Revolving Loan Agreement, including,
without limitation, the Borrowing Base Certificate, contemporaneously with the delivery of any such report to the Revolving Agent; and
(b)
such other reports, statements and reconciliations with respect to the Formula Amount or Collateral of any or all Credit Parties as the Agent
shall from time to time request in its reasonable credit judgment.

The delivery of each certificate, report or any other information delivered pursuant to this Section 3.31 shall constitute a representation and warranty by
Borrower that the statements and information contained therein are true and correct in all material respects on and as of the respective dates of such
certificates, reports or other information.
3.32
Government Contracts. Except as set forth in Disclosure Schedule (3.32), as of the Closing Date, no Credit Party is a party to any contract or
agreement with any Governmental Authority and no Credit Party’s Collateral is subject to the Federal Assignment of Claims Act (31 U.S.C. Section 3727)
or any similar state or local law.
3.33
Customer and Trade Relations. As of the Closing Date, there exists no actual or, to the knowledge of any Credit Party, threatened termination or
cancellation of, or any material adverse modification or change in (a) the business relationship of any Credit Party with any customer or group of customers
whose purchases during the preceding twelve (12) calendar months caused them to be ranked among the ten (10) largest customers of such Credit Party or
(b) the business relationship of any Credit Party with any supplier essential to its operations.
3.34
Bonding; Licenses. Except as set forth in Disclosure Schedule (3.34), as of the Closing Date, no Credit Party is a party to or bound by any surety
bond agreement, indemnification agreement therefor or bonding requirement with respect to products or services sold by it.
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3.35
Affiliate Transactions. No Credit Party is party to any transaction with any Affiliate of the Borrower or of any Subsidiary of the Borrower, except
those permitted by Section 5.7 hereof and those set forth on Disclosure Schedule (3.35).
3.36
Post-Closing Matters. The Credit Parties shall deliver, or cause to be delivered, to the Agent, or take, or cause to be taken, the documents,
deliverables, actions or efforts set forth below, in form and substance reasonably satisfactory to the Agent, as promptly as practicable following the Closing
Date, but in any event no later than the dates referred to below with respect to each such item (or, in each case, such later date as Agent shall agree in its sole
discretion):
(a) As soon as practicable after the Closing Date as permitted in accordance with applicable Requirements of Law, but in any event no later than 180 days
following the Closing Date (or such later date as the Agent may consent to in its sole discretion (which consent shall not be unreasonably withheld)), the
Credit Parties shall furnish to Agent evidence that Braden Holdings LLC (“Braden Holdings”) and Braden Manufacturing, S.A. de C.V. (Mexico)
(“Braden Mexico”, and together with Braden Holdings, collectively, the “Braden Entities”) have been dissolved and their assets transferred to the Credit
Parties; and
(b) Within thirty (30) days following the Closing Date, with respect to any Blocked Account maintained by the Credit Parties, the Credit Parties shall
deliver to Agent fully executed Control Agreements for each such Blocked Account;
(c) Within thirty (30) days after the Closing Date, Agent shall have received the following insurance endorsements: (i) Lender Loss Payee Endorsement to
the property policy ITD100065033720; (ii) Notice of Cancellation Endorsement to the property policy ITD100065033720; (iii) Additional Insured
Endorsement to the liability policy 1000090435201; and (iv) Notice of Cancellation Endorsement to the liability policy 1000090435201;
(d) Within ninety (90) days following the Closing Date, the Credit Parties shall use commercially reasonable efforts to provide to Agent a landlord waiver
or similar collateral access agreement with respect to the following locations:
(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)

100 Crescent Centre Parkway, Suite 1240, Tucker, Dekalb County, Georgia 30084;
2775 Northwoods Pkwy , Norcross, GA 30071;
591 Pickettville Road, Jacksonville, Duval County, FL 32220;
2832 Center Street, Deer Park, Harris County, TX 77536;
101 Industrial Park Blvd, Unit 2, Hitchcock, Galveston County, TX 77563;
18-33 42nd Street, Astoria, Queens, County, New York 11105;
2543 Ross Clark Circle, Suite #2 Dothan, Houston County, AL 3630;
281 Goderich Street, Unit 3, Port Elgin, Bruce County, ON N0H2C1; and
625 Goderich Street, Units 1 and 5, Port Elgin, Bruce County, ON N0H2C1;

(e) Within ninety (90) days following the Closing Date, the Credit Parties shall deliver to the Agent a filed UCC termination statement evidencing the
termination of the UCC financing statement that evidenced the WSS New York tax Lien.
3.37
Investment Company Act . No Credit Party is an “investment company” or a company “controlled” by an “investment company,” as defined in,
or subject to regulation under, the Investment Company Act of 1940, as amended.
3.38
Notice of Change in Investment Company Status. The Borrower shall provide Agent with prompt written notice of any change with respect to its
representation in Section 3.37 above, but in no event later than fifteen (15) days following any such change.
3.39
Braden Entities. The Braden Entities do not hold any material assets and do not engage in material business activities. Each Credit Party agrees
that it shall not transfer, and shall cause its Subsidiaries and controlled Affiliates not to transfer, any assets to any Braden Entity. Braden Holdings is a
holding company and does not engage in any operations or business, other than (a) the ownership of 99.998% of the outstanding Equity Interests in
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Braden Mexico, (b) maintaining its corporate existence pending its dissolution pursuant to Section 3.36, and (c) liabilities, assets, operations and business
incidental to the foregoing.
3.40
Capital Provision Agreement. The Borrower has prior to the Closing Date delivered to the Agent a true, correct and complete copy of the Capital
Provision Agreement, including all amendments, modifications and/or supplements thereto, as of the date of delivery to Agent. The Capital Provision
Agreement remains in full force and effect on the Closing Date and there have been no amendments, modifications and/or supplements thereto since the
date delivered to the Agent.
4.

FINANCIAL MATTERS; REPORTS

4.1
Reports and Notices.
The Credit Parties shall furnish to the Agent and each Lender:
(a)
Monthly Reports. Within thirty (30) days after the last day of each Fiscal Month of the Credit Parties, the balance sheets of the Credit
Parties on a consolidated and consolidating basis as at the end of such Fiscal Month and as of the end of the preceding Fiscal Year, and the related
statements of operations, the related statements of profits and losses and related statements of cash flows of the Credit Parties on a consolidated
basis for such Fiscal Month and for the elapsed portion of the Fiscal Year ended with the last day of such Fiscal Month, which shall set forth in
comparative form such figures as at the end of and for such Fiscal Month and appropriate prior period and shall be certified by the Chief Financial
Officer of the Borrower to have been prepared in accordance with GAAP and to present fairly in all material respects the financial position of the
Credit Parties on a consolidated basis as at the end of such period and the results of operations for such period, and for the elapsed portion of the
Fiscal Year ended with the last day of such period, subject only to normal year-end and audit adjustments and the absence of footnotes;
(b)
Quarterly Reports. Within forty-five (45) days after the last day of each of the Fiscal Quarters of each Fiscal Year of the Credit Parties, the
balance sheets of the Credit Parties on a consolidated and consolidating basis as at the end of such Fiscal Quarters and as of the end of the preceding
Fiscal Year, and the related statements of operations, the related statements of profits and losses and the related statements of cash flows of the
Credit Parties on a consolidated basis for such Fiscal Quarters and for the elapsed portion of the Fiscal Year ended with the last day of such Fiscal
Quarters, which shall set forth in comparative form such figures as at the end of and for such Fiscal Quarters and appropriate prior period and shall
be certified by the Chief Financial Officer of the Borrower to have been prepared in accordance with GAAP and to present fairly in all material
respects the financial position of the Credit Parties on a consolidated basis as at the end of such period and the results of operations for such period,
and for the elapsed portion of the Fiscal Year ended with the last day of such period, subject only to normal year-end and audit adjustments and the
absence of footnotes;
(c)
Annual Reports. Within one hundred twenty (120) days after the end of each Fiscal Year of the Credit Parties, the audited consolidated
balance sheet of the Credit Parties as of the end of such Fiscal Year and the related audited consolidated statements of operations for such Fiscal
Year and for the previous Fiscal Year, the related audited consolidated statements of profits and losses and the related audited consolidated
statements of cash flows and stockholders’ equity for such Fiscal Year and for the previous Fiscal Year, which shall be accompanied by an opinion,
without a going concern or similar qualification or an exception as to scope, prepared by an independent certified public accountant of recognized
national standing reasonably acceptable to Agent (Moss Adams LLP shall be acceptable), together with a statement of such accountants that in
connection with their audit, nothing came to their attention that caused them to believe that the Borrower or any other Credit Party was not in
compliance with the financial covenants set forth in Section 4.2 below insofar as they relate to accounting matters;
( d )
Financial Officer’s Certificate. At the time the financial statements are furnished pursuant to Sections 4.1(a), 4.1(b) and 4.1(c), a
Compliance Certificate in the form attached as Exhibit E executed by a Responsible Officer of the Borrower as to the financial performance of the
Credit Parties; provided, for the avoidance of doubt, that, except as otherwise expressly set forth in the Loan Documents, a certification regarding
the Credit Parties’ compliance with the financial covenants set forth in Section 4.2 shall only be
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required to be included with the Compliance Certificates delivered for the applicable dates under suchSection 4.2 in connection with the quarterly
financial statements under Section 4.1(b) and the annual financial statements under Section 4.1(c) and not the monthly financial statements
delivered under Section 4.1(a);
(e)

Intentionally Omitted;

(f)

Intentionally Omitted;

(g)
Responsible Officer’s Certificate Regarding Collateral. Concurrently with any delivery of Financial Statements under Section 4.1(a), a
certificate of a Responsible Officer setting forth the information in the Perfection Certificate as of the date of such Financial Statements or
confirming that there has been no change in such information since the date of the Perfection Certificate or the latest supplement thereto, as
applicable;
(h)
Public Reports. Promptly after the same become publicly available, copies of all periodic and other reports, proxy statements and other
materials filed by any Credit Party with any provincial securities commission or the Securities and Exchange Commission, or any Governmental
Authority succeeding to any or all of the functions of said commissions, or with any national securities exchange, or distributed to shareholders or
holders of its Indebtedness in excess of the Threshold Amount pursuant to the terms of the documentation governing such Indebtedness (or any
trustee, agent or other representative therefor), as the case may be;
(i)
Management Letters. Promptly after the receipt thereof by any Credit Party, a copy of any “management letter” received by any such
Person from its independent chartered accountants and the management’s responses thereto;
(j)
Budgets. Promptly (and in any event within 3 Business Days) after approval by the Board of Directors of the Borrower (but no later than
forty-five (45) days after the beginning of each Fiscal Year), a consolidated budget for Borrower in form reasonably satisfactory to the Agent, but to
include balance sheets, statements of income, sources and uses of cash, a budget of projected Capital Expenditures, and projected Borrowing
Availability on a consolidated basis, for (i) each month of such Fiscal Year prepared in detail and (ii) each Fiscal Year thereafter, through and
including the Fiscal Year in which the Termination Date occurs, prepared in summary form, in each case, with appropriate presentation and
discussion of the principal assumptions upon which such budgets are based, accompanied by the statement of a Financial Officer of Borrower to the
effect that each budget has been prepared in good faith and based on assumptions believed by the Borrower to be reasonable and, promptly when
available, any significant revisions of such budget;
(k)
Organization. Concurrently with any delivery of Financial Statements under Section 4.1(a), an accurate organizational chart as required by
Section 3.29(c), or confirmation that there are no changes to the Credit Parties’ organizational structure set forth in the Perfection Certificate dated
the Closing Date or any supplement thereto (whichever was most recently delivered to Agent);
(l)
Organizational Documents. Promptly provide copies of any Organizational Documents that have been amended or modified in accordance
with the terms hereof and deliver a copy of any notice of default given or received by any Credit Party under any Organizational Document within
fifteen (15) days after such Credit Party gives or receives such notice;
(m)
Appraisals. At any time after the occurrence of a Default, promptly upon the request of the Agent, an appraisal report performed at the
expense of Borrower by a nationally recognized appraiser satisfactory to Agent, setting forth in reasonable detail the orderly liquidation value of the
Collateral; and
(n)
Other Information. Promptly, from time to time, such other reports and information regarding the Collateral, operations, business affairs,
financial condition, prospects or management of any Credit Party,
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or compliance with the terms of any Loan Document, as the Agent or any Lender may reasonably request, all in reasonable detail.
Documents required to be delivered pursuant to Section 3.31, 4.1(a), (b), (c), (d) or (g), may be delivered electronically to the Agent and Lenders and if so
delivered, shall be deemed to have been delivered on the date the Borrower delivers such documents to the Agent and Lenders by electronic mail; provided,
that upon written request, Borrower shall deliver paper copies to the Agent and Lenders until a written request to cease delivering paper copies is given by
the Agent to the Borrower.
4.2

Financial Covenants.
(a)
Maximum Total Leverage Ratio. Beginning with the Fiscal Quarter ending March 31, 2021, the Credit Parties shall not permit the Total
Leverage Ratio, as of the last day of any Fiscal Quarter ending during any period set forth below, to exceed the ratio set forth opposite such period in
the table below:
Test Period Ending

Leverage Ratio

March 31, 2021 – June 30, 2021

4.00 to 1.00

September 30, 2021 – June 30, 2022

3.75 to 1.00

September 30, 2022 – June 30, 2023

3.50 to 1.00

September 30, 2023 – June 30, 2024

3.25 to 1.00

As of the last day of each Fiscal Quarter thereafter

3.00 to 1.00

; provided that for purposes of calculating the Total Leverage Ratio hereunder, the Consolidated EBITDA for the Fiscal Quarter ending June 30,
2020 and September 30, 2020 shall be deemed to be $4,988,638 and $4,053,202, respectively.
(b)
Limitation on Capital Expenditures. The Credit Parties shall not make or commit to make, and shall not cause or permit their Subsidiaries
to make or commit to make, Capital Expenditures (other than any Capital Expenditures financed by the incurrence of Indebtedness permitted under
this Agreement) made in any Fiscal Year, to exceed $800,000; provided, however, that (x) if the aggregate amount of Capital Expenditures made in
any Fiscal Year shall be less than the maximum amount of Capital Expenditures permitted under this Section 4.2(b) for such Fiscal Year (before
giving effect to any carryover), then an amount of such shortfall not exceeding fifty percent (50%) of such maximum amount may be added to the
amount of Capital Expenditures permitted under this Section 4.2(b) for the immediately succeeding (but not any other) Fiscal Year and (y) in
determining whether any amount is available for carryover, the amount expended in any Fiscal Year shall first be deemed to be from the amount
allocated to such Fiscal Year (before giving effect to any carryover).
(c)
Fixed Charge Coverage Ratio. Beginning with the Fiscal Quarter ending March 31, 2021, as of the last day of each Fiscal Quarter, the
Borrower shall not permit the Fixed Charge Coverage Ratio for the trailing period of twelve (12) Fiscal Months then ended to be less than the
applicable ratio set forth below opposite such period:
Fixed Charge
Coverage Ratio
1.10 to 1.00
1.25 to 1.00

Period
March 31, 2021 – December 31, 2022
As of the last day of each Fiscal Quarter thereafter

; provided that for purposes of calculating the Fixed Charge Coverage Ratio hereunder, the Consolidated EBITDA for the Fiscal Quarter ending June 30,
2020 and September 30, 2020 shall be deemed to be $4,988,638 and $4,053,202, respectively.

29

4.3
Other Reports and Information. The Grantors shall advise Agent in reasonable detail promptly after becoming aware of: (a) any Lien, other than
Permitted Liens, attaching to or asserted against any material portion of the Collateral or any occurrence causing a material loss or decline in value of any
Collateral and the estimated (or actual, if available) amount of such loss or decline; (b) any material change in the composition of the Collateral; and (c) the
occurrence of any Default or other event that has had or could reasonably be expected to have a Material Adverse Effect.
4.4

Revolving Loan Agreement Notices.
(a)
The Credit Parties shall provide to Agent (i) simultaneously with its delivery to the Revolving Agent, any material notices required to be
delivered pursuant to the Revolving Loan Agreement, (ii) promptly, but no later than three (3) Business Days after receipt thereof, any notice from
the Revolving Agent or any lender under the Revolving Loan Agreement that a default or event of default has occurred under the Revolving Loan
Agreement and (iii) at least ten (10) Business Days prior notice of any amendment, waiver, consent or other modification under or with respect to
the Revolving Loan Documents, and a fully executed copy thereof promptly after its execution.
(b)
To the extent that any Revolving Loan Document has been amended to change any existing financial covenants therein or any section or
other provision thereof is amended to include any additional financial covenants or there has been any modification or addition of any event of
default or modification of any condition to an event of default or addition or modification of any covenant in a manner adverse or more restrictive to
any Credit Party in any Revolving Loan Document, the Credit Parties shall, at the request of Agent, execute and deliver to Agent such amendments,
modifications or related documents as Agent may reasonably request to incorporate such amendments into the Loan Documents (subject to the
limitations set forth in the Intercreditor Agreement).

4.5

Reserved.

5.

NEGATIVE COVENANTS

Borrower and each Credit Party executing this Agreement covenants and agrees (for itself and each other Credit Party) that, without Agent’s prior written
consent, from the Closing Date until the Termination Date, neither Borrower nor any other Credit Party shall, directly or indirectly:
5.1
Indebtedness. Create, incur, assume or permit to exist any Indebtedness, except: (a) the Obligations, (b) Indebtedness existing as of the Closing
Date set forth in Disclosure Schedule (3.18), (c) by endorsement of instruments or items of payment for deposit to the general account of such Credit Party,
(d) for Guaranteed Indebtedness incurred for the benefit of any Credit Party if the primary obligation is permitted by this Agreement, (e) reserved, (f)
Indebtedness outstanding under the Revolving Loan Agreement in an aggregate amount not exceeding the Maximum Priority Revolving Loan Debt, (g) the
Permitted Koontz-Wagner Pension Plan Obligations, (h) Indebtedness with respect to (i) Capital Lease Obligations existing as the Closing Date set forth in
Disclosure Schedule (3.18) and (ii) additional Capital Lease Obligations and Purchase Money Obligations in an aggregate amount outstanding at any time
not to exceed $250,000; provided, that any such Capital Lease Obligations and Purchase Money Obligations under this clause (h) shall be secured only by
the asset subject to such additional Capital Lease Obligation or the acquired asset in connection with the incurrence of such Capital Lease Obligation or
Purchase Money Obligation, as the case may be, any insurance thereon and proceeds thereof, (i) Indebtedness in respect of Hedging Obligations, provided,
that, such Hedging Obligations are (or were) entered into by a Credit Party in the ordinary course of business for the purpose of directly mitigating risks
associated with liabilities, commitments, investments, assets, or property held or reasonably anticipated by such Credit Party, or changes in the value of
securities issued by such Credit Party, and not for purposes of speculation or taking a “market view”, (j) Indebtedness in respect of letters of credit, bank
guarantees and banker’s acceptances in each case incurred in the ordinary course of business, and reimbursement of obligations in respect of any of the
foregoing, in all cases to the extent permitted under the Revolving Loan Documents, (k) Indebtedness incurred in the ordinary course of business under
surety bonds, performance bonds, completion guarantees, appeal bonds, bid bonds and similar obligations and reimbursement and indemnification
obligations in respect of any of the foregoing, (l) Indebtedness in respect of workers compensation claims, health, disability or other employee benefits or
property, casualty or liability
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insurance or self-insurance or other Indebtedness with respect to reimbursement-type obligations regarding workers compensation claims, (m) unsecured
Indebtedness (other than for borrowed money) that may be deemed to exist pursuant to any bona fide warranty or contractual service obligations or
performance in the ordinary course of business, (n) Indebtedness of any Credit Party (other than Inactive Subsidiaries) owing to any other Credit Party
(other than Inactive Subsidiaries); provided that in each case, all such Indebtedness shall be (i) evidenced by promissory notes and all such notes shall be
subject to a first priority Lien pursuant to this Agreement and (ii) unsecured and subordinated in right of payment in full of the Obligations pursuant to the
terms of the applicable promissory notes or an intercompany subordination agreement with terms reasonably satisfactory to the Agent, (o) the Existing
Letters of Credit, and (p) any other unsecured Indebtedness incurred after the Closing Date in an aggregate outstanding amount for all such Credit Parties
combined not exceeding $500,000.
5.2
Liens. Incur, maintain or otherwise suffer to exist any Lien upon or with respect to any of its property, whether now owned or hereafter acquired,
or assign any right to receive income or profits, except for Permitted Liens.
5 . 3
Investments; Fundamental Changes. Except as provided in Section 5.7 below, merge or amalgamate with, consolidate with, acquire all or a
material portion of the assets or Stock of, or otherwise combine with or make any investment in or make any loan or advance to, any Person; except that (a)
any Credit Party (other than any Inactive Subsidiary) may form or acquire any direct or indirect Subsidiary (except for Captive Insurance Subsidiaries,
which are governed by Section 5.21 below) after the Closing Date so long as soon as possible (and in any event upon the earlier of (i) thirty (30) days after
formation (or such longer period as Agent may agree in its sole discretion) or (ii) the date on which such Subsidiary owns any material assets) after the
formation of any new Subsidiary of a Credit Party or simultaneously with the consummation of acquisition of any new Subsidiary of a Credit Party, such
Subsidiary becomes a co-Borrower or Guarantor hereunder, as applicable, and grants to Agent a Lien in all of its rights, title and interests in, to and under
its Collateral to secure the Obligations for the benefit of the Lenders, all pursuant to written documentation in form and substance reasonably satisfactory to
Agent in accordance with Sections 1.12 and 3.28; provided, however, no Permitted Captive Insurance Subsidiary shall be required to join this Agreement as
a Credit Party or become jointly and severally liable for the Obligations if Holdings delivers evidence to Agent in form and substance acceptable to Agent
that such Permitted Captive Insurance Subsidiary is prohibited by applicable Requirements of Law from incurring contingent liabilities arising under this
Agreement or a Guaranty in its capacity as a guarantor; provided, further, that no Credit Party shall transfer any assets or property to a new Subsidiary until
all requirements of Sections 1.12 and 3.28 have been met for such new Subsidiary; (b) a U.S. Credit Party may merge, consolidate or reorganize with
another U.S. Credit Party or acquire the assets or Equity Interest of another U.S. Credit Party so long as, in connection with any merger, consolidation or
reorganization to which a Borrower is a party, such Borrower is the surviving entity of such merger, consolidation or reorganization; (c) a Canadian Credit
Party may merge, amalgamate, consolidate or reorganize with another Canadian Credit Party or acquire the assets or Equity Interest of another Canadian
Credit Party so long as such Canadian Credit Party shall provide Agent with ten (10) days prior written notice of such merger, amalgamation, consolidation
or reorganization; (d) any Subsidiary that is not a Credit Party may merge, amalgamate or consolidate with or into any other Subsidiary that is not a Credit
Party, (e) any Subsidiary may dispose of all or substantially all of its assets (upon voluntary liquidation or otherwise) to another Subsidiary; provided that if
the transferor in such a transaction is a Credit Party, then the transferee must be a Credit Party, (f) any Credit Party (other than any Inactive Subsidiary)
may make Permitted Acquisitions; (g) any Credit Party (other than Inactive Subsidiaries) may make investments in Permitted Joint Ventures existing on the
Closing Date, all of which such Permitted Joint Ventures are identified on Schedule 5.3 hereto, and any additional Permitted Joint Ventures formed after
the Closing Date so long as not more than seven (7) Permitted Joint Ventures are in existence at any time, provided the aggregate amount of all cash and
non-cash investments in Permitted Joint Ventures shall not exceed $1,000,000 in the aggregate outstanding at any one time, and provided further that no
new investments in such Permitted Joint Ventures shall be made if any Default or Event of Default then exists; (h) investments in cash and Cash
Equivalents; (i) intercompany loans to the extent permitted under Section 5.1; (j) investments made after the Closing Date in any Credit Party; (k)
promissory notes and other non-cash consideration received in connection with any disposition of assets permitted by Section 5.4; (l) investments in the
form of advances made to subcontractors in the ordinary course of business consistent with historical practice; (m) investments received in settlement of
amounts due to any Credit Party effected in the ordinary course of business as a result of insolvency proceedings involving an account debtor or upon the
foreclosure or enforcement of any Lien in favor of a Credit Party, (n) Stock or other securities acquired in connection with the satisfaction or enforcement of
Indebtedness claims due and owing to a Credit Party (in
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bankruptcy of customers or suppliers or otherwise outside the ordinary course of business) or as security for any such Indebtedness, (o) to the extent no
Default or Event of Default has occurred or would result therefrom, initial capital contribution(s) to any Permitted Captive Insurance Subsidiary in an
aggregate amount all such Permitted Captive Insurance Companies not to exceed $250,000 and (p) investments not otherwise permitted pursuant to this
Section 5.3 in an aggregate amount not to exceed $500,000 at any time outstanding; provided that immediately before and after giving effect to such
investments, no Default or Event to Default shall have occurred or be continuing.
5.4
Asset Sales. Sell, transfer, convey, assign, issue or otherwise dispose any of its assets or properties (including its accounts or any shares of its
Stock) or engage in any sale-leaseback, synthetic lease or similar transaction, including without limitation the Collateral or Loan proceeds; provided,
however, that (i) any Grantor may transfer any of its Collateral to any other Grantorprovided such Collateral remains subject to the Liens of Agent under
this Agreement to secure the Obligations, (ii) any Grantor may sell inventory to its customers in the ordinary course of business, (iii) any Grantor may sell
for fair market value assets or properties so long as the following conditions are met: (1) the aggregate fair market value, of all such asset sales do not
exceed $200,000 in any Fiscal Year, (2) immediately prior to and immediately after giving effect to such Asset Sale, no Default or Event of Default shall
have occurred and be continuing or would result therefrom, (3) if required, the Borrower has applied any Net Cash Proceeds arising therefrom pursuant to
Section 1.2(c) and (4) the consideration received for such sale, transfer, lease, contribution or conveyance is received in cash; (iv) Holdings and Braden
shall wind-up the affairs of and dissolve Braden Mexico as required by Section 3.36 and transfer any remaining assets to the Credit Parties, (v) Holdings
shall wind-up the affairs of and dissolve Braden as required by Section 3.36 and transfer any remaining assets to the Credit Parties, (vi) Holdings may
wind-up the affairs of and dissolve any Inactive Subsidiary, provided that any assets of such Person shall be transferred to a Credit Party that continues to
exist after the winding-up and/or dissolution of such Person, (vii) any Credit Party may use proceeds of the Loans for purposes permitted under this
Agreement, (viii) any Grantor may dispose of obsolete, worn out or surplus property, whether new owned or hereafter acquired, in the ordinary course of
business and property no longer used or useful in the conduct of such Grantor, (ix) any Grantor may dispose of immaterial assets in the ordinary course of
business (including allowing any registrations or any applications for registration of any immaterial Intellectual Property to lapse or be abandoned in the
ordinary course of business), (x) any Grantor may dispose of any property to the extent that (A) such property is exchanged for credit against the purchase
price of similar replacement property that is promptly purchased or (B) the proceeds of such disposition are promptly applied to the purchase price of
replacement property (which replacement property is promptly purchased), (xi) any Grantor may dispose of any property to the extent expressly permitted
by Section 5.3, 5.5, 5.7 or 5.19 and the granting of Liens expressly permitted by Section 5.2, (xii) any Grantor may dispose of cash and Cash Equivalents in
the ordinary course of business, (xiii) any Grantor may unwind any Hedging Agreement in accordance with its terms to the extent such Hedging Agreement
is (or was) entered into by a Credit Party in the ordinary course of business for the purpose of directly mitigating risks associated with liabilities,
commitments, investments, assets, or property held or reasonably anticipated by such Credit Party, or changes in the value of securities issued by such
Credit Party, and not for purposes of speculation or taking a “market view”, and (xiii) any Grantor may dispose of any property in connection with a
Casualty Event, provided that the Net Cash Proceeds thereof shall be applied in accordance with the requirements of Section 1.2(c).
5.5
Restricted Payments. Make or permit any Restricted Payment other than (i) to the extent constituting Restricted Payments, the Credit Parties may
enter into and consummate transactions expressly permitted by any provision of Section 5.3 or 5.7, (ii) Subsidiaries may make Restricted Payments to any
Credit Party (other than to Inactive Subsidiaries); (iii) Holdings or any Subsidiary thereof may pay dividends on shares of its own Stock to the extent such
dividends are (1) payable solely in the form of Qualified Capital Stock of such Person, and (2) paid on a pro rata basis among all holders of Equity Interests
of Holdings or such Subsidiary.
5.6
Changes in Nature of Business. Engage in any business other than (a) that presently engaged in by Credit Parties, (b) except to the extent such
change in business could reasonably be expected to adversely affect repayment of the Obligations or could reasonably be expected to result in a Material
Adverse Effect or (c) any business reasonably related or ancillary thereto.
5.7
Transactions with Affiliates. Enter into any lending, borrowing or other commercial transaction with any of its employees, directors, Affiliates or
any other Credit Party (including upstreaming and downstreaming of cash and intercompany advances and payments by a Credit Party on behalf of another
Credit Party) other than (i) loans or
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advances to employees of a Credit Party (other than Inactive Subsidiaries) in the ordinary course of business in an aggregate outstanding amount not
exceeding $50,000, (ii) transactions that are on fair and reasonable terms no less favorable to such Credit Party or such Subsidiary than obtainable in an
arm’s length transaction with a Person that is not an Affiliate, (iii) any investment in a Permitted Joint Venture to the extent expressly permitted by Section
5.3, (iv) the repurchase or redemption of Stock or other Equity Interest of Holdings or its Subsidiaries held by officers, directors or employees or former
officers, directors or employees (or their transferees, estates, or beneficiaries under their estates) of Holdings or its Subsidiaries, upon their death, disability,
retirement, severance or termination of employment or service in an aggregate amount, to the extent not financed by the proceeds of life insurance, not to
exceed $250,000 during any Fiscal Year, provided, that, (A) no Event of Default shall exist or would result after giving effect to any such Restricted
Payment, and (B) after giving pro forma effect to any such Restricted Payment, the Credit Parties shall be in compliance with the financial covenants set
forth in Section 4.2 as of the last day of the most recently ended Fiscal Quarter for which financial statements have been (or were required to have been)
delivered pursuant to Section 4.1, (v) transactions by and among Credit Parties (other than Inactive Subsidiaries) to the extent expressly permitted under
Section 5.1 or 5.3, (vi) agreements incurred in the ordinary course of business by and among Credit Parties to provide shared management services, (vii)
customary compensation and indemnification of, and other customary employment arrangements (including equity incentive plans, employee benefit plans
and arrangements, issuance of Equity Interests, payment of bonuses and stock option plans and payments with respect thereto) with directors, officers and
employees of Holdings or any Credit Party in the ordinary course of business, (viii) Restricted Payments permitted under Section 5.5, (ix) other transactions
with any Permitted Joint Venture in the ordinary course of business on terms as favorable as would be obtained by any Credit Party in a comparable arm’slength transaction with an independent, unrelated third party, (x) the provision of goods or engineering, design, procurement, project management, quality
management or other services by any Credit Party or Subsidiary to any Credit Party or any other Subsidiary pursuant to purchase orders issued in the
ordinary course of business in connection with third party contracts to the extent the terms of such transactions are on fair and reasonable terms no less
favorable to such Credit Party or such Subsidiary than obtainable in an arm’s length transaction with a Person that is not an Affiliate, and (xi) the provision
of insurance by a Permitted Captive Insurance Subsidiary to a Credit Party in the ordinary course of business.
5.8
Third-Party Restrictions on Indebtedness, Liens, Investments or Restricted Payments. Incur or otherwise suffer to exist or become effective or
remain liable on or responsible for any Contractual Obligation limiting or restricting the ability of (a) any Credit Party to make Restricted Payments to, or
investments in, or repay Indebtedness of, or otherwise sell property to, any Credit Party or (b) any Credit Party to incur or suffer to exist any Lien upon any
property of any Credit Party, whether now owned or hereafter acquired, securing any of its Obligations (including any such limitation or restriction in the
form of any “equal and ratable” clause and any similar Contractual Obligation requiring, when a Lien is granted on any property, another Lien to be granted
on such property or any other property), except, for each of clauses (a) and (b) above, (w) pursuant to customary provisions restricting pledges, assignments,
subletting or other transfers contained in leases, licenses and similar agreements entered in the ordinary course of business that are not prohibited by this
Agreement (provided that such restrictions are limited to the property or assets subject to such leases, licenses, or agreements), (x) pursuant to the Loan
Documents, (y) pursuant to the Revolving Loan Documents and (z) limitations on Liens (other than those securing any Obligation) on any property whose
acquisition, repair, improvement or construction is financed by Capital Lease Obligations or Purchase Money Indebtedness in reliance upon Section 5.1(b)
or (z) set forth in the Contractual Obligations governing such Indebtedness with respect thereto.
5.9
Modification of Certain Documents. Amend, waive, or otherwise modify its charter or by-laws or other Organizational Documents in a manner
adverse to the interest of the Agent or Lenders.
5.10
Accounting Changes; Fiscal Year. Change its (a) accounting treatment or reporting practices, except as required by GAAP or any Requirement of
Law applicable to such Credit Party or (b) its Fiscal Year or its method for determining Fiscal Quarters.
5.11
Changes to Name, Locations, Etc.(a) Change (i) its name, Chief Executive Office, registered office, corporate offices from those set forth on
Disclosure Schedule (3.2), (ii) its warehouses or other Collateral locations, or location of its records concerning the Collateral from those locations set forth
o n Disclosure Schedule (3.2), (iii) the type of legal entity that it is, (iv) its organization identification number, if any, issued by its jurisdiction of
incorporation or organization or (v) its jurisdiction of incorporation or organization from that set forth on Disclosure
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Schedule (3.2) or (b) acquire, lease or use any real estate after the Closing Date without such Person, in each instance, giving thirty (30) days’ prior written
notice thereof to Agent and taking all actions deemed necessary or appropriate by Agent to continuously protect and perfect Agent’s Liens upon the
Collateral.
5.12
Bank Accounts.(a) Establish any depository or other bank account of any kind with any financial institution (other than the accounts set forth on
Disclosure Schedule (3.26) and Excluded Accounts) in each case, without Agent’s prior written consent (except that Agent’s prior written consent shall not
be required to establish any such accounts with the Revolving Agent), and then (except in the case of Excluded Accounts) only after such Credit Party has
implemented Control Agreements with respect to any such accounts (including, for the avoidance of doubt, any accounts established with Revolving Agent,
but excluding any Excluded Accounts) such bank or financial institution and Agent reasonably acceptable to Agent or (b) close or permit to be closed any
of the accounts listed on Disclosure Schedule (3.26) (other than Excluded Accounts), in each case without Agent’s prior written consent.
5.13
Margin Regulations. Use all or any portion of the proceeds of any credit extended hereunder to purchase or carry Margin Stock in contravention of
Regulation U of the Federal Reserve Board.
5.14
Compliance with ERISA and Canadian Pension Plans. No ERISA Affiliate shall cause or suffer to exist (a) any event that could reasonably be
expected to result in the imposition of a Lien with respect to any Title IV Plan or Multiemployer Plan or (b) any other ERISA Event, that would, in the
aggregate, reasonably be expected to result in liabilities in excess of the Threshold Amount. No Credit Party shall cause or suffer to exist any event that
could reasonably be expected to result in the imposition of a Lien with respect to any Plan. No Credit Party nor any Subsidiary thereof shall cause or suffer
to exist any event that could reasonably be expected to result in the wind-up of a Canadian Pension Plan that would result in a solvency deficiency in excess
of the Threshold Amount. No Credit Party nor any Subsidiary thereof may (i) contribute to or assume an obligation to contribute to any Canadian Pension
Plan that contains a “defined benefit provision,” as defined in subsection 147.1(1) of the Income Tax Act (Canada), or (ii) acquire an interest in any Person
if such Person sponsors, administers, maintains or contributes to or has any liability in respect of any Canadian Pension Plan that contains a “defined benefit
provision,” as defined in subsection 147.1(1) of the Income Tax Act (Canada), in either case without the prior written consent of the Agent.
5.15
Hazardous Materials. Cause or suffer to exist any Release of any Hazardous Material at, to or from any Real Property owned, leased, subleased or
otherwise operated or occupied by any Credit Party that would violate any Environmental Law, form the basis for any Environmental Liabilities or
otherwise adversely affect the value or marketability of any real property (whether or not owned by any Credit Party), other than such violations,
Environmental Liabilities and effects that could not, in the aggregate, reasonably be expected to have a Material Adverse Effect.
5.16
Modifications to Revolving Loan Documents and Subordinated Debt. (a) Without the prior written consent of the Agent unless expressly
permitted pursuant to the terms of the Intercreditor Agreement, permit any changes, amendments or modifications to the Revolving Loan Documents that
(i) would be adverse to the Agent or the Lenders, (ii) would result in a material increase in any facility fee or other fee applicable to Indebtedness under the
Revolving Loan Agreement, provided that such prohibition shall not apply to customary amendment fees paid in consideration for a modification or
amendment of the Revolving Loan Agreement, (iii) modify the prepayment provisions of the Revolving Loan Agreement, or (iv) would modify Section
7.18 of the Revolving Loan Agreement.
(b) Without the prior written consent of the Agent in its sole discretion, permit any changes, amendments or modifications to the Capital Provision
Documents that would be adverse to the Agent or the Lenders (it being understood and agreed that any amendment of any kind to the Capital Provision
Agreement is hereby deemed to be adverse to the Agent and Lenders and shall require the prior written consent of the Agent). The Borrower shall notify
Agent promptly after the termination, if any, of the Capital Provision Agreement and Borrower shall promptly terminate (and make filings evidencing the
termination of), and/or use commercially reasonable efforts to cause the Capital Providers to terminate (and make filings to evidence the termination of),
any Liens that the Capital Providers may have had on the assets of the Borrower, including without limitation the termination of all UCC financing
statements made by the Capital Providers in connection with the Capital Provision Agreement, to the extent that Holdings no longer has any obligations
under the Capital Provision Agreement.
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5.17
Inactive Subsidiaries. Notwithstanding anything to the contrary contained herein, allow any Inactive Subsidiary to (i) engage in any business
activities or conduct any operations, other than maintaining its corporate existence pending its dissolution pursuant to Section 5.4 hereof, (ii) own any
material assets, (iii) have any Subsidiaries or (iv) have or incur any liabilities (other than (A) those existing as of the Closing Date, and (B) any contingent
liability arising under this Agreement, any of the other Loan Documents or any of the Revolving Loan Documents), without first obtaining Agent's prior
written consent.
5.18

Compliance with Anti-Terrorism Laws.
(a)
Directly or indirectly, in connection with the Loans, knowingly (i) conduct any business or engage in making or receiving any contribution
of funds, goods or services to or for the benefit of any Embargoed Person, (ii) deal in, or otherwise engage in any transaction relating to, any
property or interests in property blocked pursuant to any Anti-Terrorism Law or (iii) engage in or conspire to engage in any transaction that evades
or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in any Anti-Terrorism Law.
(b)
Directly or indirectly, in connection with the Loans, knowingly cause or permit any of the funds of such Credit Party that are used to repay
the Loans to be derived from any unlawful activity with the result that the making of the Loans would be in violation of any Anti-Terrorism Law.
(c)

Reserved.

(d)
Deliver to the Lenders any certification or other evidence requested from time to time by any Lender in its reasonable discretion,
confirming the Credit Parties’ compliance with this Section 5.18.
5.19

Sale-Leasebacks. Permit any of its Subsidiaries to, engage in a sale leaseback, synthetic lease or similar transaction involving any of its assets.

5.20
Leases. Enter as lessee into any lease arrangement for real or personal property if after giving effect thereto, aggregate annual rental payments for
all leased property of the Credit Parties in any Fiscal Year would exceed $1,335,000.
5.21
Captive Insurance Subsidiaries. Form any Captive Insurance Subsidiary unless such Person is approved by the Agent in writing in advance as a
Permitted Captive Insurance Subsidiary. If the Borrower desires to request that a Captive Insurance Subsidiary be approved as a Permitted Captive
Insurance Subsidiary, then the Borrower shall notify the Agent at least 30 Business Days (or such shorter period as Agent may agree in its sole discretion)
in advance of the date on which such Person is requested to constitute a Permitted Captive Insurance Subsidiary under this Agreement, shall provide the
Agent with a summary of all material information regarding such proposed Captive Insurance Subsidiary and its proposed activities and any other detail
reasonably requested by Agent in connection therewith. The Agent shall review the request and use commercially reasonable efforts to either approve or
reject, on or prior to the date that is 30 Business Days after it has received the request from the Borrower, that the proposed Captive Insurance Subsidiary
be deemed to constitute a Permitted Captive Insurance Subsidiary under this Agreement; provided, that if the Agent has not made such a determination by
the date that is 30 Business Days after receipt of the request from Borrower, then Agent is deemed to have rejected such request by Borrower. If Agent
approves the request from Borrower to treat a Captive Insurance Subsidiary as a Permitted Captive Insurance Subsidiary, then such Person shall be treated
as a Permitted Captive Insurance Subsidiary on the date, and pursuant to the other terms, set forth in a notice delivered by the Agent to the Borrower at such
time.
5.22
Payments under the Revolving Loan Agreement. At any time, directly or indirectly, pay, prepay, repurchase, redeem, retire or otherwise acquire,
or make any payment on account of any principal of, interest on or premium payable in connection with the repayment or Indebtedness under the Revolving
Loan Documents, provided, however, that (a) the Credit Parties may make payments of interest on and principal of the Advances in accordance with the
terms of the Revolving Loan Agreement, (b) the Credit Parties may make Mandatory Prepayments (as such term is defined in the Revolving Loan
Agreement) of principal on the Advances in accordance with the terms of the Revolving Loan Agreement, and (c) the Credit Parties may make payments of
fees, expenses,
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indemnities or other obligations when due and payable in accordance with the terms of the Revolving Loan Documents.
6.

SECURITY INTEREST

6.1

Grant of Security Interest.
(a)
As collateral security for the prompt and complete payment and performance of the Obligations, each of Borrower and each other Credit
Party (in each case, that is not a Canadian Credit Party) executing this Agreement, or from time to time party hereto, hereby grants to Agent for the
benefit of the Lenders a security interest in and Lien upon all of its rights, title and interests in and to its property and assets, whether real or
personal, tangible or intangible, and whether now owned or hereafter acquired, or in which it now has or at any time in the future may acquire any
right, title, or interest, including all of the following property in which it now has or at any time in the future may acquire any right, title or interest:
(i)

all Accounts;

(ii)

all deposit accounts;

(iii)

all other bank accounts and all funds on deposit therein; all money, cash and cash equivalents;

(iv)

all investment property;

(v)

all Stock and all Distributions in respect thereof;

(vi)

all goods (including, without limitation, inventory, equipment, and fixtures);

(vii)

all chattel paper, documents, documents of title and instruments;

(viii)

all Books and Records;

(ix)
all general intangibles (including, without limitation, all Intellectual Property, Intellectual Property applications, contract rights,
choses in action, payment intangibles, licenses, Permits, and software, and all rights and interests under any key man life insurance
policies);
(x)

all letter-of-credit rights;

(xi)

all commercial tort claims, including those listed on Disclosure Schedule (6.5);

(xii)
all property, including all property of every description, in custody or in transit for any purpose, including safekeeping, collection
or pledge, for the account of Borrower or any Credit Party or to which Borrower or any Credit Party may have any right or power,
including but not limited to cash;
(xiii)

all other goods (including but not limited to fixtures) and personal property, whether tangible or intangible and wherever located;

(xiv)
all supporting obligations and consents and agreements of any kind or nature that are material to the operation, management,
maintenance and conduct of any Credit Party;
(xv)

all Material Real Property of every kind and nature, including leases; and

(xvi)
to the extent not otherwise included, all Proceeds, tort claims, insurance claims and other rights to payment not otherwise included
in the foregoing and products of all and any of the
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foregoing and all accessions to, substitutions and replacements for, and rents and profits of, each of the foregoing (all of the foregoing,
collectively, the “Collateral”).
Notwithstanding anything to the contrary contained herein, the term Collateral shall not include any Excluded Assets; provided, that if and when
any property shall cease to be Excluded Assets, such property shall automatically be deemed to constitute Collateral and a security interest in such
property automatically shall be deemed granted therein. The Grantors shall from time to time, promptly after reasonable request by the Agent, give
written notice to the Agent identifying in reasonable detail the Excluded Assets (and stating in such notice that such assets fulfill the criteria to
constitute Excluded Assets under the definition thereof) and shall provide to the Agent such other information regarding the Excluded Assets as the
Agent may reasonably request.
(b)
Borrower, Agent, each Lender and each other Grantor (in each case, other than Canadian Credit Parties) agrees that this Agreement
creates, and is intended to create, valid and continuing Liens upon the Collateral in favor of Agent for the benefit of the Lenders. Each Grantor that
is not a Canadian Credit Party represents, warrants and covenants to Agent and each Lender that: (i) such Grantor has, and shall have, rights in and
the power to transfer each item of the Collateral upon which it purports to grant a Lien pursuant to this Agreement, free and clear of any and all
Liens or claims of others, other than Permitted Liens; (ii) the security interests granted pursuant to this Agreement, upon completion of the filings
and other actions listed on Disclosure Schedule (6.1) (which, in the case of all filings and other documents referred to in said Schedule, have been
delivered to the Agent in duly executed form to the extent applicable) and the filing of UCC-1 financing statements with respect to the Collateral,
will constitute valid perfected security interests in all of the Collateral in favor of Agent for the benefit of the Lenders as security for the prompt and
complete payment and performance of the Obligations, enforceable in accordance with the terms hereof against any and all creditors of and
purchasers from any Grantor and such security interests are prior to all other Liens on the Collateral in existence on the date hereof except for (x) to
the extent specified in the Intercreditor Agreement, the Liens on the Collateral in favor of Revolving Loan Agent, and (y) Permitted Liens that have
priority by operation of law (including any Permitted Lien that is a Purchase Money Lien that satisfies the requirements under the Code and/or other
applicable law to take priority over the previously perfected Lien on all assets of a debtor); and (iii) no effective security agreement, mortgage, deed
of trust, financing statement, equivalent security or Lien instrument or continuation statement covering all or any part of the Collateral is or will be
on file or of record in any public office, except those relating to Permitted Liens. Each Grantor promises to defend the right, title and interest of
Agent in and to the Collateral against the claims and demands of all Persons.
(c)
Each Credit Party that is not a Canadian Credit Party confirms that value has been given by the Agent to each such Credit Party, that such
Credit Party has rights in the Collateral (other than after-acquired property) and that such Credit Party and the Agent have not agreed to postpone
the time for attachment of the security interests created by this Agreement to any of the Collateral. The security interests created by this Agreement
are intended to attach to: (i) existing Collateral when each Credit Party executes this Agreement, and (ii) Collateral subsequently acquired by each
Credit Party immediately upon each such Credit Party acquiring any rights in such Collateral.
6.2
Agent’s Rights. Each Grantor, with respect to each property where any Collateral is located that is owned, leased or controlled by any Grantor,
during normal business hours and upon reasonable advance notice (unless an Event of Default shall have occurred and be continuing, in which event no
notice shall be required and Agent shall have access at any and all times): (i) provide access to such property to Agent and any of its officers, employees
and agents, as frequently as Agent determines to be appropriate, (ii) permit Agent to inspect, review, evaluate and make physical verifications and
appraisals of the Collateral in any manner and through any medium that Agent considers advisable, and each Grantor agrees to render to Agent, at such
Grantor’s cost and expense, such clerical and other assistance as may be reasonably requested with regard thereto, and (iii) permit Agent to inspect, audit
and make extracts and copies (or take originals if reasonably necessary) from all of such Grantor’s Books and Records; provided, that so long as no Event of
Default is continuing, Borrower shall not be obligated to pay the expenses of more than three (3) such inspections or visits during each Fiscal Year of the
Borrower. Each Lender may, with the consent of Agent, which shall not be unreasonably withheld, accompany Agent on any such visit or inspection and
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such Grantor will be obligated to pay the expenses incurred by any such Lender to the extent required under Section 10.2.
6.3
Agent’s Appointment as Attorney-in-fact. On the Closing Date, each Grantor shall execute and deliver a Power of Attorney in the form attached as
Exhibit D. The power of attorney granted pursuant to the Power of Attorney and all powers granted under any Loan Document are powers coupled with an
interest and shall be irrevocable until the Termination Date. The powers conferred on Agent under each Power of Attorney are solely to protect Agent’s
interests in the Collateral and shall not impose any duty upon it to exercise any such powers. Agent agrees not to exercise any power or authority granted
under the Power of Attorney unless an Event of Default has occurred and is continuing. Each Grantor also hereby (i) authorizes Agent to file any financing
statements, financing change statement, continuation statements or amendments thereto that (x) cover the Collateral, and (y) contain any other information
required by Part 5 of Article 9 of the Code and the comparable provisions of the PPSA for the sufficiency or filing office acceptance of any such financing
statement, financing change statement, continuation statement or amendment and (ii) ratifies its authorization for Agent to have filed any such financing
statements, if filed prior to the date hereof. Each Grantor acknowledges that, until the Obligations have been repaid in full, it is not authorized to file any
financing statement or amendment or termination statement with respect to any such financing statement without the prior written consent of Agent and
agrees that it will not do so without the prior written consent of Agent, subject to such Grantor’s rights under Section 9-509(d)(2) of the Code.
6.4
Grant of License to Use Intellectual Property Collateral. Solely for the purpose of enabling Agent to exercise rights and remedies under Section 7.2
hereof for the benefit of the Lenders (including, without limiting the terms of Section 7.2 hereof, in order to take possession of, hold, preserve, process,
assemble, prepare for sale, market for sale, sell or otherwise dispose of Collateral) upon the occurrence and during the continuation of an Event of Default,
each Grantor hereby grants to Agent an irrevocable, non-exclusive license (exercisable upon the occurrence and during the continuance of an Event of
Default without payment of royalty or other compensation to such Grantor) to use, transfer, license or sublicense any Intellectual Property relating to any of
the Collateral now owned, licensed to, or hereafter acquired by such Grantor, and wherever the same may be located, and including in such license access to
all media in which any of the licensed items may be recorded or stored and to all computer software and programs used for the compilation or printout
thereof, and represents, promises and agrees that any such license or sublicense is not and will not be in conflict with the contractual or commercial rights of
any third Person; provided, that such license will terminate on the Termination Date.
6.5
Commercial Tort Claims. As of the Closing Date, each Credit Party hereby represents and warrants that it holds no commercial tort claims other
than those listed on Disclosure Schedule (6.5). If any Credit Party shall at any time hold or acquire a commercial tort claim, such Credit Party shall
immediately notify Agent in writing signed by such Credit Party of the brief details thereof, supplement Disclosure Schedule (6.5) with such details and
grant to Agent in such writing a security interest therein and in the Proceeds thereof, all upon the terms of this Agreement, with such writing to be in form
and substance reasonably satisfactory to Agent. The requirement in the preceding sentence shall not apply to the extent that the amount of such commercial
tort claim, together with the amount of all other commercial tort claims held by any Credit Party in which Agent does not have a security interest, does not
exceed $100,000 individually or $200,000 in the aggregate for all Credit Parties.
6.6
Duties of Agent. Agent’s sole duty with respect to the custody, safekeeping and physical preservation of the Collateral in its possession shall be to
deal with it in the same manner as Agent deals with similar property for its own account. The powers conferred on Agent hereunder are solely to protect
Agent’s interest in the Collateral and shall not impose any duty upon Agent to exercise any such powers. Agent shall be accountable only for amounts that
it receives as a result of the exercise of such powers, and neither it nor any of its Related Persons shall be responsible to any Grantor for any act or failure to
act hereunder, except for their own gross negligence or willful misconduct as finally determined by a court of competent jurisdiction. In addition, Agent
shall not be liable or responsible for any loss or damage to any Collateral, or for any diminution in the value thereof, by reason of the act or omission of any
warehousemen, carrier, forwarding agency, consignee or other bailee if such Person has been selected by Agent in good faith.
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7.

EVENTS OF DEFAULT: RIGHTS AND REMEDIES

7.1
Events of Default. The occurrence of any one or more of the following events (regardless of the reason therefor) shall constitute an “Event of
Default” hereunder which shall be deemed to be continuing until waived in writing by Agent in accordance with Section 9.3 or cured in accordance with
the terms and conditions of this Agreement:
(a)
Any Credit Party shall fail to pay (i) the principal in respect of the Loan when due and payable or declared due and payable in accordance
with the terms hereof, or (ii) interest in respect of the Loan or any other Obligations within three (3) days after any such other Obligation becomes
due and payable in accordance with the terms hereof or any other Loan Document; or
(b)
any representation or warranty in this Agreement or any other Loan Document, or in any written statement pursuant hereto or thereto, or in
any written report, financial statement or certificate made or delivered to Agent by Borrower or any other Credit Party shall be untrue or incorrect in
any material respect as of the date when made or deemed made, regardless of whether such breach involves a representation or warranty with
respect to a Credit Party that has not signed this Agreement; or
(c)
Borrower or any other Credit Party shall fail or neglect to perform, keep or observe any of the covenants, agreements, requirements, or
other terms or provisions to be performed, kept or observed by Borrower or such other Credit Party contained in (i) Section 3.1(a)(i)(A) (with
respect to such Person’s legal existence), Section 3.16, Section 3.22, Section 3.23, Section 3.26(c), Section 3.31, Section 3.36, Section 4.1(a), (b).
(c), (d) or (j), Section 4.2, Section 4.3, each subsection of Section 5, and each subsection of Section 6 of this Agreement, or the SBA Side Letter, or
(ii) Section 3.21 or any other provision of Section 4.1 (other than referred to under the preceding clause (i)) and such failure or neglect shall
continue unremedied for a period of three (3) Business Days; or
(d)
Borrower or any other Credit Party shall fail or neglect to perform, keep or observe any of the covenants, promises, agreements,
requirements, or other terms or provisions to be performed, kept or observed by Borrower or such other Credit Party contained in Section 3.26
(other than Section 3.26(c)) or Section 3.28 of this Agreement, and such failure or neglect shall continue unremedied for a period of three (3)
Business Days; or
(e)
Borrower or any other Credit Party shall fail or neglect to perform, keep or observe any of the covenants, promises, agreements,
requirements, or other terms or provisions to be performed, kept or observed by Borrower or such other Credit Party contained in this Agreement or
any of the other Loan Documents (other than as specified in paragraphs (a) through (d) above), and such failure or neglect shall continue
unremedied for a period of thirty (30) days after the earlier of (i) a Responsible Officer of a Credit Party having knowledge thereof, or (ii) written
notice is delivered to the Borrower or such Credit Party by the Agent or any Lender; or
(f)
an event of default shall occur under any Contractual Obligation of the Borrower or any other Credit Party (other than this Agreement, the
other Loan Documents and the Revolving Loan Documents), and such event of default (i) involves the failure to make any payment (whether or not
such payment is blocked pursuant to the terms of an intercreditor agreement or otherwise), whether of principal, interest or otherwise, and whether
due by scheduled maturity, required prepayment, acceleration, demand or otherwise and such failure continues after the applicable grace or notice
period, if any, specified in the document relating thereto, in respect of any Indebtedness (other than the Obligations and the Indebtedness under the
Revolving Loan Documents) of such Person in an aggregate original principal amount exceeding the Threshold Amount, or (ii) causes (or permits
any holder of such Indebtedness or a trustee to cause) such Indebtedness, or a portion thereof, in an aggregate original principal amount exceeding
the Threshold Amount become due prior to its stated maturity or prior to its regularly scheduled date of payment; or
(g)
there shall be commenced against the Borrower or any other Credit Party any Litigation seeking issuance of a warrant of attachment,
execution, distraint or similar process against all or any substantial part
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of its assets that results in the entry of an order for any such relief that remains unstayed, undismissed or unbonded for sixty (60) consecutive days;
or
(h)
a case or proceeding shall have been commenced involuntarily against Borrower or any other Credit Party in a court having competent
jurisdiction seeking a decree or order: (i) under any Debtor Relief Law, and seeking either (x) the appointment of a custodian, receiver, interim
receiver, receiver and manager, liquidator, assignee, trustee, monitor or sequestrator (or similar official) for such Person or of any substantial part of
its properties, or (y) the reorganization or winding up or liquidation of the affairs of any such Person, and such case or proceeding shall remain
undismissed, unstayed or unbonded for sixty (60) consecutive days or such court shall enter a decree or order granting the relief sought in such case
or proceeding; or (ii) invalidating or denying any such Person’s right, power, or competence to enter into or perform any of its obligations under any
Loan Document or invalidating or denying the validity or enforceability of this Agreement or any other Loan Document or any action taken
hereunder or thereunder; or
(i)
Borrower or any other Credit Party shall (i) commence any case, proceeding or other action under any Debtor Relief Law, seeking to have
an order for relief entered with respect to it or seeking appointment of a custodian, receiver, interim receiver, receiver and manager, liquidator,
assignee, trustee, monitor or sequestrator (or similar official) for it or any substantial part of its properties, (ii) make a general assignment for the
benefit of creditors, (iii) consent to or take any action in furtherance of, or, indicating its consent to, approval of, or acquiescence in, any of the acts
set forth in paragraph (h) of this Section 7.1 or clauses (i) and (ii) of this paragraph (i), or (iv) shall admit in writing its inability to, or shall be
generally unable to, pay its debts as such debts become due; or
(j)
a final judgment or judgments for the payment of money in excess of the Threshold Amount in the aggregate shall be rendered against
Borrower or any other Credit Party, unless the same shall be (i) fully covered by insurance and the issuer(s) of the applicable policies have not
disclaimed coverage, or (ii) vacated, stayed, bonded, paid or discharged within a period of sixty (60) consecutive days from the date of such
judgment; or
(k)
any material provision of any Loan Document shall for any reason (other than upon satisfaction in full of the Obligations), cease to be valid,
binding and enforceable in accordance with its terms, or any Lien granted, or intended by the Loan Documents to be granted, to Agent for the benefit
of the Lenders shall cease to be a valid and perfected Lien having the first priority (or a lesser priority if expressly permitted in the Loan Documents,
including the Intercreditor Agreement), except to the extent that any such loss of perfection or priority results from the failure of the Agent (which
failure is not due to any omission or action by Credit Parties) to maintain possession of certificates actually received representing securities pledged
hereunder or under the Pledge Agreement or to file Code continuation statements in the applicable jurisdictions; or
(l)

a Change of Control shall have occurred; or

(m)
an ERISA Event shall have occurred that, when taken together with all other ERISA Events that have occurred and are then continuing,
could reasonably be expected to have Material Adverse Effect; or
(n)

[reserved]; or

(o)

an event of default shall occur and be continuing beyond any applicable grace or notice period, under any other Loan Document; or

(p)
if the obligation of any Guarantor under its Guarantee or under any of the other Loan Documents is limited or terminated by operation of
law or by such Guarantor (other than in accordance with the terms of this Agreement, its Guarantee or such other Loan Documents); or
(q)
an “Event of Default” as defined in the Revolving Loan Agreement occurs, which shall not have been cured within any applicable grace
period or waived, or if any Person (other than Agent or any Lender)
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party to the Intercreditor Agreement breaches or violates in any material respect, or attempts to terminate or challenge the validity of, such
Intercreditor Agreement.
7.2

Remedies.
(a)
If any Default shall have occurred and be continuing, then each Lender may suspend its commitment hereunder to make the Term Loan. In
addition, if any Event of Default shall have occurred and be continuing, Agent may take any one or more of the following actions: (i) by notice to
Borrower declare all or any portion of the Obligations to be forthwith due and payable, whereupon such Obligations shall become and be due and
payable; or (ii) exercise any rights and remedies provided to Agent for the benefit of the Lenders under the Loan Documents or at law or equity,
including all remedies provided under the Code and the PPSA; provided, that upon the occurrence of any Event of Default specified inclause (i) of
either Sections 7.1(h) or (i), the Obligations shall become immediately due and payable (and any obligation of the Lenders to make the Loan, if not
previously terminated, shall immediately be terminated) without declaration, notice or demand by Agent.
(b)
Without limiting the generality of the foregoing, each Grantor expressly agrees that upon the occurrence and during the continuance of any
Event of Default, Agent may collect, receive, assemble, appropriate and realize upon the Collateral, or any part thereof, and may forthwith sell,
lease, assign, give an option or options to purchase or otherwise dispose of and deliver said Collateral (or contract to do so), or any part thereof, in
one or more parcels at public or private sale or sales, at any exchange at such prices as it may deem best, for cash or on credit or for future delivery
without assumption of any credit risk. Agent shall have the right upon any such public sale, to the extent permitted by applicable law, to purchase
for the benefit of the Lenders the whole or any part of said Collateral so sold, free of any right of equity of redemption, which right each Grantor
hereby releases. Such sales may be adjourned, or continued from time to time with or without notice. Agent shall have the right to conduct such
sales on any Grantor’s premises or elsewhere and shall have the right to use any Grantor’s premises without rent or other charge for such sales or
other action with respect to the Collateral for such time as Agent deems necessary or advisable.
(c)
Upon the occurrence and during the continuance of an Event of Default and at Agent’s request, Borrower and each other Grantor further
agrees, to assemble the Collateral and make it available to Agent at places that Agent shall reasonably select, whether at its premises or elsewhere.
During the continuance of an Event of Default, until Agent is able to effect a sale, lease, or other disposition of the Collateral, Agent shall have the
right to complete, assemble, use or operate the Collateral or any part thereof, to the extent that Agent deems appropriate, for the purpose of
preserving such Collateral or its value or for any other purpose. Agent shall have no obligation to any Grantor to maintain or preserve the rights of
any Grantor as against third parties with respect to any Collateral while such Collateral is in the possession of Agent. During the continuance of an
Event of Default, Agent may, if it so elects, seek the appointment of a receiver, interim receiver, or keeper to take possession of any Collateral and to
enforce any of Agent’s or the Lenders’ remedies with respect thereto without prior notice or hearing. To the maximum extent permitted by
applicable law, Borrower and each other Grantor waives all claims, damages, and demands against Agent, each Lender, their Affiliates, agents, and
the officers and employees of any of them arising out of the repossession, retention or sale of any Collateral except such as are determined in a final
judgment by a court of competent jurisdiction to have arisen solely out of the gross negligence, willful misconduct or bad faith of such Person.
Borrower and each other Grantor agrees that ten (10) Business Days’ prior notice by Agent to such Grantor of the time and place of any public sale
or of the time after which a private sale may take place is reasonable notification of such matters. Borrower and each other Grantor shall remain
liable for any deficiency if the proceeds of any sale or disposition of the Collateral are insufficient to pay all amounts to which Agent and each
Lender are entitled.
(d)
Agent’s and each Lender’s rights and remedies under this Agreement shall be cumulative and nonexclusive of any other rights and
remedies that Agent and each Lender may have under any Loan Document or at applicable law or in equity. Recourse to the Collateral shall not be
required. All provisions of this Agreement are intended to be subject to all applicable mandatory provisions of law that may be
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controlling and to be limited, to the extent necessary, so that they do not render this Agreement invalid or unenforceable, in whole or in part.
7.3
Waivers by Credit Parties.Except as otherwise provided for in this Agreement and to the fullest extent permitted by applicable law, Borrower and
each other Credit Party executing this Agreement waives: (a) presentment, demand and protest, and notice of presentment, dishonor, intent to accelerate,
protest, default, nonpayment, maturity, release, compromise, settlement, extension or renewal of any or all Loan Documents; (b) all rights to notice and a
hearing prior to Agent’s taking possession or control of, or to Agent’s replevy, attachment or levy upon, any Collateral or any bond or security that might be
required by any court prior to allowing Agent or any Lender to exercise any of their remedies; and (c) the benefit of all valuation, appraisal and exemption
laws. Borrower and each other Credit Party executing this Agreement acknowledges that it has been advised by counsel of its choices and decisions with
respect to this Agreement, the other Loan Documents and the transactions evidenced hereby and thereby.
7.4
Proceeds. The Proceeds of any sale, disposition or other realization upon any Collateral during the continuance of an Event of Default shall be
applied by Agent upon receipt to the Obligations in such order as Agent may deem advisable in its sole discretion and after the indefeasible payment and
satisfaction in full in cash of all of the Obligations, and after the payment by Agent of any other amount required by any applicable provision of law,
including Sections 9-608(a)(1) and 9-615(a)(3) of the Code and the comparable provisions of the PPSA (but only after Agent has received what Agent
considers reasonable proof of a subordinate party’s security interest), the surplus, if any, shall be paid to the applicable Grantor or its representatives or to
whomsoever may be lawfully entitled to receive the same, or as a court of competent jurisdiction may direct. In the event that any such Proceeds are
insufficient to pay the Obligations in full, the Credit Parties shall remain liable, jointly and severally, for any deficiency.
8.

SUCCESSORS AND ASSIGNS
(a)
Each Loan Document shall be binding on and shall inure to the benefit of Borrower and each other Credit Party executing such Loan
Document, Agent, each Lender, and their respective successors and assigns, except as otherwise provided herein or therein. If more than one party
signs this instrument as Borrower, then the term “Borrower” as used herein shall mean all of such parties, jointly and severally. Except as expressly
permitted under Section 5.3, neither Borrower nor any other Credit Party may assign, transfer, hypothecate, delegate or otherwise convey its rights,
benefits, obligations or duties under any Loan Document without the prior express written consent of Agent. Any such purported conveyance by
Borrower or such Credit Party without the prior express written consent of Agent shall be void. There shall be no third party beneficiaries of any of
the terms and provisions of any of the Loan Documents. Each Lender reserves the right at any time to create and sell participations in the Loan and
the Loan Documents to any other Person (a “Participant”) and to sell, transfer or assign any or all of its rights in the Loan and under the Loan
Documents to one or more Persons (other than any Affiliate of the Credit Parties) (an “Assignee”), in each case, subject to the terms and conditions
of this Section 8. Any such sale, transfer or assignment shall be effected by a written assignment agreement substantially in the form ofExhibit I
attached hereto (an “Assignment Agreement”) delivered by such Assignee Agent and such Assignee shall pay to Agent an assignment fee in the
amount of $3,500, which shall be paid to the Agent on the effective date of each such Assignment Agreement. Agent shall, acting solely for this
purpose as an agent of Borrower, maintain at one of its offices a copy of each Assignment Agreement delivered to it and a register for the
recordation of the names and addresses of each Lender and the principal amount of the Term Loan owing to each Lender pursuant to the terms
hereof from time to time (the “Register”). The entries in the Register shall be conclusive absent manifest error, and Borrower, Agent and the
Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement. Any assignment of the Term Loan, whether or not evidenced by a Note, shall be effective only upon appropriate entries with respect
thereto being made in the Register. Any assignment or transfer of all or part of the Term Loan evidenced by a Note shall be registered on the
Register only upon surrender for registration of assignment or transfer of such Note evidencing the Loan, accompanied by a duly executed
Assignment Agreement or transfer; thereupon a new Note in the same aggregate principal amount shall be issued to the designated Assignee, and
the old Note shall be returned to Borrower marked “canceled.” The Register shall be available for inspection by Borrower at any reasonable time
and from
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time to time upon reasonable prior notice. Each Lender that sells a participation agrees that (i) such Lender’s obligations under this Agreement shall
remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the
Borrower, each Credit Party, the Agent and the other Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender’s rights and obligations under their Agreement and the other Loan Documents. The Borrower agrees that each Participant shall be entitled
to the benefits of Section 1.7, subject to the requirements and limitations therein, including the requirements under Section 8(b) (it being understood
that the documentation required under Section 8(b) shall be delivered to the participating Lender), to the same extent as if it were a Lender and had
acquired its interest by assignment; provided that such Participant shall not be entitled to receive any greater payment under Section 1.7 with respect
to any participation than its participating Lender would have been entitled to receive, except to the extent such entitlement to receive a greater
payment results from a change in applicable law that occurs after the Participant acquired the applicable participation. Each Lender that sells a
participation shall, acting solely for this purpose as a non-fiduciary agent of Borrower, maintain a register on which it enters the name and address of
each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations under the Loan
Documents (the “Participant Register”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register
(including the identity of any Participant or any information relating to a Participant’s interest in any commitments, loans, letters of credit or its
other obligations under any Loan Document) to any Person except to the extent that such disclosure is necessary to establish that such commitment,
loan, letter of credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the
Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant
Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of
doubt, Agent (in its capacity as Agent) shall have no responsibility for maintaining a Participant Register.
(b)
Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Loan
Document shall deliver to Borrower and Agent, at the time or times reasonably requested by Borrower or Agent, such properly completed and
executed documentation reasonably requested by Borrower or Agent as will permit such payments to be made without withholding or at a reduced
rate of withholding. In addition, any Lender, if reasonably requested by Borrower or Agent, shall deliver such other documentation prescribed by
applicable law or reasonably requested by Borrower or Agent as will enable Borrower or Agent to determine whether or not such Lender is subject
to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the
completion, execution and submission of such documentation (other than such documentation set forth in paragraphs (i), (ii) and (iv) of this Section
8(b)) shall not be required if in the Lender’s reasonable judgment such completion, execution or submission would subject such Lender to any
material unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender. Without limiting the
generality of the foregoing, in the event that Borrower is a U.S. Borrower:
(i)
any Lender that is a U.S. Person shall deliver to Borrower and Agent on or about the date on which such Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the reasonable request of Borrower or Agent), executed copies of IRS
Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax;
(ii)
any Lender that is not a U.S. Person (a “Foreign Lender”) shall, to the extent it is legally entitled to do so, deliver to the
Borrower and the Agent (in such number of copies as shall be requested by the recipient) on or about the date on which such Foreign
Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Agent), whichever of the following is applicable:
(A)

in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a party (x)
with respect to payments of interest under any Loan Document, executed copies of IRS Form W-8BEN or IRS Form W8BEN-E establishing an exemption from, or reduction of, U.S. federal
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withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to any other applicable payments
under any Loan Document, IRS Form W-8BEN or IRS Form W-8BEN-E establishing an exemption from, or reduction
of, U.S. federal withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty;
(B)

executed copies of IRS Form W-8ECI;

(C)

in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the
IRC, (x) a certificate to the effect that such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A)
of the IRC, a “10 percent shareholder” of Borrower within the meaning of Section 871(h)(3)(B) of the IRC, or a
“controlled foreign corporation” related to Borrower as described in Section 881(c)(3)(C) of the IRC (a “U.S. Tax
Compliance Certificate”) and (y) executed copies of IRS Form W-8BEN or IRS Form W 8BEN-E; or

(D)

to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY, accompanied by IRS
Form W-8ECI, IRS Form W-8BEN, IRS Form W 8BEN-E, a U.S. Tax Compliance Certificate, IRS Form W-9, and/or
other certification documents from each beneficial owner, as applicable; provided that if the Foreign Lender is a
partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest
exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate on behalf of each such direct and
indirect partner;

(iii)
any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to Borrower and Agent (in such number of copies as
shall be requested by the recipient) on or about the date on which such Foreign Lender becomes a Lender under this Agreement (and from
time to time thereafter upon the reasonable request of Borrower or Agent), executed copies of any other form prescribed by applicable law
as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary
documentation as may be prescribed by applicable law to permit Borrower or Agent to determine the withholding or deduction required to
be made; and
(iv)
if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax imposed by FATCA
if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b)
or 1472(b) of the IRC, as applicable), such Lender shall deliver to Borrower and Agent at the time or times prescribed by law and at such
time or times reasonably requested by Borrower or Agent such documentation prescribed by applicable law (including as prescribed by
Section 1471(b)(3)(C)(i) of the IRC) and such additional documentation reasonably requested by Borrower or Agent as may be necessary
for Borrower and Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such
Lender’s obligations under FATCA or to determine the amount, if any, to deduct and withhold from such payment. Solely for purposes of
this clause (iv), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.
Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update
such form or certification or promptly notify Borrower and Agent in writing of its legal inability to do so.
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9.

AGENT

9.1

Appointment and Duties.
(a)
Appointment of Agent . Each Lender hereby appoints EICF AGENT LLC (together with any successor Agent pursuant to Section 9.9) as
Agent hereunder and authorizes Agent to (i) execute and deliver the Loan Documents and accept delivery thereof on its behalf from any Credit
Party, (ii) take such action on its behalf and to exercise all rights, powers and remedies and perform the duties as are expressly delegated to Agent
under such Loan Documents and (iii) exercise such powers as are reasonably incidental thereto.
(b)
Duties as Collateral and Disbursing Agent. Without limiting the generality of clause (a) above, Agent shall have the sole and exclusive
right and authority (to the exclusion of the Lenders), and is hereby authorized, to (i) act as the disbursing and collecting agent for the Lenders with
respect to all payments and collections arising in connection with the Loan Documents (including in any proceeding described in Section 7.1(h) or
(i) or any other bankruptcy, insolvency or similar proceeding), and each Person making any payment in connection with any Loan Document to any
Lender is hereby authorized to make such payment to Agent, (ii) file and prove claims and file other documents necessary or desirable to allow the
claims of the Lenders with respect to any Obligation in any proceeding described in Section 7.1(h) or (i) or any other bankruptcy, insolvency or
similar proceeding (but not to vote, consent or otherwise act on behalf of such Lender), (iii) act as collateral agent for each Lender for purposes of
the perfection of all Liens created by such agreements and all other purposes stated therein, (iv) manage, supervise and otherwise deal with the
Collateral, (v) take such other action as is necessary or desirable to maintain the perfection and priority of the Liens created or purported to be
created by the Loan Documents, (vi) except as may be otherwise specified in any Loan Document, exercise all remedies given to Agent and the
other Lenders with respect to the Collateral, whether under the Loan Documents, applicable Requirements of Law or otherwise and (vii) execute
any amendment, consent or waiver under the Loan Documents on behalf of any Lender that has consented in writing to such amendment, consent or
waiver; provided, however, that Agent hereby appoints, authorizes and directs each Lender to act as collateral sub-agent for Agent and the Lenders
for purposes of the perfection of all Liens with respect to the Collateral, including any deposit account maintained by a Credit Party with, and cash
and cash equivalents held by, such Lender, and may further authorize and direct the Lenders to take further actions as collateral sub-agents for
purposes of enforcing such Liens or otherwise to transfer the Collateral subject thereto to Agent, and each Lender hereby agrees to take such further
actions to the extent, and only to the extent, so authorized and directed.
(c)
Limited Duties. Under the Loan Documents, Agent (i) is acting solely on behalf of the Lenders, with duties that are entirely administrative
in nature, notwithstanding the use of the defined term “Agent”, the terms “agent”, “administrative agent” and “collateral agent” and similar terms in
any Loan Document to refer to Agent, which terms are used for title purposes only, (ii) is not assuming any obligation under any Loan Document
other than as expressly set forth therein or any role as agent, fiduciary or trustee of or for any Lender and (iii) shall have no implied functions,
responsibilities, duties, obligations or other liabilities under any Loan Document, and each Lender hereby waives and agrees not to assert any claim
against Agent based on the roles, duties and legal relationships expressly disclaimed in clauses (i) through (iii) above.

9.2
Binding Effect.Each Lender agrees that (i) any action taken by Agent or the Required Lenders (or, if expressly required hereby, a greater
proportion of the Lenders) in accordance with the provisions of the Loan Documents, (ii) any action taken by Agent in reliance upon the instructions of
Required Lenders (or, where so required, such greater proportion) and (iii) the exercise by Agent or the Required Lenders (or, where so required, such
greater proportion) of the powers set forth herein or therein, together with such other powers as are reasonably incidental thereto, shall be authorized and
binding upon all of the Lenders.
9.3

Use of Discretion.
(a)
No Action without Instructions. Agent shall not be required to exercise any discretion or take, or to omit to take, any action, including with
respect to enforcement or collection, except any action it is required
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to take or omit to take (i) under any Loan Document or (ii) pursuant to instructions from the Required Lenders (or, where expressly required by the
terms of this Agreement, a greater proportion of the Lenders).
(b)
Right Not to Follow Certain Instructions. Notwithstanding clause (a) above, Agent shall not be required to take, or to omit to take, any
action (i) unless, upon demand, Agent receives an indemnification satisfactory to it from the Lenders against all costs, expenses, claims, actions or
liabilities that, by reason of such action or omission, may be imposed on, incurred by or asserted against Agent or any Related Person thereof or (ii)
that is, in the opinion of Agent or its counsel, contrary to any Loan Document or applicable Requirement of Law.
9.4
Delegation of Rights and Duties.Agent may, upon any term or condition it specifies, delegate or exercise any of its rights, powers and remedies
under, and delegate or perform any of its duties or any other action with respect to, any Loan Document by or through any trustee, co-agent, employee,
attorney-in-fact and any other Person (including any Lender). Any such Person shall benefit from this Section 9 to the extent provided by Agent.
9.5

Reliance and Liability.
(a)
Agent may, without incurring any liability hereunder, (i) treat the payee of any Note as its holder until such Note has been assigned in
accordance with Section 8(a), (ii) rely on the Register to the extent set forth inSection 8(a), (iii) consult with any of its Related Persons and, whether
or not selected by it, any other advisors, accountants and other experts (including advisors to, and accountants and experts engaged by, any Credit
Party) and (iv) rely and act upon any document and information (including those transmitted by electronic transmission) and any telephone message
or conversation, in each case believed by it to be genuine and transmitted, signed or otherwise authenticated by the appropriate parties.
(b)
None of Agent and its Related Persons shall be liable to any Lender for any action taken or omitted to be taken by any of them under or in
connection with any Loan Document (x) with the consent or at the request of the Required Lenders (or such other number or percentage of the
Lenders as shall be necessary, or as Agent shall believe in good faith shall be necessary, under the circumstances as provided in Section 10.1(b)) or
(y) in the absence of its own gross negligence or willful misconduct, and each Lender hereby waive and shall not assert any right, claim or cause of
action based thereon, except to the extent of liabilities resulting primarily from the gross negligence or willful misconduct of Agent or, as the case
may be, such Related Person (each as determined in a final, non-appealable judgment by a court of competent jurisdiction) in connection with the
duties expressly set forth herein. Without limiting the foregoing, Agent:
(i)
shall not be responsible or otherwise incur liability to any Lender for any action or omission taken in reliance upon the
instructions of the Required Lenders or for the actions or omissions of any of its Related Persons selected with reasonable care (other than
employees, officers and directors of Agent, when acting on behalf of Agent);
(ii)
shall not be responsible to any Lender for the due execution, legality, validity, enforceability, effectiveness, genuineness,
sufficiency or value of, or the attachment, perfection or priority of any Lien created or purported to be created under or in connection with,
any Loan Document;
(iii)
makes no warranty or representation, and shall not be responsible, to any Lender for any statement, document, information,
representation or warranty made or furnished by or on behalf of any Related Person or any Credit Party in connection with any Loan
Document or any transaction contemplated therein or any other document or information with respect to any Credit Party, whether or not
transmitted or (except for documents expressly required under any Loan Document to be transmitted to the Lenders) omitted to be
transmitted by Agent, including as to completeness, accuracy, scope or adequacy thereof, or for the scope, nature or results of any due
diligence performed by Agent in connection with the Loan Documents; and

46

(iv)
shall not have any duty to ascertain or to inquire as to the performance or observance of any provision of any Loan Document,
whether any condition set forth in any Loan Document is satisfied or waived, as to the financial condition of any Credit Party or as to the
existence or continuation or possible occurrence or continuation of any Default and shall not be deemed to have notice or knowledge of
such occurrence or continuation unless it has received a notice from Borrower or any Lender describing such Default clearly labeled
“notice of default” (in which case Agent shall promptly give notice of such receipt to all Lenders);
and, for each of the items set forth in clauses (i) through (iv) above, each Lender hereby waives and agrees not to assert any right, claim or cause of
action it might have against Agent based thereon.
9.6
Agent Individually.Agent and its Affiliates may make loans and other extensions of credit to, acquire Stock of, engage in any kind of business
with, any Credit Party or Affiliate thereof as though it were not acting as Agent and may receive separate fees and other payments therefor. To the extent
Agent or any of its Affiliates makes any Loan or otherwise becomes a Lender hereunder, it shall have and may exercise the same rights and powers
hereunder and shall be subject to the same obligations and liabilities as any other Lender and the terms “Lender”, “Required Lender” and any similar terms
shall, except where otherwise expressly provided in any Loan Document, include, without limitation, Agent or such Affiliate, as the case may be, in its
individual capacity as Lender or as one of the Required Lenders.
9.7
Protective Advances.Agent is hereby authorized by the Credit Parties and Lenders, at any time in Agent’s and Co-Lead Arranger’s sole discretion,
regardless of (i) the existence of a Default or an Event of Default, (ii) whether any of the other applicable conditions precedent set forth in this Agreement
to the making of any Term Loan have not been satisfied, or (iii) any other contrary provision of this Agreement, to make advances to Borrower on behalf of
the Lenders in an amount not exceeding 10% of the aggregate principal amount of the Term Loans then outstanding, which advances Agent, in its
reasonable business judgment, deems necessary or desirable (A) to preserve or protect the Collateral, or any portion thereof, (B) to enhance the likelihood
of, or maximize the amount of, repayment of the Obligations, or (C) to pay any other amount chargeable to the Credit Parties pursuant to the terms of this
Agreement (“Protective Advances”). Protective Advances shall be deemed to be Term Loans under this Agreement and entitled to all of the rights and
benefits applicable to Term Loans hereunder; provided, that, notwithstanding anything to the contrary in this Agreement, any Protective Advances may
cause the total principal amount of the Term Loans to equal up to 110% of the sum of (x) the total principal amount of the Closing Date Term Loan
Commitment (as in effect immediately prior to funding the Closing Date Term Loans) and (y) the total principal amount of the Delayed Draw Term Loan
Commitments as in effect on the Closing Date. The Lenders shall be obligated to fund Protective Advances upon request by Agent (made with the consent
of Agent and Co-Lead Arranger) and reimburse and/or otherwise effect a settlement with Agent therefor upon demand of Agent in accordance with their
respective Protective Advance Percentages. To the extent any Protective Advances are not actually funded by the other Lenders as provided for herein, any
such Protective Advances funded by Agent shall be deemed to be Protective Advances made by and owing to Agent, and Agent shall be entitled to all rights
(including accrual of interest) and remedies of a Lender with respect to such Protective Advances.
9.8

Expenses; Indemnities.
(a)
Each Lender agrees to reimburse Agent and each of its Related Persons (to the extent not reimbursed by any Credit Party) promptly upon
demand for such Lender’s pro rata share with respect to the Loan of any costs and expenses (including fees, charges and disbursements of financial,
legal and other advisors and taxes paid in the name of, or on behalf of, any Credit Party) that may be incurred by Agent or any of its Related
Persons in connection with the preparation, syndication, execution, delivery, administration, modification, consent, waiver or enforcement (whether
through negotiations, through any work-out, bankruptcy, restructuring or other legal or other proceeding or otherwise) of, or legal advice in respect
of its rights or responsibilities under, any Loan Document.
(b)
Each Lender further agrees to indemnify Agent and each of its Related Persons (to the extent not reimbursed by any Credit Party), from
and against such Lender’s aggregate pro rata share with respect to the Loan of the costs, expenses, claims and liabilities (including (i) any
Indemnified Taxes attributable to such Lender, but only to the extent that the Borrower has not already indemnified Agent for such Indemnified
Taxes and without limiting the obligation of the Borrower to do so, (ii) any Taxes attributable
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to such Lender’s failure to comply with the provisions of Section 8(a) relating to the maintenance of a Participant Register, and (iii) any Excluded
Taxes attributable to such Lender) that may be imposed on, incurred by or asserted against Agent or any of its Related Persons in any matter relating
to or arising out of, in connection with or as a result of any Loan Document, or any other act, event or transaction related, contemplated in or
attendant to any such document, or, in each case, any action taken or omitted to be taken by Agent or any of its Related Persons under or with
respect to any of the foregoing; provided, however, that no Lender shall be liable to Agent or any of its Related Persons to the extent such liability
has resulted primarily from the gross negligence or willful misconduct of Agent or, as the case may be, such Related Person, as determined by a
court of competent jurisdiction in a final non-appealable judgment or order.
(c)
9.9

Resignation of Agent.
(a)
Agent may resign at any time by delivering notice of such resignation to the Lenders and Borrower, effective on the date set forth in such
notice or, if no such date is set forth therein, upon the date such notice shall be effective. If Agent delivers any such notice, the Required Lenders
shall have the right to appoint a successor Agent. If, within thirty (30) days after the retiring Agent having given notice of resignation, no successor
Agent has been appointed by the Required Lenders that has accepted such appointment, then the retiring Agent may, on behalf of the Lenders,
appoint a successor Agent from among the Lenders. Each appointment under this clause (a) shall be subject to the prior consent of Borrower, which
may not be unreasonably withheld, conditioned or delayed, but shall not be required during the continuance of an Event of Default under Section
7.1(a), (h) or (i).
(b)
Effective immediately upon its resignation, (i) the retiring Agent shall be discharged from its duties and obligations under the Loan
Documents, (ii) the Lenders shall assume and perform all of the duties of Agent until a successor Agent shall have accepted a valid appointment
hereunder, (iii) the retiring Agent and its Related Persons shall no longer have the benefit of any provision of any Loan Document other than with
respect to any actions taken or omitted to be taken while such retiring Agent was, or because such Agent had been, validly acting as Agent under the
Loan Documents and (iv) subject to its rights under Section 9.3, the retiring Agent shall take such action as may be reasonably necessary to assign
to the successor Agent its rights as Agent under the Loan Documents. Effective immediately upon its acceptance of a valid appointment as Agent, a
successor Agent shall succeed to, and become vested with, all the rights, powers, privileges and duties of the retiring Agent under the Loan
Documents.

9.10
Release of Collateral.Each Lender hereby consents to the release and hereby directs Agent to release (or, in the case of clause (ii) below, release or
subordinate) any Lien held by Agent for the benefit of the Lenders against (i) any Collateral that is sold by a Credit Party in an Asset Sale , lease, transfer or
other disposition permitted by the Loan Documents (including pursuant to a valid waiver or consent), (ii) any property subject to a Lien permitted hereunder
to secure Purchase Money Obligations, (iii) any Collateral to the extent that Agent is required to release such Lien pursuant to the terms of the Intercreditor
Agreement in connection with the exercise by the Revolving Agent of rights and remedies against the Collateral,(iv) if the property subject to such Lien is
owned by a Guarantor, upon release of such Guarantor from its obligations pursuant to a transaction permitted by Section 5.3, and (v) all of the Collateral
and all Credit Parties, upon the Termination Date. Each Lender hereby directs Agent, and Agent hereby agrees, upon receipt of reasonable advance notice
from Borrower, to execute and deliver or file such documents and to perform other actions reasonably necessary to release the Liens when and as directed in
this Section 9.10.
10.

MISCELLANEOUS

10.1

Complete Agreement; Modification of Agreement.
(a)
This Agreement and the other Loan Documents constitute the complete agreement between the parties with respect to the subject matter
hereof and thereof, supersede all prior agreements, commitments, understandings or inducements (oral or written, expressed or implied). Borrower
and each other Credit Party executing this Agreement or any other Loan Document shall have all duties and obligations under
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this Agreement and such other Loan Documents from the date of its execution and delivery, regardless of whether the Loan has been funded at that
time.
(b)
No amendment or waiver of any provision of any Loan Document and no consent to any departure by any Credit Party therefrom shall be
effective unless the same shall be in writing and signed (1) in the case of an amendment, consent or waiver to cure any ambiguity, omission, defect
or inconsistency or granting a new Lien for the benefit of the Lenders or extending an existing Lien over additional property, by Agent and
Borrower and any other Credit Party which is a party to such agreement, (2) in the case of any other waiver or consent, by the Required Lenders (or
by Agent with the consent of the Required Lenders) and (3) in the case of any other amendment, by the Required Lenders (or by Agent with the
consent of the Required Lenders) and Borrower and any other Credit Party which is a party to such agreement; provided, however, that no
amendment, consent or waiver described in clause (2) or (3) above shall, unless in writing and signed by each Lender directly affected thereby (or by
Agent with the consent of such Lender), in addition to any other Person the signature of which is otherwise required pursuant to any Loan
Document, do any of the following:
(i)

waive any condition specified in Section 2.1, except any condition referring to any other provision of any Loan Document;

(ii)
increase the Closing Date Term Loan Commitment or Delayed Draw Term Loan Commitment of such Lender or subject such
Lender to any additional material obligation;
(iii)
reduce (including through release, forgiveness, assignment or otherwise) (A) the principal amount of, the interest rate on, or any
obligation of Borrower to repay (whether or not on a fixed date), any outstanding Loan owing to such Lender, or (B) any Fee or accrued
interest payable to such Lender;
(iv)
waive or postpone any scheduled maturity date or other scheduled date fixed for the payment, in whole or in part, of principal of
or interest on any Term Loan or Fee owing to such Lender or for the reduction of such Lender’s Closing Date Term Loan Commitment or
Delayed Draw Term Loan Commitment; provided, however, that this clause (iv) does not apply to any change to Mandatory Prepayments,
including those required under Section 1.2, or to the application of any payment, including as set forth inSection 1.8;
(v)
except as provided in Section 9.10, release all or substantially all of the Collateral or any Guarantor from its guarantee of any
Obligation of Borrower;
(vi)
reduce or increase the proportion of Lenders required for the Lenders (or any subset thereof) to take any action hereunder or
change the definition of the term “Required Lenders”;
(vii)

amend Section 10.14 or this Section 10.1;

(viii)
enter into, amend or otherwise modify, any agreement or arrangement with another Person, the effect of which entering into,
amendment or modification is to either (A) subordinate the payment of the Obligations to the payment of any indebtedness, liabilities or
other obligations held by any other Person, or (B) subordinate the Lien securing the Obligations to any Lien held by any other Person as
security for any indebtedness, liabilities or other obligations held by any other Person; provided, however, that this clause (viii) shall not
apply to any payment subordination or Lien subordination effected in connection with the making of Protective Advances under this
Agreement, that are approved by both Agent and Co-Lead Arranger, in an amount not exceeding 10% of the aggregate principal amount of
the Term Loans then outstanding;
and provided, further, that (x)(A) any waiver of any payment applied pursuant toSection 1.8 to, and any modification of the application of any such
payment to the Term Loan shall require the consent of the Required Lenders, and (B) any change to the definition of the term “Required Lenders”
shall require the consent of the Required Lenders, (y) no amendment, waiver or consent shall affect the rights or duties
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under any Loan Document of, or any payment to, Agent (or otherwise modify any provision of Section 9 or the application thereof) unless in writing
and signed by Agent in addition to any signature otherwise required and (z) the consent of Borrower shall not be required to change any order of
priority set forth in Section 1.8.
(c)
Each waiver or consent under any Loan Document shall be effective only in the specific instance and for the specific purpose for which it
was given. No notice to or demand on any Credit Party shall entitle any Credit Party to any notice or demand in the same, similar or other
circumstances. No failure on the part of any Lender to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise of any such right preclude any other or further exercise thereof or the exercise of any other right.
10.2
Expenses. Borrower agrees to pay or reimburse Agent and CION (but not any Assignee or Participants) for all costs and expenses (including the
fees and expenses of all counsel retained in connection therewith), incurred in connection with: (a) the preparation, negotiation, execution, delivery,
performance and enforcement of the Loan Documents and the preservation of any rights thereunder, provided, that in the case of legal expenses incurred in
connection with the initial documentation and negotiation of the Loan Documents being delivered on the Closing Date, Agent and CION shall be limited to
(x) one counsel for Agent and CION taken together (except (i) in the case where one or more discrete legal issues arise during the course of the
documentation process for which CION reasonably finds it desirable to obtain its separate legal counsel, and/or (ii) where a conflict of interest arises
between Agent and CION, in each of which cases Borrower shall be obligated to pay or reimburse the reasonable legal fees of CION in addition to those of
Agent), (y) to the extent reasonably necessary, one local counsel in each relevant jurisdiction, and (z) such regulatory or other specialist counsel (which
shall include SBA counsel to EICF) as reasonably necessary in connection with the Transactions; (b) collection, including deficiency collections; (c) any
amendment, waiver or other modification with respect to any Loan Document or advice in connection with the administration of the Loan or the rights
thereunder; and (d) any litigation, dispute, suit, proceeding or action (whether instituted by or between any combination of Agent, any Lender, Borrower or
any other Person), and an appeal or review thereof, in any way relating to the Collateral, any Loan Document, or any action taken or any other agreements
to be executed or delivered in connection therewith, whether as a party, witness or otherwise, provided however, that upon the occurrence and during the
continuation of an Event of Default, Borrower agrees to pay or reimburse Agent and CION (but not any Assignee or Participants) for all additional costs
and expenses (including the reasonable fees and expenses of all counsel, advisors, consultants and auditors retained in connection therewith), incurred in
connection with any effort (i) to monitor the Loan, (ii) to evaluate, observe or assess Borrower or any other Credit Party or the affairs of such Person, and
(iii) to verify, protect, evaluate, assess, appraise, collect, sell, liquidate or otherwise dispose of the Collateral.
10.3
No Waiver. Neither Agent’s failure, at any time, to require strict performance by Borrower or any other Credit Party of any provision of any
Loan Document, nor Agent’s or any Lender’s failure to exercise, nor any delay in exercising, any right, power or privilege hereunder, shall operate as a
waiver thereof or waive, affect or diminish any right of Agent or any Lender thereafter to demand strict compliance and performance therewith. No single
or partial exercise of any right, power or privilege hereunder shall preclude any other or future exercise thereof or the exercise of any other right, power or
privilege. Any suspension or waiver of a Default or other provision under the Loan Documents shall not suspend, waive or affect any other Default or other
provision under any Loan Document, and shall not be construed as a bar to any right or remedy that Agent or any Lender would otherwise have had on any
future occasion. None of the undertakings, indemnities, agreements, warranties, covenants and representations of Borrower or any other Credit Party to
Agent or any Lender contained in any Loan Document and no Default by Borrower or any other Credit Party under any Loan Document shall be deemed to
have been suspended or waived by Agent or any Lender, unless such waiver or suspension is by an instrument in writing signed by an officer or other
authorized employee of Agent or the Lenders, as applicable, and directed to Borrower, specifying such suspension or waiver (and then such waiver shall be
effective only to the extent therein expressly set forth), and neither Agent nor any Lender shall, by any act (other than execution of a formal written waiver),
delay, omission or otherwise, be deemed to have waived any of its rights or remedies hereunder.
10.4
Severability; Section Titles.Wherever possible, each provision of the Loan Documents shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of any Loan Document shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition
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or invalidity, without invalidating the remainder of such provision or the remaining provisions of such Loan Document. Except as otherwise expressly
provided for in the Loan Documents, no termination or cancellation (regardless of cause or procedure) of any financing arrangement under the Loan
Documents shall in any way affect or impair the Obligations, duties, covenants, representations and warranties, indemnities, and liabilities of Borrower or
any other Credit Party or the rights of Agent or any Lender relating to any unpaid Obligation, (due or not due, liquidated, contingent or unliquidated), or
any transaction or event occurring prior to such termination, or any transaction or event, the performance of which is not required until after the Maturity
Date, all of which shall not terminate or expire, but rather shall survive such termination or cancellation and shall continue in full force and effect until the
Termination Date; provided, that all indemnity obligations of the Credit Parties under the Loan Documents shall survive the Termination Date. The Section
titles contained in any Loan Document are and shall be without substantive meaning or content of any kind whatsoever and are not a part of the agreement
between parties hereto.
10.5
Authorized Signature.Until Agent shall be notified in writing by Borrower or any other Credit Party to the contrary, the signature upon any
document or instrument delivered pursuant hereto and believed by Agent or any of Agent’s officers, agents, or employees to be that of an officer of
Borrower or such other Credit Party shall bind Borrower and such other Credit Party and be deemed to be the act of Borrower or such other Credit Party
affixed pursuant to and in accordance with resolutions duly adopted by Borrower’s or such other Credit Party’s Board of Directors, and Agent shall be
entitled to assume the authority of each signature and authority of the Person whose signature it is or appears to be unless the Person acting in reliance
thereon shall have actual knowledge to the contrary.
10.6
NoticesExcept as otherwise provided herein, whenever any notice, demand, request or other communication shall or may be given to or served
upon any party by any other party, or whenever any party desires to give or serve upon any other party any communication with respect to this Agreement
or any other Loan Document, each communication shall be in writing and shall be deemed to have been validly served, given or delivered (a) upon the
earlier of actual receipt and three (3) Business Days after deposit in the United States Mail, registered or certified mail, return receipt requested, with proper
postage prepaid, (b) upon transmission, when sent by telecopy or other similar facsimile transmission (with such telecopy or facsimile promptly confirmed
by delivery of a copy by personal delivery or United States Mail as otherwise provided in this Section 10.6), (c) one (1) Business Day after deposit with a
reputable overnight courier with all charges prepaid or (d) when hand-delivered, all of which shall be addressed to the party to be notified and sent to the
address or facsimile number indicated in Schedule C or to such other address (or facsimile number) as may be substituted by notice given as herein
provided. Failure or delay in delivering copies of any such communication to any Person (other than Borrower, any other Credit Party, Agent or any
Lender) designated in Schedule C to receive copies shall in no way adversely affect the effectiveness of such communication.
10.7
Counterparts.Any Loan Document may be authenticated in any number of separate counterparts by any one or more of the parties thereto, and all
of said counterparts taken together shall constitute one and the same instrument. Any Loan Document may be authenticated by manual signature, facsimile
or, if approved in writing by Agent, electronic means, all of which shall be equally valid. The words “execution,” “signed,” “signature,” and words of like
import in this Agreement and the other Loan Documents including any Assignment Agreement 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 or the use of a paper-based
recordkeeping system, as the case may be.
10.8

Time of the Essence.Time is of the essence for performance of the Obligations under the Loan Documents.

10.9
GOVERNING LAW.THE LOAN DOCUMENTS AND THE OBLIGATIONS ARISING UNDER THE LOAN DOCUMENTS SHALL BE
GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE
TO CONTRACTS MADE AND PERFORMED IN SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES THEREOF REGARDING
CONFLICTS OF LAWS OTHER THAN SECTION 5-1401 OF THE GENERAL OBLIGATION LAWS OF NEW YORK.
10.10

SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL.
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(a)
BORROWER AND EACH OTHER CREDIT PARTY EXECUTING THIS AGREEMENT HEREBY CONSENT AND AGREE THAT
THE STATE OR FEDERAL COURTS LOCATED IN NEW YORK COUNTY, NEW YORK, SHALL HAVE EXCLUSIVE JURISDICTION TO
HEAR AND DETERMINE ANY CLAIMS OR DISPUTES BETWEEN BORROWER AND SUCH CREDIT PARTY AND ANY LENDER
PERTAINING TO THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR TO ANY MATTER ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS; PROVIDED, THAT THE LENDERS, BORROWER
AND EACH CREDIT PARTY ACKNOWLEDGE THAT ANY APPEALS FROM THOSE COURTS MAY HAVE TO BE HEARD BY A
COURT LOCATED OUTSIDE OF NEW YORK COUNTY, NEW YORK; AND FURTHER PROVIDED, THAT NOTHING IN THIS
AGREEMENT SHALL BE DEEMED OR OPERATE TO PRECLUDE ANY LENDER FROM BRINGING SUIT OR TAKING OTHER LEGAL
ACTION IN ANY OTHER JURISDICTION TO COLLECT THE OBLIGATIONS, TO REALIZE ON THE COLLATERAL OR ANY OTHER
SECURITY FOR THE OBLIGATIONS, OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER IN FAVOR OF SUCH LENDER.
BORROWER AND EACH OTHER CREDIT PARTY EXECUTING THIS AGREEMENT EXPRESSLY SUBMIT AND CONSENT IN
ADVANCE TO SUCH NEW YORK JURISDICTION IN ANY ACTION OR SUIT COMMENCED IN ANY SUCH NEW YORK COURT, AND
BORROWER AND SUCH CREDIT PARTY HEREBY WAIVE ANY OBJECTION THAT IT MAY HAVE BASED UPON LACK OF
PERSONAL JURISDICTION, IMPROPER VENUE OR FORUM NON CONVENIENS IN ANY ACTION OR SUIT COMMENCED IN ANY
SUCH NEW YORK COURTS. BORROWER AND EACH OTHER CREDIT PARTY EXECUTING THIS AGREEMENT HEREBY WAIVE
PERSONAL SERVICE OF THE SUMMONS, COMPLAINT AND OTHER PROCESS ISSUED IN ANY SUCH ACTION OR SUIT AND
AGREE THAT SERVICE OF SUCH SUMMONS, COMPLAINT AND OTHER PROCESS MAY BE MADE BY REGISTERED OR
CERTIFIED MAIL ADDRESSED TO BORROWER OR SUCH CREDIT PARTY AT THE ADDRESS SET FORTH IN SCHEDULE C OF THIS
AGREEMENT OR SUCH OTHER ADDRESS AS MAY BE SUBSTITUTED IN ACCORDANCE WITH SECTION 10.5 AND THAT SERVICE
SO MADE SHALL BE DEEMED COMPLETED UPON THE EARLIER OF BORROWER’S OR SUCH CREDIT PARTY’S ACTUAL RECEIPT
THEREOF OR THREE (3) DAYS AFTER DEPOSIT IN THE UNITED STATES MAIL, PROPER POSTAGE PREPAID.
(b)
THE PARTIES HERETO WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO
RESOLVE ANY DISPUTE, WHETHER ARISING IN CONTRACT, TORT, OR OTHERWISE BETWEEN ANY LENDER, BORROWER AND
ANY CREDIT PARTY ARISING OUT OF, CONNECTED WITH, RELATED OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED
BETWEEN THEM IN CONNECTION WITH THE LOAN DOCUMENTS OR THE TRANSACTIONS RELATED THERETO.
10.11
Press Releases.Neither any Credit Party nor any of its Affiliates will in the future issue any press release or other public disclosure using the name
of Energy Impact Credit Fund I LP or its Affiliates or referring to this Agreement or the other Loan Documents without at least two (2) Business Days’
prior notice to Agent and without the prior written consent of Agent unless (and only to the extent that) such Credit Party or Affiliate is required to do so
under law and then, in any event, such Credit Party or Affiliate will consult with Agent before issuing such press release or other public disclosure.
Notwithstanding anything to the contrary in this Section 10.11, any Credit Party may make such public disclosures referring to Energy Impact Credit Fund
I LP or its Affiliates in connection with and with respect to the transactions contemplated by the Loan Documents in connection with all regular and periodic
reports (including without limitation any Form 8-Ks) and all registration statements and prospectuses, if any, filed by any Credit Party with any securities
exchange or with the Securities and Exchange Commission or any governmental or private regulatory authority. The Borrower hereby authorizes Agent
and each Lender to make mention of Agent’s and such Lender’s participation in this transaction in its marketing, sales materials, printed media, tombstones
or web-based material with Borrower’s prior written consent (which consent will not be unreasonably withheld or delayed).
10.12
Reinstatement.This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment of all or any part of the
Obligations is rescinded or must otherwise be returned or restored by Agent or
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the Lenders upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of Borrower or any other Credit Party, or otherwise, all as though
such payments had not been made.
10.13
USA PATRIOT Act Notice and Customer Verification .Each Lender that is subject to the USA PATRIOT Act and the Agent (for itself and not on
behalf of such Lender) hereby notify Borrower that pursuant to the “know your customer” regulations and the requirements of the USA PATRIOT Act, they
are required to obtain, verify and record information that identifies each Credit Party, which information includes the name, address and tax identification
number (and other identifying information in the event this information is insufficient to complete verification) that will allow such Lender or Agent, as
applicable, to verify the identity of each Credit Party. This information must be delivered to such Lender and Agent no later than five days prior to the
Closing Date and thereafter promptly upon request. This notice is given in accordance with the requirements of the USA PATRIOT Act and is effective as
to the Lenders and the Agent.
10.14
Sharing of Payments, Etc.If any Lender, directly or through an Affiliate or branch office thereof, obtains any payment of any Obligation of any
Credit Party (whether voluntary, involuntary or through the exercise of any right of setoff or the receipt of any Collateral or “proceeds” (as defined under
the Code or the PPSA, as applicable) of Collateral) other than pursuant to Section 1.14 and such payment exceeds the amount such Lender would have been
entitled to receive if all payments had gone to, and been distributed by, Agent in accordance with the provisions of the Loan Documents, such Lender shall
purchase for cash from other Lenders such participations in their Obligations as necessary for such Lender to share such excess payment with such Lenders
to ensure such payment is applied as though it had been received by Agent and applied in accordance with this Agreement (or, if such application would
then be at the discretion of Borrower, applied to repay the Obligations in accordance herewith); provided, however, that (a) if such payment is rescinded or
otherwise recovered from such Lender in whole or in part, such purchase shall be rescinded and the purchase price therefor shall be returned to such Lender
without interest and (b) such Lender shall, to the fullest extent permitted by applicable Requirements of Law, be able to exercise all its rights of payment
(including the right of setoff) with respect to such participation as fully as if such Lender were the direct creditor of Borrower in the amount of such
participation.
10.15
Intercreditor Agreement.Notwithstanding anything herein to the contrary, the Lien and security interest granted to Agent pursuant to this
Agreement and the exercise of any right or remedy by Agent on behalf of the Lenders hereunder are subject to the provisions of the Intercreditor
Agreement. In the event of any conflict between the terms of the Intercreditor Agreement and this Agreement, the terms of the Intercreditor Agreement
shall govern and control.
10.16
Confidentiality Agreements.With respect to any confidentiality agreements between the Parties, notwithstanding any requirements or obligations
of Agent to destroy or return documentation or proprietary information related to the Credit Parties, Agent will retain copies of any such documentation or
information necessary to comply with the Investment Company Act of 1940 or other applicable laws.
10.17

Effect of Benchmark Transition Event.
(A)
Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Loan Document, upon the occurrence of a
Benchmark Transition Event or an Early Opt-in Election, as applicable, the Agent and the Borrower may amend this Agreement to replace LIBOR with a
Benchmark Replacement. Any such amendment with respect to a Benchmark Transition Event will become effective at 5:00 p.m. on the fifth (5th)
Business Day after the Agent has posted such proposed amendment to all Lenders and the Borrower so long as the Agent has not received, by such time,
written notice of objection to such amendment from Lenders comprising the Required Lenders. Any such amendment with respect to an Early Opt-in
Election will become effective on the date that Lenders comprising the Required Lenders have delivered to the Agent written notice that such Required
Lenders accept such amendment. No replacement of LIBOR with a Benchmark Replacement pursuant to this Section 10.17 will occur prior to the
applicable Benchmark Transition Start Date.
(B)
Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark Replacement, Agent will have
the right to make Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other
Loan Document, any amendments implementing such Benchmark Replacement Conforming Changes will become effective without any further action or
consent of any other party to this Agreement.
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(C)
Notices; Standards for Decisions and Determinations. Agent will promptly notify the Borrower and the Lenders of (i) any occurrence of a
Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date and Benchmark Transition Start
Date, (ii) the implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark Replacement Conforming Changes and (iv) the
commencement or conclusion of any Benchmark Unavailability Period. Any determination, decision or election that may be made by Agent or Lenders
pursuant to this Section 10.17, including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action, will be conclusive and binding absent manifest error and may be made in
its or their sole discretion and without consent from any other party hereto, except, in each case, as expressly required pursuant to this Section 10.17.
(D)
Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period,
the Loans under this Agreement will be deemed to have converted into Base Rate Loans during the Benchmark Unavailability Period.
(E)

Certain Defined Terms. As used in this Section 10.17:

(1)
“Base Rate” means a variable rate of interest per annum equal to the highest of (a) two percent (2%), (b) the “Prime
Rate” as published by the Wall Street Journal as of such date of determination (or, if such rate ceases to be so published, as quoted from such other
generally available and recognizable source as Agent may reasonably select), and (c) the sum of (i) the Federal Funds Rate plus (ii) one-half of one
percent (0.50%).
(2)

“Base Rate Loans” means Loans bearing interest at rates determined by reference to the Base Rate.

(3)
“Benchmark Replacement” means for the applicable Benchmark Replacement Date the sum of: (x) the alternate
benchmark rate (which may include Term SOFR) that has been selected by the Agent and the Borrower giving due consideration to (1) any selection
or recommendation of a replacement benchmark rate or the mechanism for determining such a rate by the Relevant Governmental Body or (2) any
evolving or then-prevailing market convention for determining a benchmark rate of interest as a replacement to LIBOR for U.S. dollar-denominated
syndicated credit facilities at such time and (y) the Benchmark Replacement Adjustment; provided that, if the Benchmark Replacement as so
determined would be less than 1.00% per annum, the Benchmark Replacement will be deemed to be 1.00% per annum for the purposes of this
Agreement.
(4)
“Benchmark Replacement Adjustment” means, with respect to any replacement of LIBOR with an Unadjusted
Benchmark Replacement for each applicable interest period, (x) the spread adjustment, or method for calculating or determining such spread
adjustment, (which may be a positive or negative value or zero) that has been selected by the Agent and the Borrower giving due consideration to
any selection or recommendation of a spread adjustment, or method for calculating or determining such spread adjustment, for the replacement of
LIBOR with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable Benchmark Replacement
Date or (y) any evolving or then-prevailing market convention for determining a spread adjustment, or method for calculating or determining a
spread adjustment or method for calculating or determining such spread adjustment, for the replacement of LIBOR with the applicable Unadjusted
Benchmark Replacement for U.S. dollar- denominated syndicated credit facilities at such time.
(5)
“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical,
administrative or operational changes (including changes to the provisions of the Loan Documents regarding any applicable base rate, interest
period, timing and frequency of determining rates and making payments of interest and other administrative matters) that Agent decides in its
reasonable discretion may be appropriate to reflect the adoption and implementation of such Benchmark Replacement and to permit the
administration thereof by Agent in a manner substantially consistent with market practice (or, if Agent decides that adoption of any portion of such
market practice is not administratively feasible or if Agent determines that no market practice for the administration of the
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Benchmark Replacement exists, in such other manner of administration as Agent decides is reasonably necessary in connection with the
administration of this Agreement).
(6)

“Benchmark Replacement Date” means the earlier to occur of the following events with respect to LIBOR:

(1)
in the case of clause (1) or (2) of the definition of “Benchmark Transition Event”, the later of (x) the date of the public
statement or publication of information referenced therein and (y) the date on which the administrator of LIBOR permanently or
indefinitely ceases to provide LIBOR; or
(2)
in the case of clause (3) of the definition of “Benchmark Transition Event”, the date of the public statement or
publication of information referenced therein.
(7)

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to LIBOR:

(1)
a public statement or publication of information by or on behalf of the administrator of LIBOR announcing that such
administrator has ceased or will cease to provide LIBOR, permanently or indefinitely, provided that, at the time of such statement
or publication, there is no successor administrator that will continue to provide LIBOR;
(2)
a public statement or publication of information by the regulatory supervisor for the administrator of LIBOR, the U.S.
Federal Reserve System, an insolvency official with jurisdiction over the administrator for LIBOR, a resolution authority with
jurisdiction over the administrator for LIBOR or a court or an entity with similar insolvency or resolution authority over the
administrator for LIBOR, which states that the administrator of LIBOR has ceased or will cease to provide LIBOR permanently or
indefinitely, provided that, at the time of such statement or publication, there is no successor administrator that will continue to
provide LIBOR; or
(3)
a public statement or publication of information by the regulatory supervisor for the administrator of LIBOR announcing
that LIBOR is no longer representative.
(8)
“Benchmark Transition Start Date” means (x) in the case of a Benchmark Transition Event, the earlier of (1) the
applicable Benchmark Replacement Date and (2) if such Benchmark Transition Event is a public statement or publication of information of a
prospective event, the 90th day prior to the expected date of such event as of such public statement or publication of information (or if the expected
date of such prospective event is fewer than 90 days after such statement or publication, the date of such statement or publication) and (y) in the case
of an Early Opt-in Election, the date specified by Agent or the Required Lenders, as applicable, by notice to the Borrower, Agent (in the case of
such notice by the Required Lenders) and the Lenders.
(9)
“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its related Benchmark Replacement
Date have occurred with respect to LIBOR and solely to the extent that LIBOR has not been replaced with a Benchmark Replacement, the period (x)
beginning at the time that such Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement has replaced LIBOR for all
purposes hereunder in accordance with this Section 10.17 and (y) ending at the time that a Benchmark Replacement has replaced LIBOR for all
purposes hereunder pursuant to this Section 10.17.
(10)

“Early Opt-in Election” means the occurrence of:

(1)
(x) a determination by Agent or (y) a notification by the Required Lenders to Agent (with a copy to the Borrower) that
the Required Lenders have determined that U.S. dollar-denominated syndicated credit facilities being executed at such time, or
that
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include language similar to that contained in this Section 10.17, are being executed or amended, as applicable, to incorporate or
adopt a new benchmark interest rate to replace LIBOR, and
(2)
(x) the election by Agent, or (y) the election by the Required Lenders to declare that an Early Opt-in Election has
occurred and the provision, as applicable, by the Agent of written notice of such election to the Borrower and the Lenders or by
the Required Lenders of written notice of such election to Agent.
(11)
“Federal Funds Rate” means, for any day, the weighted average of the rates on overnight Federal funds transactions with
members of the Federal Reserve System arranged by federal funds brokers, as published on the immediately following Business Day by the Board
of Governors of the Federal Reserve System as the Federal Funds Rate or Federal Reserve Statistical Release H.15(519) entitled Selected Interest
Rates or any successor publication of the Federal Reserve System reporting the Federal Funds Rate or its equivalent or, if such rate is not published
for any Business Day, the average of the quotations for the day of the requested Loan received by Agent from three federal funds brokers of
recognized standing selected by Agent.
(12)
“Federal Reserve Bank of New York’s Website ” means the website of the Federal Reserve Bank of New York at
http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified by the Federal Reserve Bank of New York.
(13)

“LIBOR Loans” means at any time that portion of the Loans bearing interest at rates determined by reference to LIBOR.

(14)
“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve Bank of New York, or a
committee officially endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto.
(15)
“SOFR” with respect to any Business Day means a rate per annum equal to the secured overnight financing rate
published for such Business Day by the Federal Reserve Bank of New York, as the administrator of the benchmark, (or a successor administrator of
the secured overnight financing rate) on the Federal Reserve Bank of New York’s Website at approximately 8:00 a.m., New York City time, on the
immediately succeeding Business Day.
(16)
“Term SOFR” means the forward-looking term rate based on SOFR that has been selected or recommended by the
Relevant Governmental Body.
(17)

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the Benchmark Replacement

Adjustment.
10.18
CION as Co-Lead Arranger. CION shall be a co-lead arranger of the facilities and commitments made available under this Agreement; provided,
that this role shall not entitle CION to take any actions in such capacity except with the express prior written consent of Agent.
10.19

Judgment Currency.
(a)
If, for the purpose of (a) obtaining or enforcing judgment against any Credit Party in any court in any jurisdiction, it becomes necessary to
convert into any other currency (such other currency being hereinafter in this Section 10.19 referred to as the “Judgment Currency”) an amount
due under any Loan Document in any currency (the “Obligation Currency”) other than the Judgment Currency, the conversion shall be made at the
rate of exchange prevailing on the Business Day immediately preceding the date of actual payment of the amount due, in the courts of any other
jurisdiction that will give effect to such conversion being made on such date, or the date on which the judgment is given, in the case of any
proceeding in the courts of any other jurisdiction (the applicable date as of which such conversion is made
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pursuant to this Section 10.19 being hereinafter in this Section 10.19 referred to as the “Judgment Conversion Date”).
(b)
If, in the case of any proceeding in the court of any jurisdiction referred to inSection 10.19(a) there is a change in the rate of exchange
prevailing between the Judgment Conversion Date and the date of actual receipt for value of the amount due, the applicable Credit Party or Credit
Parties shall pay or be entitled to receive reimbursement of such additional amount (if any, but in any event not a lesser amount) as may be
necessary to ensure that the amount actually received in the Judgment Currency, when converted at the rate of exchange prevailing on the date of
payment, will produce the amount of the Obligation Currency which could have been purchased with the amount of the Judgment Currency
stipulated in the judgment or judicial order at the rate of exchange prevailing on the Judgment Conversion Date. Any amount due from any Credit
Party under this Section 10.19(b) shall be due as a separate debt and shall not be affected by judgment being obtained for any other amounts due
under or in respect of any of the Loan Documents.
(c)
The term “rate of exchange” in this Section 10.19 means the rate of exchange at which Agent, on the relevant date at or about 12:00 noon
(New York time), would be prepared to sell, in accordance with Agent’s normal course foreign currency exchange practices, the Obligation
Currency against the Judgment Currency.
11.

GUARANTEE

11.1
The Guarantee. The Guarantors that are not Canadian Credit Parties (the“Non-Canadian Guarantors”) hereby jointly and severally guarantee, as a
primary obligor and not as a surety to Agent and the Lenders and their respective successors and assigns, the prompt payment in full when due (whether at
stated maturity, by required prepayment, declaration, demand, by acceleration or otherwise) of the principal of and interest on (including any interest, fees,
costs or charges that would accrue but for the provisions of the Title 11 of the United States Code (or under the comparable provisions of any other Debtor
Relief Law) after any bankruptcy or insolvency petition is filed under Title 11 of the United States Code whether or not any such interest, fees, costs or
charges are allowed in any proceeding thereunder) the Loan made by the Lenders to, and the Notes held by each Lender of, Borrower, and all other
Obligations from time to time owing to Agent and the Lenders by any other Credit Party under any Loan Document (such obligations being herein
collectively called the “Guaranteed Obligations”). The Non-Canadian Guarantors hereby jointly and severally agree that if Borrower or other NonCanadian Guarantor(s) shall fail to pay in full when due (whether at stated maturity, by acceleration or otherwise) any of the Guaranteed Obligations, the
Guarantors will promptly pay the same in cash, without any demand or notice whatsoever, and that in the case of any extension of time of payment or
renewal of any of the Guaranteed Obligations, the same will be promptly paid in full when due (whether at extended maturity, by acceleration or otherwise)
in accordance with the terms of such extension or renewal.
11.2
Obligations Unconditional. The obligations of the Non-Canadian Guarantors under Section 11.1 shall constitute a guarantee of payment and to the
fullest extent permitted by applicable Requirements of Law, are absolute, irrevocable and unconditional, joint and several, irrespective of the value,
genuineness, validity, regularity or enforceability of the Guaranteed Obligations of Borrower under this Agreement, the Notes, if any, or any other
agreement or instrument referred to herein or therein, or any substitution, release or exchange of any other guarantee of or security for any of the
Guaranteed Obligations, and, irrespective of any other circumstance whatsoever that might otherwise constitute a legal or equitable discharge or defense of
a surety or Non-Canadian Guarantor (except for payment in full). Without limiting the generality of the foregoing, it is agreed that the occurrence of any
one or more of the following shall not alter or impair the liability of the Non-Canadian Guarantors hereunder which shall remain absolute, irrevocable and
unconditional under any and all circumstances as described above:
(a)
at any time or from time to time, without notice to the Non-Canadian Guarantors, the time for any performance of or compliance with any
of the Guaranteed Obligations shall be extended, or such performance or compliance shall be waived;
(b)
any of the acts mentioned in any of the provisions of this Agreement or the Notes, if any, or any other agreement or instrument referred to
herein or therein shall be done or omitted;
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(c)
the maturity of any of the Guaranteed Obligations shall be accelerated, or any of the Guaranteed Obligations shall be amended in any
respect, or any right under the Loan Documents or any other agreement or instrument referred to herein or therein shall be amended or waived in
any respect or any other guarantee of any of the Guaranteed Obligations or any security therefor shall be released or exchanged in whole or in part
or otherwise dealt with;
(d)
any Lien or security interest granted to, or in favor of any Lender or Agent as security for any of the Guaranteed Obligations shall fail to be
perfected; or
(e)

the release of any other Non-Canadian Guarantor pursuant to Section 11.9.

The Non-Canadian Guarantors hereby expressly waive diligence, presentment, demand of payment, protest and all notices whatsoever, and any requirement
that Agent or any Lender exhaust any right, power or remedy or proceed against Borrower under this Agreement or the Notes, if any, or any other
agreement or instrument referred to herein or therein, or against any other person under any other guarantee of, or security for, any of the Guaranteed
Obligations. The Non-Canadian Guarantors waive any and all notice of the creation, renewal, extension, waiver, termination or accrual of any of the
Guaranteed Obligations and notice of or proof of reliance by Agent or any Lender upon this Guarantee or acceptance of this Guarantee, and the Guaranteed
Obligations, and any of them, shall conclusively be deemed to have been created, contracted or incurred in reliance upon this Guarantee, and all dealings
between Borrower and Agent or any Lender shall likewise be conclusively presumed to have been had or consummated in reliance upon this Guarantee.
This Guarantee shall be construed as a continuing, absolute, irrevocable and unconditional guarantee of payment without regard to any right of offset with
respect to the Guaranteed Obligations at any time or from time to time held by Agent or any Lender, and the obligations and liabilities of the Non-Canadian
Guarantors hereunder shall not be conditioned or contingent upon the pursuit by Agent or any Lender or any other person at any time of any right or
remedy against Borrower or against any other person which may be or become liable in respect of all or any part of the Guaranteed Obligations or against
any collateral security or guarantee therefor or right of offset with respect thereto. This Guarantee shall remain in full force and effect and be binding in
accordance with and to the extent of its terms upon the Non-Canadian Guarantors and the successors and assigns thereof, until payment in full of the
Guaranteed Obligations and shall inure to the benefit of Agent and the Lenders, and their respective successors and permitted assigns.
11.3
Reinstatement. The obligations of the Non-Canadian Guarantors under this Article XI shall be automatically reinstated if and to the extent that for
any reason any payment by or on behalf of Borrower or other Credit Party in respect of the Guaranteed Obligations is rescinded or must be otherwise
restored by any holder of any of the Guaranteed Obligations, whether as a result of any proceedings in bankruptcy or reorganization or otherwise.
11.4
Subrogation; Subordination. Each Non-Canadian Guarantor hereby agrees that until the indefeasible payment and satisfaction in full in cash of all
Guaranteed Obligations it shall waive any claim and shall not exercise any right or remedy, direct or indirect, arising by reason of any performance by it of
its guarantee in Section 11.1, whether by subrogation or otherwise, against Borrower or any other Non-Canadian Guarantor of any of the Guaranteed
Obligations or any security for any of the Guaranteed Obligations. Any Indebtedness of any Credit Party permitted pursuant to Section 5.1(d) shall be
subordinated to such Credit Party’s Obligations in the manner set forth in the Intercompany Note evidencing such Indebtedness.
1 1 . 5
Remedies. The Non-Canadian Guarantors jointly and severally agree that, as between the Non-Canadian Guarantors and the Lenders, the
obligations of Borrower under this Agreement and the Notes, if any, may be declared to be forthwith due and payable as provided in Section 7.2 (and shall
be deemed to have become automatically due and payable in the circumstances provided in Section 7.2) for purposes of Section 11.1, notwithstanding any
stay, injunction or other prohibition preventing such declaration (or such obligations from becoming automatically due and payable) as against Borrower
and that, in the event of such declaration (or such obligations being deemed to have become automatically due and payable), such obligations (whether or
not due and payable by Borrower) shall forthwith become due and payable by the Non-Canadian Guarantors for purposes of Section 11.1.
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11.6
Instrument for the Payment of Money. Each Non-Canadian Guarantor hereby acknowledges that the guarantee in this Article XI constitutes an
instrument for the payment of money, and consents and agrees that any Lender or Agent, at its sole option, in the event of a dispute by such Non-Canadian
Guarantor in the payment of any moneys due hereunder, shall have the right to bring a motion-action under New York CPLR Section 3213.
11.7
Continuing Guarantee. The guarantee in this Article XI is a continuing guarantee of payment, and shall apply to all Guaranteed Obligations
whenever arising.
11.8
General Limitation on Guarantee Obligations. In any action or proceeding involving any applicable corporate, limited partnership or limited
liability company law, or any applicable Debtor Relief Law, if the obligations of any Non-Canadian Guarantor under Section 11.1 would otherwise be held
or determined to be void, voidable, invalid or unenforceable, or subordinated to the claims of any other creditors, on account of the amount of its liability
under Section 11.1, then, notwithstanding any other provision to the contrary, the amount of such liability shall, without any further action by such NonCanadian Guarantor, any Credit Party or any other person, be automatically limited and reduced to the highest amount (after giving effect to the right of
contribution established in Section 11.10) that is valid and enforceable and not subordinated to the claims of other creditors as determined in such action or
proceeding.
11.9
Release of Guarantors. If, in compliance with the terms and provisions of the Loan Documents, all or substantially all of the Equity Interests of any
Non-Canadian Guarantor are sold or otherwise transferred (a “Transferred Guarantor”) to a person or persons, none of which is Borrower or a
Subsidiary, such Transferred Guarantor shall, upon the consummation of such sale or transfer, be automatically released from its obligations under this
Agreement (including under Section 10.2 hereof) and its obligations to pledge and grant any Collateral owned by it pursuant to any Loan Document and the
pledge of such Equity Interests to Agent pursuant to the Loan Documents shall be automatically released, and, so long as Borrower shall have provided
Agent such certifications or documents as Agent shall reasonably request, Agent shall take such actions as are necessary to effect each release described in
this Section 11.9 in accordance with the relevant provisions of the Loan Documents, so long as Borrower shall have provided Agent such certifications or
documents as Agent shall reasonably request in order to demonstrate compliance with this Agreement.
11.10
Right of Contribution. Each Subsidiary Guarantor hereby agrees that to the extent that a Subsidiary Guarantor shall have paid more than its
proportionate share of any payment made hereunder, such Subsidiary Guarantor shall be entitled to seek and receive contribution from and against any
other Subsidiary Guarantor hereunder which has not paid its proportionate share of such payment. Each Subsidiary Guarantor’s right of contribution shall
be subject to the terms and conditions of Section 11.4. The provisions of this Section 11.10 shall in no respect limit the obligations and liabilities of any
Subsidiary Guarantor to Agent and the Lenders, and each Subsidiary Guarantor shall remain liable to Agent and the Lenders for the full amount guaranteed
by such Subsidiary Guarantor hereunder.
[Remainder of Page Intentionally Left Blank, Next Page is Signature Page]
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IN WITNESS WHEREOF, this Term Loan, Guarantee and Security Agreement has been duly executed as of the date first written above.
WILLIAMS INDUSTRIAL SERVICES GROUP INC., as Borrower and
Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
WILLIAMS INDUSTRIAL SERVICES GROUP, L.L.C., as Borrower
and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
WILLIAMS INDUSTRIAL SERVICES, LLC, as Borrower and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
WILLIAMS SPECIALTY SERVICES, LLC, as Borrower and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
WILLIAMS PLANT SERVICES, LLC, as Borrower and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
WILLIAMS GLOBAL SERVICES, INC. , as Borrower and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
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CONSTRUCTION & MAINTENANCE PROFESSIONALS, LLC, as
Borrower and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
GLOBAL POWER PROFESSIONAL SERVICES INC., as Guarantor
and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
GPEG, LLC, as Guarantor and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
STEAM ENTERPRISES LLC, as Guarantor and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
WISG CANADA LTD., as Guarantor and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
WISG NUCLEAR LTD., as Guarantor and Grantor
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer
WISG ELECTRICAL LTD., as Guarantor and Grantor
/s/ Randall R. Lay
By:
Name: Randall R. Lay
Title: Chief Financial Officer
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EICF AGENT LLC, as Agent for the Lenders
By:
/s/ Harry Giovani
Name: Harry Giovani
Title: Authorized Signatory
ENERGY IMPACT CREDIT FUND I LP, as a Lender
By: Energy Impact Credit Fund I GP LLC, its general partner
By:
/s/ Harry Giovani
Name: Harry Giovani
Title: Managing Partner
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CION INVESTMENT CORPORATION, as a Lender
By:
/s/ Gregg Bresner
Name: Gregg Bresner
Title: Chief Investment Officer
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MURRAY HILL FUNDING II, LLC, as a Lender
By:
/s/ Keith Franz
Name: Keith Franz
Title: CFO
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CROWDOUT CAPITAL LLC, as a Lender
By:
/s/ Alexander Schoenbaum
Name: Alexander Schoenbaum
Title: CEO
CROWDOUT CREDIT OPPORTUNITIES FUND LLC,
as a Lender
By:
/s/ Alexander Schoenbaum
Name: Alexander Schoenbaum
Title: CEO
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REVOLVING CREDIT
AND
SECURITY AGREEMENT

PNC BANK, NATIONAL ASSOCIATION
(AS AGENT)

THE LENDERS PARTY HERETO
(AS LENDERS)
WITH

WILLIAMS INDUSTRIAL SERVICES GROUP INC.
WILLIAMS INDUSTRIAL SERVICES GROUP, L.L.C.
WILLIAMS INDUSTRIAL SERVICES, LLC
WILLIAMS SPECIALTY SERVICES, LLC
WILLIAMS PLANT SERVICES, LLC
WILLIAMS GLOBAL SERVICES, INC.
CONSTRUCTION & MAINTENANCE PROFESSIONALS, LLC
(AS BORROWERS)
AND
GLOBAL POWER PROFESSIONAL SERVICES INC.
GPEG, LLC
STEAM ENTERPRISES LLC
WISG CANADA LTD.
WISG NUCLEAR LTD.
WISG ELECTRICAL LTD.
(AS GUARANTORS)

December 16, 2020
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REVOLVING CREDIT
AND
SECURITY AGREEMENT
Revolving Credit and Security Agreement, dated as of December 16, 2020, by and among WILLIAMS INDUSTRIAL
SERVICES GROUP INC., a Delaware corporation (“ Holdings”), WILLIAMS INDUSTRIAL SERVICES GROUP, L.L.C., a
Delaware limited liability company (“WISG”), WILLIAMS INDUSTRIAL SERVICES, LLC, a Georgia limited liability
company (“WISI”), WILLIAMS SPECIALTY SERVICES, LLC, a Georgia limited liability company (“ WSS”), WILLIAMS
PLANT SERVICES, LLC, a Georgia limited liability company (“WPS”), WILLIAMS GLOBAL SERVICES, INC., a
Georgia corporation (“Global”), CONSTRUCTION & MAINTENANCE PROFESSIONALS, LLC, a Georgia limited
liability company (“Construction”, and together with Holdings, WISG, WISI, WSS, WPS, Global, Construction, and each
Person joined hereto as a Borrower from time to time, and all of their permitted successors and assigns, each, a “Borrower” and
collectively, the “Borrowers”), GLOBAL POWER PROFESSIONAL SERVICES INC. a Delaware corporation (“ Power”),
GPEG, LLC, a Delaware limited liability company (“GPEG”), STEAM ENTERPRISES LLC, a Delaware limited liability
company (“Steam”), WISG CANADA LTD., a limited company formed in the province of British Columbia, Canada (“WISG
Canada”), WISG NUCLEAR LTD., a limited company formed in the province of British Columbia, Canada (“WISG
Nuclear”), WISG ELECTRICAL LTD., a limited company formed in the province of British Columbia, Canada (“WISG
Electrical”, and together with Power, GPEG, Steam, WISG Canada, WISG Nuclear and each Person joined hereto as a
Guarantor from time to time, and all of their permitted successors and assigns, each, a “Guarantor” and collectively, the
“Guarantors”, and together with the Borrowers, collectively the “Loan Parties” and each a “Loan Party”), the financial
institutions which are now or which hereafter become a party hereto (together with their respective successors and assigns,
collectively, the “Lenders” and each individually a “Lender”), and PNC BANK, NATIONAL ASSOCIATION (“ PNC”), in its
capacity as agent for Lenders (in such capacity, together with its successors and assigns, the “Agent”).
IN CONSIDERATION of the mutual covenants and undertakings set forth herein, the Loan Parties, Lenders and
Agent hereby agree as follows:
I.

DEFINITIONS.

1.1.
Accounting Terms As used in this Agreement, the Other Documents or any certificate, report or other
document made or delivered pursuant to this Agreement, accounting terms not defined in Section 1.2 hereof or elsewhere in
this Agreement and accounting terms partly defined in Section 1.2 hereof to the extent not defined shall have the respective
meanings given to them under GAAP; provided, however that, whenever such accounting terms are used for the purposes of
determining compliance with financial covenants in this Agreement, such accounting terms shall be defined in accordance
with GAAP as applied in preparation of the audited financial statements of Holdings and its Subsidiaries for the fiscal year
ended December 31, 2019. If there occurs after the Closing Date any change in GAAP that affects in any respect the
calculation of any covenant set forth in this Agreement or the definition of any term defined under GAAP used in such
calculations, Agent, Lenders and the Loan Parties shall negotiate in good faith to amend the provisions of this Agreement that
relate to the calculation of such covenants with the intent of

having the respective positions of Agent, Lenders and the Loan Parties after such change in GAAP conform as nearly as
possible to their respective positions as of the Closing Date, provided, that, until any such amendments have been agreed upon,
the covenants in this Agreement shall be calculated as if no such change in GAAP had occurred and the Loan Parties shall
provide additional financial statements or supplements thereto, attachments to Compliance Certificates and/or calculations
regarding financial covenants as Agent may require in order to provide the appropriate financial information required
hereunder with respect to the Loan Parties both reflecting any applicable changes in GAAP and as necessary to demonstrate
compliance with the financial covenants before giving effect to the applicable changes in GAAP.
1.2.

General Terms. For purposes of this Agreement, the following terms shall have the following meanings:

“Activation Notice” shall have the meaning set forth in Section 4.8(k) hereof.
“Administrative Questionnaire” shall mean the administrative questionnaire in a form supplied by Agent to be
completed by each Lender.
“Advance Rates” shall mean the advance rates in respect of Eligible Canadian Receivables, Eligible Receivables and
Eligible Unbilled Receivables set forth in Section 2.1(a) hereof.
“Advances” shall mean and include the Revolving Advances, Letters of Credit, and the Swing Loans.
“Affected Financial Institution” shall mean (a) any EEA Financial Institution or (b) any UK Financial Institution.
“Affected Lender” shall have the meaning set forth in Section 3.11 hereof.
“Affiliate” of any Person shall mean (a) any Person which, directly or indirectly, is in control of, is controlled by, or is
under common control with such Person, or (b) any Person who is a director, manager, member, managing member, general
partner or officer (i) of such Person, (ii) of any Subsidiary of such Person or (iii) of any Person described in clause (a) above.
For purposes of this definition, control of a Person shall mean the power, direct or indirect, (x) to vote five percent (5%) or
more of the Equity Interests having ordinary voting power for the election of directors of such Person or other Persons
performing similar functions for any such Person, or (y) to direct or cause the direction of the management and policies of
such Person whether by ownership of Equity Interests, contract or otherwise.
“Agent” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and
assigns.
“Agreement” shall mean this Revolving Credit and Security Agreement, as the same may be amended, modified,
supplemented, renewed, restated or replaced from time to time.
“Alternate Canadian Base Rate” shall mean, for any day, a fluctuating rate per annum equal to the higher of (i) the
interest rate per annum established from time to time by Agent (or its Affiliates) at its Toronto, Canada office as its reference
rate for prime rate of interest loans in
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Canadian Dollars in Canada to its Canadian borrowers, in effect on such date and (ii) the sum of the one month CDOR Rate in
effect on such day plus one percent (1.0%). Any change in the Alternate Canadian Base Rate (or any component thereof) shall
take effect at the opening of business on the day such change occurs.
“Alternate Base Rate” shall mean, for any day, a rate per annum equal to the highest of (a) the Base Rate in effect on
such day, (b) the sum of the Overnight Bank Funding Rate in effect on such day plus one half of one percent (0.5%), and (c)
the sum of the Daily LIBOR Rate in effect on such day plus one percent (1.0%), so long as a Daily LIBOR Rate is offered,
ascertainable and not unlawful. Any change in the Alternate Base Rate (or any component thereof) shall take effect at the
opening of business on the day such change occurs.
“Alternate Source” shall have the meaning set forth in the definition of “Overnight Bank Funding Rate”.
“Anti-Terrorism Laws ” shall mean any Laws relating to terrorism, trade sanctions programs and embargoes,
import/export licensing, money laundering or bribery, and any regulation, order, or directive promulgated, issued or enforced
pursuant to such Laws, including the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), all as
amended, supplemented or replaced from time to time.
“Applicable Law” shall mean all Laws applicable to the Person, conduct, transaction, covenant, Other Document or
contract in question, all provisions of all applicable state, province, federal and foreign constitutions, statutes, rules,
regulations, treaties, directives and orders of any Governmental Body, and all orders, judgments and decrees of all courts and
arbitrators.
“Applicable Margin” shall mean (a) an amount equal to one and one quarter percent (1.25%) for (i) Revolving
Advances consisting of Domestic Rate Loans and (ii) Swing Loans, (b) an amount equal to two and one quarter percent
(2.25%) for Revolving Advances consisting of LIBOR Rate Loans and CDOR Rate Loans.
“Application Date” shall have the meaning set forth in Section 2.8(b) hereof.
“Approvals” shall have the meaning set forth in Section 5.7(b) hereof.
“Approved Electronic Communication” shall mean each notice, demand, communication, information, document and
other material transmitted, posted or otherwise made or communicated by e-mail, e-fax, the Credit Management Module of
PNC’s PINACLE® system, or any other equivalent electronic service agreed to by Agent, whether owned, operated or hosted
by Agent, any Lender, any of their Affiliates or any other Person, that any party is obligated to, or otherwise chooses to,
provide to Agent pursuant to this Agreement or any Other Document, including any financial statement, financial and other
report, notice, request, certificate and other information material; provided that Approved Electronic Communications shall
not include any notice, demand, communication, information, document or other material that Agent specifically instructs a
Person to deliver in physical form.
“Arbitration Proceeding” shall have the meaning set forth in the definition of “Capital Provision Agreement”.
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“Arbitration Recovery” shall mean, collectively, (a) any and all amounts paid or payable to Holdings in connection
with the Arbitration Proceeding, whether pursuant to an arbitration award, settlement of the Arbitration Proceeding or
otherwise, (b) Holdings’ rights in and to the foregoing, and (c) the proceeds of the foregoing other than the Arbitration
Recovery Net Cash Proceeds.
“Arbitration Recovery Net Cash Proceeds” shall mean the gross cash proceeds of the Recovery, less any and all
amounts payable in cash by Holdings to the Capital Providers in connection with litigation financing provided by the Capital
Providers to Holdings in connection with the Arbitration Proceeding, including all obligations owing by Holdings to the
Capital Providers from the Recovery pursuant to the Capital Provision Agreement, and less all of the Capital Providers’ outof-pocket costs, fees and expenses incurred or payable by Holdings in connection with the Arbitration Proceeding, including,
without limitation, all expert and legal costs and disbursements incurred or made by Holdings in connection with the
Arbitration Proceeding.
“Bail-In Action” shall mean the exercise of any Write-Down and Conversion Powers by the applicable Resolution
Authority in respect of any liability of an Affected Financial Institution.
“Bail-In Legislation” shall mean (a) with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law, regulation rule or
requirement for such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule and
(b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and
any other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing banks,
investment firms or other financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).
“Bail-In Legislation Schedule” shall mean the EU Bail-In Legislation Schedule published by the Loan Market
Association (or any successor person), as in effect from time to time.
“Base Rate” shall mean the base commercial lending rate of PNC as publicly announced to be in effect from time to
time, such rate to be adjusted automatically, without notice, on the effective date of any change in such rate. This rate of
interest is determined from time to time by PNC as a means of pricing some loans denominated in U.S. Dollars to its
customers and is neither tied to any external rate of interest or index nor does it necessarily reflect the lowest rate of interest
actually charged by PNC to any particular class or category of customers of PNC.
“Beneficial Owner” shall mean, for each Loan Party (other than Holdings), each of the following: (a) each individual,
if any, who, directly or indirectly, owns 25% or more of such Loan Party’s Equity Interests; and (b) a single individual with
significant responsibility to control, manage, or direct such Loan Party.
“Benefited Lender” shall have the meaning set forth in Section 2.6(e) hereof.
“Blocked Account Bank” shall have the meaning set forth in Section 4.8(h) hereof.
“Blocked Accounts” shall have the meaning set forth in Section 4.8(h) hereof.
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“Borrower” or “Borrowers” shall have the meaning set forth in the preamble to this Agreement and shall include their
respective successors and permitted assigns.
“Borrowers’ Account” shall have the meaning set forth in Section 2.10 hereof.
“Borrowing Agent” shall mean Holdings.
“Borrowing Base Certificate” shall mean a certificate in substantially the form of Exhibit 1.2(a) hereto duly executed
by the President, Chief Financial Officer or Controller of Borrowing Agent and delivered to Agent, appropriately completed,
by which such officer shall certify to Agent the Formula Amount and calculation thereof as of the date of such certificate.
“Braden” shall mean Braden Holdings, LLC, a Delaware limited liability company.
“Braden Mexico” shall mean Braden Manufacturing SA de CV, a company formed under the laws of Mexico.
“Business Day” shall mean any day other than Saturday or Sunday or a legal holiday on which commercial banks are
authorized or required by Law to be closed for business in East Brunswick, New Jersey and, if the applicable Business Day
relates to any LIBOR Rate Loans, such day must also be a day on which dealings are carried on in the London interbank
market and if the applicable Business Day relates to a Canadian Base Rate Loan or a CDOR Rate Loan, such day must also be
a day on which Canadian chartered banks are not required to close in Toronto, Ontario Canada.
“Canadian Base Rate Loans” shall mean Advances that bear interest based upon the Alternate Canadian Base Rate.
“Canadian Benefit Plans” shall mean any plan, fund, program, or policy, whether or not written, formal or informal,
funded or unfunded, insured or uninsured, providing benefits including medical, hospital care, dental, sickness, accident,
disability, life insurance, pension, retirement or savings benefits under which any Loan Party has any liability with respect to
any employees or former employees, arising from employment in Canada, but excluding any Canadian Pension Plan and any
Canadian Union Plan.
“Canadian Cash Dominion Period” shall mean each period (a) commencing on any day on which either (i) an Event of
Default has occurred and is continuing or (ii) Agent provides notice to Borrowing Agent stating that, on the day such notice is
provided, a Canadian Cash Dominion Period shall commence, and (b) ending (if applicable) (i) if the Canadian Cash
Dominion Period shall have occurred as a result of the occurrence of an Event of Default, on the day on which such Event of
Default shall have been waived in writing by Agent in accordance with this Agreement, or (ii) if the Canadian Cash Dominion
Period shall have occurred as a result of the occurrence of an event described in clause (a)(ii) above, Agent provides notice to
Borrowers stating that, on the following Business Day, the Canadian Cash Dominion Period shall end.
“Canadian Dollar” and the sign “CA$” shall mean lawful money of Canada.
“Canadian Dollar Sublimit” shall mean $5,000,000.
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“Canadian Funding Account” shall mean a deposit account of Borrowing Agent established for the purpose of
receiving proceeds of Advances made in Canadian Dollars.
“Canadian Loan Parties” shall mean WISG Canada, WISG Nuclear, WISG Electrical and each other Loan Party joined
hereto from time to time who is formed in Canada or a province or territory of Canada.
“Canadian Loan Party Bank Account” means, any bank account maintained by a Canadian Loan Party in the Ordinary
Course of Business.
“Canadian Pension Event” shall mean (a) the termination or wind-up in whole or in part of any Canadian Pension Plan
or the institution of proceedings by any Governmental Body to terminate or wind-up in whole or in part or have a trustee or a
replacement administrator appointed to administer a Canadian Pension Plan, (b) the occurrence of an event under the Income
Tax Act (Canada) that could reasonably be expected to affect the registered status of any Canadian Pension Plan, (c) the taking
of any action with respect to any Canadian Pension Plan which could reasonably be expected to have a Material Adverse
Effect, (d) receipt by a Loan Party of any order or notice of intention to issue an order from the applicable pension standards
regulator or similar Governmental Body that could reasonably be expected to affect the registered status or cause the
termination or wind-up (in whole or in part) of any Canadian Pension Plan, (e) the receipt of notice by the administrator or the
funding agent of any failure to remit contributions to a Canadian Pension Plan, (f) the adoption of any amendment to a
Canadian Pension Plan that would require the provision of security pursuant to Applicable Law, or (g) any other extraordinary
event or condition with respect to a Canadian Pension Plan that could reasonably be expected to result in a Lien or any
acceleration of any statutory requirements to fund all or a substantial portion of the unfunded liabilities of such plan.
“Canadian Pension Plans” shall mean a pension plan that is a “registered pension plan” as defined in subsection 248(1)
of the Income Tax Act (Canada) and which is maintained or contributed to by, or to which there is or may be an obligation to
contribute by any Borrower in respect of its employees or former employees, arising from employment in Canada, but does not
include the Canada Pension Plan or the Quebec Pension Plan as maintained by the Government of Canada or the Province of
Quebec and does not include any Canadian Union Plans.
“Canadian Security Agreements” shall mean and include any security documents executed and/or delivered to Agent
by any Loan Party organized under the laws of a province of Canada.
“Canadian Union Plans” means any and all pension and other benefit plans for the benefit of employees or former
employees, arising from employment in Canada, of any Loan Party that are not maintained, sponsored or administered solely
by such Loan Party, but to which such Loan Party is or was required to contribute pursuant to a collective agreement or
participation agreement.
“Capital Expenditures” shall mean expenditures made or Indebtedness incurred for the acquisition of any fixed assets
or improvements (or of any replacements or substitutions thereof or additions thereto) which have a useful life of more than
one year and which, in accordance with GAAP, would be classified as capital expenditures. Capital Expenditures for any
period shall include the total principal portion of Capitalized Lease Obligations paid in such period.
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“Capital Provision Agreement” means, collectively, (a) that certain Capital Provision Agreement, dated as of
September 1, 2020, by and between Holdings and the capital providers thereunder identified on Schedule 2 hereto (the
“Capital Providers”), pursuant to which the Capital Providers have agreed to extend financing for certain legal proceedings
described on Schedule 2 hereto (the “Arbitration Proceeding”) and (b) that certain Security Agreement, dated as of September
1, 2020, by and between Holdings, as grantor and the Capital Providers, as secured parties, as each such agreement may be
amended, restated, supplemented or otherwise modified from time to time in accordance with the terms hereof.
“Capitalized Lease Obligation” shall mean any Indebtedness of any Loan Party represented by obligations under a
lease that is required to be capitalized for financial reporting purposes in accordance with GAAP.
“Captive Insurance Subsidiary” shall mean a wholly-owned Subsidiary of a Loan Party formed after the Closing Date
that (a) provides bona fide risk-mitigation services for any Loan Party or the Loan Parties (and no other Persons), (b) is
subject to regulation under Applicable Law as an insurance company, and (c) has been formed, and continues to be operated,
because the Loan Parties have reasonably determined that either (i) the Loan Parties cannot find a third-party insurer to
insure them against particular business risks that the insurance subsidiary provides insurance for, (ii) the premiums paid to the
insurance subsidiary result in material tax savings for the Loan Parties, taken as a whole, and/or (iii) the insurance provided by
the insurance subsidiary is more affordable, and/or offers better coverage (taken as a whole), than is available from a thirdparty insurer.
“Cash Equivalents” shall mean (a) marketable direct obligations issued by, or unconditionally guaranteed by, the
federal government of Canada or any agency thereof or the United States or any agency thereof and backed by the full faith
and credit of the United States, in each case maturing within one year from the date of acquisition thereof, (b) marketable
direct obligations issued or fully guaranteed by any state of the United States or any political subdivision of any such state or
any public instrumentality thereof or any province of Canada or maturing within one year from the date of acquisition thereof
and, at the time of acquisition, having one of the two highest ratings obtainable from either S&P or Moody’s, (c) commercial
paper maturing no more than 270 days from the date of creation thereof and, at the time of acquisition, having a rating of at
least A-1 from S&P or at least P-1 from Moody’s, (d) certificates of deposit, time deposits, overnight bank deposits or bankers’
acceptances maturing within one year from the date of acquisition thereof issued by any bank organized under the laws of
Canada or the United States or any state thereof or the District of Columbia or any Canadian or United States branch of a
foreign bank having at the date of acquisition thereof combined capital and surplus of not less than $500,000,000, (e) deposit
accounts maintained with (i) any bank that satisfies the criteria described in clause (d) above, or (ii) any other bank organized
under the laws of Canadian or the United States or any state thereof so long as the full amount maintained with any such other
bank is insured by Canada Deposit Insurance Corporation or, as the case may be, the Federal Deposit Insurance Corporation,
(f) repurchase obligations of any commercial bank satisfying the requirements of clause (d) of this definition or recognized
securities dealer having combined capital and surplus of not less than $500,000,000, having a term of not more than seven
days, with respect to securities satisfying the criteria in clauses (a) or (d) above, (g) debt securities with maturities of six
months or less from the date of acquisition backed by standby letters of credit issued by any commercial
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bank satisfying the criteria described in clause (d) above, and (h) Investments in money market funds substantially all of
whose assets are invested in the types of assets described in clauses (a) through (g) above.
“Cash Management Obligations” shall mean the Indebtedness of any Loan Party and its Subsidiaries to the provider of
any Cash Management Products and Services (including all Indebtedness owing to such provider in respect of any returned
items deposited with such provider). For purposes of this Agreement and all of the Other Documents, all Cash Management
Obligations of any Loan Party owing to any of the Secured Parties shall be “Obligations” hereunder and under the Other
Documents, and the Liens securing such Cash Management Obligations shall be pari passu with the Liens securing all other
Obligations under this Agreement and the Other Documents, subject to the express provisions of Section 11.6 hereof.
“Cash Management Products and Services” shall mean agreements or other arrangements under which Agent, any
Lender or any Affiliate of Agent or any Lender provides or arranges for and provides credit support for the provision of any of
the following products or services to any Loan Party: (a) credit cards; (b) credit card processing services; (c) debit cards and
stored value cards; (d) commercial cards; (e) ACH transactions; and (f) cash management and treasury management services
and products, including without limitation controlled disbursement accounts or services, lockboxes, blocked accounts,
automated clearinghouse transactions, overdrafts and interstate depository network services.
“CDOR Rate” shall mean, on any day and for any period, an annual rate of interest equal to the rate applicable to
Canadian Dollar bankers’ acceptances for a 30 day interest period appearing on the “Reuters Screen CDOR Page” (as defined
in the International Swaps and Derivatives Association, Inc. 2000 definitions, as modified and amended from time to time),
rounded to the nearest 1/100th of 1% (with .005% being rounded up), at approximately 12:00 p.m., (Toronto time) on such
day, or if such day is not a Business Day, then on the immediately preceding Business Day, provided that (x) if such rate does
not appear on the Reuters Screen CDOR Page on such day the CDOR Rate on such day shall be the rate for such period
applicable to Canadian Dollar bankers’ acceptances quoted by a bank listed in Schedule I of the Bank Act (Canada), as
selected by the Agent, as of 12:00 p.m. (Toronto time) on such day or, if such day is not a Business Day, then on the
immediately preceding Business Day, or (y) if the CDOR Rate is unascertainable as set forth in Section 3.8.3 (Successor
CDOR Rate Index), a comparable replacement rate determined in accordance with Section 3.8.3; provided, however, that, in
all cases, if the CDOR Rate determined as provided above would be less than 1.00, such rate shall be deemed to be 1.00 for
purposes of this Agreement.
“CDOR Rate Loan” shall mean any Advance in Canadian Dollars that bears interest determined by reference to the
CDOR Rate in accordance with the terms hereof.
“CEA” shall mean the Commodity Exchange Act (7 U.S.C. §1 et seq.), as amended from time to time, and any
successor statute.
“CERCLA” shall mean the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended, 42 U.S.C. §§9601 et seq.
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“Certificate of Beneficial Ownership” shall mean, for each Loan Party (other than Holdings), the certificate in form
and substance acceptable to Agent (as amended or modified by Agent from time to time in its sole discretion), certifying,
among other things, the Beneficial Owner of such Loan Party.
“CFTC” shall mean the Commodity Futures Trading Commission.
“Change in Law” shall mean the occurrence, after the Closing Date, of any of the following: (a) the adoption or taking
effect of any Applicable Law; (b) any change in any Applicable Law or in the administration, implementation, interpretation or
application thereof by any Governmental Body; or (c) the making or issuance of any request, rule, guideline or directive
(whether or not having the force of Law) by any Governmental Body; provided that notwithstanding anything herein to the
contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, regulations, guidelines,
interpretations or directives thereunder or issued in connection therewith (whether or not having the force of Applicable Law)
and (y) all requests, rules, regulations, guidelines, interpretations or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or
foreign regulatory authorities (whether or not having the force of Law), in each case pursuant to Basel III, shall in each case be
deemed to be a Change in Law regardless of the date enacted, adopted, issued, promulgated or implemented.
“Change of Control” shall mean the occurrence of any event (whether in one or more transactions) which results in: (a)
any Person or “group” (within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act) (i) acquiring beneficial
ownership of thirty-five percent (35%) or more on a fully diluted basis of the voting and/or economic interest in the Equity
Interests of Holdings or (ii) obtaining the power (whether or not exercised) to elect a majority of the members of the board of
directors (or similar governing body) of Holdings, (b) the majority of the seats (other than vacant seats) on the board of
directors (or similar governing body) of Holdings cease to be occupied by Persons who either (i) were members of the board
of directors of Holdings on the Closing Date, or (ii) were nominated for election by the board of directors of Holdings, a
majority of whom were directors on the Closing Date or whose election or nomination for election was previously approved
by a majority of such directors, (c) except with respect to Braden Mexico, Holdings failing to own, directly or indirectly, one
hundred (100%) percent of the Equity Interests (on a fully diluted basis) of any other Loan Party, (d) WISG failing to own,
directly or indirectly, one hundred (100%) percent of the Equity Interests (on a fully diluted basis) of WISI, WSS, WPS,
Global, Construction and WISG Canada, (e) WISG Canada failing to own one hundred (100%) percent of the Equity Interests
(on a fully diluted basis) of WISG Nuclear and WISG Electrical, and/or (f) other than as permitted pursuant to Section 7.1
hereof, any merger, consolidation or sale of substantially all of the property or assets of any Loan Party; provided, that the sale
by Holdings of any Equity Interests of any Loan Party shall be deemed a sale of substantially all of Holding’s assets. For
purposes of this definition, “control” of any Person shall mean the power, direct or indirect (x) to vote more than fifty percent
(50%) of the Equity Interests having ordinary voting power for the election of directors (or the individuals performing similar
functions) of such Person or (y) to direct or cause the direction of the management and policies of such Person by contract or
otherwise.
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“Charges” shall mean all taxes, charges, fees, imposts, levies or other assessments, including all net income, gross
income, gross receipts, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license,
withholding, payroll, employment, social security, Canada Pension Plan and provincial pension plan contributions,
unemployment, excise, severance, stamp, occupation and property taxes, custom duties, fees, assessments, liens, claims and
charges of any kind whatsoever, together with any interest and any penalties, additions to tax or additional amounts, imposed
by any taxing or other authority, domestic or foreign (including the PBGC or any environmental agency or superfund), upon
the Collateral, any Loan Party or any of its Affiliates.
“CIP Regulations” shall have the meaning set forth in Section 14.12 hereof.
“Claims” shall have the meaning set forth in Section 16.5 hereof.
“Closing Date” shall mean the date of this Agreement.
“Collateral” shall mean and include all right, title and interest of each Loan Party in all of the following property and
assets of such Loan Party, in each case whether now existing or hereafter arising or created and whether now owned or
hereafter acquired and wherever located:
(a)

all Receivables and all supporting obligations relating thereto;

(b)

all Equipment and fixtures;

(c)
all general intangibles (including all payment intangibles and all software) and all supporting
obligations related thereto;
(d)

all Inventory;

(e)

all Subsidiary Stock, securities, Investment Property, Intellectual Property and financial assets;

(f)
all contract rights, rights of payment which have been earned under any contract, chattel paper
(including electronic chattel paper and tangible chattel paper), commercial tort claims, documents (including all warehouse
receipts and bills of lading), deposit accounts, goods, instruments (including promissory notes), letters of credit (whether or
not the respective letter of credit is evidenced by a writing) and letter-of-credit rights, cash, certificates of deposit, insurance
proceeds (including hazard, flood and credit insurance), security agreements, eminent domain proceeds, condemnation
proceeds, tort claim proceeds and all supporting obligations;
(g)
all ledger sheets, ledger cards, files, correspondence, records, books of account, business papers,
computers, computer software (owned by such Loan Party or in which it has an interest), computer programs, tapes, disks and
documents, including all of such property relating to the property described in clauses (a) through and (h) of this definition;
(h)

the Arbitration Recovery Net Cash Proceeds; and
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(i)
all proceeds and products of the property described in clauses (a) through and including (h) of this
definition, in whatever form.
It is the intention of the parties hereto that if Agent shall fail to have a perfected Lien in any particular property or assets of any
Loan Party for any reason whatsoever, but the provisions of this Agreement and/or of the Other Documents, together with all
financing statements and other public filings relating to Liens filed or recorded by Agent against the Loan Parties, would be
sufficient to create a perfected Lien in any property or assets that such Loan Party may receive upon the sale, lease, license,
exchange, transfer or disposition of such particular property or assets, then all such “proceeds” of such particular property or
assets shall be included in the Collateral as original collateral that is the subject of a direct and original grant of a security
interest as provided for herein and in the Other Documents (and not merely as proceeds (as defined in Article 9 of the Uniform
Commercial Code) in which a security interest is created or arises solely pursuant to Section 9-315 of the Uniform
Commercial Code).
Notwithstanding the foregoing, Collateral shall not include any Excluded Property.
“Commitments” shall mean the Revolving Commitments.
“Commitment Transfer Supplement” shall mean a document in the form of Exhibit 16.3 hereto, properly completed
and otherwise in form and substance satisfactory to Agent by which the Purchasing Lender purchases and assumes all or a
portion of the right, title and interest of the assigning Lender in respect of the outstanding Revolving Advances and Letters of
Credit and such assigning Lender’s Revolving Commitments hereunder.
“Competitor” means any competitor of Holdings and its Subsidiaries as have been identified by name in writing by the
Borrowing Agent to Agent on or prior to the Closing Date and any other Person designated by the Borrowing Agent as a
“competitor” of Holdings or any of its Subsidiaries after the Closing Date and consented to by Agent in its sole discretion.
“Compliance Certificate” shall mean a compliance certificate substantially in the form of Exhibit 1.2(b) hereto to be
signed by the Chief Financial Officer or Controller of Borrowing Agent.
“Consents” shall mean all filings and all licenses, permits, consents, approvals, authorizations, qualifications and
orders of Governmental Bodies and other third parties, domestic or foreign, necessary to carry on any Loan Party’s business or
necessary (including to avoid a conflict or breach under any agreement, instrument, other document, license, permit or other
authorization) for the execution, delivery or performance of this Agreement, the Other Documents, or the EICF/CION Term
Loan Documents, including any Consents required under all applicable federal, state or other Applicable Law.
“Consigned Inventory” shall mean Inventory of any Loan Party that is in the possession of another Person or a Loan
Party on a consignment, sale or return, or other basis that does not constitute a final sale and acceptance of such Inventory.
“Consolidated Basis” shall mean, with respect to Holdings, the consolidation in accordance with GAAP of the
accounts or other items of Holdings and its Subsidiaries.
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“Contract Rate” shall have the meaning set forth in Section 3.1 hereof.
“Controlled Group” shall mean, at any time, each Loan Party and all trades or businesses (whether or not incorporated)
under common control within the meaning of Section 4001(b)(1) of ERISA with any Loan Party and all other entities which,
together with any Loan Party, are treated as a single employer under Section 414(t) of the Internal Revenue Code.
“Construction” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and
assigns.
“Covered Entity” shall mean (a) each Loan Party, each Subsidiary of each Loan Party, and all pledgors of Collateral
and (b) each Person that, directly or indirectly, is in control of a Person described in clause (a) above. For purposes of this
definition, control of a Person shall mean the direct or indirect (x) ownership of, or power to vote, twenty-five percent (25%)
or more of the issued and outstanding equity interests having ordinary voting power for the election of directors of such
Person or other Persons performing similar functions for such Person, or (y) power to direct or cause the direction of the
management and policies of such Person whether by ownership of equity interests, contract or otherwise.
“Customer” shall mean and include the account debtor with respect to any Receivable and/or the prospective purchaser
of goods, services or both with respect to any contract or contract right, and/or any party who enters into or proposes to enter
into any contract or other arrangement with any Loan Party, pursuant to which such Loan Party is to deliver any personal
property or perform any services.
“Customs” shall have the meaning set forth in Section 2.13(b) hereof.
“Daily LIBOR Rate” shall mean, for any day, the rate per annum determined by Agent by dividing (x) the Published
Rate by (y) a number equal to 1.00 minus the Reserve Percentage; provided, however, that if the Daily LIBOR Rate
determined as provided above would be less than 1.00, such rate shall be deemed to be 1.00 for purposes of this Agreement.
“Debt Payments” shall mean for any Person for any period, all cash actually expended by such Person to make: (a)
interest payments on any Advances during such period, plus (b) scheduled principal payments in respect of the EICF/CION
Term Loan during such period, plus (c) scheduled payments of any fees, commissions and charges set forth herein except for
the Closing Fee (as described in the Fee Letter), plus (d) payments in respect of Capitalized Lease Obligations during such
period, plus (e) scheduled payments with respect to any other Indebtedness for borrowed money during such period. For the
avoidance of doubt, any optional or mandatory prepayments, whether under this Agreement or the EICF/CION Term Loan
Agreement (including without limitation any Excess Cash Flow (as such term is defined in the EICF/CION Term Loan
Agreement as in effect on the Closing Date) payment under the EICF/CION Term Loan Agreement), do not constitute “Debt
Payments”.
“Default” shall mean an event, circumstance or condition which, with the giving of notice or passage of time or both,
would constitute an Event of Default.
“Default Rate” shall have the meaning set forth in Section 3.1 hereof.
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“Defaulting Lender” shall mean any Lender that: (a) has failed, within two (2) Business Days of the date required to be
funded or paid, to (i) fund any portion of its Revolving Commitment Percentage of Advances, (ii) if applicable, fund any
portion of its Participation Commitment in Letters of Credit or Swing Loans or (iii) pay over to Agent, any Issuer, Swing Loan
Lender or any Lender any other amount required to be paid by it hereunder, unless, in the case of clause (i) above, such Lender
notifies Agent in writing that such failure is the result of such Lender’s good faith determination that a condition precedent to
funding (specifically identified and including a particular Default or Event of Default, if any) has not been satisfied; (b) has
notified the Loan Parties or Agent in writing, or has made a public statement to the effect, that it does not intend or expect to
comply with any of its funding obligations under this Agreement (unless such writing or public statement indicates that such
position is based on such Lender’s good faith determination that a condition precedent (specifically identified and including a
particular Default or Event of Default, if any) to funding an Advance under this Agreement cannot be satisfied) or generally
under other agreements in which it commits to extend credit; (c) has failed, within two (2) Business Days after request by
Agent, acting in good faith, to provide a certification in writing from an authorized officer of such Lender that it will comply
with its obligations (and is financially able to meet such obligations) to fund prospective Advances and, if applicable,
participations in then outstanding Letters of Credit and Swing Loans under this Agreement, provided that such Lender shall
cease to be a Defaulting Lender pursuant to this clause (c) upon Agent’s receipt of such certification in form and substance
satisfactory to Agent; (d) has become the subject of an Insolvency Event; (e) has failed at any time to comply with the
provisions of Section 2.6(e) hereof with respect to purchasing participations from the other Lenders, whereby such Lender’s
share of any payment received, whether by setoff or otherwise, is in excess of its pro rata share of such payments due and
payable to all of the Lenders; or (f) has become the subject of a Bail-In Action.
“Depository Accounts” shall have the meaning set forth in Section 4.8(h) hereof.
“Designated Lender” shall have the meaning set forth in Section 16.2(c) hereof.
“Disposition” shall mean, with respect to any particular property or asset (other than cash or Cash Equivalents), the
sale, lease, license, gift, exchange, transfer or other disposition of such property or asset, and to “Dispose” of any particular
property or asset shall mean to sell, lease, license, exchange, transfer or otherwise dispose of such property or asset.
“Disqualified Equity Interests” shall mean any Equity Interests which, by their terms (or by the terms of any security
or other Equity Interests into which they are convertible or for which they are exchangeable), or upon the happening of any
event or condition, (a) mature or are mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or are
redeemable at the option of the holder thereof, in whole or in part, on or prior to the date which is 91 days following the last
day of the Term (excluding any provisions requiring redemption upon a “change of control” or similar event; provided that
such “change of control” or similar event results in the Payment in Full of the Obligations), (b) are convertible into or
exchangeable for (i) debt securities or (ii) any Equity Interests referred to in clause (a) above, in each case, at any time on or
prior to the date which is 91 days following the last day of the Term, or (c) are entitled to receive scheduled dividends or
distributions in cash prior to the time that the Obligations are Paid in Full.
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“Document” shall have the meaning given to the term “document” in the Uniform Commercial Code.
“Domestic Rate Loan” shall mean any Advance that bears interest based upon the Alternate Base Rate.
“Drawing Date” shall have the meaning set forth in Section 2.14(b) hereof.
“Early Termination Date” shall have the meaning set forth in Section 13.1 hereof.
“EBITDA” shall mean for any Person for any period of determination, the sum of (a) Net Income (or loss) of such
Person for such period (excluding extraordinary gains and losses), plus (b) without duplication and to the extent deducted in
determining Net Income, (i) all Interest Expense of such Person for such period, deferred financing fees, non-cash interest
expenses, upfront financing and other agent or lender fees in connection with any other Permitted Indebtedness of such Person
and its Subsidiaries for such period, plus (ii) charges against income of such Person for such period for federal, state and local
taxes, consolidated income and franchise tax expense of such Person and its Subsidiaries for such period, plus (iii) all
depreciation expenses of such Person for such period, plus (iv) all amortization expenses of such Person for such period, plus
(v) all amounts properly attributable to non-cash items for such period, including any non-cash write-downs or non-cash writeoffs including fixed asset impairments or write-downs, intangible asset impairments and deferred tax asset write-offs (except
to the extent that such non-cash charges are reserved for cash charges to be taken in the future) of such Person and its
Subsidiaries for such period, excluding, however, any non-cash write-down or non-cash write-offs of accounts receivable plus
(vi) any extraordinary losses and unusual or non-recurring charges, including, without limitation, any severance, integration,
facilities closing or relocation costs and curtailments or modifications to pension and post retirement employee benefit plans in
an aggregate amount not to exceed $500,000 in any fiscal year, plus (vii) any exit costs or withdrawal liability incurred as a
result of the Chapter 7 bankruptcy proceedings of Koontz-Wagner; provided that such amounts shall not exceed $1,000,000 in
the aggregate, plus (viii) non-cash stock compensation expense, plus (ix) non-cash expenses recognized due to purchase
accounting, plus (x) any non-cash losses attributable to foreign currency translation or exchange, plus (xi) one-time, nonrecurring customary and documented costs and expenses deducted from Net Income during such period in connection with (A)
the consummation of the Transaction and the negotiation, execution and delivery of this Agreement and the Other Documents,
and (B) the negotiation, execution and delivery of the EICF/CION Term Loan Documents and the consummation of the
transactions contemplated thereunder, in an aggregate amount with respect to clauses (A) and (B) not to exceed $3,450,000,
minus (b) without duplication and to the extent included in determining such Net Income of such Person, any non-cash
additions to such Net Income of such Person for such period (other than the accrual of revenue or recording of receivables in
the Ordinary Course of Business), minus, (c) any gains attributable to foreign currency translation or exchange, minus (d)
without duplication and to the extent included in determining such Net Income, any extraordinary or non-recurring non-cash
gains (or plus extraordinary non-cash losses) for such period and any gains (or plus losses) realized in connection with any
Disposition by Holdings and its Subsidiaries during such period, all determined on a consolidated basis in accordance with
GAAP.
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EBITDA shall be calculated on a Pro Forma Basis to give effect to any Permitted Acquisitions and Dispositions (other
than any Dispositions in the Ordinary Course of Business) consummated at any time on or after the first day of the measuring
period and prior to the date of determination as if each such Permitted Acquisition had been effected on the first day of such
period and as if each such Disposition had been consummated on the day prior to the first day of such period.
“EEA Financial Institution” shall mean (a) any credit institution or investment firm established in any EEA Member
Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member
Country which is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established
in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is
subject to consolidated supervision with its parent.
“EEA Member Country” shall mean any of the member states of the European Union, Iceland, Liechtenstein and
Norway.
“EEA Resolution Authority” shall mean any public administrative authority or any person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any
EEA Financial Institution.
“Effective Date” shall mean the date indicated in a document or agreement to be the date on which such document or
agreement becomes effective, or, if there is no such indication, the date of execution of such document or agreement.
“EICF/CION Closing Date Term Loan” shall mean the term loan in the amount of $35,000,000 made by the
EICF/CION Term Loan Lenders to the Borrowers on the Closing Date pursuant to the EICF/CION Term Loan Agreement.
“EICF/CION Delayed Draw Term Loan ” shall mean one or more term loans that the EICF/CION Term Loan Lenders,
pursuant to the terms of the EICF/CION Term Loan Agreement, may make to the Borrowers during the 18 month period
commencing on the Closing Date pursuant to the EICF/CION Term Loan Agreement, in a combined original principal amount
as to all such term loans not to exceed $15,000,000 in the aggregate.
“EICF/CION Term Loan” shall mean the EICF/CION Closing Date Term Loan and each EICF/CION Delayed Draw
Term Loan, in each case individually, and collectively both the EICF/CION Closing Date Term Loan and all EICF/Delayed
Draw Term Loans.
“EICF/CION Term Loan Agent” shall mean EICF Agent LLC, a Delaware limited liability company.
“EICF/CION Term Loan Agreement ” shall mean that certain Term Loan, Guarantee and Security Agreement by and
among the Borrowers, the Guarantors, the EICF/CION Term Loan Agent, CION Investment Corporation, a Delaware
corporation, and the EICF/CION Term Loan Lenders from time to time party thereto, as the same may be amended, modified,
supplemented, renewed, restated or replaced in accordance with the Intercreditor Agreement.
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“EICF/CION Term Loan Documents” shall mean, collectively, the following (as the same may be amended, modified,
supplemented, renewed, restated or replaced in accordance with the Intercreditor Agreement): (a) the EICF CION Term Loan
Agreement and, all exhibits, schedules and disclosure letters referred to therein or delivered pursuant thereto, if any, (b) all
amendments thereto, waivers relating thereto and other side letters or agreements affecting the terms thereof, and (c) all of the
other agreements, documents and instruments executed and delivered in connection therewith or related thereto.
“EICF/CION Term Loan Lenders ” shall mean, collectively, Energy Impact Credit Fund I LP, CION Investment
Corporation, Murray Hill Funding II, LLC, CrowdOut Capital LLC, and CrowdOut Credit Opportunities Fund LLC.
“Eligibility Date” shall mean, with respect to each Loan Party and each Swap, the date on which this Agreement or any
Other Document becomes effective with respect to such Swap (for the avoidance of doubt, the Eligibility Date shall be the
Effective Date of such Swap if this Agreement or any Other Document is then in effect with respect to such Loan Party, and
otherwise it shall be the Effective Date of this Agreement and/or such Other Documents to which such Loan Party is a party).
“Eligible Canadian Receivables” shall mean and include each Receivable of a Canadian Loan Party arising in the
Ordinary Course of Business and which Agent, in its sole discretion exercised in a commercially reasonable manner, shall
deem to be an Eligible Canadian Receivable, based on such considerations as Agent may from time to time deem appropriate.
In addition, no Receivable shall be an Eligible Canadian Receivable if:
(a)
such Receivable arises out of a sale made by any Canadian Loan Party to an Affiliate of any Loan Party
or to a Person controlled by an Affiliate of any Loan Party;
(b)
such Receivable is due or unpaid more than ninety (90) days (or, in Agent’s sole discretion, one
hundred twenty (120) days) after the original invoice date or sixty (60) days after the original due date;
(c)
such Receivable is due from a Customer with respect to which fifty percent (50%) or more of the
Receivables owing from such Customer are not otherwise deemed Eligible Canadian Receivables hereunder (such percentage
may, in Agent’s sole discretion exercised in a commercially reasonable manner, be increased or decreased from time to time);
(d)
such Receivable is not subject to Agent’s first priority perfected Lien or is subject to any other Liens
(other than Permitted Encumbrances);
(e)
been breached;

any covenant, representation or warranty set forth in this Agreement with respect to such Receivable has

(f)

such Receivable is due from a Customer with respect to which an Insolvency Event shall have occurred;

(g)

the sale giving rise to such Receivable is to a Customer outside a province or territory of Canada;
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(h)
the sale giving rise to such Receivable is on a bill-and-hold, guaranteed sale, sale-and-return, sale on
approval, consignment or any other repurchase or return basis with the applicable Customer or such Receivable is evidenced
by chattel paper or an instrument;
(i)
Agent believes, in its sole discretion exercised in a commercially reasonable manner, that the ability to
collect such Receivable is insecure or that such Receivable may not be paid by reason of the Customer’s financial inability to
pay;
(j)
such Receivable is (i) due from a Customer which is the United States or (ii) due from a Customer
which is the federal Government of Canada or any provincial or territorial government or Governmental Body thereof which
has adopted legislation requiring any consent or other legal formality of a provincial or territorial Governmental Body to the
assignment of any claim against such province or territory or Governmental Body and/or the grant of any Lien in such
Receivable unless the applicable Canadian Loan Party has complied with the terms of the Financial Administration Act
(Canada) or any other similar applicable provincial or territorial statute and such assignment is enforceable against such
Governmental Body;
(k)
the goods giving rise to such Receivable have not been delivered to and accepted by the Customer, the
services giving rise to such Receivable have not been performed by the applicable Canadian Loan Party and accepted by the
Customer or such Receivable otherwise does not represent a final sale;
(l)
the Receivables of the Customer from which such Receivable is owing exceed a credit limit determined
by Agent, in its sole discretion exercised in a commercially reasonable manner, to the extent such Receivable exceeds such
limit;
(m)
such Receivable is subject to any offset, deduction, defense, dispute, credit or counterclaim (because,
among other reasons, the Customer is also a creditor or supplier of a Canadian Loan Party) or the Receivable is contingent in
any respect or for any reason (but such Receivable shall only be ineligible to the extent of such offset, deduction, defense,
dispute, credit or counterclaim or contingency);
(n)
the applicable Canadian Loan Party has made any agreement with any Customer for any deduction
therefrom, except for discounts or allowances made in the Ordinary Course of Business for prompt payment, all of which
discounts or allowances are reflected in the calculation of the face value of each respective invoice related thereto;
(o)
any return, rejection or repossession of the merchandise the sale of which gave rise to such Receivable
has occurred or the rendition of services giving rise to such Receivable has been disputed;
(p)

such Receivable is not payable to a Canadian Loan Party;

(q)

such Receivable is not denominated in Canadian Dollars;

(r)

such Receivable is not evidenced by an invoice or other documentary evidence satisfactory to Agent; or
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(s)

such Receivable is not otherwise satisfactory to Agent as determined by Agent in its Permitted

Discretion.
“Eligible Contract Participant” shall mean an “eligible contract participant” as defined in the CEA and regulations
thereunder.
“Eligible Receivables” shall mean and include each Receivable of a Borrower arising in the Ordinary Course of
Business and which Agent, in its sole discretion exercised in a commercially reasonable manner, shall deem to be an Eligible
Receivable, based on such considerations as Agent may from time to time deem appropriate. In addition, no Receivable shall
be an Eligible Receivable if:
(a)
such Receivable arises out of a sale made by any Borrower to an Affiliate of any Loan Party or to a
Person controlled by an Affiliate of any Loan Party;
(b)
such Receivable is due or unpaid more than ninety (90) days or, solely with respect to Southern
Receivables (or any other Receivables in Agent’s sole discretion), one hundred twenty (120) days, after the original invoice
date or sixty (60) days after the original due date;
(c)
such Receivable is due from a Customer with respect to which fifty percent (50%) or more of the
Receivables owing from such Customer are not otherwise deemed Eligible Receivables hereunder (such percentage may, in
Agent’s sole discretion exercised in a commercially reasonable manner, be increased or decreased from time to time);
(d)
such Receivable is not subject to Agent’s first priority perfected Lien or is subject to any other Liens
(other than Permitted Encumbrances);
(e)
been breached;

any covenant, representation or warranty set forth in this Agreement with respect to such Receivable has

(f)

such Receivable is due from a Customer with respect to which an Insolvency Event shall have occurred;

(g)
the sale giving rise to such Receivable is to a Customer outside the continental United States , unless
such sale is on letter of credit, guaranty or acceptance terms, in each case acceptable to Agent in its sole discretion exercised in
a commercially reasonable manner;
(h)
the sale giving rise to such Receivable is on a bill-and-hold, guaranteed sale, sale-and-return, sale on
approval, consignment or any other repurchase or return basis with the applicable Customer or such Receivable is evidenced
by chattel paper or an instrument;
(i)
Agent believes, in its sole discretion exercised in a commercially reasonable manner, that the ability to
collect such Receivable is insecure or that such Receivable may not be paid by reason of the Customer’s financial inability to
pay;
(j)
such Receivable is (i) due from a Customer which is the United States, any state or any department,
agency or instrumentality of any of them, unless the applicable Borrower assigns its right to payment of such Receivable to
Agent pursuant to the Assignment of Claims

18

Act of 1940, as amended (31 U.S.C. Sub-Section 3727 et seq. and 41 U.S.C. Sub-Section 15 et seq.) or has otherwise
complied with other applicable statutes or ordinances or (ii) due from a Customer which is the federal Government of Canada
or any provincial Governmental Body thereof which has adopted legislation requiring any consent or other legal formality of a
provincial Governmental Body to the assignment of any claim against such province or provincial Governmental Body and/or
the grant of any Lien in such Receivable and such assignment is enforceable against such Governmental Body;
(k)
(i) the goods giving rise to such Receivable have not been delivered to and accepted by the Customer,
(ii) the services giving rise to such Receivable have not been performed by the applicable Borrower and accepted by the
Customer or (iii) such Receivable otherwise does not represent a final sale, unless, in the case of this clause (iii), such
Receivable is one in a series of related Receivables arising from continuing services performed for the benefit of the same
Customer pursuant to the same project, the terms in respect of which permit the progress billing for such services, in each case
rendered in the Ordinary Course of Business;
(l)
the Receivables of the Customer from which such Receivable is owing exceed a credit limit determined
by Agent, in its sole discretion exercised in a commercially reasonable manner, to the extent such Receivable exceeds such
limit;
(m)
such Receivable is owing from a Customer whose total obligations owing to all Borrowers and, for the
purposes of this clause (m), all Canadian Loan Parties, exceed 60% of all Eligible Receivables and all Eligible Canadian
Receivables, to the extent of the obligations owing by such Customer in excess of such percentage; provided, however, such
percentage, as applied to a particular Customer (x) may be reduced at any time by Agent in its Permitted Discretion if the
creditworthiness of such Customer deteriorates in the determination of Agent, and (y) may be increased at any time by Agent
in its sole discretion exercised in a commercially reasonable manner;
(n)
such Receivable is subject to any offset, deduction, defense, dispute, credit or counterclaim (because,
among other reasons, the Customer is also a creditor or supplier of a Borrower) or the Receivable is contingent in any respect
or for any reason (but such Receivable shall only be ineligible to the extent of such offset, deduction, defense, dispute, credit or
counterclaim or contingency);
(o)
the applicable Borrower has made any agreement with any Customer for any deduction therefrom,
except for discounts or allowances made in the Ordinary Course of Business for prompt payment, all of which discounts or
allowances are reflected in the calculation of the face value of each respective invoice related thereto;
(p)
any return, rejection or repossession of the merchandise the sale of which gave rise to such Receivable
has occurred or the rendition of services giving rise to such Receivable has been disputed;
(q)

such Receivable is not payable to a Borrower;

(r)

such Receivable is not evidenced by an invoice or other documentary evidence satisfactory to Agent; or
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(s)

such Receivable is not otherwise satisfactory to Agent as determined by Agent in its Permitted

Discretion.
“Eligible Unbilled Canadian Receivables” shall mean and include each Receivable of a Canadian Loan Party arising in
the Ordinary Course of Business that (a) satisfies all of the criteria of Eligible Canadian Receivables, other than clause (r) of
the definition of “Eligible Canadian Receivables”, (b) shall become a standard billed Receivable in the Ordinary Course of
Business pursuant to the billing of such amount (and the conversion thereof into a Receivable) within thirty (30) days after the
date of completion of the services or the delivery of the goods giving rise to such Receivable, and (c) is evidenced by such
documentation satisfactory to Agent in its Permitted Discretion.
“Eligible Unbilled Receivables” shall mean, collectively, Eligible Unbilled U.S. Receivables and Eligible Unbilled
Canadian Receivables.
“Eligible Unbilled U.S. Receivables” shall mean and include each Receivable of a Borrower arising in the Ordinary
Course of Business that (a) satisfies all of the criteria of Eligible Receivables, other than clause (r) of the definition of
“Eligible Receivables”, (b) shall become a standard billed Receivable in the Ordinary Course of Business pursuant to the
billing of such amount (and the conversion thereof into a Receivable) within thirty (30) days after the date of completion of
the services or the delivery of the goods giving rise to such Receivable, and (c) is evidenced by such documentation
satisfactory to Agent in its Permitted Discretion.
“Environmental Complaint” shall have the meaning set forth in Section 9.3(b) hereof.
“Environmental Laws” shall mean all federal, state, provincial, territorial and local environmental, land use, zoning,
health, chemical use, safety and sanitation Laws relating to the protection of the environment, human health and/or governing
the use, storage, treatment, generation, transportation, processing, handling, production or disposal of Hazardous Materials and
the rules, regulations, policies, guidelines, interpretations, decisions, orders and directives of federal, state, international and
local governmental agencies and authorities with respect thereto.
“Equipment” shall have the meaning given to the term “equipment” in the Uniform Commercial Code.
“Equity Interests” shall mean, with respect to any Person, any and all shares, rights to purchase, options, warrants,
general, limited or limited liability partnership interests, member interests, participation or other equivalents of or interest in
(regardless of how designated) equity of such Person, whether voting or nonvoting, including common stock, preferred stock,
convertible securities or any other “equity security” (as such term is defined in Rule 3a11-1 of the General Rules and
Regulations promulgated by the SEC under the Exchange Act), including in each case all of the following rights relating to
such Equity Interests, whether arising under the Organizational Documents of the Person issuing such Equity Interests (the
“Equity Issuer”) or under the Applicable Laws of such Equity Issuer’s jurisdiction of organization relating to the formation,
existence and governance of corporations, limited liability companies or partnerships or business trusts or other legal entities,
as the case may be: (i) all economic rights (including all rights to receive dividends and distributions) relating to such Equity
Interests; (ii) all voting rights
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and rights to consent to any particular actions by the applicable Equity Issuer; (iii) all management rights with respect to such
Equity Issuer; (iv) in the case of any Equity Interests consisting of a general partner interest in a partnership, all powers and
rights as a general partner with respect to the management, operations and control of the business and affairs of the applicable
Equity Issuer; (v) in the case of any Equity Interests consisting of the membership/limited liability company interests of a
managing member in a limited liability company, all powers and rights as a managing member with respect to the
management, operations and control of the business and affairs of the applicable Equity Issuer; (vi) all rights to designate or
appoint or vote for or remove any officers, directors, managers, general partners or managing members of such Equity Issuer
and/or any members of any board of members/managers/partners/directors that may at any time have any rights to manage and
direct the business and affairs of the applicable Equity Issuer under its Organizational Documents as in effect from time to
time or under Applicable Law; (vii) all rights to amend the Organizational Documents of such Equity Issuer, (viii) in the case
of any Equity Interests in a partnership or limited liability company, the status of the holder of such Equity Interests as a
“partner”, general or limited, or “member” (as applicable) under the applicable Organizational Documents and/or Applicable
Law; and (ix) all certificates evidencing such Equity Interests.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as the same may be amended, modified
or supplemented from time to time and the rules and regulations promulgated thereunder.
“Event of Default” shall have the meaning set forth in Article X hereof.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
“Exchange Rate” shall mean, with respect to any calculation of the U.S. Dollar Equivalent of any amount denominated
in any currency other than U.S. Dollars on any date of determination, the prevailing spot rate of exchange for the conversion
of such other currency into U.S. Dollars as determined by Agent’s foreign exchange department (in the exercise of its ordinary
business practices regarding foreign currency exchange for customers of the Agent similarly situated to Borrowers) as of the
close of business for Agent’s foreign exchange department on the Business Day immediately preceding such date of
determination; provided that, notwithstanding the foregoing, in the context of any actual conversion by Agent or any Lender of
any funds received by Agent or any Lender (whether as a payment made by any Loan Party or the proceeds of any Collateral
(including any collections on any Receivable received by Agent or any Lender)), or any calculation or valuation of asset
values, from one currency to another for the purpose of applying such funds to the Obligations in accordance with the terms of
this Agreement or calculating the Formula Amount, “Exchange Rate” means the spot-buying or spot-selling (as the case may
be) rate of exchange at which Agent or such Lender is actually able to exchange the one currency for the other in the exercise
of its ordinary business practices regarding foreign currency exchange at the time of such actual conversion.
“Excluded Deposit Accounts” shall mean deposit accounts exclusively used for payroll, payroll taxes and other
employee wage and benefit payments to or for the benefit of Loan Parties' employees and identified to Agent by a Borrower as
such.
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“Excluded Hedge Liability or Liabilities” shall mean, with respect to each Loan Party, each of its Swap Obligations if,
and only to the extent that, all or any portion of this Agreement or any Other Document that relates to such Swap Obligation is
or becomes illegal under the CEA, or any rule, regulation or order of the CFTC, solely by virtue of such Loan Party’s failure to
qualify as an Eligible Contract Participant on the Eligibility Date for such Swap. Notwithstanding the foregoing or any other
provision of this Agreement or any Other Document to the contrary, the foregoing is subject to the following provisos: (a) if a
Swap Obligation arises under a master agreement governing more than one Swap, this definition shall apply only to the
portion of such Swap Obligation that is attributable to Swaps for which such guaranty or security interest is or becomes illegal
under the CEA, or any rule, regulations or order of the CFTC, solely as a result of the failure by such Loan Party for any
reason to qualify as an Eligible Contract Participant on the Eligibility Date for such Swap; (b) if a guarantee of a Swap
Obligation would cause such obligation to be an Excluded Hedge Liability but the grant of a security interest would not cause
such obligation to be an Excluded Hedge Liability, such Swap Obligation shall constitute an Excluded Hedge Liability for
purposes of the guaranty but not for purposes of the grant of the security interest; and (c) if there is more than one Loan Party
executing this Agreement or the Other Documents and a Swap Obligation would be an Excluded Hedge Liability with respect
to one or more of such Loan Parties, but not all of them, the definition of “Excluded Hedge Liability or Liabilities” with
respect to each such Loan Party shall only be deemed applicable to (i) the particular Swap Obligations that constitute Excluded
Hedge Liabilities with respect to such Loan Party, and (ii) the particular Loan Party with respect to which such Swap
Obligations constitute Excluded Hedge Liabilities.
“Excluded Property” shall mean each of the following assets of a Loan Party: (a) any (i) Leasehold Interests and (ii)
fee-owned Real Property other than Material Owned Real Property; (b) (i) the Arbitration Recovery and (ii) until such date as
all “Secured Obligations” (as such term is defined in the Capital Provision Agreement in effect as of the Closing Date) have
been satisfied in full and the Capital Provision Agreement has been terminated, the “Collateral,” as such term is defined in the
Capital Provision Agreement in effect on the Closing Date; (c) any lease, license, contract, property right or agreement to
which any Loan Party is a party on the Closing Date if and for so long as the grant of the security interest to Agent with
respect thereto is prohibited by applicable law; provided that such asset shall no longer be an Excluded Property immediately
at such time the grant of a security interest therein shall no longer be prohibited by applicable law; (d) property subject to a
purchase money security agreement to the extent and for so long as (i) the documentation providing for such purchase money
indebtedness prohibits the creation of a lien on such assets; (e) property subject to a capital lease to the extent the
documentation providing for such capital lease requires consent and the applicable Loan Party has used its commercially best
efforts to obtain such consent and such consent has not been obtained; provided that such assets shall no longer be an Excluded
Property immediately at such time as the contractual prohibition, or consent right, shall no longer be applicable and to the
extent severable, shall attach immediately to any portion of such assets that is not subject to such prohibition or consent right;
(f) any lease, license, contract, property right or agreement to which any Loan Party is a party, in each case in existence on the
closing date or upon acquisition of the relevant subsidiary party thereto, or any of its rights or interests thereunder: (i) if and
for so long as the grant of the security interest to Agent with respect thereto (A) shall constitute or result in the abandonment,
invalidation or unenforceability of any right, title or interest of any Loan Party therein, (B) shall constitute or result in a
breach, default or termination pursuant to the terms thereof, other than to the extent that any such term would be rendered
ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of
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the Uniform Commercial Code (or any successor provision or provisions) of any relevant jurisdiction or any other applicable
law or principles of equity, or (C) otherwise requires consent thereunder and the applicable Loan Party has used its
commercially best efforts to obtain such consent and such consent has not been obtained; and (ii) such prohibition, termination
right or consent requirement is not entered into in contemplation of this Agreement or the Other Documents; provided that
such asset shall no longer be an Excluded Property immediately at such time as the condition causing such abandonment,
invalidation, unenforceability, breach, default or termination shall be remedied and to the extent severable, shall attach
immediately to any portion of such asset that does not result in any of the consequences specified herein; (g) any “intent-touse” trademark application, filed pursuant to Section 1(b) of the Lanham Act, 17 USC. § 1051(b), prior to the filing of a
“Statement of Use” or “Amendment to Allege Use” with respect thereto (as each is defined in such act), to the extent, if any,
that, and solely during the period, if any, in which, the grant of the security interest of Agent with respect thereto would impair
the validity or enforceability of such intent-to-use trademark application or any registration that issues from such intent-to-use
application under applicable federal law; and (h) other than as specifically provided in this definition, any asset with respect to
which Agent shall have determined in good faith that the burden or cost of obtaining a security interest in such asset exceeds
the practical benefit to the Agent and secured parties of the security to be afforded thereby, including, but not limited to, any
property that requires action under the Law of any jurisdiction other than the United States or Canada or under the Law of any
state thereof to create or perfect a security interest in such property; provided, however, notwithstanding the foregoing, the
term “Excluded Property” shall not at any time include (x) the proceeds, products, substitutions or replacements of any such
asset or (y) any asset that at any time ceases to satisfy the criteria to constitute Excluded Property (whether as a result of any
Loan party obtaining any applicable consent, any regulatory change, or otherwise).
“Excluded Taxes” shall mean any of the following Taxes on or with respect to Agent, any Lender, Swing Loan Lender,
any Issuer or any other recipient or required to be withheld or deducted from a payment to any such recipient, (a) Taxes
imposed on or measured by Net Income (however denominated), franchise Taxes, and branch profits Taxes, in each case,
imposed as a result of such recipient being organized under the Laws of, or having its principal office or, in the case of any
Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof), (b) in
the case of a Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with
respect to an applicable interest in an Advance or Commitment pursuant to a Law in effect on the date on which (i) such
Lender acquired such interest in the Advance or Commitment (other than pursuant to an assignment request by the Borrowers
pursuant to Section 3.11 hereof) or (ii) such Lender changes its lending office, except in each case to the extent that, pursuant
to Section 3.10 hereof, amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before
such Lender became a party hereto or to such Lender immediately before it changed its lending office, (c) Taxes attributable to
such Lender’s failure to comply with Section 3.10(g) hereof, or (d) any U.S. federal withholding Taxes imposed under
FATCA.
“Existing Lenders” shall mean the financial institutions which are parties to the Existing Loan Documents as lenders.
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“Existing Letters of Credit” means those letters of credit outstanding as of the Closing Date and set forth on Schedule
1.3 hereto, issued by Wells Fargo Bank, National Association for the account of Holdings or any of its Subsidiaries.
“Existing Loan Documents” shall mean, collectively, (i) that certain Credit and Security Agreement, dated as of
October 11, 2018, executed by Holdings and the other Borrowers (as defined therein) from time to time party thereto, MidCap
Financial Trust, as Agent for the Lenders (as each term is defined therein), and the additional Lenders from time to time party
thereto, (ii) that certain Senior Secured Credit Agreement, dated as of September 18, 2018, executed by Holdings, the Lenders
(as defined therein) party thereto, and Centre Lane Partners Master Credit Fund II, L.P., as Administrative Agent and
Collateral Agent (as each term is defined therein), and (iii) all of the other agreements, documents and instruments executed
and delivered in connection foregoing or related thereto.
“FATCA” shall mean Sections 1471 through 1474 of the Internal Revenue Code, as of the Closing Date (or any
amended or successor version that is substantively comparable and not materially more onerous to comply with), any current
or future regulations thereunder or official interpretations thereof and any agreements entered into pursuant to Section 1471(b)
(1) of the Internal Revenue Code.
“Federal Funds Effective Rate” shall mean, for any day, the rate per annum (based on a year of 360 days and actual
days elapsed and rounded upward to the nearest 1/100 of 1%) calculated by the Federal Reserve Bank of New York (or any
successor), based on such day’s overnight federal funds transactions by depositary institutions, as determined in such manner
as such Federal Reserve Bank (or any successor) shall set forth on its public website from time to time, and as published on
the next succeeding Business Day by such Federal Reserve Bank as the “Federal Funds Effective Rate”; provided, if such
Federal Reserve Bank (or its successor) does not publish such rate on any day, the “Federal Funds Effective Rate” for such
day shall be the Federal Funds Effective Rate for the last day on which such rate was determined.
“Fee Letter” shall mean the fee letter, dated as of the Closing Date (as the same may be amended, restated, amended
and restated, supplemented or otherwise modified from time to time), executed by the Loan Parties in favor of Agent.
“Financial Covenant Testing Period” shall mean the period commencing upon the occurrence of a Financial Covenant
Testing Triggering Event and ending on the occurrence of a Financial Covenant Testing Satisfaction Event.
“Financial Covenant Testing Satisfaction Event” shall mean the earliest date on which Undrawn Availability is equal
to or greater than twenty percent (20%) of the Maximum Revolving Advance Amount for thirty (30) consecutive days.
“Financial Covenant Testing Triggering Event” shall mean that Undrawn Availability is less than fifteen percent (15%)
of the Maximum Revolving Advance Amount on any Business Day.
“Fixed Charge Coverage Ratio” shall mean, with respect to any Person for any period of determination, the ratio of (a)
the result of (i) EBITDA for such Person for such period, minus
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(ii) Unfunded Capital Expenditures made by such Person during such period, minus (iii) distributions (including Tax
Distributions) and dividends made by such Person during such period, minus (iv) cash taxes paid by such Person during such
period, to (b) the sum of all Debt Payments made by such Person during such period.
“Flood Laws” shall mean all Applicable Laws relating to policies and procedures that address requirements placed on
federally regulated lenders under the National Flood Insurance Reform Act of 1994 and other Applicable Laws related thereto.
“Foreign Currency Hedge” shall mean any foreign exchange transaction, including spot and forward foreign currency
purchases and sales, listed or over-the-counter options on foreign currencies, non-deliverable forwards and options, foreign
currency swap agreements, currency exchange rate price hedging arrangements, and any other similar transaction providing
for the purchase of one currency in exchange for the sale of another currency entered into by any Loan Party or any of their
respective Subsidiaries.
“Foreign Currency Hedge Obligations” shall mean the Indebtedness of the Loan Parties and their Subsidiaries owing
to the provider of a Foreign Currency Hedge. For purposes of this Agreement and all of the Other Documents, all Foreign
Currency Hedge Obligations of any Loan Party or Subsidiary that is party to any Lender-Provided Foreign Currency Hedge
shall, for purposes of this Agreement and all of the Other Documents, be “Obligations” of such Person and of each other Loan
Party, be guaranteed obligations under any Guaranty and secured obligations under any Guarantor Security Agreement, as
applicable, and otherwise treated as Obligations for purposes of the Other Documents, except to the extent constituting
Excluded Hedge Liabilities of such Person. The Liens securing the Foreign Currency Hedge Obligations shall be pari passu
with the Liens securing all other Obligations under this Agreement and the Other Documents, subject to the express provisions
of Section 11.6 hereof.
“Foreign Lender” shall mean any Lender that is organized under the Laws of a jurisdiction other than that in which the
Loan Parties are resident for income Tax purposes or in Canada. For purposes of this definition, the United States, each State
thereof and the District of Columbia shall be deemed to constitute a single jurisdiction and for the purposes of Canada, Canada
and each Province and Territory thereof shall be deemed to constitute a single jurisdiction.
“Foreign Subsidiary” shall mean any Subsidiary of any Person that is not organized or incorporated in the United
States, any State or territory thereof or the District of Columbia.
“Formula Amount” shall have the meaning set forth in Section 2.1(a) hereof.
“Funded Debt” shall mean, with respect to any Person, without duplication, all Indebtedness for borrowed money
evidenced by notes, bonds, debentures, or similar evidences of Indebtedness, all Capitalized Lease Obligations, all current
maturities of long-term debt, revolving credit and short term debt extendible beyond one year at the option of the debtor, and,
in the case of the Loan Parties, the Obligations and, without duplication, Indebtedness consisting of guaranties of Funded Debt
of other Persons; provided however that for purposes of determining the amount of Funded Debt with respect to the
Obligations, the amount of Funded Debt shall be equal to the sum of (i) the outstanding EICF/CION Term Loan as of the date
of determination, plus (ii) the
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quotient of (A) the sum of the outstanding Revolving Advances, Swing Loans and the Maximum Undrawn Amount of all
outstanding Letters of Credit for each day of the most recently ended fiscal quarter, divided by (B) the number of such days in
such fiscal quarter.
“GAAP” shall mean generally accepted accounting principles in the United States in effect from time to time or in
relation to the Canadian Loan Parties, in Canada, in effect from time to time.
“Global” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and
assigns.
“Governmental Body” shall mean any nation or government, any state, province or territory or other political
subdivision thereof or any entity, authority, agency, division or department exercising the executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to a government (including any supra-national bodies
such as the European Union or the European Central Bank) and any group or body charged with setting financial accounting or
regulatory capital rules or standards (including, without limitation, the Financial Accounting Standards Board, the Bank for
International Settlements or the Basel Committee on Banking Supervision or any successor or similar authority to any of the
foregoing).
“GPEG” shall mean GPEG, LLC, a Delaware limited liability company.
“Guarantor” or “Guarantors” shall have the meaning set forth in the preamble to this Agreement and shall include any
other Person who may hereafter guarantee payment or performance of the whole or any part of the Obligations and each of
their respective successors and permitted assigns.
“Guarantor Security Agreement” shall mean any security agreement executed by any Guarantor in favor of Agent
securing the Obligations or the Guaranty of such Guarantor, in form and substance satisfactory to Agent, as such security
agreements may be amended, restated, amended and restated, supplemented or otherwise modified from time to time.
“Guaranty” shall mean any guaranty of the Obligations executed by a Guarantor in favor of Agent for its benefit and
for the ratable benefit of Lenders, in form and substance satisfactory to Agent, including (i) Article XVII hereof and (ii) the
Guarantee Agreement, dated as of the Closing Date, executed by Canadian Loan Parties in favor of Agent.
“Hazardous Discharge” shall have the meaning set forth in Section 9.3(b) hereof.
“Hazardous Materials” shall mean, without limitation, any flammable explosives, radon, radioactive materials,
asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum and petroleum products, methane,
hazardous materials, Hazardous Wastes, hazardous or Toxic Substances or related materials as defined in or subject to
regulation under Environmental Laws.
“Hazardous Wastes” shall mean all waste materials subject to regulation under CERCLA, RCRA or applicable state
Law, and any other applicable Federal and state Laws or Canadian, provincial or territorial laws now in force or hereafter
enacted relating to hazardous waste disposal.
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“Hedge Obligations” shall mean collectively, the Foreign Currency Hedge Obligations and the Interest Rate Hedge
Obligations.
“Holdings” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and
assigns.
“Inactive Subsidiaries” shall mean each of GPEG, Power, Steam, Braden, Braden Mexico and Koontz-Wagner.
“Indebtedness” shall mean, as to any Person at any time, any and all indebtedness, obligations or liabilities (whether
matured or unmatured, liquidated or unliquidated, direct or indirect, absolute or contingent, or joint or several) of such Person
for or in respect of: (a) borrowed money; (b) amounts received under or liabilities in respect of any note purchase or
acceptance credit facility, and all obligations of such Person evidenced by bonds, debentures, notes or other similar
instruments; (c) all Capitalized Lease Obligations; (d) reimbursement obligations (contingent or otherwise) under any letter of
credit agreement, banker’s acceptance agreement or similar arrangement; (e) obligations under any Interest Rate Hedge,
Foreign Currency Hedge, or other interest rate management device, foreign currency exchange agreement, currency swap
agreement, commodity price protection agreement or other interest or currency exchange rate or commodity price hedging
arrangement; (f) any other advances of credit made to or on behalf of such Person or other transaction (including forward sale
or purchase agreements, capitalized leases and conditional sales agreements to the extent of the value of such property (other
than customary reservations or retentions of title under agreements with suppliers entered into in the Ordinary Course of
Business) having the commercial effect of a borrowing of money entered into by such Person to finance its operations or
capital requirements including to finance the purchase price of property or services and all obligations of such Person to pay
the deferred purchase price of property or services (but not including trade payables and accrued expenses incurred in the
Ordinary Course of Business which are not represented by a promissory note or other evidence of indebtedness and which are
not more than sixty (60) days past due); (g) all Equity Interests of such Person subject to repurchase or redemption rights or
obligations (excluding repurchases or redemptions at the sole option of such Person); (h) all indebtedness, obligations or
liabilities secured by a Lien on any asset of such Person, whether or not such indebtedness, obligations or liabilities are
otherwise an obligation of such Person; (i) all obligations of such Person for “earnouts”, purchase price adjustments, profit
sharing arrangements, deferred purchase money amounts and similar payment obligations or continuing obligations of any
nature of such Person arising out of purchase and sale contracts; (j) off-balance sheet liabilities and/or pension plan liabilities
of such Person; (k) obligations arising under bonus, deferred compensation, incentive compensation or similar arrangements,
other than those arising in the Ordinary Course of Business; and (l) any guaranty of any indebtedness, obligations or liabilities
of a type described in the foregoing clauses (a) through (k).
“Indemnified Taxes” shall mean (a) Taxes other than Excluded Taxes, imposed on or with respect to any payment
made by or on account of any obligation of any Loan Party under this Agreement or any Other Document, and (b) to the extent
not otherwise described in the foregoing clause (a), Other Taxes.
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“Ineligible Security” shall mean any security which may not be underwritten or dealt in by member banks of the
Federal Reserve System under Section 16 of the Banking Act of 1933 (12 U.S.C. Section 24, Seventh), as amended.
“Insolvency Event” shall mean, with respect to any Person, including without limitation any Lender, such Person or
such Person’s direct or indirect parent company (a) becomes the subject of a bankruptcy or insolvency proceeding (including
any proceeding under any Insolvency Laws), or regulatory restrictions, (b) has had a receiver, interim receiver, receiver and
manager, monitor, liquidator, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar
Person charged with the reorganization or liquidation or wind up of its business appointed for it or has called a meeting of its
creditors, (c) admits in writing its inability, or is generally unable, to pay its debts as they become due or ceases operations of
its present business, (d) with respect to a Lender, such Lender is unable to perform hereunder due to the application of
Applicable Law, or (e) in the good faith determination of Agent, has taken any action in furtherance of, or indicating its
consent to, approval of, or acquiescence in, any such proceeding or appointment of a type described in clauses (a) or (b),
provided that an Insolvency Event shall not result solely by virtue of any ownership interest, or the acquisition of any
ownership interest, in such Person or such Person’s direct or indirect parent company by a Governmental Body or
instrumentality thereof if, and only if, such ownership interest does not result in or provide such Person with immunity from
the jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or
permit such Person (or such Governmental Body or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or
agreements made by such Person.
“Insolvency Laws” shall mean any of Title 11 of the United States Code, the Bankruptcy and Insolvency Act
(Canada), the Companies’ Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act (Canada), any
applicable governing corporate statute dealing with the compromise of creditor’s claims or arrangements, each as now and
hereafter in effect, any successors to such statutes and any other applicable insolvency, bankruptcy, liquidation, receivership,
wind up, reorganization, arrangement or relief of debtor or other similar Law of any jurisdiction, including the Business
Corporation Act (British Columbia) where such statute is used by a Person to propose an arrangement and any Applicable Law
of any jurisdiction permitting a debtor to obtain a stay or a compromise of the claims of its creditors against it.
“Intellectual Property” shall mean property constituting a patent, copyright, trademark (or any application in respect of
the foregoing), service mark, trade name, mask work, trade secrets, design right, industrial designs, assumed name or license
or other right to use any of the foregoing under Applicable Law.
“Intellectual Property Claim” shall mean the assertion, by any means, by any Person of a claim that any Loan Party’s
ownership, use, marketing, sale or distribution of any Inventory, Equipment, Intellectual Property or other property or asset is
violative of any ownership of or right to use any Intellectual Property of such Person.
“Intercreditor Agreement” shall mean that certain Intercreditor Agreement dated as of the Closing Date among Agent,
the Loan Parties and EICF/CION Term Loan Agent, on behalf of itself
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and the EICF/CION Term Loan Lenders, as such agreement may be amended, restated, amended and restated, supplemented
or otherwise modified from time to time.
“Interest Expense” shall mean, for any Person for any period, the aggregate interest expense of such Person for such
period, determined in accordance with GAAP. Interest Expense shall be calculated on a Pro Forma Basis to give effect to any
Indebtedness (other than Indebtedness incurred for ordinary course working capital needs under ordinary course revolving
credit facilities) incurred, assumed or permanently repaid or extinguished at any time on or after the first day of the measuring
period and prior to the date of determination in connection with any Permitted Acquisitions and Dispositions (other than any
Dispositions in the Ordinary Course of Business) as if such incurrence, assumption, repayment or extinguishing had been
effected on the first day of such period.
“Interest Period” shall mean the period provided for any LIBOR Rate Loan pursuant to Section 2.2(b) hereof.
“Interest Rate Hedge” shall mean an interest rate exchange, collar, cap, swap, floor, adjustable strike cap, adjustable
strike corridor, cross-currency swap or similar agreements entered into by any Loan Party and/or its Subsidiaries in order to
provide protection to, or minimize the impact upon, such Loan Party and/or its Subsidiaries of increasing floating rates of
interest applicable to Indebtedness.
“Interest Rate Hedge Obligations” shall mean the Indebtedness of a Loan Party and its Subsidiaries owing to the
provider of any Interest Rate Hedge. For purposes of this Agreement and all of the Other Documents, all Interest Rate Hedge
Obligations of any Loan Party or Subsidiary that is party to any Lender-Provided Interest Rate Hedge shall be “Obligations”
hereunder and under the Other Documents, except to the extent constituting Excluded Hedge Liabilities of such Person, and
the Liens securing such Interest Rate Hedge Obligations shall be pari passu with the Liens securing all other Obligations
under this Agreement and the Other Documents, subject to the express provisions of Section 11.6 hereof.
“Internal Revenue Code” shall mean the Internal Revenue Code of 1986, as the same may be amended, modified or
supplemented from time to time, and any successor statute of similar import, and the rules and regulations thereunder, as from
time to time in effect.
“Inventory” shall mean and include as to each Loan Party all of such Loan Party’s inventory (as defined in Article 9 of
the Uniform Commercial Code) and all of such Loan Party’s goods, merchandise and other personal property, wherever
located, to be furnished under any consignment arrangement, contract of service or held for sale or lease, all raw materials,
work in process, finished goods and materials and supplies of any kind, nature or description which are or might be used or
consumed in such Loan Party’s business or used in selling or furnishing such goods, merchandise and other personal property,
and all Documents.
“Investment Property” shall mean and include, with respect to any Person, all of such Person’s now owned or hereafter
acquired securities (whether certificated or uncertificated), securities entitlements, securities accounts, commodities contracts
and commodities accounts, and
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any other asset or right that would constitute “investment property” under the Uniform Commercial Code.
“Issuer” shall mean (a) Agent in its capacity as the issuer of Letters of Credit under this Agreement and (b) any other
Lender which Agent in its discretion shall designate as the issuer of and cause to issue any particular Letter of Credit under this
Agreement in place of Agent as issuer.
“Joint Venture ” shall mean any joint venture or partnership between any Loan Party, on the one hand, and any other
Person, on the other hand.
“Koontz-Wagner” shall mean Koontz-Wagner Custom Controls Holdings LLC, an Indiana limited liability company,
which Person (i) is a subsidiary of Holdings, (ii) filed a voluntary petition for relief under Chapter 7 of Title 11 of the U.S.
Bankruptcy Code with the U.S. Bankruptcy Court for the Southern District of Texas on July 11, 2018, and (iii) has been
administratively dissolved, effective as of February 5, 2019.
“Law(s)” shall mean any law(s) (including common law and equitable principles), constitution, statute, treaty,
regulation, rule, ordinance, opinion, issued guidance, code, release, ruling, order, executive order, injunction, writ, decree,
bond, judgment, authorization or approval, lien or award of or any settlement arrangement, by agreement, consent or
otherwise, with any Governmental Body, foreign or domestic.
“Leasehold Interests” shall mean all of each Loan Party’s right, title and interest in and to, and as lessee of, the
premises identified as leased Real Property on Schedule 4.4(b)(iv) hereto.
“Lender” and “Lenders” shall have the meaning ascribed to such term in the preamble to this Agreement and shall
include each Person which becomes a transferee, successor or assign of any Lender. For the purposes of any provision of this
Agreement or any Other Document which provides for the granting of a security interest or other Lien to Agent for the benefit
of Lenders as security for the Obligations, “Lenders" shall include any Affiliate of a Lender to which such Obligation
(specifically including any Hedge Obligations and any Cash Management Obligations) is owed.
“Lender-Provided Foreign Currency Hedge ” shall mean a Foreign Currency Hedge which is provided by any Lender
and for which such Lender confirms to Agent in writing prior to the execution thereof that it: (a) is documented in a standard
International Swap Dealers Association, Inc. Master Agreement or another reasonable and customary manner; (b) provides for
the method of calculating the reimbursable amount of such Lender’s credit exposure in a reasonable and customary manner;
and (c) is entered into for hedging (rather than speculative) purposes.
“Lender-Provided Interest Rate Hedge” shall mean an Interest Rate Hedge which is provided by any Lender and with
respect to which such Lender confirms to Agent in writing prior to the execution thereof that it: (a) is documented in a standard
International Swap Dealers Association, Inc. Master Agreement or another reasonable and customary manner; (b) provides for
the method of calculating the reimbursable amount of such Lender’s credit exposure in a reasonable and customary manner;
and (c) is entered into for hedging (rather than speculative) purposes.
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“Letter of Credit Application” shall have the meaning set forth in Section 2.12(a) hereof.
“Letter of Credit Borrowing” shall have the meaning set forth in Section 2.14(d) hereof.
“Letter of Credit Approved Currencies” shall mean, collectively, U.S. Dollars and Canadian Dollars.
“Letter of Credit Fees” shall have the meaning set forth in Section 3.2 hereof.
“Letter of Credit Sublimit” shall mean the U.S. Dollar Equivalent of $2,000,000.
“Letters of Credit” shall have the meaning set forth in Section 2.11 hereof.
“Leverage Ratio” shall mean, for any Person for any period of determination, the ratio of (a) Funded Debt of such
Person on the last day of such period to (b) EBITDA of such Person for such period.
“LIBOR Alternate Source” shall have the meaning set forth in the definition of “LIBOR Rate”.
“LIBOR Rate” shall mean for any LIBOR Rate Loan for the then current Interest Period relating thereto, the interest
rate per annum determined by Agent by dividing (the resulting quotient rounded upwards, if necessary, to the nearest 1/100th
of 1% per annum) (a) the rate which appears on the Bloomberg Page BBAM1 (or on such other substitute Bloomberg page
that displays rates at which U.S. Dollar deposits are offered by leading banks in the London interbank deposit market), or the
rate which is quoted by another source selected by Agent as an authorized information vendor for the purpose of displaying
rates at which U.S. Dollar deposits are offered by leading banks in the London interbank deposit market (a “LIBOR Alternate
Source”), at approximately 11:00 a.m. (London time) two (2) Business Days prior to the commencement of such Interest
Period as the London interbank offered rate for U.S. Dollars for an amount comparable to such LIBOR Rate Loan and having
a borrowing date and a maturity comparable to such Interest Period (or (x) if there shall at any time, for any reason, no longer
exist a Bloomberg Page BBAM1 (or any substitute page) or any LIBOR Alternate Source, a comparable replacement rate
determined by Agent at such time (which determination shall be conclusive absent manifest error), or (y) if the LIBOR Rate is
unascertainable as set forth in Section 3.8.2 hereof, a comparable replacement rate determined in accordance with Section
3.8.2 hereof), by (b) a number equal to 1.00 minus the Reserve Percentage; provided, however, that if the LIBOR Rate
determined as provided above would be less than 1.00, such rate shall be deemed to be 1.00 for purposes of this Agreement.
The LIBOR Rate shall be adjusted with respect to any LIBOR Rate Loan that is outstanding on the effective date of any
change in the Reserve Percentage as of such effective date. Agent shall give notice to Borrowing Agent of the LIBOR Rate as
determined or adjusted in accordance herewith, which determination shall be conclusive absent manifest error.
“LIBOR Rate Loan” shall mean any Advance that bears interest based on the LIBOR Rate.
“License Agreement” shall mean any agreement between any Loan Party and a Licensor pursuant to which such Loan
Party is authorized to use any Intellectual Property in connection
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with the manufacturing, marketing, sale or other distribution of any Inventory of such Loan Party or otherwise in connection
with such Loan Party’s business operations.
“Licensor” shall mean any Person from whom any Loan Party obtains the right to use (whether on an exclusive or nonexclusive basis) any Intellectual Property in connection with such Loan Party’s manufacture, marketing, sale or other
distribution of any Inventory or otherwise in connection with such Loan Party’s business operations.
“Licensor/Agent Agreement” shall mean an agreement between Agent and a Licensor, in form and substance
satisfactory to Agent, by which Agent is given the unqualified right, vis-à-vis such Licensor, to enforce Agent’s Liens with
respect to and to dispose of any Loan Party’s Inventory with the benefit of any Intellectual Property applicable thereto,
irrespective of such Loan Party’s default under any License Agreement with such Licensor.
“Lien” shall mean any mortgage, deed of trust, pledge, hypothecation, assignment, security interest, lien or adverse
right or claim or deemed trust (whether statutory or otherwise), Charge, claim or encumbrance, or preference, priority or other
security agreement or preferential arrangement held or asserted in respect of any asset of any kind or nature whatsoever
including any conditional sale or other title retention agreement, any lease having substantially the same economic effect as
any of the foregoing, and the filing of, or agreement to give, any financing statement under the Uniform Commercial Code or
comparable law of any jurisdiction.
“Lien Waiver Agreement ” shall mean an agreement in form and substance reasonably satisfactory to Agent which is
executed in favor of Agent by a Person who owns or occupies premises at which any Collateral may be located from time to
time.
“LLC Division” shall mean, in the event a Loan Party is a limited liability company, (a) the division of such Loan
Party into two or more newly formed limited liability companies (whether or not such Loan Party is a surviving entity
following any such division) pursuant to Section 18-217 of the Delaware Limited Liability Company Act or any similar
provision under any similar act governing limited liability companies organized under the laws of any other State or
Commonwealth or of the District of Columbia, or (b) the adoption of a plan contemplating, or the filing of any certificate with
any applicable Governmental Body that results or may result in, any such division.
“Loan Party” or “Loan Parties” shall have the meaning set forth in the preamble to this Agreement and shall include
their respective successors and permitted assigns.
“Material Adverse Effect” shall mean a material adverse effect on (a) the condition (financial or otherwise), results of
operations, assets, business, properties of the Loan Parties, taken as a whole, (b) the ability the Loan Parties, taken as a whole,
to pay or perform the Obligations in accordance with the terms of this Agreement or any Other Documents, as the case may
be, (c) the value of the Collateral, or Agent’s Liens on the Collateral or the priority of any such Lien or (d) the practical
realization of the benefits of Agent’s and each Lender’s rights and remedies under this Agreement and the Other Documents.
“Material Contract” shall mean any contract, agreement, instrument, permit, lease or license, written or oral, of any
Loan Party, which the termination (prior to the scheduled maturity
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or termination thereof, and other than as a result of the satisfaction of all contractual obligations thereunder), failure to comply
with would, or could reasonably be expected to, result in a Material Adverse Effect.
“Material Owned Property” means (a) the Real Property owned by any Loan Party and listed as Material Owned Real
Property on Schedule 4.4(b)(iv) hereto and (b) any other Real Property owned by any Loan Party or acquired by a Loan Party
with a fair market value in excess of $1,000,000.
“Maximum Revolving Advance Amount” shall mean an amount equal to the U.S. Dollar Equivalent of $30,000,000.
“Maximum Swing Loan Advance Amount” shall mean an amount equal to the U.S. Dollar Equivalent of $3,000,000.
“Maximum Undrawn Amount” shall mean, with respect to any outstanding Letter of Credit as of any date, the amount
equal to the U.S. Dollar Equivalent of such Letter of Credit that is or may become available to be drawn, including all
automatic increases provided for in such Letter of Credit, whether or not any such automatic increase has become effective.
“Modified Commitment Transfer Supplement” shall have the meaning set forth in Section 16.3(d) hereof.
“Multiemployer Plan” shall mean a “multiemployer plan” as defined in Section 3(37) or 4001(a)(3) of ERISA to which
contributions are required or, within the preceding five plan years, were required by any Loan Party or any member of the
Controlled Group.
“Multiple Employer Plan” shall mean a Plan which has two or more contributing sponsors (including any Loan Party
or any member of the Controlled Group) at least two of whom are not under common control, as such a plan is described in
Section 4063 or 4064 of ERISA.
“Net Cash Proceeds” shall mean: (a) with respect to any Disposition of Collateral (other than Equity Interests), by any
Loan Party or any of its Subsidiaries, the aggregate cash proceeds (including cash proceeds received pursuant to policies of
insurance and by way of deferred payment of principal pursuant to a note, installment receivable or otherwise, but only as and
when received) received by such Loan Party or Subsidiary pursuant to such Disposition net of (i) the reasonable direct costs
related to such Disposition (including sales commissions and legal, accounting and investment banking fees, commissions and
expenses), (ii) any portion of such proceeds deposited in an escrow account pursuant to the documents relating to such
Disposition (provided that such amounts shall be treated as Net Cash Proceeds upon their release from such escrow account to
any Loan Party), (iii) Taxes paid or reasonably estimated by any Loan Party to be payable as a result thereof (after taking into
account any available tax credits or deductions and any tax sharing arrangements), and (iv) amounts required to be applied to
the repayment of any Indebtedness secured by a Permitted Encumbrance prior to the Lien of Agent on the asset subject to such
Disposition, all of the costs and expenses reasonably incurred in connection with the collection of such proceeds, award or
other payments, and any amounts retained by or paid to parties having superior rights to such proceeds, awards or other
payments; and (b) with respect to the Disposition of Equity Interests or the incurrence or issuance of any Indebtedness by any
Loan
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Party or any of its Subsidiaries, the excess of (i) the sum of the cash and Cash Equivalents received by such Loan Party or
Subsidiary in connection with such transaction over (ii) the underwriting discounts and commissions, and other reasonable and
customary out-of-pocket expenses, incurred by such Loan Party or Subsidiary in connection therewith.
“Net Income” shall be defined in accordance with GAAP and as applied in preparation of the audited financial
statements of Holdings and its Subsidiaries for the fiscal year ended December 31, 2019, provided that, the net income (or
loss) of a Permitted Joint Venture shall be included in the “Net Income” of such Person, and, in the case of the net income of
such Permitted Joint Venture, solely to the extent such net income is distributed to such Person.
“Non-Defaulting Lender” shall mean, at any time, any Revolving Lender that is not a Defaulting Lender at such time.
“Non-Qualifying Party” shall mean any Loan Party that on the Eligibility Date fails for any reason to qualify as an
Eligible Contract Participant.
“Notes” shall mean, collectively, the Revolving Credit Note and the Swing Loan Note.
“Obligations” shall mean and include any and all loans (including without limitation, all Advances), advances, debts,
liabilities, obligations (including without limitation all reimbursement obligations and cash collateralization obligations with
respect to Letters of Credit issued hereunder), covenants and duties owing by any Loan Party or any Subsidiary of any Loan
Party to Issuers, Swing Loan Lender, Lenders or Agent (or to any other direct or indirect subsidiary or affiliate of any Issuer,
Swing Loan Lender, any Lender or Agent) of any kind or nature, present or future (including all principal, all accrued and
unpaid interest or other amounts accruing thereon, any fees accruing under or in connection therewith, any costs and expenses
of any Person payable by any Loan Party and any indemnification obligations payable by any Loan Party arising or payable
after maturity, or after the filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like
proceeding relating to any Loan Party under any Insolvency Laws, whether or not a claim for post-filing or post-petition
interest, fees or other amounts is allowable or allowed in such proceeding), whether or not evidenced by any note, guaranty or
other instrument, whether arising under any agreement, instrument or document (including this Agreement, the Other
Documents, Lender-Provided Interest Rate Hedges, Lender-Provided Foreign Currency Hedges and any Cash Management
Products and Services) whether or not for the payment of money, whether arising by reason of an extension of credit, opening
or issuance of a letter of credit, loan, equipment lease, establishment of any commercial card or similar facility or guarantee,
under any interest or currency swap, future, option or other similar agreement, or in any other manner, whether arising out of
overdrafts or deposit or other accounts or electronic funds transfers (whether through automated clearing houses or otherwise)
or out of Agent’s or any Lender’s non-receipt of or inability to collect funds or otherwise not being made whole in connection
with depository transfer check or other similar arrangements, whether direct or indirect (including those acquired by
assignment or participation), absolute or contingent, joint or several, due or to become due, now existing or hereafter arising,
contractual or tortious, liquidated or unliquidated, regardless of how such indebtedness or liabilities arise or by what
agreement or instrument they may be evidenced or whether evidenced by any agreement or instrument, including, but not
limited to, (i) any and all of any Loan Party’s Indebtedness and/or liabilities
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(and any and all indebtedness, obligations and/or liabilities of any Subsidiary of any Loan Party) under this Agreement, the
Other Documents or under any other agreement between Issuers, Agent or Lenders and any Loan Party and any amendments,
extensions, renewals or increases and all costs and expenses of any Issuer, Agent and any Lender incurred in the
documentation, negotiation, modification, enforcement, collection or otherwise in connection with any of the foregoing,
including but not limited to attorneys’ fees and expenses and all obligations of any Loan Party to Issuers, Agent or Lenders to
perform acts or refrain from taking any action, (ii) all Hedge Obligations and (iii) all Cash Management Obligations.
Notwithstanding anything to the contrary contained in the foregoing, the Obligations shall not include any Excluded Hedge
Liabilities.
“Ordinary Course of Business” shall mean, with respect to any Loan Party, the ordinary course of such Loan Party’s
business as conducted on the Closing Date.
“Organizational Documents” shall mean, with respect to any Person, any charter, articles or certificate of incorporation,
certificate of organization, registration or formation, certificate of partnership or limited partnership, bylaws, operating
agreement, limited liability company agreement, or partnership agreement of such Person and any and all other applicable
documents relating to such Person’s formation, organization or entity governance matters (including any shareholders’ or
equity holders’ agreement or voting trust agreement) and specifically includes, without limitation, any certificates of
designation for preferred stock or other forms of preferred equity.
“Other Documents” shall mean the Notes, the Perfection Certificate, the Certificate of Beneficial Ownership, the Fee
Letter, any Guaranty, any Guarantor Security Agreement, any Pledge Agreement, the Canadian Security Agreements, any
Lender-Provided Interest Rate Hedge, any Lender-Provided Foreign Currency Hedge, any Cash Management Products and
Services, and any and all other agreements, instruments and documents, including the Intercreditor Agreement, other
intercreditor agreements, guaranties, pledges, powers of attorney, consents, interest or currency swap agreements or other
similar agreements and all other agreements, documents or instruments heretofore, now or hereafter executed by any Loan
Party and/or delivered to Agent or any Lender in respect of the transactions contemplated by this Agreement, in each case
together with all amendments, modifications, supplements, renewals, extensions, restatements, substitutions and replacements
thereto and thereof.
“Other Taxes” shall mean all present or future stamp, court or documentary, intangible, recording, filing, other excise
or property Taxes or similar Taxes, charges or similar levies that arise from any payment made under, from the execution,
delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise
with respect to, this Agreement or any Other Document.
“Out-of-Formula Loans” shall have the meaning set forth in Section 16.2(d) hereof.
“Overnight Bank Funding Rate” shall mean, for any, day the rate per annum (based on a year of 360 days and actual
days elapsed) comprised of both overnight federal funds and overnight Eurocurrency borrowings by U.S.-managed banking
offices of depository institutions, as such composite rate shall be determined by the Federal Reserve Bank of New York, as set
forth on its public website from time to time, and as published on the next succeeding Business Day as the

35

overnight bank funding rate by such Federal Reserve Bank (or by such other recognized electronic source (such as
Bloomberg) selected by Agent for the purpose of displaying such rate) (an “Alternate Source”); provided, that if such day is
not a Business Day, the Overnight Bank Funding Rate for such day shall be such rate on the immediately preceding Business
Day; provided, further, that if such rate shall at any time, for any reason, no longer exist, a comparable replacement rate
determined by Agent at such time (which determination shall be conclusive absent manifest error). If the Overnight Bank
Funding Rate determined as set forth above would be less than zero, then such rate shall be deemed to be zero. The rate of
interest charged shall be adjusted as of each Business Day based on changes in the Overnight Bank Funding Rate without
notice to the Borrowers.
“Parent” of any Person shall mean a corporation or other entity owning, directly or indirectly, fifty percent (50%) or
more of the Equity Interests issued by such Person having ordinary voting power to elect a majority of the directors of such
Person, or other Persons performing similar functions for any such Person.
“Participant” shall mean each Person who shall be granted the right by any Lender to participate in any of the
Advances and who shall have entered into a participation agreement in form and substance satisfactory to such Lender.
“Participation Advance” shall have the meaning set forth in Section 2.14(d) hereof.
“Participation Commitment” shall mean the obligation hereunder of each Revolving Lender to buy a participation
equal to its Revolving Commitment Percentage (subject to any reallocation pursuant to Section 2.22(b)(iii) hereof) in the
Swing Loans made by Swing Loan Lender hereunder as provided for in Section 2.4(c) hereof and in the Letters of Credit
issued hereunder as provided for in Section 2.14(a) hereof.
“Payment in Full” or “Paid in Full” shall mean, with respect to the Obligations, the indefeasible payment and
satisfaction in full in cash of all of the Obligations (other than contingent indemnification obligations for which a claim has not
been made) in cash or in other immediately available funds; provided that (a) in the case of any Obligations with respect to
outstanding Letters of Credit, in lieu of the payment in full in cash, the delivery of cash collateral or a backstop letter of credit
in form and substance satisfactory to the applicable Issuer in an amount equal to 105% of the Maximum Undrawn Amount of
all outstanding Letters of Credit shall constitute payment in full of such Obligations and (b) in the case of any Obligations with
respect to Cash Management Products and Services and any Lender-Provided Interest Rate Hedges or Lender-Provided
Foreign Currency Hedges, in lieu of the payment in full in cash, the delivery of cash collateral in such amounts as shall be
required by the applicable Lender or other arrangements in form and substance satisfactory to such Lender in respect thereof
shall constitute payment in full of such Obligations. Notwithstanding the foregoing, in the event that, after receipt of any
payment of, or proceeds of Collateral applied to the payment of, any of the Obligations, Agent or any Lender is required to
surrender or return such payment or proceeds to any Person for any reason, then the Obligations intended to be satisfied by
such payment or proceeds shall be reinstated and continue as if such payment or proceeds had not been received by Agent or
such Lender.
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“Payment Office” shall mean initially Two Tower Center Boulevard, East Brunswick, New Jersey 08816; thereafter,
such other office of Agent, if any, which it may designate by notice to Borrowing Agent and to each Lender to be the Payment
Office.
“PBGC” shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA
or any successor.
“Pension Benefit Plan” shall mean at any time any “employee pension benefit plan” as defined in Section 3(2) of
ERISA (including a Multiple Employer Plan, but not a Multiemployer Plan) which is covered by Title IV of ERISA or is
subject to the minimum funding standards under Section 412, 430 or 436 of the Internal Revenue Code and either (i) is
maintained or to which contributions are required by any Loan Party or any member of the Controlled Group or (ii) has at any
time within the preceding five years been maintained or to which contributions have been required by a Loan Party or any
entity which was at such time a member of the Controlled Group.
“Perfection Certificate” shall mean the information questionnaire and the responses thereto provided by each Loan
Party and delivered to Agent.
“Permitted Assignees” shall mean: (a) Agent, any Lender or any of their direct or indirect Affiliates; (b) a federal or
state chartered bank (including its Canadian Affiliates or branches), a United States branch of a foreign bank, an insurance
company, or any finance company generally engaged in the business of making commercial loans; (c) any fund that is
administered or managed by Agent or any Lender, an Affiliate of Agent or any Lender or a related entity; and (d) any Person
to whom Agent or any Lender assigns its rights and obligations under this Agreement as part of an assignment and transfer of
such Agent’s or Lender’s rights in and to a material portion of Agent’s or such Lender’s portfolio of asset-based credit
facilities; provided, that in no event shall (x) a natural person or (y) Holdings or any of its Affiliates be a “Permitted
Assignee”; provided, further, that so long as no Event of Default pursuant to Section 10.1 or 10.7 hereof has occurred and is
continuing, no Competitor shall be an “Permitted Assignee”.
“Permitted Acquisitions” shall mean any transaction for the (a) acquisition of all or substantially all of the assets or
property of any Person, or of any business or division of any Person; or (b) acquisition (including by merger or consolidation)
of the Equity Interests of any Person (a “Target”):
(a)

no Default or Event of Default then exists or would result therefrom;

(b)
the total costs and liabilities including, without limitation, all assumed liabilities, all earn-out payments,
deferred or future payments and the value of any other stock or assets transferred, assigned or encumbered with respect to such
acquisitions (the “Acquisition Consideration”) of all such acquisitions do not exceed $5,000,000 in the aggregate during the
Term; provided that (i) any Equity Interests constituting all or a portion of such Acquisition Consideration shall not have a
cash dividend requirement on or prior to the end of the Term, (ii) any earn-out payments or deferred or future payments shall
be subject to a Subordination Agreement in favor of Agent subordinating payment of such earn-out payments or deferred or
future payments to Agent and such payment obligations shall be unsecured; and provided, further, that any future payment part
of any Acquisition Consideration that is subject to a contingency shall
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be considered Acquisition Consideration only to the extent of the reserve, if any, required under GAAP at the time of such sale
to be established in respect thereof by any Loan Party;
(c)
the Loan Parties shall have delivered to Agent a pro forma balance sheet, pro forma financial statements
and a Compliance Certificate demonstrating that, both prior to and upon giving effect to such acquisition, (i) the Fixed Charge
Coverage Ratio of Holdings on a Consolidated Basis, would be not less than 1.10 to 1.00 and (ii) Holdings and its Subsidiaries
have a Leverage Ratio of not greater than 3.25 to 1.00, in each case of (i) and (ii) on a Pro Forma Basis measured as of the
most recent fiscal quarter end on a trailing four (4) fiscal quarter basis for which the Agent shall have received the financial
statements required to be delivered to it pursuant to Section 9.8 hereof and (iii) Borrowers have Undrawn Availability of not
less than $7,500,000;
(d)
unless the Agent shall otherwise agree, Borrowers shall have provided the Agent with (i) historical
financial statements for the last three Fiscal Years (or, if less, the number of years since formation) of the Target or business to
be acquired (audited if available without undue cost or delay) and unaudited financial statements thereof for the most recent
interim period which are available, (ii) reasonably detailed projections for the succeeding three years pertaining to the Target
or business to be acquired and updated projections for the Loan Parties after giving effect to such transaction, (iii) a reasonably
detailed description of all material information relating thereto and copies of all material documentation pertaining to such
transaction, and (iv) all such other information and data relating to such transaction or the Target or business to be acquired as
may be reasonably requested by the Agent;
(e)
no Loan Party shall, in connection with any such transaction, assume or remain liable with respect to
any Indebtedness or other liability (including any material tax or ERISA liability) of the related seller or the business, Person
or properties acquired, except obligations not constituting Indebtedness incurred in the Ordinary Course of Business and
necessary or desirable to the continued operation of the underlying properties, and any other such liabilities or obligations not
permitted to be assumed or otherwise supported by any Loan Party hereunder shall be paid in full or released as to the
business, persons or properties being so acquired on or before the consummation of such acquisition;
(f)
with respect to the acquisition of Equity Interests, the Target shall (i) have a positive EBITDA,
calculated in accordance with GAAP immediately prior to such acquisition, (ii) be added as a Borrower or a Guarantor (as
Agent shall determine in its Permitted Discretion) and be jointly and severally liable for all Obligations, and (iii) grant to
Agent a first priority Lien in all of its assets;
(g)
if such acquisition includes general partnership interests or any other Equity Interest that does not have a
corporate (or similar) limitation on liability of the owners thereof, then such acquisition shall be effected by having such
Equity Interests acquired by a corporate holding company directly or indirectly wholly-owned by a Loan Party and newly
formed for the sole purpose of effecting such acquisition;
(h)
the Target or business to be acquired shall be, or shall be engaged in, a business of the type that the
Loan Parties are permitted to be engaged in under Section 5.18;
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(i)
Agent shall have received a first priority Lien in all acquired assets or Equity Interests which do not
constitute Excluded Property, subject to documentation satisfactory to Agent, and the property acquired in connection with any
such transaction shall be free and clear of any Liens, other than Permitted Encumbrances;
(j)

the board of directors (or other comparable governing body) of the Target shall have duly approved the

(k)

all transactions in connection therewith shall be consummated in accordance with all Applicable Law;

acquisition;

(l)
at least ten (10) Business Days prior to the proposed date of consummation of the transaction, Borrower
shall have delivered to the Agent certificate from the President, Chief Financial Officer of Controller of the Loan Parties
certifying that (i) such transaction complies with this definition (which shall have attached thereto reasonably detailed backup
data and calculations showing such compliance), and (ii) such transaction could not reasonably be expected to result in a
Material Adverse Effect; and
(m)
no assets acquired in any such acquisition shall be included in the Formula Amount until Agent has
received a field examination and/or appraisal of such assets, in form and substance acceptable to Agent.
“Permitted Captive Insurance Subsidiary” shall mean a Captive Insurance Subsidiary that Agent has approved as a
Permitted Captive Insurance Subsidiary pursuant to Section 7.12(b).
“Permitted Discretion” shall mean a determination made in good faith and in the exercise (from the perspective of a
secured asset-based lender) of commercially reasonable business judgment.
“Permitted Encumbrances” shall mean: (a) Liens in favor of Agent for the benefit of the Secured Parties, including
without limitation, Liens securing Hedge Obligations and Cash Management Products and Services; (b) Liens for taxes,
assessments, Priority Payables or other governmental charges not delinquent for a period of more than thirty (30) days
(provided any such Liens in respect of Priority Payables have not been registered and/or are not being enforced) or being
Properly Contested and a Reserve has been established against the Formula Amount; (c) deposits or pledges to secure
obligations under worker’s compensation, social security or similar laws, or under unemployment insurance (but not any Liens
being registered or enforced in respect of any Priority Payables); (d) deposits or pledges to secure bids, tenders, contracts
(other than contracts for the payment of money), leases, statutory obligations, surety, stay, indemnity, customs and appeal
bonds and other obligations of like nature (including those to secure health, safety and environmental obligations) arising in
the Ordinary Course of Business; (e) Liens arising by virtue of the rendition, entry or issuance against any Loan Party or any
Subsidiary, or any property of any Loan Party or any Subsidiary, of any judgment, writ, order or decree to the extent the
rendition, entry, issuance or continued existence of such judgment, writ, order or decree (or any event or circumstance relating
thereto) has not resulted in the occurrence of an Event of Default under Section 10.6 hereof; (f) carriers’, warehousemen’s,
suppliers’, mechanics’, materialmen’s, repairmen’s or other similar liens arising in the Ordinary Course of Business and
securing
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indebtedness not yet due and payable or overdue for more than thirty (30) days or being Properly Contested and adequate
reserves with respect thereto are maintained on the books of the applicable Person to the extent required in accordance with
GAAP; (g) Liens securing Indebtedness under clause (b) of the definition of “Permitted Indebtedness” provided that (i) any
such Lien shall not encumber any other property of any Loan Party other than the property financed by such Debt,
replacements thereof and additions and accessions to such property and the proceeds thereof and customary security deposits
and (ii) the aggregate amount of Indebtedness secured by such Liens incurred as a result of such purchases during any fiscal
year shall not exceed the amount permitted by such clause (b) of the definition of “Permitted Indebtedness”; (h) other Liens
incidental to the conduct of any Loan Party’s business or the ownership of its property and assets which were not incurred in
connection with the borrowing of money or the obtaining of advances or credit, and which do not in the aggregate materially
detract from Agent’s or Lenders’ rights in and to the Collateral or the value of any Loan Party’s property or assets or which do
not materially impair the use thereof in the operation of any Loan Party’s business; (i) easements, rights-of-way, zoning
restrictions, minor defects or irregularities in title and other charges or encumbrances, in each case, which do not interfere in
any material respect with the Ordinary Course of Business of the Loan Parties; (j) Liens granted to EICF/CION Term Loan
Agent to secure the “Obligations” arising under, and as such term is defined in, the EICF/CION Term Loan Agreement;
provided that such Liens are subject to the terms of the Intercreditor Agreement; (k) Liens listed on Schedule 1.2 hereto,
including the modification, replacement, renewal or extension thereof; provided that (i) such Liens shall secure only those
obligations which they secure on the Closing Date and shall not subsequently apply to any other property or assets of any
Loan Party other than the property and assets to which they apply as of the Closing Date and (ii) such renewal, extension or
refinancing of the obligations secured or benefited by such Liens is permitted by Section 7.8 hereof; (l) Liens that are
contractual rights of set-off (i) solely with respect to cash and Cash Equivalents on deposit in one or more accounts maintained
by any Loan Party, in each case, which set-off rights are granted in the Ordinary Course of Business in favor of the depository
bank or financial institution with which such accounts are maintained, securing amounts owing to such bank or institution with
respect to cash management and operating account arrangements, including those involving pooled accounts and netting
arrangements, (ii) solely with respect to cash and Cash Equivalents on deposit in one or more accounts maintained by any
Loan Party, in each case, which set-off rights relate to pooled deposit or sweep accounts of any Loan Party to permit
satisfaction of overdraft or similar obligations incurred in the Ordinary Course of Business or (iii) relating to purchase orders
and other agreements entered into with customers of any Loan Party in the Ordinary Course of Business; (m) the filing of
Uniform Commercial Code and PPSA financing statements solely as a precautionary measure in connection with operating
leases entered into by Holdings and its Subsidiaries in the Ordinary Course of Business; (n) Liens in connection with the cash
collateralization of the Existing Letters of Credit (and any replacements thereof), so long as the amount secured thereunder
does not exceed 105% of the aggregate face amount of such Existing Letters of Credit; (or such replacement letters of credit);
(o) Liens in favor of customs and revenue authorities arising as a matter of applicable Law and in the Ordinary Course of
Business to secure payment of customs duties in connection with the importation of goods; (p) non-exclusive licenses of
patents, trademarks, copyrights and other intellectual property rights in the Ordinary Course of Business and not interfering in
any material respect with the business of any Credit Party; and (q) Liens on the “Collateral” as such term is defined in the
Capital Provision Agreement in effect on the Closing Date securing the Indebtedness permitted under clause (n) of the
definition of
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“Permitted Indebtedness”. Furthermore, it is hereby understood and agreed by the parties hereto that the definition and use of
the term “Permitted Encumbrances” herein shall mean that such encumbrances are permitted to exist but shall in no way be
interpreted to mean that such encumbrances are entitled to any priority over Agent’s security interests and Liens and the Loan
Parties hereby specifically and expressly acknowledge and agree that any such encumbrances not properly perfected under
Applicable Law shall not be entitled to priority over Agent’s security interests and Liens and that this Agreement is not
intended and shall not confer any rights upon any Person whatsoever who is not a party to this Agreement. For the avoidance
of doubt, a “Permitted Encumbrance” shall not include a Lien or statutory deemed trust in respect of or arising in connection
with a Canadian Pension Plan or Canadian Union Plan.
“Permitted Indebtedness” shall mean: (a) the Obligations; (b) Indebtedness (i) incurred for Capital Expenditures
permitted in Section 7.6 hereof and (ii) with respect to (x) Capitalized Lease Obligations existing on the Closing Date as
specified on Schedule 1.3 hereto and (y) additional Capitalized Lease Obligations incurred after the Closing Date and
purchase money Indebtedness in an aggregate amount not to exceed $250,000 in the aggregate at any time outstanding;
provided that any such Indebtedness (A) in the case of additional Capitalized Lease Obligations or purchase money
Indebtedness, shall be secured by the asset subject to such additional Capitalized Lease Obligations or acquired asset in
connection with the incurrence of such Indebtedness, as the case may be, and (B) in the case of purchase money Indebtedness,
shall constitute not less than 75% of the aggregate consideration paid with respect to such asset; (c) any guarantees of
Indebtedness permitted under Section 7.3 hereof; (d) any Indebtedness on the Closing Date listed on Schedule 5.8(b) hereto,
including (i) renewals and extensions (but not increases) expressly provided for in the agreements evidencing any such
Indebtedness as the same are in effect on the date of this Agreement, and (ii) refinancings and extensions (but not increases) of
any such Indebtedness if the terms and conditions thereof are not less favorable to the obligor thereon or to the Lenders than
the Indebtedness being refinanced or extended, and the average life to maturity thereof is greater than or equal to that of the
Indebtedness being refinanced or extended; (e) Interest Rate Hedges and Foreign Currency Hedges that are entered into by a
Loan Party to hedge its risks with respect to outstanding Indebtedness of such Loan Party and not for speculative or investment
purposes so long as such Interest Rate Hedges and Foreign Currency Hedges that are not Lender-Provided Interest Rate
Hedges or Lender-Provided Foreign Currency Hedges are unsecured; (f) Indebtedness outstanding under the EICF/CION
Loan Documents in an aggregate amount not exceeding the “Maximum Priority Term Loan Debt” (as defined in the
Intercreditor Agreement), provided that such Indebtedness is subject to the terms of the Intercreditor Agreement; (g)
intercompany Indebtedness owing from one or more Loan Parties (other than Inactive Subsidiaries) to any other one or more
Loan Parties (other than Inactive Subsidiaries) in accordance with clause (c) of the definition of “Permitted Loans”; (h)
Indebtedness incurred by any Loan Party in respect of performance bonds, surety bonds, completion guarantees, appeal bonds,
bid bonds, in each case incurred in the Ordinary Course of Business, and reimbursement obligations in respect of any of the
foregoing, warehouse receipts or similar instruments issued or created in the Ordinary Course of Business, including in respect
of workers compensation claims, health, disability or other employee benefits or property, casualty or liability insurance or
self-insurance or other Indebtedness with respect to reimbursement-type obligations regarding workers compensation claims;
(i) unsecured Indebtedness incurred by any Loan Party in respect of accounts payable to trade creditors for goods and services
and current operating liabilities (not the result of the borrowing of money) incurred in the Ordinary Course of Business in
accordance
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with customary terms and paid within the specified time, unless contested in good faith by appropriate proceedings and
reserved for substantially in accordance with GAAP; (j) unsecured Indebtedness (other than for borrowed money) that may be
deemed to exist pursuant to any bona fide warranty or contractual service obligations or performance in the Ordinary Course
of Business of any Loan Party; (k) the Existing Letters of Credit (and any replacements thereof); (l) the Permitted KoontzWagner Pension Plan Obligations; (m) Indebtedness incurred pursuant to the Capital Provision Agreement in effect on the
Closing Date; and (n) Indebtedness of any Loan Party or any Subsidiary thereof not otherwise permitted pursuant to clauses (a)
through (m) above, in an aggregate principal amount not to exceed $500,000 at any time outstanding.
“Permitted Investments” shall mean investments in: (a) obligations issued or guaranteed by the United States or the
federal government of Canada or any agency thereof; (b) commercial paper with maturities of not more than 180 days and a
published rating of not less than A-1 or P-1 (or the equivalent rating); (c) certificates of time deposit and bankers’ acceptances
having maturities of not more than 180 days and repurchase agreements backed by United States or Canadian federal
government securities of a commercial bank if (i) such bank has a combined capital and surplus of at least $500,000,000, or
(ii) its debt obligations, or those of a holding company of which it is a Subsidiary, are rated not less than A (or the equivalent
rating) by a nationally recognized investment rating agency; (d) U.S. money market funds that invest solely in obligations
issued or guaranteed by the United States or an agency thereof; (e) Permitted Loans; (f) investments by any Loan Party in cash
and Cash Equivalents, (g) (i) equity investments owned as of the Closing Date in any Subsidiary and disclosed on Schedule
5.2(b) and (ii) other investments made after the Closing Date in any Subsidiary that is a Loan Party (other than an Inactive
Subsidiary); (h) to the extent constituting investments, those expressly permitted under Sections 7.1, 7.2, 7.7 and 7.8 hereof,
respectively, and Capital Expenditures; provided, however, that no investments may be made solely pursuant to this clause (h);
(i) promissory notes and other non-cash consideration received in connection with Dispositions permitted by Section 7.1
hereof; (j) investments in the form of advances to subcontractors in the Ordinary Course of Business; (k) investments received
in the form of settlement of amounts due in the Ordinary Course of Business or owing to any Loan Party as a result of
insolvency proceedings involving an account debtor or upon the foreclosure or enforcement of any Lien in favor of a Loan
Party or its Subsidiaries; (l) Equity Interests or other securities acquired in connection with the satisfaction or enforcement of
Indebtedness or claims due or owing to a Loan Party or its Subsidiaries (in bankruptcy of customers or suppliers or otherwise
outside the Ordinary Course of Business) or as security for any such Indebtedness or claims; (m) to the extent no Default or
Event of Default has occurred or would result therefrom, initial capital contribution(s) to any Permitted Captive Insurance
Subsidiary, in an aggregate amount for all such Permitted Captive Insurance Companies not to exceed $250,000; and (n)
investments not otherwise permitted pursuant to clauses (a) through (m) above, in an aggregate amount not to exceed $500,000
at any time outstanding; provided that, immediately before and immediately after giving pro forma effect to any such
investments permitted pursuant to this clause (n), no Default or Event of Default shall have occurred.
“Permitted Joint Venture ” means any Joint Venture, so long as (a) immediately prior to and after giving pro forma
effect to the formation and capitalization of such Joint Venture, no Default or Event of Default exists; (b) the assets,
businesses or activities of the Joint Venture are consistent with the then-current business plan of the Loan Parties; (c) no
Indebtedness or Liens are assumed or incurred by any Loan Party as a result of the formation and capitalization of, or as a
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result of any subsequent Investment in, the Joint Venture, except as otherwise permitted hereunder; and (d) such Loan Party,
the Joint Venture or the customer or customers of the Joint Venture shall obtain customary liability and commercial insurance,
in amounts and from a reputable insurer as may be necessary for prudent execution of the work by the Joint Venture.
“Permitted Koontz-Wagner Pension Plan Obligations” shall mean obligations of the Loan Parties in an aggregate
amount not to exceed $2,700,000 for their obligations arising under the International Brotherhood of Electrical Workers Local
Union 1392 multi-employer pension plan of Koontz-Wagner.
“Permitted Loans” shall mean: (a) the extension of trade credit by a Loan Party (other than an Inactive Subsidiary) to
its Customers in the Ordinary Course of Business in connection with a sale of Inventory or rendition of services, in each case
on open account terms; (b) loans to employees of a Loan Party (other than an Inactive Subsidiary) in the Ordinary Course of
Business not to exceed as to all such loans the aggregate amount of $50,000 at any time outstanding; and (c) intercompany
loans between and among the Loan Parties (other than Inactive Subsidiaries), so long as, at the request of Agent, each such
intercompany loan is evidenced by a promissory note (including, if applicable, any master intercompany note executed by the
Loan Parties) on terms and conditions (including terms subordinating payment of the Indebtedness evidenced by such note to
the prior Payment in Full of all of the Obligations) reasonably acceptable to Agent in its sole discretion that has been delivered
to Agent either endorsed in blank or together with an undated instrument of transfer executed in blank by the applicable Loan
Parties that are the payees on such note.
“Person” shall mean any individual, sole proprietorship, partnership, corporation, business trust, joint stock company,
trust, unincorporated organization, association, limited and unlimited liability company, limited liability partnership,
institution, public benefit corporation, joint venture, entity or Governmental Body (whether federal, state, county, city,
municipal or otherwise, including any instrumentality, division, agency, body or department thereof).
“Plan” shall mean any employee benefit plan within the meaning of Section 3(3) of ERISA (including a Pension
Benefit Plan and a Multiemployer Plan, as defined herein) maintained by any Loan Party or any member of the Controlled
Group or to which any Loan Party or any member of the Controlled Group is required to contribute.
“Pledge Agreement” shall mean that certain Collateral Pledge Agreement, dated as of the Closing Date, by Holdings,
WISG and WISG Canada in favor of Agent, and any other pledge agreements executed and delivered by any other Person
subsequent to the Closing Date to secure the Obligations, as each may be amended, restated, amended and restated,
supplemented or otherwise modified from time to time.
“PNC” shall have the meaning set forth in the preamble to this Agreement and shall extend to all of its successors and
assigns.
“Power” shall mean Global Power Professional Services, Inc., a Delaware corporation.
“PPSA” shall mean, collectively, the Personal Property Security Act (Ontario), the Civil Code of Quebec, as amended,
supplemented, restated and superseded, or any other applicable
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Canadian federal or provincial statute pertaining to the granting, perfecting, priority or ranking of security interests, liens,
hypothecs on personal and moveable property, and any successor statutes, together with any regulations thereunder, in each
case as in effect from time to time. References to sections of the PPSA shall be construed to also refer to any successor
sections.
“Priority Payables” shall mean (a) the full amount of the liabilities of any Loan Party which (i) have a trust imposed to
provide for payment or a security interest, pledge, Lien, hypothec or charge ranking or capable of ranking senior to or pari
passu with security interests, Liens, hypothecs or charges securing the Obligations on any Collateral under any federal,
provincial, state, county, district, municipal, local or foreign law or (ii) have a right imposed to provide for payment ranking or
capable of ranking senior to or pari passu with the Obligations under federal, provincial, state, county, district, municipal, local
or foreign law, regulation or directive, including, but not limited to, claims for unremitted and/or accelerated rents, taxes,
wages, withholdings taxes, value added taxes, amounts payable to an insolvency administrator, employee withholdings or
deductions, vacation pay, severance and termination pay, workers’ compensation obligations, government royalties or pension
obligations in each case to the extent such trust, or security interest, Lien hypothec or charge has been or may be imposed,
including under the Wage Earner Protection Program Act (Canada), and (b) the amount equal to the aggregate value of the
Inventory which the Agent, in good faith, and on a reasonable basis, considers is or may be subject to retention of title by a
supplier or a right of a supplier to recover possession thereof, where such supplier’s right has priority over the security
interests, liens, hypothecs or charges securing the Obligations, including, without limitation, Inventory subject to a right of a
supplier to repossess goods pursuant to Section 81.1 of the Bankruptcy and Insolvency Act (Canada) or any applicable laws
granting revendication or similar rights to unpaid suppliers or any similar laws of Canada or any other applicable jurisdiction.
“Pro Forma Balance Sheet” shall have the meaning set forth in Section 5.5(a) hereof.
“Pro Forma Basis” shall mean on a basis in accordance with GAAP and otherwise reasonably satisfactory to the Agent.
“Pro Forma Financial Statements” shall have the meaning set forth in Section 5.5(b) hereof.
“Projections” shall have the meaning set forth in Section 5.5(b) hereof.
“Properly Contested” shall mean, in the case of any Indebtedness, Lien or Taxes, as applicable, of any Person that are
not paid as and when due or payable by reason of such Person’s bona fide dispute concerning its liability to pay the same or
concerning the amount thereof: (a) such Indebtedness, Lien or Taxes, as applicable, are being properly contested in good faith
by appropriate proceedings promptly instituted and diligently conducted; (b) the Agent has established Reserves hereunder
and such Person has established reserves as shall be required in conformity with GAAP; (c) the non-payment of such
Indebtedness or Taxes will not have a Material Adverse Effect or will not result in the forfeiture of any assets of such Person;
(d) no Lien, other than Liens for Priority Payables, is imposed upon any of such Person’s assets with respect to such
Indebtedness or taxes unless such Lien (x) does not attach to any Receivables or Inventory, (y) is at all times junior and
subordinate in priority to the Liens in favor of Agent (except only with respect to property Taxes that have priority as a matter
of applicable state law) and, (z)
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enforcement of such Lien is stayed during the period prior to the final resolution or disposition of such dispute; and (e) if such
Indebtedness or Lien, as applicable, results from, or is determined by the entry, rendition or issuance against a Person or any of
its assets of a judgment, writ, order or decree, enforcement of such judgment, writ, order or decree is stayed pending a timely
appeal or other judicial review.
“Protective Advances” shall have the meaning set forth in Section 16.2(e) hereof.
“Published Rate” shall mean the rate of interest published each Business Day in the Wall Street Journal “Money Rates”
listing under the caption “London Interbank Offered Rates” for a one month period (or, if no such rate is published therein for
any reason, then the Published Rate shall be the LIBOR Rate for a one month period as published in another publication
selected by Agent).
“Purchasing CLO” shall have the meaning set forth in Section 16.3(d) hereof.
“Purchasing Lender” shall have the meaning set forth in Section 16.3(c) hereof.
“Qualified ECP Loan Party” shall mean each Loan Party that on the Eligibility Date is (a) a corporation, partnership,
proprietorship, organization, trust, or other entity other than a “commodity pool” as defined in Section 1a(10) of the CEA and
CFTC regulations thereunder that has total assets exceeding $10,000,000 or (b) an Eligible Contract Participant that can cause
another person to qualify as an Eligible Contract Participant on the Eligibility Date under Section 1a(18)(A)(v)(II) of the CEA
by entering into or otherwise providing a “letter of credit or keepwell, support, or other agreement” for purposes of Section
1a(18)(A)(v)(II) of the CEA.
“Qualified Equity Interests” means any Equity Interests that are not Disqualified Equity Interests.
“RCRA” shall mean the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., as same may be
amended, modified or supplemented from time to time.
“Real Property” shall mean all of the real property owned, leased or operated by any Loan Party on or after the Closing
Date, together with, in each case, all improvements and appurtenant fixtures, equipment, personal property, easements and
other property and rights incidental to the ownership, lease or operation thereof.
“Receivables” shall mean and include, as to each Loan Party, all of such Loan Party’s accounts (as defined in Article 9
of the Uniform Commercial Code) and all of such Loan Party’s contract rights, instruments (including those evidencing
indebtedness owed to such Loan Party by its Affiliates), documents, chattel paper (including electronic chattel paper), general
intangibles relating to accounts, contract rights, instruments, documents and chattel paper, all drafts and acceptances, credit
card receivables and all other forms of obligations owing to such Loan Party arising out of or in connection with the sale or
lease of Inventory or the rendition of services, all supporting obligations, guarantees and other security therefor, whether
secured or unsecured, now existing or hereafter created, and whether or not specifically sold or assigned to Agent hereunder.
“Register” shall have the meaning set forth in Section 16.3(e) hereof.
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“Reimbursement Obligation” shall have the meaning set forth in Section 2.14(b) hereof.
“Release” shall have the meaning set forth in Section 5.7(c)(i) hereof.
“Reportable Compliance Event” shall mean that any Covered Entity becomes a Sanctioned Person, or is charged by
indictment, criminal complaint or similar charging instrument, arraigned, or custodially detained in connection with any AntiTerrorism Law or any predicate crime to any Anti-Terrorism Law, or has knowledge of facts or circumstances to the effect that
it is reasonably likely that any aspect of its operations is in actual or probable violation of any Anti-Terrorism Law.
“Reportable ERISA Event” shall mean a reportable event described in Section 4043 of ERISA or the regulations
promulgated thereunder, other than an event for which the 30-day notice period is waived.
“Required Lenders” shall mean Lenders (not including Swing Loan Lender (in its capacity as such) or any Defaulting
Lender) holding at least fifty one percent (51%) of either (a) the aggregate of the Revolving Commitment Amounts of all
Lenders (excluding any Defaulting Lender), or (b) after the termination of all of the Commitments, the sum of (x) the
outstanding Revolving Advances and Swing Loans, plus (y) the Maximum Undrawn Amount of all outstanding Letters of
Credit; provided, however, if there are fewer than three (3) Lenders, Required Lenders shall mean all Lenders (excluding any
Defaulting Lender).
“Reserves” shall mean reserves against the Maximum Revolving Advance Amount or the Formula Amount as Agent
may deem proper and necessary from time to time, including in respect of Priority Payables in respect of any Canadian Loan
Party.
“Reserve Percentage” shall mean, as of any day, the maximum effective percentage in effect on such day as prescribed
by the Board of Governors of the Federal Reserve System (or any successor) for determining the reserve requirements
(including supplemental, marginal and emergency reserve requirements) with respect to eurocurrency funding (currently
referred to as “Eurocurrency Liabilities”).
“Resolution Authority” shall mean an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK
Resolution Authority.
“Responsible Officer” means the (i) President, Chief Executive Officer, Chief Financial Officer, Controller, Treasurer
or General Counsel of a Loan Party, (ii) any person performing similar functions of the forgoing clause (i), or (iii) any person
with supervisory or managerial responsibilities of a Loan Party.
“Restricted Distribution” means as to any Person (a) any dividend or distribution on any Equity Interests of any Loan
Party (other than dividends or distributions payable in its stock (other than Disqualified Equity Interests)), (b) any split-ups or
reclassifications of its Equity Interests (other than Disqualified Equity Interests)), (c) any application any of its funds, property
or assets to the purchase, redemption or other retirement of any of its Equity Interests, or of any options to purchase or acquire
any Equity Interests of any Person, and (d) any payment of principal, premium, if any, or interest (whether in cash, securities
or other property) of any intercompany note between
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and among the Loan Parties evidencing Indebtedness permitted to be incurred pursuant to the terms hereof.
“Revolving Advances” shall mean Advances other than Letters of Credit and the Swing Loans.
“Revolving Commitment” shall mean, as to any Lender, the obligation of such Lender (if applicable), to make
Revolving Advances and participate in Swing Loans and Letters of Credit, in an aggregate principal and/or face amount not to
exceed the Revolving Commitment Amount (if any) of such Lender.
“Revolving Commitment Amount” shall mean, as to any Lender, the Revolving Commitment amount (if any) set forth
opposite such Lender’s name on Schedule 1.1 hereto (or, in the case of any Lender that became party to this Agreement after
the Closing Date pursuant to Section 16.3(c) or (d) hereof, the Revolving Commitment amount (if any) of such Lender as set
forth in the applicable Commitment Transfer Supplement).
“Revolving Commitment Percentage” shall mean, as to any Lender, the Revolving Commitment Percentage (if any) set
forth opposite such Lender’s name on Schedule 1.1 hereto (or, in the case of any Lender that became party to this Agreement
after the Closing Date pursuant to Section 16.3(c) or (d) hereof, the Revolving Commitment Percentage (if any) of such
Lender as set forth in the applicable Commitment Transfer Supplement).
“Revolving Credit Note” shall mean, collectively, the promissory notes referred to in Section 2.1(a) hereof, as each
may be amended, restated, amended and restated, supplemented or otherwise modified from time to time.
“Revolving Interest Rate” shall mean (a) with respect to Revolving Advances that are Domestic Rate Loans and Swing
Loans, an interest rate per annum equal to the sum of the Applicable Margin for Revolving Advances and Swing Loans plus
the Alternate Base Rate. (b) with respect to Revolving Advances that are LIBOR Rate Loans, an interest rate per annum equal
to the sum of the Applicable Margin for Revolving Advances plus the LIBOR Rate, (c) with respect to Revolving Advances
that are converted to Canadian Base Rate Loans, an interest rate per annum equal to the sum of the Applicable Margin plus the
Alternate Canadian Base Rate, and (d) with respect to Revolving Advances that are CDOR Rate Loans, an interest rate per
annum equal to the sum of the Applicable Margin for Revolving Advances plus the CDOR Rate.
“Revolving Lender” shall mean each Lender holding a Revolving Commitment.
“Sanctioned Country” shall mean a country, territory or government or agency of any of the foregoing, in each case
that is subject to or the subject or target of any sanctions or sanctions program maintained under any Anti-Terrorism Law,
including, as of the Closing Date, Cuba, Iran, North Korea, Syria, and the Crimea region of Ukraine.
“Sanctioned Person” shall mean any individual person, group, regime, entity or thing listed or otherwise recognized as
a specially designated, prohibited, sanctioned or debarred person, group, regime, entity or thing, or subject to or the subject or
target of any limitations or prohibitions (including but not limited to the blocking of property or rejection of transactions),
under any Anti-
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Terrorism Law, including the Corruption of Foreign Public Officials Act (Canada), the Freezing Assets of Corrupt Foreign
Officials Act (Canada) and the United Nations Act, including, without limitation, the Regulations Implementing the United
Nations Resolutions on the Suppression of Terrorism (Canada) and the United Nations Al-Qaida and Taliban Regulations
(Canada) promulgated under the United Nations Act.
“SEC” shall mean the Securities and Exchange Commission or any similar applicable Governmental Body or any
successor thereto.
“Secured Parties” shall mean, collectively, Agent, Issuers, Swing Loan Lender and Lenders, together with any
Affiliates of Agent or any Lender to whom any Hedge Obligations or Cash Management Obligations are owed and with each
other holder of any of the Obligations, and the respective successors and assigns of each of them.
“Securities Act” shall mean the Securities Act of 1933, as amended.
“Settlement” shall have the meaning set forth in Section 2.6(d) hereof.
“Settlement Date” shall have the meaning set forth in Section 2.6(d) hereof.
“Southern Receivables” shall mean Receivables owing to WPS by Southern Nuclear Operating Company, Inc., a
Delaware corporation.
“Steam” shall mean Steam Enterprises LLC, a Delaware limited liability company.
“Subordinated Indebtedness” shall mean Indebtedness of any Loan Party having maturities and terms that are
subordinated to the payment of the Obligations in a manner and on terms, all approved in writing, reasonably satisfactory to
the Required Lenders.
“Subordination Agreements” shall mean, collectively, any subordination agreement by and among Agent, any Loan
Party and any holder of Subordinated Indebtedness (as the same may be amended, modified, supplemented, renewed, restated
or replaced from time to time).
“Subsidiary” of any Person shall mean a corporation or other entity of whose Equity Interests having ordinary voting
power (other than Equity Interests having such power only by reason of the happening of a contingency) to elect a majority of
the directors of such corporation, or other Persons performing similar functions for such entity, are owned, directly or
indirectly, by such Person. In no event shall the term “Subsidiary” include any Permitted Joint Venture or Koontz-Wagner
(other than in its capacity as an “Inactive Subsidiary”).
“Subsidiary Stock” shall mean (a) with respect to the Equity Interests issued to a Loan Party by any Subsidiary (other
than a Foreign Subsidiary), 100% of such issued and outstanding Equity Interests, and (b) with respect to any Equity Interests
issued to a Loan Party by any Foreign Subsidiary (i) 100% of such issued and outstanding Equity Interests not entitled to vote
(within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and (ii) 66.67% (or such greater percentage that could not
reasonably be expected to cause any material adverse U.S. federal, state or local income Tax consequences to a Loan Party) of
such issued and outstanding Equity Interests entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)).
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“Swap” shall mean any “swap” as defined in Section 1a(47) of the CEA and regulations thereunder other than (a) a
swap entered into, or subject to the rules of, a board of trade designated as a contract market under Section 5 of the CEA, or (b)
a commodity option entered into pursuant to CFTC Regulation 32.3(a).
“Swap Obligation” shall mean any obligation to pay or perform under any agreement, contract or transaction that
constitutes a Swap which is also a Lender-Provided Interest Rate Hedge, or a Lender-Provided Foreign Currency Hedge.
“Swing Loan Lender” shall mean PNC, in its capacity as lender of the Swing Loans.
“Swing Loan Note” shall mean the promissory note described in Section 2.4(a) hereof, as such note may be amended,
restated, amended and restated, supplemented or otherwise modified from time to time.
“Swing Loans” shall mean the Advances made pursuant to Section 2.4 hereof.
“Tax Distribution” shall mean the additional federal, state or local income Taxes assumed to be payable by a
shareholder or member of any Loan Party as a result of the taxable income of such Loan Party that gets allocated to such
shareholder or member due to such Loan Party’s status for federal, state or local income Tax purposes as a partnership,
subchapter S corporation or any other entity that is a pass-through entity or disregarded entity for federal, state and local
income Tax purposes (as applicable) but only for so long as such Loan Party continues to be so treated as a pass-through entity
or disregarded entity for federal, state and local income tax purposes, as evidenced and substantiated by the tax returns filed by
such Loan Party (as applicable), with such income Taxes assumed to be payable by a shareholder or member of any Loan
Party being calculated for all members or shareholders, as applicable, at the highest combined marginal federal, state and local
income Tax rate applicable to the taxable income of the applicable member or shareholder at issue for which such tax is being
calculated that is allocated to the member or shareholder of the Loan Party, taking into consideration (A) the character and
nature of such income (i.e., whether such income is subject to income Tax at capital gains rates, ordinary income rates or any
special rates), (B) losses previously allocated to each such member or shareholder, as applicable, by such Loan Party to the
extent such losses have not previously been applied to reduce the Tax Distribution hereunder, provided that capital losses and
capital loss carry forwards shall be taken into account only to the extent they are currently usable to offset income or gain
allocated by such Loan Party to a member or shareholder, as applicable; and provided, further, that to the extent that any losses
allocated by such Loan Party result in a payback by a member to such Loan Party of previous Tax Distributions pursuant to
Section 7.7 hereof, then such losses shall not be taken into account for purposes of determining the Tax Distribution
hereunder, and (C) the deduction under Section 199A of the Internal Revenue Code in respect of the taxable income of the
Loan Parties.
“Taxes” shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or
other charges imposed by any Governmental Body, including any interest, additions to tax or penalties applicable thereto.
“Term” shall have the meaning set forth in Section 13.1 hereof.
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“Termination Event” shall mean: (a) a Reportable ERISA Event with respect to any Pension Benefit Plan; (b) the
withdrawal of any Loan Party or any member of the Controlled Group from a Pension Benefit Plan during a plan year in
which such entity was a “substantial employer” as defined in Section 4001(a)(2) of ERISA or a cessation of operations that is
treated as such a withdrawal under Section 4062(e) of ERISA; (c) the providing of notice of intent to terminate a Pension
Benefit Plan in a distress termination described in Section 4041(c) of ERISA; (d) the commencement of proceedings by the
PBGC to terminate a Pension Benefit Plan or Multiemployer Plan; (e) any event or condition (i) which would be reasonably
expected to constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to
administer, any Pension Benefit Plan or Multiemployer Plan, or (ii) that would be reasonably expected to result in the
termination of a Multiemployer Plan pursuant to Section 4041A of ERISA; (f) the partial or complete withdrawal, within the
meaning of Section 4203 or 4205 of ERISA, of any Loan Party or any member of the Controlled Group from a Multiemployer
Plan; (g) notice that a Multiemployer Plan is subject to Section 4245 of ERISA; (h) the imposition of any material liability
under Title IV of ERISA, other than for PBGC premiums due but not delinquent, upon any Loan Party or any member of the
Controlled Group; or (i) any Canadian Pension Event.
“Term Loan Priority Collateral” shall have the meaning assigned thereto in the Intercreditor Agreement.
“Term Loan Priority Collateral Account ” shall have the meaning assigned thereto in the EICF/CION Term Loan
Agreement in effect on the Closing Date.
“Toxic Substance” shall mean and include any material present on any Real Property (including any leasehold
interests) which has been shown to have significant adverse effect on human health or which is subject to regulation under the
Toxic Substances Control Act (TSCA), 15 U.S.C. §§ 2601 et seq., applicable state law, or any other applicable Federal or state
laws or Canadian or provincial laws now in force or hereafter enacted relating to toxic substances. “Toxic Substance” includes
but is not limited to asbestos, polychlorinated biphenyls (PCBs) and lead-based paints.
“Transactions” shall mean the transactions under or contemplated by this Agreement, the Other Documents and the
EICF/CION Term Loan Documents.
“Transferee” shall have the meaning set forth in Section 16.3(d) hereof.
“UK Financial Institution” shall mean any BRRD Undertaking (as such term is defined under the PRA Rulebook (as
amended form time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling
within IFPRU 11.6 of the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial
Conduct Authority, which includes certain credit institutions and investment firms, and certain affiliates of such credit
institutions or investment firms.
“UK Resolution Authority” shall mean the Bank of England or any other public administrative authority having
responsibility for the resolution of any UK Financial Institution.
“Undrawn Availability” at a particular date shall mean an amount equal to (a) the lesser of (i) the Formula Amount or
(ii) the Maximum Revolving Advance Amount, minus (b) the
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outstanding amount of Advances, minus (c) the Maximum Undrawn Amount of all outstanding Letters of Credit, minus (d) the
sum of (i) all amounts due and owing to any Borrower’s trade creditors which are outstanding sixty (60) days or more past
their due date, plus (ii) fees and expenses incurred in connection with the Transactions for which Borrowers are liable but
which have not been paid or charged to Borrowers’ Account.
“Unfunded Capital Expenditures” shall mean, as to any Loan Party, without duplication, Capital Expenditures funded
(a) from such Loan Party’s internally generated cash flow or (b) with the proceeds of a Revolving Advance or Swing Loan.
“Uniform Commercial Code” shall mean the Uniform Commercial Code as in effect from time to time in the State of
New York.
“Unused Line Fee” shall have the meaning set forth in Section 3.3 hereof.
“USA PATRIOT Act” shall mean the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56, as the same has been, or shall hereafter be, amended,
modified, supplemented, renewed, extended or replaced.
“U.S. Dollar” and the sign “$” shall mean lawful money of the United States.
“U.S. Dollar Equivalent” shall mean, at any time, (i) as to any amount denominated in U.S. Dollars, the amount thereof
at such time, and (ii) as to any amount denominated in any other currency, the equivalent amount in U.S. Dollars calculated by
the Agent in good faith at such time using the Exchange Rate in effect on the day of determination.
“U.S. Funding Account” shall mean a deposit account of Borrowing Agent established for the purpose of receiving
proceeds of Advances made in U.S. Dollars.
“U.S. Guarantor” shall mean any Guarantor that is a U.S. Person.
“U.S. Loan Party” shall mean any Loan Party that is a U.S. Person.
“U.S. Person” shall mean any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Internal
Revenue Code.
“United States” means the United States of America.
“Usage Amount” shall have the meaning set forth in Section 3.3 hereof.
“WISG” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and
assigns.
“WISG Canada” shall have the meaning set forth in the preamble to this Agreement and shall include its successors
and assigns.
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“WISG Electrical” shall have the meaning set forth in the preamble to this Agreement and shall include its successors
and assigns.
“WISI” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and assigns.
“Withholding Agent” shall mean any Loan Party and Agent.
“Write-Down and Conversion Powers” shall mean, (a) with respect to any EEA Resolution Authority, the write-down
and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable
EEA Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule, and
(b) with respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to
cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any contract or instrument under
which that liability arises, to convert all or part of that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend
any obligation in respect of that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to
any of those powers.
“WPS” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and assigns.
“WSS” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and assigns.
1.3.
Uniform Commercial Code / PPSA Terms . All terms used herein and defined in the Uniform Commercial
Code as adopted in the State of New York from time to time (the “Uniform Commercial Code”) shall have the meaning given
therein unless otherwise defined herein. Without limiting the foregoing, the terms “accounts”, “chattel paper” (and “electronic
chattel paper” and “tangible chattel paper”), “commercial tort claims”, “deposit accounts”, “documents”, “equipment”,
“financial asset”, “fixtures”, “general intangibles”, “goods”, “instruments”, “inventory”, “investment property”, “letter-ofcredit rights”, “payment intangibles”, “proceeds”, “promissory note” “securities”, “software” and “supporting obligations” as
and when used in the description of Collateral shall have the meanings given to such terms in Articles 8 or 9 of the Uniform
Commercial Code. To the extent the definition of any category or type of collateral is expanded by any amendment,
modification or revision to the Uniform Commercial Code, such expanded definition will apply automatically as of the date of
such amendment, modification or revision. All terms used herein and defined in the PPSA (in respect of Collateral located in
Canada) shall have the meaning given therein unless otherwise defined herein. Without limiting the foregoing, the terms
“accounts”, “chattel paper”, “goods”, “instruments”, “intangibles”, “proceeds”, “securities”, “investment property”,
“document of title”, “inventory”, “equipment” and “fixtures”, as and when used in the description of Collateral located in
Canada shall have the meanings given to such terms in the PPSA. To the extent the definition of any category or type of
collateral is expanded by any amendment, modification or revision to the PPSA, such expanded definition will apply
automatically as of the date of such amendment, modification or revision.
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1.4.
Certain Matters of Construction. The terms “herein”, “hereof” and “hereunder” and other words of similar
import refer to this Agreement as a whole and not to any particular section, subsection, clause or paragraph. All references
herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and
Schedules to, this Agreement, except where the context clearly requires otherwise. Any pronoun used shall be deemed to
cover all genders. Wherever appropriate in the context, terms used herein in the singular also include the plural and vice
versa. All references to statutes and related regulations shall include any amendments of same and any successor statutes and
regulations. Unless otherwise provided, all references to any instruments or agreements to which Agent is a party, including
references to any of the Other Documents, shall include any and all modifications, supplements or amendments thereto, any
and all restatements or replacements thereof and any and all extensions or renewals thereof. Except as otherwise expressly
provided for herein, all references herein to the time of day shall mean the time in New York, New York. Unless otherwise
provided, all financial calculations shall be performed with Inventory valued on a first-in, first-out basis. Whenever the words
“including” or “include” shall be used, such words shall be understood to mean “including, without limitation” or “include,
without limitation”. A Default or an Event of Default shall be deemed to exist at all times during the period commencing on
the date that such Default or Event of Default occurs to the date on which such Default or Event of Default is waived in
writing pursuant to this Agreement or, in the case of a Default, is cured within any period of cure expressly provided for in this
Agreement; and an Event of Default shall “continue” or be “continuing” until such Event of Default has been waived in writing
by Required Lenders. Any Lien referred to in this Agreement or any of the Other Documents as having been created in favor
of Agent, any agreement entered into by Agent pursuant to this Agreement or any of the Other Documents, any payment made
by or to or funds received by Agent pursuant to or as contemplated by this Agreement or any of the Other Documents, or any
act taken or omitted to be taken by Agent, shall, unless otherwise expressly provided, be created, entered into, made or
received, or taken or omitted, for the benefit or account of Agent and Lenders. Wherever the phrase “to the best of
Borrowers’ knowledge” or “to the best of the Loan Parties’ knowledge” or words of similar import relating to the knowledge
or the awareness of any Loan Party are used in this Agreement or Other Documents, such phrase shall mean and refer to (i) the
actual knowledge of a senior officer of any Loan Party or (ii) the knowledge that a senior officer would have obtained if
he/she had engaged in a good faith and diligent performance of his/her duties, including the making of such reasonably
specific inquiries as may be necessary of the employees or agents of such Loan Party and a good faith attempt to ascertain the
existence or accuracy of the matter to which such phrase relates. All covenants hereunder shall be given independent effect so
that if a particular action or condition is not permitted by any of such covenants, the fact that it would be permitted by an
exception to, or otherwise within the limitations of, another covenant shall not avoid the occurrence of a default if such action
is taken or condition exists. In addition, all representations and warranties hereunder shall be given independent effect so that
if a particular representation or warranty proves to be incorrect or is breached, the fact that another representation or warranty
concerning the same or similar subject matter is correct or is not breached will not affect the incorrectness of a breach of a
representation or warranty hereunder.
1.5.
Currency Matters. Principal, interest, reimbursement obligations, fees, and all other amounts payable under
this Agreement and the Other Documents to the Secured Parties shall be payable in the currency in which such Obligations are
denominated. Unless stated otherwise, all calculations, comparisons, measurements or determinations under this Agreement,
shall be
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made in U.S. Dollars. For the purpose of all calculations, comparisons, measurements or determinations hereunder, including
all calculations of the Formula Amount and all financial performance or results and all calculations with respect to financial
ratios and/or financial covenants, including calculation of the component parts thereof (such as EBITDA, Funded Debt, etc.),
amounts denominated in other currencies shall be converted to the U.S. Dollar Equivalent thereof at the Exchange Rate in
effect on the day of determination. If Agent shall receive payment in a currency other than the currency in which the
Obligations are due, whether pursuant to the exercise of control under a securities account control agreement or deposit
account control agreement, or as proceeds or realization of the Collateral or otherwise, then Agent shall be authorized to
convert such amounts at the Exchange Rate in effect on the day of determination to the currencies in which such Obligations
are due for application thereto. All financial statements, Borrowing Base Certificate and Compliance Certificates shall be set
forth in U.S. Dollars.
1.6.
Excess Resulting from Exchange Rate Change. If at any time following one or more fluctuations in the
exchange rate of the Canadian Dollar against the U.S. Dollar, (a) the aggregate outstanding amount of Advances exceeds any
limitations hereunder based on the U.S Dollar Equivalent thereof, or (b) the aggregate outstanding amount of Advances
exceeds any other limit based on U.S. Dollars set forth herein for such Obligations, Borrowers shall on the Business Day that
any Loan Party has knowledge thereof or the Business Day on which Agent shall have notified Borrowing Agent thereof make
the necessary payments or repayments to reduce such Obligations to an amount necessary to eliminate such excess. Without in
any way limiting the foregoing provisions, Agent may, weekly or more frequently in the sole discretion of Agent, make the
necessary exchange rate calculations to determine whether any such excess exists on such date.
1.7.
Canadian Terms. In this Agreement, (i) any term defined in this Agreement by reference to the “Uniform
Commercial Code” shall also have any extended, alternative or analogous meaning given to such term in applicable Canadian
personal property security and other laws (including, without limitation, the PPSA, the Bills of Exchange Act (Canada) and
the Depository Bills and Notes Act (Canada)), in all cases for the extension, preservation or betterment of the security and
rights of the Agent, (ii) all references in this Agreement to “Article 8 of the Code” or “Article 8 of the Uniform Commercial
Code” shall be deemed to refer also to applicable Canadian securities transfer laws (including, without limitation, the
Securities Transfer Act, 2006 (Ontario) and the Securities Transfer Act (British Columbia), as applicable), (iii) all references
in this Agreement to the United States Copyright Office or the United States Patent and Trademark Office shall be deemed to
refer also to the Canadian Intellectual Property Office, (iv) all references in this Agreement to a financing statement,
continuation statement, amendment or termination statement shall be deemed to refer also to the analogous documents used
under applicable Canadian personal property security laws, (v) all references to the United States, or to any subdivision,
department, agency or instrumentality thereof shall be deemed to refer also to Canada, or to any subdivision, department,
agency or instrumentality thereof, (vi) all references to federal or state securities law of the United States shall be deemed to
refer also to analogous federal and provincial securities laws in Canada, (vii) all references to “state or federal bankruptcy
laws” shall be deemed to refer also to any insolvency proceeding occurring in Canada or under Canadian law, (viii) all
calculations of U.S. Dollar amounts which utilize amounts expressed in Canadian Dollars shall be made using the U.S. Dollar
Equivalent of such Canadian Dollar amounts in a manner calculated by the Agent and (ix) all financial statements required to
be delivered to Agent or Lenders hereunder shall be presented in U.S. Dollars.
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1.8.
Conversion of Assets. All of the property and assets of any Canadian Loan Party, including, without limitation,
its Receivables, shall be valued in, and converted into, the U.S. Dollar Equivalent in accordance with PNC’s customary
banking and conversion practices and procedures.
1.9.
LIBOR Notification. Section 3.8.2 hereof provides a mechanism for determining an alternate rate of interest in
the event that the London interbank offered rate is no longer available or in certain other circumstances. Agent does not
warrant or accept any responsibility for and shall not have any liability with respect to, the administration, submission or any
other matter related to the London interbank offered rate or other rates in the definition of “LIBOR Rate” or with respect to any
alternative or successor rate thereto, or replacement rate therefor.
1.10. CDOR Notification. Section 3.8.3 hereof provides a mechanism for determining an alternate rate of interest in
the event that the Canadian Dollar offered rate is no longer available or in certain other circumstances. Agent does not
warrant or accept any responsibility for and shall not have any liability with respect to, the administration, submission or any
other matter related to the Canadian Dollar offered rate or other rates in the definition of “CDOR Rate” or with respect to any
alternative or successor rate thereto, or replacement rate therefor.
II.

ADVANCES, PAYMENTS.
2.1.

Revolving Advances.

(a)
Amount of Revolving Advances. Subject to the terms and conditions set forth in this Agreement, each
Revolving Lender, severally and not jointly, will make Revolving Advances to Borrowers denominated in U.S. Dollars or the
U.S. Dollar Equivalent in Canadian Dollars in aggregate amounts outstanding at any time equal to such Lender’s Revolving
Commitment Percentage of the lesser of (x) the Maximum Revolving Advance Amount, less the outstanding amount of all
Swing Loans, less the aggregate Maximum Undrawn Amount of all outstanding Letters of Credit, less Reserves established
hereunder or (y) an amount equal to the result of the following (hereinafter, the “Formula Amount”):
(i)

up to an amount equal to 85% of Eligible Receivables, plus

(ii)

up to an amount equal to 85% of the U.S. Dollar Equivalent of Eligible Canadian Receivables,

(iii)

up to the lesser of (a) an amount equal to 65% of Eligible Unbilled Receivables and (b)

(iv)

the aggregate Maximum Undrawn Amount of all outstanding Letters of Credit, minus

(v)

Reserves established hereunder.

plus
$7,500,000, minus

The Revolving Advances shall be evidenced by one or more secured promissory notes (collectively, the “ Revolving Credit
Note”) substantially in the form attached hereto as Exhibit 2.1(a) hereto.
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(b)
Discretionary Rights. The Advance Rates may be increased or decreased by Agent at any time and
from time to time in the exercise of its Permitted Discretion, provided, that, Agent shall endeavor to give Borrowers notice of
any decrease in the Advance Rates. Each Borrower consents to any such increases or decreases and acknowledges that
decreasing the Advance Rates or increasing or imposing Reserves may limit or restrict Advances requested by Borrowing
Agent. Without limitation of the foregoing, Agent shall have the right (but not the obligation), to establish from time to time,
against the Maximum Revolving Advance Amount, Reserves to reflect the risks, as determined by Agent in its sole discretion
exercised in a commercially reasonable manner, of currency exchange rate fluctuations with respect to any Revolving
Advances or Letters of Credit denominated in Canadian Dollars or with respect to any Priority Payables. The amount of any
Reserves established by Agent shall have a reasonable relationship to the event, condition, other circumstance, or fact that is
the basis for such Reserve and shall not be duplicative of any other Reserve established and currently maintained.
(c)

The rights of Agent under this subsection are subject to the provisions of Section 16.2(b) hereof.

(d)
Revolving Advances in Canadian Dollars. Notwithstanding anything to the contrary contained herein,
the outstanding principal amount of Revolving Advances made in Canadian Dollars hereunder shall not, at any time, exceed
the Canadian Dollar Sublimit. To the extent the outstanding principal amount of Revolving Advances made in Canadian
Dollars hereunder exceeds the Canadian Dollar Sublimit, such excess amount shall be immediately repaid or converted from a
CDOR Rate Loan to a LIBOR Rate Loan or Domestic Rate Loan, at Borrowers’ option. When determining the maximum
principal amount of Revolving Advances permitted pursuant to this Section 2.1, all Revolving Advances made in Canadian
Dollars shall be calculated at the U.S. Dollar Equivalent on the date that any Advance is made (or deemed made) hereunder or
on any date of determination.
2.2.
Advances.

Procedures for Requesting Revolving Advances; Procedures for Selection of Applicable Interest Rates for All

(a)
Borrowing Agent on behalf of any Borrower may notify Agent prior to 1:00 p.m. (New York time) on a
Business Day of a Borrower’s request to incur, on that day, a Revolving Advance denominated in U.S. Dollars hereunder. All
Revolving Advances denominated in U.S. Dollars shall be funded into the U.S. Funding Account. Borrowing Agent on behalf
of any Borrower may notify Agent prior to 1:00 p.m. (New York time) on a Business Day of a Borrower’s request to incur, on
a day that is at least five (5) Business Days after such request, a Revolving Advance denominated in Canadian Dollars
hereunder at the CDOR Rate. All Revolving Advances denominated in Canadian Dollars shall be funded into the Canadian
Funding Account. Should any amount required to be paid as interest hereunder, or as fees or other charges under this
Agreement or any other agreement with Agent or Lenders, or with respect to any other Obligation under this Agreement,
become due, the same shall be deemed a request for a Revolving Advance maintained as a Domestic Rate Loan as of the date
such payment is due, in the amount required to pay in full such interest, fee, charge or Obligation, and such request shall be
irrevocable. If the Borrowers enter into a separate written agreement with Agent regarding Agent’s auto-advance service, then
each Advance made pursuant to such service (including Advances made for
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the payment of interest, fees, charges or obligations) shall be deemed an irrevocable request for a Revolving Advance
maintained as a Domestic Rate Loan as of the date such auto-advance is made.
(b)
Notwithstanding the provisions of subsection (a) above, in the event any Borrower desires to obtain a
LIBOR Rate Loan for any Advance (other than a Swing Loan), Borrowing Agent shall give Agent written notice by no later
than 1:00 p.m. (New York time) on the day which is three (3) Business Days prior to the date such LIBOR Rate Loan is to be
borrowed, specifying (i) the date of the proposed borrowing (which shall be a Business Day), (ii) the type of borrowing and
the amount of such Advance to be borrowed, which amount shall be in a minimum amount of $100,000 and in integral
multiples of $50,000 thereafter, and (iii) the duration of the first Interest Period therefor, as applicable. Interest Periods for
LIBOR Rate Loans shall be for one, two or three months; provided that, if an Interest Period would end on a day that is not a
Business Day, it shall end on the next succeeding Business Day unless such day falls in the next succeeding calendar month in
which case the Interest Period shall end on the next preceding Business Day. Any Interest Period that begins on the last
Business Day of a calendar month (or a day for which there is no numerically corresponding day in the last calendar month of
such Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period. Upon and after the
occurrence of an Event of Default and during the continuation thereof, at the option of Agent or at the direction of the
Required Lenders, no LIBOR Rate Loan shall be made available to any Borrower. Upon the commencement of a Canadian
Cash Dominion Period, at the option of Agent or at the direction of the Required Lenders, no CDOR Rate Loan shall be made
available to any Borrower and all CDOR Rate Loans shall be converted to Domestic Rate Loans. After giving effect to each
requested LIBOR Rate Loan, including those which are converted from a Domestic Rate Loan under Section 2.2(e) below,
there shall not be outstanding more than five (5) LIBOR Rate Loans, in the aggregate at any time.
(c)
Each Interest Period of a LIBOR Rate Loan shall commence on the date such LIBOR Rate Loan is
made, as applicable, and shall end on such date as Borrowing Agent may elect as set forth in subsection (b)(iii) above,
provided that the exact length of each Interest Period shall be determined in accordance with the practice of the interbank
market for offshore U.S. Dollar and no Interest Period shall end after the last day of the Term.
(d)
Borrowing Agent shall elect the initial Interest Period applicable to a LIBOR Rate Loan by its notice of
borrowing given to Agent pursuant to Section 2.2(b) or by its notice of conversion given to Agent pursuant to Section 2.2(e),
as the case may be. Borrowing Agent shall elect the duration of each succeeding Interest Period by giving irrevocable written
notice to Agent of such duration not later than 1:00 p.m. (New York time) on the day which is three (3) Business Days prior to
the last day of the then current Interest Period applicable to such LIBOR Rate Loan. If Agent does not receive timely notice of
the succeeding Interest Period elected by Borrowing Agent, Borrowing Agent shall be deemed to have elected to convert such
LIBOR Rate Loan to a Domestic Rate Loan as of the last day of the Interest Period applicable to such LIBOR Rate Loan.
(e)
Provided that no Default or Event of Default shall have occurred and be continuing, Borrowing Agent
may, on the last Business Day of the then current Interest Period applicable to any outstanding LIBOR Rate Loan, or on any
Business Day with respect to Domestic Rate Loans, convert any such LIBOR Rate Loan into a Domestic Rate Loan, provided
that any
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conversion of a LIBOR Rate Loan shall be made only on the last Business Day of the then current Interest Period applicable to
such LIBOR Rate Loan, as applicable. If Borrowing Agent desires to convert a LIBOR Rate Loan or Domestic Rate Loan,
Borrowing Agent shall give Agent written notice by no later than 1:00 p.m. (i) on the day which is three (3) Business Days
prior to the date on which such conversion is to occur with respect to a conversion from a Domestic Rate Loan to a LIBOR
Rate Loan or (ii) on the day which is one (1) Business Day prior to the date on which such conversion is to occur (which date
shall be the last Business Day of the Interest Period for the applicable LIBOR Rate Loan) with respect to a conversion from a
LIBOR Rate Loan to a Domestic Rate Loan, specifying, in each case, the date of such conversion, the LIBOR Rate Loan(s), or
Domestic Rate Loan(s) to be converted and if the conversion is to a LIBOR Rate Loan, the duration of the first Interest Period
therefor.
(f)
At its option and upon written notice given prior to 1:00 p.m. at least three (3) Business Days prior to
the date of such prepayment (or such shorter notice as Agent may agree), Borrowers may, subject to Section 2.2(g) below,
prepay the LIBOR Rate Loans in whole at any time or in part from time to time with accrued interest on the principal being
prepaid to the date of such repayment. Borrowing Agent shall specify the date of prepayment of Advances which are LIBOR
Rate Loans and the amount of such prepayment. In the event that any prepayment of a LIBOR Rate Loan is required or
permitted on a date other than the last Business Day of the then current Interest Period with respect thereto, Borrowers shall
indemnify Agent and Lenders therefor in accordance with Section 2.2(g) hereof.
(g)
Each Loan Party shall indemnify Agent and Lenders and hold Agent and Lenders harmless from and
against any and all losses or expenses that Agent and Lenders may sustain or incur as a consequence of any prepayment,
conversion of or any default by any Borrower in the payment of the principal of or interest on any LIBOR Rate Loan or CDOR
Rate Loan or failure by any Borrower to complete a borrowing of, a prepayment of or conversion of or to a LIBOR Rate Loan
or CDOR Rate Loan after notice thereof has been given, including, but not limited to, any interest payable by Agent or Lenders
to lenders of funds obtained by it in order to make or maintain its LIBOR Rate Loans or CDOR Rate Loans hereunder. A
certificate as to any additional amounts payable pursuant to the foregoing sentence (with backup calculation in reasonable
detail) submitted by Agent or any Lender to Borrowing Agent shall be conclusive absent manifest error.
(h)
Notwithstanding any other provision hereof, if any Applicable Law, treaty, regulation or directive, or
any change therein or in the interpretation or application thereof, including without limitation any Change in Law, shall make
it unlawful for Lenders or any Lender (for purposes of this subsection (h), the term “Lender” shall include any Lender and the
office or branch where any Lender or any Person controlling such Lender makes or maintains any LIBOR Rate Loans or
CDOR Rate Loans, as applicable) to make or maintain its LIBOR Rate Loans or CDOR Rate Loans, the obligation of Lenders
(or such affected Lender) to make LIBOR Rate Loans or CDOR Rate Loans, as applicable, hereunder shall forthwith be
cancelled and Borrowers shall, if any affected LIBOR Rate Loans or CDOR Rate Loans are then outstanding, promptly upon
request from Agent, either pay all such affected LIBOR Rate Loans or CDOR Rate Loans or convert (x) such affected LIBOR
Rate Loans into Domestic Rate Loans or (y) such affected CDOR Rate Loans into Canadian Base Rate Loans. If any such
payment or conversion of any LIBOR Rate Loan is made on a day that is not the last day of the Interest Period applicable to
such LIBOR
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Rate Loan, Borrowers shall pay Agent, upon Agent’s request, such amount or amounts set forth in clause (g) above. A
certificate as to any additional amounts payable pursuant to the foregoing sentence (with backup calculation in reasonable
detail) submitted by Lenders to Borrowing Agent shall be conclusive absent manifest error.
(i)
Anything to the contrary contained herein notwithstanding, neither any Agent nor any Lender, nor any
of their participants, is required actually to acquire LIBOR deposits or bankers’ acceptances to fund or otherwise match fund
any Obligation as to which interest accrues based on the LIBOR Rate or CDOR Rate, as applicable. The provisions set forth
herein shall apply as if each Lender or its participants had match funded any Obligation as to which interest is accruing based
on the LIBOR Rate by acquiring LIBOR deposits for each Interest Period in the amount of the LIBOR Rate Loans.
2.3.

[Reserved].

2.4.

Swing Loans.

(a)
Subject to the terms and conditions set forth in this Agreement, and in order to minimize the transfer of
funds between Revolving Lenders and Agent for administrative convenience, Agent, Revolving Lenders and Swing Loan
Lender agree that in order to facilitate the administration of this Agreement, Swing Loan Lender may, at its election and
option made in its sole discretion cancelable at any time for any reason whatsoever, make swing loan advances denominated
in U.S. Dollars (“Swing Loans”) available to Borrowers as provided for in this Section 2.4 at any time or from time to time
after the Closing Date to, but not including, the last day of the Term, in an aggregate principal amount up to but not in excess
of the Maximum Swing Loan Advance Amount, provided that the outstanding aggregate principal amount of Swing Loans
and the Revolving Advances at any one time outstanding shall not exceed an amount equal to the lesser of (i) the Maximum
Revolving Advance Amount, less the Maximum Undrawn Amount of all outstanding Letters of Credit or (ii) the Formula
Amount. All Swing Loans shall be Domestic Rate Loans only. Borrowers may borrow (at the option and election of Swing
Loan Lender), repay and re-borrow (at the option and election of Swing Loan Lender) Swing Loans and Swing Loan Lender
may make Swing Loans as provided in this Section 2.4 during the period between Settlement Dates. All Swing Loans shall be
evidenced by a secured promissory note (the “Swing Loan Note”) substantially in the form attached as Exhibit 2.4 hereto.
Swing Loan Lender’s agreement to make Swing Loans under this Agreement is cancelable at any time for any reason
whatsoever and the making of Swing Loans by Swing Loan Lender from time to time shall not create any duty or obligation,
or establish any course of conduct, pursuant to which Swing Loan Lender shall thereafter be obligated to make Swing Loans in
the future.
(b)
Upon either (i) any request by Borrowing Agent for a Revolving Advance made pursuant to Section
2.2(a) hereof or (ii) the occurrence of any deemed request by Borrowers for a Revolving Advance pursuant to the provisions
of Section 2.2(a) hereof, Swing Loan Lender may elect, in its sole discretion, to have such request or deemed request treated as
a request for a Swing Loan, and may advance same day funds to Borrowers as a Swing Loan; provided that notwithstanding
anything to the contrary provided for herein, Swing Loan Lender may not make Swing Loan Advances if Swing Loan Lender
has been notified by Agent or by Required Lenders
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that one or more of the applicable conditions set forth in Section 8.2 hereof have not been satisfied or the Revolving
Commitments have been terminated for any reason.
(c)
Upon the making of a Swing Loan (whether before or after the occurrence of a Default or an Event of
Default and regardless of whether a Settlement has been requested with respect to such Swing Loan), each Revolving Lender
shall be deemed, without further action by any party hereto, to have unconditionally and irrevocably purchased from Swing
Loan Lender, without recourse or warranty, an undivided interest and participation in such Swing Loan in proportion to its
Revolving Commitment Percentage. Swing Loan Lender or Agent may, at any time, require the Revolving Lenders to fund
such participations by means of a Settlement as provided for in Section 2.6(d) hereof. From and after the date, if any, on
which any Revolving Lender is required to fund, and funds, its participation in any Swing Loans purchased hereunder, Agent
shall promptly distribute to such Revolving Lender its Revolving Commitment Percentage of all payments of principal and
interest and all proceeds of Collateral received by Agent in respect of such Swing Loan; provided that no Revolving Lender
shall be obligated in any event to make Revolving Advances in an amount in excess of its Revolving Commitment Amount
minus its Participation Commitment (taking into account any reallocations under Section 2.22 hereof) of the Maximum
Undrawn Amount of all outstanding Letters of Credit.
2.5.
Disbursement of Advance Proceeds. All Advances shall be disbursed from whichever office or other place
Agent may designate from time to time and, together with any and all other Obligations of the Loan Parties to Agent or
Lenders, shall be charged to Borrowers’ Account on Agent’s books. The proceeds of each Revolving Advance or Swing Loan
requested by Borrowing Agent on behalf of any Borrower or deemed to have been requested by any Borrower under Section
2.2(a), 2.6(b) or 2.14 hereof shall, (i) with respect to requested Revolving Advances, to the extent Lenders make such
Revolving Advances in accordance with Section 2.2(a), 2.6(b) or 2.14 hereof, and with respect to Swing Loans made upon any
request or deemed request by Borrowing Agent for a Revolving Advance to the extent Swing Loan Lender makes such Swing
Loan in accordance with Section 2.4(b) hereof, be made available to the applicable Borrower on the day so requested by way
of credit to such Borrower’s operating account at PNC, or such other bank as Borrowing Agent may designate following
notification to Agent, in immediately available federal funds or other immediately available funds or, (ii) with respect to
Revolving Advances deemed to have been requested by any Borrower or Swing Loans made upon any deemed request for a
Revolving Advance by any Borrower, be disbursed to Agent to be applied to the outstanding Obligations giving rise to such
deemed request. During the Term, Borrowers may use the Revolving Advances and Swing Loans by borrowing, prepaying
and re-borrowing, all in accordance with the terms and conditions hereof.
2.6.

Making and Settlement of Advances.

(a)
Each borrowing of Revolving Advances shall be advanced according to the applicable Revolving
Commitment Percentages of Revolving Lenders (subject to any contrary terms of Section 2.22 hereof). Each borrowing of
Swing Loans shall be advanced by Swing Loan Lender alone.
(b)
Promptly after receipt by Agent of a request or a deemed request for a Revolving Advance pursuant to
Section 2.2(a) hereof and, with respect to Revolving Advances, to
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the extent Agent elects not to provide a Swing Loan or the making of a Swing Loan would result in the aggregate amount of
all outstanding Swing Loans exceeding the maximum amount permitted in Section 2.4(a) hereof, Agent shall notify the
Revolving Lenders of its receipt of such request specifying the information provided by Borrowing Agent and the
apportionment among Lenders of the requested Revolving Advance as determined by Agent in accordance with the terms
hereof. Each Lender shall remit the principal amount of each Revolving Advance to Agent such that Agent is able to, and
Agent shall, to the extent the applicable Lenders have made funds available to it for such purpose and subject to Section8.2
hereof, fund such Revolving Advance to Borrowers in U.S. Dollars and immediately available funds at the Payment Office
prior to the close of business, on the applicable borrowing date; provided that if any applicable Lender fails to remit such
funds to Agent in a timely manner, Agent may elect in its sole discretion to fund with its own funds the Revolving Advance of
such Lender on such borrowing date, and such Lender shall be subject to the repayment obligation in Section 2.6(c) hereof.
(c)
Unless Agent shall have been notified by telephone, confirmed in writing, by any Revolving Lender that
such Lender will not make the amount which would constitute its applicable Revolving Commitment Percentage of the
requested Revolving Advance available to Agent, Agent may (but shall not be obligated to) assume that such Lender has made
such amount available to Agent on such date in accordance with Section 2.6(b) hereof and may, in reliance upon such
assumption, make available to Borrowers a corresponding amount. In such event, if a Lender has not in fact made its
applicable Revolving Commitment Percentage of the requested Revolving Advance available to Agent, then the applicable
Lender and Borrowers severally agree to pay to Agent on demand such corresponding amount with interest thereon, for each
day from and including the date such amount is made available to Borrowers through but excluding the date of payment to
Agent, at (i) in the case of a payment to be made by such Lender, the greater of (A) (x) the daily average Federal Funds
Effective Rate (computed on the basis of a year of 360 days) during such period as quoted by Agent, times (y) such amount or
(B) a rate determined by Agent in accordance with banking industry rules on interbank compensation, and (ii) in the case of a
payment to be made by Borrowers, the Revolving Interest Rate for Revolving Advances that are Domestic Rate Loans. If
such Lender pays its share of the applicable Revolving Advance to Agent, then the amount so paid shall constitute such
Lender’s Revolving Advance. Any payment by Borrowers shall be without prejudice to any claim Borrowers may have
against a Revolving Lender that shall have failed to make such payment to Agent. A certificate of Agent submitted to any
Lender or Borrowers with respect to any amounts owing under this subsection (c) shall be conclusive, in the absence of
manifest error.
(d)
Agent, on behalf of Swing Loan Lender, shall demand settlement (a “Settlement”) of all or any Swing
Loans with Revolving Lenders on at least a weekly basis, or on any more frequent date that Agent elects or that Swing Loan
Lender at its option exercisable for any reason whatsoever may request, by notifying Revolving Lenders of such requested
Settlement by facsimile, telephonic or electronic transmission no later than 3:00 p.m. (New York time) on the date of such
requested Settlement (the “Settlement Date”). Subject to any contrary provisions of Section 2.22 hereof, each Revolving
Lender shall transfer the amount of such Revolving Lender’s Revolving Commitment Percentage of the outstanding principal
amount (plus interest accrued thereon to the extent requested by Agent) of the applicable Swing Loan with respect to which
Settlement is requested by Agent, to such account of Agent as Agent may designate not later than 5:00 p.m. (New York time)
on such Settlement Date if requested by Agent by 3:00 p.m. (New
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York time), otherwise not later than 5:00 p.m. (New York time) on the next Business Day. Settlements may occur at any time
notwithstanding that the conditions precedent to making Revolving Advances set forth in Section 8.2 hereof have not been
satisfied or the Revolving Commitments shall have otherwise been terminated at such time. All amounts so transferred to
Agent shall be applied against the amount of outstanding Swing Loans and, when so applied shall constitute Revolving
Advances of such Revolving Lenders accruing interest as Domestic Rate Loans. If any such amount is not transferred to
Agent by any Revolving Lender on such Settlement Date, Agent shall be entitled to recover such amount on demand from
such Revolving Lender together with interest thereon as specified in Section 2.6(c) hereof.
(e)
If any Lender or Participant (a “Benefited Lender”) shall at any time receive any payment of all or part
of its Advances, or interest thereon, or receive any Collateral in respect thereof (whether voluntarily or involuntarily or by setoff) in a greater proportion than any such payment to and Collateral received by any other Lender, if any, in respect of such
other Lender’s Advances, or interest thereon, and such greater proportionate payment or receipt of Collateral is not expressly
permitted hereunder, such Benefited Lender shall purchase for cash from the other Lenders a participation in such portion of
each such other Lender’s Advances, or shall provide such other Lender with the benefits of any such Collateral, or the
proceeds thereof, as shall be necessary to cause such Benefited Lender to share the excess payment or benefits of such
Collateral or proceeds ratably with each of the other Lenders; provided, however, that if all or any portion of such excess
payment or benefits is thereafter recovered from such Benefited Lender, such purchase shall be rescinded, and the purchase
price and benefits returned, to the extent of such recovery, but without interest. Each Borrower consents to the foregoing and
agrees, to the extent it may effectively do so under Applicable Law, that each Lender so purchasing a portion of another
Lender’s Advances may exercise all rights of payment (including rights of set-off) with respect to such portion as fully as if
such Lender were the direct holder of such portion, and the obligations owing to each such purchasing Lender in respect of
such participation and such purchased portion of any other Lender’s Advances shall be part of the Obligations secured by the
Collateral, and the obligations owing to each such purchasing Lender in respect of such participation and such purchased
portion of any other Lender’s Advances shall be part of the Obligations secured by the Collateral.
2.7.
Maximum Advances. Notwithstanding anything to the contrary set forth in Section 2.1(a) or otherwise in this
Agreement, the aggregate balance of the principal amount of Revolving Advances (calculated, with respect to Revolving
Advances made in Canadian Dollars, at the U.S. Dollar Equivalent) plus Swing Loans outstanding at any time shall not exceed
the lesser of (a) the Maximum Revolving Advance Amount less the aggregate Maximum Undrawn Amount of all issued and
outstanding Letters of Credit or (b) the Formula Amount.
2.8.

Manner and Repayment of Advances.

(a)
The Revolving Advances and Swing Loans shall be due and payable in full on the last day of the Term
subject to earlier prepayment as herein provided. Notwithstanding the foregoing, all Advances shall be subject to earlier
repayment upon (x) acceleration upon the occurrence of an Event of Default under this Agreement or (y) termination of this
Agreement. Each payment (including each prepayment) by any Borrower on account of the principal of and interest on the
Advances shall be applied, first, to the outstanding Swing Loans and next, pro rata

62

according to the applicable Revolving Commitment Percentages of Lenders, to the outstanding Revolving Advances (subject
to any contrary provisions of Section 2.22 hereof).
(b)
Each Borrower recognizes that the amounts evidenced by checks, notes, drafts or any other items of
payment relating to and/or proceeds of Collateral may not be collectible by Agent on the date received by Agent. Agent shall
conditionally credit Borrowers’ Account for each item of payment on the next Business Day after the Business Day on which
such item of payment is received by Agent (and the Business Day on which each such item of payment is so credited shall be
referred to, with respect to such item, as the “Application Date”). Agent is not, however, required to credit Borrowers’
Account for the amount of any item of payment which is unsatisfactory to Agent and Agent may charge Borrowers’ Account
for the amount of any item of payment which is returned, for any reason whatsoever, to Agent unpaid. Subject to the
foregoing, Borrowers agree that for purposes of computing the interest charges under this Agreement, each item of payment
received by Agent shall be deemed applied by Agent on account of the Obligations on its respective Application Date. The
Loan Parties further agree that there is a monthly float charge payable to Agent for Agent’s sole benefit, in an amount equal to
(y) the face amount of all items of payment received each day during the prior month (including items of payment received by
Agent as a wire transfer or electronic depository check) multiplied by (z) the Revolving Interest Rate with respect to Domestic
Rate Loans or Canadian Base Rate Loans, as applicable, for one (1) day (i.e. the Revolving Interest Rate divided by 360 or
365/366, as applicable). The monthly float charge shall be calculated daily and charged once per month, relating to all
payments collected in the prior month. All proceeds received by Agent shall be applied to the Obligations in accordance with
Section 4.8(h) hereof.
(c)
All payments of principal, interest and other amounts payable hereunder, or under any of the Other
Documents shall be made to Agent at the Payment Office not later than 1:00 p.m. (New York time) on the due date therefor in
U.S. Dollars or Canadian Dollars, as applicable, in federal funds or other funds immediately available to Agent. Agent shall
have the right to effectuate payment of any and all Obligations due and owing hereunder by charging Borrowers’ Account or
by making Advances as provided in Section 2.2 hereof.
(d)
Except as expressly provided herein, all payments (including prepayments) to be made by any Borrower
on account of principal, interest, fees and other amounts payable hereunder shall be made without deduction, setoff or
counterclaim and shall be made to Agent on behalf of Lenders to the Payment Office, in each case on or prior to 1:00 p.m.
(New York time), in U.S. Dollars or Canadian Dollars, as applicable, and in immediately available funds.
2.9.
Repayment of Excess Advances. If at any time the aggregate balance of outstanding Advances taken as a
whole exceeds the maximum amount of such type or any sublimit of Advances and/or Advances taken as a whole (as
applicable) permitted hereunder, such excess Advances shall be immediately due and payable without the necessity of any
demand, at the Payment Office, whether or not a Default or an Event of Default has occurred.
2.10. Statement of Account. Agent shall maintain, in accordance with its customary procedures, a loan account
denominated in U.S. Dollars and a loan account denominated in Canadian Dollars (each, a “Borrowers’ Account”) in the name
of the applicable Borrower in which shall be recorded the date and amount of each Advance made by Agent or Lenders and
the date
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and amount of each payment in respect thereof; provided, however, the failure by Agent to record the date and amount of any
Advance shall not adversely affect Agent or any Lender. Each month, Agent shall send to Borrowing Agent a statement
showing the accounting for the Advances made, payments made or credited in respect thereof, and other transactions between
Agent, Lenders and Borrowers during such month. The monthly statements shall be deemed correct and binding upon
Borrowers in the absence of manifest error and shall constitute an account stated between Lenders and Borrowers unless
Agent receives a written statement of Borrowers’ specific exceptions thereto within thirty (30) days after such statement is
received by Borrowing Agent. The records of Agent with respect to Borrowers’ Accounts shall be conclusive evidence absent
manifest error of the amounts of Advances and other charges thereto and of payments applicable thereto.
2.11.

Letters of Credit.

(a)
Subject to the terms and conditions hereof, the applicable Issuer shall issue or cause the issuance of
standby and/or trade letters of credit denominated in U.S. Dollars or Canadian Dollars (“Letters of Credit”) for the account of
any Borrower except to the extent that the issuance thereof would then cause the sum of (i) the U.S. Dollar Equivalent of the
outstanding Revolving Advances plus (ii) the outstanding Swing Loans, plus (iii) the Maximum Undrawn Amount of all
outstanding Letters of Credit, plus (iv) the Maximum Undrawn Amount of the Letter of Credit to be issued to exceed the lesser
of (x) the Maximum Revolving Advance Amount or (y) the Formula Amount (calculated without giving effect to the
deductions provided for in Section 2.1(a) hereof). The Maximum Undrawn Amount of all outstanding Letters of Credit shall
not exceed in the aggregate at any time the Letter of Credit Sublimit. All disbursements or payments related to Letters of
Credit shall be deemed to be Domestic Rate Loans consisting of Revolving Advances and shall bear interest at the Revolving
Interest Rate for Domestic Rate Loans. Letters of Credit that have not been drawn upon shall not bear interest (but fees shall
accrue in respect of outstanding Letters of Credit as provided in Section 3.2 hereof).
(b)
Notwithstanding any provision of this Agreement, no Issuer shall be under any obligation to issue any
Letter of Credit if (i) any order, judgment or decree of any Governmental Body or arbitrator shall by its terms purport to enjoin
or restrain such Issuer from issuing any Letter of Credit, or any Law applicable to such Issuer or any request or directive
(whether or not having the force of law) from any Governmental Body with jurisdiction over such Issuer shall prohibit, or
request that such Issuer refrain from, the issuance of letters of credit generally or the Letter of Credit in particular or shall
impose upon such Issuer with respect to the Letter of Credit any restriction, reserve or capital requirement (for which such
Issuer is not otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon such Issuer any
unreimbursed loss, cost or expense which was not applicable on the Closing Date, and which such Issuer in good faith deems
material to it, or (ii) the issuance of the Letter of Credit would violate one or more policies of such Issuer applicable to letters
of credit generally.
2.12.

Issuance of Letters of Credit.

(a)
Borrowing Agent, on behalf of any Borrower, may request any Issuer to issue or cause the issuance of a
Letter of Credit by delivering to such Issuer, with a copy to Agent at the Payment Office, prior to 1:00 p.m. (New York time),
at least five (5) Business Days prior to the proposed date of issuance, such Issuer’s form of Letter of Credit Application (the
“Letter of
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Credit Application”) completed to the satisfaction of Agent and such Issuer; and, such other certificates, documents and other
papers and information as Agent or such Issuer may request. No Issuer shall issue any requested Letter of Credit if such Issuer
has received notice from Agent or any Lender that one or more of the applicable conditions set forth in Section 8.2 hereof have
not been satisfied or the Revolving Commitments have been terminated for any reason.
(b)
Each Letter of Credit shall, among other things, (i) provide for the payment of sight drafts, or other
written demands for payment, or acceptances of usance drafts when presented for honor thereunder in accordance with the
terms thereof and when accompanied by the documents described therein and (ii) have an expiry date not later than twelve
(12) months after such Letter of Credit’s date of issuance and in no event later than the last day of the Term, unless Agent,
Issuer and Borrowing Agent agree for such Letter of Credit to be cash collateralized immediately upon the expiration of the
Term, pursuant to Section 3.2(b) hereof. Each standby Letter of Credit shall be subject either to the Uniform Customs and
Practice for Documentary Credits as most recently published by the International Chamber of Commerce at the time a Letter
of Credit is issued (the “UCP”) or the International Standby Practices (International Chamber of Commerce Publication
Number 590), or any subsequent revision thereof at the time a standby Letter of Credit is issued, as determined by the
applicable Issuer, and each trade Letter of Credit shall be subject to the UCP. In addition, no trade Letter of Credit may permit
the presentation of an ocean bill of lading that includes a condition that the original bill of lading is not required to claim the
goods shipped thereunder.
(c)
Agent shall use its reasonable efforts to notify Lenders of the request by Borrowing Agent for a Letter
of Credit hereunder.
2.13.

Requirements For Issuance of Letters of Credit.

(a)
Borrowing Agent shall authorize and direct the applicable Issuer to name the applicable Borrower as the
“Applicant” or “Account Party” of each Letter of Credit. If Agent is not the Issuer of any Letter of Credit, Borrowing Agent
shall authorize and direct the applicable Issuer to deliver to Agent all agreements, documents or instruments and property
received by such Issuer pursuant to such Letter of Credit and to accept and rely upon Agent’s instructions and agreements with
respect to all matters arising in connection with such Letter of Credit, and the application therefor.
(b)
In connection with all trade Letters of Credit issued or caused to be issued by any Issuer under this
Agreement, each Borrower hereby appoints each Issuer, or its designee, as its attorney, with full power and authority if an
Event of Default shall have occurred and be continuing: (i) to sign and/or endorse such Borrower’s name upon any warehouse
or other receipts, and acceptances; (ii) to sign such Borrower’s name on bills of lading; (iii) to clear Inventory through the
United States Customs Department or Canada Border Services Agency (collectively, “Customs”) in the name of such
Borrower or such Issuer or such Issuer’s designee, and to sign and deliver to Customs officials powers of attorney in the name
of such Borrower for such purpose; and (iv) to complete in such Borrower’s name or in the name of such Issuer or its designee,
any order, sale or transaction, obtain the necessary documents in connection therewith, and collect the proceeds thereof.
Neither Agent, nor any Issuer nor their attorneys will be liable for any acts or omissions nor for any error of judgment or
mistakes of fact or law, except for Agent’s, any Issuer’s
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or their respective attorneys’ willful misconduct. This power, being coupled with an interest, is irrevocable as long as any
Letters of Credit remain outstanding.
2.14.

Disbursements, Reimbursement.

(a)
Immediately upon the issuance of each Letter of Credit, each Revolving Lender shall be deemed to, and
hereby irrevocably and unconditionally agrees to, purchase from the applicable Issuer a participation in each Letter of Credit
and each drawing thereunder in an amount equal to such Lender’s Revolving Commitment Percentage of the Maximum
Undrawn Amount of such Letter of Credit (as in effect from time to time) and the amount of such drawing, respectively.
(b)
In the event of any request for a drawing under a Letter of Credit by the beneficiary or transferee
thereof, the applicable Issuer will promptly notify Agent and Borrowing Agent. Regardless of whether Borrowing Agent shall
have received such notice, Borrowers shall reimburse such Issuer in an amount equal to the amount so paid by such Issuer
(such obligation to reimburse such Issuer shall sometimes be referred to as a “Reimbursement Obligation”) prior to 12:00 p.m.
(New York time) on each date that an amount is paid by such Issuer under such Letter of Credit (each such date, a “Drawing
Date”). In the event Borrowers fail to reimburse such Issuer for the full amount of any drawing under any Letter of Credit by
12:00 p.m. (New York time) on the Drawing Date, such Issuer will promptly notify Agent and each Revolving Lender thereof,
and Borrowers shall be automatically deemed to have requested that a Revolving Advance maintained as a Domestic Rate
Loan be made by Lenders to be disbursed on the Drawing Date under such Letter of Credit, and Revolving Lenders shall be
unconditionally obligated to fund such Revolving Advance (all whether or not the conditions specified in Section 8.2 hereof
are then satisfied or the Revolving Commitments have been terminated for any reason) as provided for in Section 2.14(c)
below. Any notice given by any Issuer pursuant to this Section 2.14(b) may be oral if promptly confirmed in writing;
provided that the lack of such a confirmation shall not affect the conclusiveness or binding effect of such notice.
(c)
Each Revolving Lender shall upon any notice pursuant to Section 2.14(b) above make available to the
applicable Issuer through Agent at the Payment Office an amount in immediately available funds equal to its Revolving
Commitment Percentage (subject to any contrary provisions of Section 2.22 hereof) of the amount of the drawing, whereupon
the participating Lenders shall (subject to Section 2.14(d) hereof) each be deemed to have made a Revolving Advance
maintained as a Domestic Rate Loan to Borrowers in that amount. If any Revolving Lender so notified fails to make available
to Agent, for the benefit of the applicable Issuer, the amount of such Lender’s Revolving Commitment Percentage of such
amount by 2:00 p.m. (New York time) on the Drawing Date, then interest shall accrue on such Lender’s obligation to make
such payment, from the Drawing Date to the date on which such Lender makes such payment (i) at a rate per annum equal to
the Federal Funds Effective Rate during the first three (3) days following the Drawing Date and (ii) at a rate per annum equal
to the rate applicable to Revolving Advances maintained as a Domestic Rate Loan on and after the fourth day following the
Drawing Date. Agent and the applicable Issuer will promptly give notice of the occurrence of the Drawing Date, but failure of
Agent or such Issuer to give any such notice on the Drawing Date or in sufficient time to enable any Revolving Lender to
effect such payment on such date shall not relieve such Lender from its obligations under this Section 2.14(c), provided that
such Lender shall
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not be obligated to pay interest as provided in this Section 2.14(c) until and commencing from the date of receipt of notice
from Agent or such Issuer of a drawing.
(d)
With respect to any unreimbursed drawing that is not converted into a Revolving Advance maintained
as a Domestic Rate Loan to Borrowers in whole or in part as contemplated by Section 2.14(b) hereof, because of Borrowers’
failure to satisfy the conditions set forth in Section 8.2 hereof (other than any notice requirements) or for any other reason,
Borrowers shall be deemed to have incurred from Agent a borrowing (each a “Letter of Credit Borrowing”) in the amount of
such drawing. Such Letter of Credit Borrowing shall be due and payable on demand (together with interest) and shall bear
interest at the rate per annum applicable to a Revolving Advance maintained as a Domestic Rate Loan. Each applicable
Lender’s payment to Agent pursuant to Section 2.14(c) hereof shall be deemed to be a payment in respect of its participation in
such Letter of Credit Borrowing and shall constitute a “Participation Advance” from such Lender in satisfaction of its
Participation Commitment in respect of the applicable Letter of Credit under this Section 2.14.
(e)
Each Lender’s Participation Commitment in respect of the Letters of Credit shall continue until the last
to occur of any of the following events: (x) Issuers cease to be obligated to issue or cause to be issued Letters of Credit
hereunder; (y) no Letter of Credit issued or created hereunder remains outstanding and uncanceled; and (z) all Persons (other
than Borrowers) have been fully reimbursed for all payments made under or relating to Letters of Credit.
2.15.

Repayment of Participation Advances.

(a)
Upon (and only upon) receipt by Agent for the account of Issuer of immediately available funds from
Borrowers (i) in reimbursement of any payment made by Issuer or Agent under the Letter of Credit with respect to which any
Lender has made a Participation Advance to Agent, or (ii) in payment of interest on such a payment made by Issuer or Agent
under such a Letter of Credit, Agent will pay to each Revolving Lender, in the same funds as those received by Agent, the
amount of such Revolving Lender’s Revolving Commitment Percentage of such funds, except Agent shall retain the amount
of the Revolving Commitment Percentage of such funds of any Revolving Lender that did not make a Participation Advance
in respect of such payment by Agent (and, to the extent that any of the other Revolving Lenders have funded any portion such
Defaulting Lender’s Participation Advance in accordance with the provisions of Section 2.22 hereof, Agent will pay over to
such Non-Defaulting Lenders a pro rata portion of the funds so withheld from such Defaulting Lender).
(b)
If Issuer or Agent is required at any time to return to any Borrower, or to a trustee, receiver, monitor,
liquidator, custodian, or any official in any insolvency proceeding under any Insolvency Law, any portion of the payments
made by Borrowers to Issuer or Agent pursuant to Section 2.15(a) hereof in reimbursement of a payment made under the
Letter of Credit or interest or fee thereon, each applicable Lender shall, on demand of Agent, forthwith return to Issuer or
Agent the amount of its Revolving Commitment Percentage of any amounts so returned by Issuer or Agent plus interest at the
Federal Funds Effective Rate.
2.16. Documentation. Each Borrower agrees to be bound by the terms of the Letter of Credit Application and by
Issuer’s interpretations of any Letter of Credit issued on behalf of such
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Borrower and by Issuer’s written regulations and customary practices relating to letters of credit, though Issuer’s
interpretations may be different from such Borrower’s own. In the event of a conflict between the Letter of Credit Application
and this Agreement, this Agreement shall govern. It is understood and agreed that, except in the case of gross negligence or
willful misconduct (as determined by a court of competent jurisdiction in a final and non-appealable judgment or order), Issuer
shall not be liable for any error, negligence and/or mistakes, whether of omission or commission, in following Borrowing
Agent’s or any Borrower’s instructions or those contained in the Letters of Credit or any modifications, amendments or
supplements thereto.
2.17. Determination to Honor Drawing Request. In determining whether to honor any request for drawing under any
Letter of Credit by the beneficiary thereof, Issuer shall be responsible only to determine that the documents and certificates
required to be delivered under such Letter of Credit have been delivered and that they comply on their face with the
requirements of such Letter of Credit and that any other drawing condition appearing on the face of such Letter of Credit has
been satisfied in the manner so set forth.
2.18. Nature of Participation and Reimbursement Obligations. The obligation of each Revolving Lender in
accordance with this Agreement to make the Revolving Advances or Participation Advances as a result of a drawing under a
Letter of Credit, and the obligations of Borrowers to reimburse Issuer upon a draw under a Letter of Credit, shall be absolute,
unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Section 2.18 under all
circumstances, including the following circumstances:
(i)
any set-off, counterclaim, recoupment, defense or other right which such Lender or any
Borrower, as the case may be, may have against Issuer, Agent, any Borrower or such Lender, as the case may be, or any other
Person for any reason whatsoever;
(ii)
the failure of any Borrower or any other Person to comply, in connection with a Letter of Credit
Borrowing, with the conditions set forth in this Agreement for the making of a Revolving Advance, it being acknowledged
that such conditions are not required for the making of a Letter of Credit Borrowing and the obligation of Lenders to make
Participation Advances under Section 2.14 hereof;
(iii)

any lack of validity or enforceability of any Letter of Credit;

(iv) any claim of breach of warranty that might be made by any Borrower, Agent, Issuer or any
Lender against the beneficiary of a Letter of Credit, or the existence of any claim, set-off, recoupment, counterclaim, crossclaim, defense or other right which any Borrower, Agent, Issuer or any Lender may have at any time against a beneficiary, any
successor beneficiary or any transferee of any Letter of Credit or assignee of the proceeds thereof (or any Persons for whom
any such transferee or assignee may be acting), Issuer, Agent or any Lender or any other Person, whether in connection with
this Agreement, the transactions contemplated herein or any unrelated transaction (including any underlying transaction
between any Borrower or any Subsidiaries of such Borrower and the beneficiary for which any Letter of Credit was procured);
(v)
the lack of power or authority of any signer of (or any defect in or forgery of any signature or
endorsement on) or the form of or lack of validity, sufficiency,
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accuracy, enforceability or genuineness of any draft, demand, instrument, certificate or other document presented under or in
connection with any Letter of Credit, or any fraud or alleged fraud in connection with any Letter of Credit, or the transport of
any property or provision of services relating to a Letter of Credit, in each case even if Issuer or any of Issuer’s Affiliates has
been notified thereof;
(vi) payment by Issuer under any Letter of Credit against presentation of a demand, draft or
certificate or other document which is forged or does not fully comply with the terms of such Letter of Credit (provided that
the foregoing shall not excuse Issuer from any obligation under the terms of any applicable Letter of Credit to require the
presentation of documents that on their face appear to satisfy any applicable requirements for drawing under such Letter of
Credit prior to honoring or paying any such draw);
(vii) the solvency of, or any acts or omissions by, any beneficiary of any Letter of Credit, or any other
Person having a role in any transaction or obligation relating to a Letter of Credit, or the existence, nature, quality, quantity,
condition, value or other characteristic of any property or services relating to a Letter of Credit;
(viii) any failure by Issuer or any of Issuer’s Affiliates to issue any Letter of Credit in the form
requested by Borrowing Agent, unless Agent and Issuer have each received written notice from Borrowing Agent of such
failure within three (3) Business Days after Issuer shall have provided Agent and Borrowing Agent a copy of such Letter of
Credit and such error is material and no drawing has been made thereon prior to receipt of such notice;
(ix)

the occurrence of any Material Adverse Effect;

(x)

any breach of this Agreement or any Other Document by any party thereto;

(xi)
respect to any Loan Party;

the occurrence or continuance of an insolvency proceeding under any Insolvency Law with

(xii)

the fact that a Default or an Event of Default shall have occurred and be continuing;

(xiii)

the fact that the Term shall have expired or this Agreement or the Revolving Commitments have

been terminated; and
(xiv) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing.
2.19.

Liability for Acts and Omissions.

(a)
As between Borrowers, on the one hand, and Issuer, Swing Loan Lender, Agent and Lenders, on the
other hand, each Borrower assumes all risks of the acts and omissions of, or misuse of the Letters of Credit by, the respective
beneficiaries of such Letters of Credit. In furtherance and not in limitation of the foregoing, Issuer shall not be responsible for:
(i) the form, validity, sufficiency, accuracy, genuineness or legal effect of any document submitted by any party
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in connection with the application for an issuance of any such Letter of Credit, even if it should in fact prove to be in any or all
respects invalid, insufficient, inaccurate, fraudulent or forged (even if Issuer or any of its Affiliates shall have been notified
thereof); (ii) the validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign any such
Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or
ineffective for any reason; (iii) the failure of the beneficiary of any such Letter of Credit, or any other party to which such
Letter of Credit may be transferred, to comply fully with any conditions required in order to draw upon such Letter of Credit or
any other claim of any Borrower against any beneficiary of such Letter of Credit, or any such transferee, or any dispute
between or among any Borrower and any beneficiary of any Letter of Credit or any such transferee; (iv) errors, omissions,
interruptions or delays in transmission or delivery of any messages, by mail, facsimile or otherwise, whether or not they be in
cipher; (v) errors in interpretation of technical terms; (vi) any loss or delay in the transmission or otherwise of any document
required in order to make a drawing under any such Letter of Credit or of the proceeds thereof; (vii) the misapplication by the
beneficiary of any such Letter of Credit of the proceeds of any drawing under such Letter of Credit; or (viii) any consequences
arising from causes beyond the control of Issuer, including any act or omission, whether rightful or wrongful, of any present or
future de jure or de facto Governmental Body, and none of the above shall affect or impair, or prevent the vesting of, any of
Issuer’s rights or powers hereunder. Nothing in the preceding sentence shall relieve Issuer from liability for Issuer’s gross
negligence or willful misconduct (as determined by a court of competent jurisdiction in a final and non-appealable judgment or
order) in connection with actions or omissions described in such clauses (i) through (viii) of such sentence. In no event shall
Issuer or its Affiliates be liable to any Loan Party for any indirect, consequential, incidental, punitive, exemplary or special
damages or expenses (including without limitation attorneys’ fees), or for any damages resulting from any change in the value
of any property relating to a Letter of Credit.
(b)
Without limiting the generality of the foregoing, Issuer and each of its Affiliates: (i) may rely on any
oral or other communication believed in good faith by Issuer or such Affiliate to have been authorized or given by or on behalf
of the applicant for a Letter of Credit; (ii) may honor any presentation if the documents presented appear on their face
substantially to comply with the terms and conditions of a Letter of Credit; (iii) may honor a previously dishonored
presentation under a Letter of Credit, whether such dishonor was pursuant to a court order, to settle or compromise any claim
of wrongful dishonor, or otherwise, and shall be entitled to reimbursement to the same extent as if such presentation had
initially been honored, together with any interest paid by Issuer or its Affiliates; (iv) may honor any drawing that is payable
upon presentation of a statement advising negotiation or payment, upon receipt of such statement (even if such statement
indicates that a draft or other document is being delivered separately), and shall not be liable for any failure of any such draft
or other document to arrive, or to conform in any way with the relevant Letter of Credit; (v) may pay any paying or negotiating
bank claiming that it rightfully honored under the laws or practices of the place where such bank is located; and (vi) may settle
or adjust any claim or demand made on Issuer or its Affiliates in any way related to any order issued at the applicant’s request
to an air carrier, a letter of guarantee or of indemnity issued to a steamship agent or carrier or any document or instrument of
like import (each an “Order”) and honor any drawing in connection with any Letter of Credit that is the subject of such Order,
notwithstanding that any drafts or other documents presented in connection with such Letter of Credit fail to conform in any
way with such Letter of Credit.
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(c)
In furtherance and extension and not in limitation of the specific provisions set forth above, any action
taken or omitted by Issuer under or in connection with the Letters of Credit issued by it or any documents and certificates
delivered thereunder, if taken or omitted in good faith and without gross negligence (as determined by a court of competent
jurisdiction in a final and non-appealable judgment or order), shall not put Issuer under any resulting liability to any Borrower,
Agent or any Lender.
2.20.

Mandatory Prepayments. Subject in each case to the Intercreditor Agreement:

(a)
Subject to Section 7.1 hereof, upon the receipt by any Loan Party of the proceeds of any sale or other
disposition of any Collateral (other than Inventory in the Ordinary Course of Business), Borrowers shall prepay the Advances
in an amount equal to the Net Cash Proceeds of such sale or other disposition, such prepayments to be made promptly but in
no event more than five (5) Business Days following receipt of such Net Cash Proceeds, and until the date of payment, such
proceeds shall be held in trust for Agent; provided, that such Net Cash Proceeds shall not be required to be applied as a
mandatory prepayment on such date to the extent that (x) no Default or Event of Default has occurred and is continuing or
would result therefrom and (y) Loan Parties have delivered an officers’ certificate to the Agent on or prior to such date stating
that such Net Cash Proceeds are expected to be reinvested in fixed or capital assets within six (6) months following the date of
such disposition (which officers’ certificate shall set forth the estimates of the proceeds to be so expended); provided further,
that if all or any portion of such Net Cash Proceeds is not so reinvested within such six (6)-month period, such unused portion
shall be applied on the last day of such period as a mandatory prepayment as provided in this Section 2.20(a); provided,
further, that if the property subject to such disposition constituted Collateral, then all property purchased with the Net Cash
Proceeds thereof pursuant to this Section 2.20(a) shall be made subject to the Lien created pursuant to this Agreement in favor
of the Agent for the benefit of the Lenders in accordance with Section 6.11. The foregoing shall not be deemed to be implied
consent to any such sale or other disposition otherwise prohibited by the terms and conditions hereof. Such prepayments shall
be applied to the Advances (including cash collateralization of all Obligations relating to any outstanding Letters of Credit in
accordance with the provisions of Section 3.2(b)).
(b)
In the event of any issuance or other incurrence of Indebtedness (other than Permitted Indebtedness) by
the Loan Parties or the issuance of any Equity Interests by any Loan Party, the Borrowers shall, no later than one (1) Business
Day after the receipt by such Loan Party of (i) the Net Cash Proceeds from any such issuance or incurrence of Indebtedness or
(ii) the Net Cash Proceeds of any issuance of Equity Interests, as applicable, prepay the Advances in an amount equal to (x)
one hundred percent (100%) of such Net Cash Proceeds in the case of such incurrence or issuance of Indebtedness and (y) one
hundred percent (100%) of such Net Cash Proceeds in the case of an issuance of Equity Interests. Such prepayments shall be
applied to the Advances.
(c)
All Net Cash Proceeds received by Borrowers or Agent (i) under any insurance policy on account of
damage or destruction of any assets or property of any Borrowers, (ii) as a result of any taking or condemnation of any assets
or property, or (iii) under any business interruption insurance, in each case, shall be applied in accordance with Section 6.6
hereof; provided, that, with respect to any Net Cash Proceeds received as a result of the occurrence of an
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event described in the immediately preceding clauses (i) and (ii) such Net Cash Proceeds shall not be required to be applied as
a mandatory prepayment on such date to the extent that (x) no Default or Event of Default has occurred and is continuing or
would result therefrom and (y) Loan Parties have delivered an officers’ certificate to the Agent on or prior to such date stating
that such Net Cash Proceeds are expected to be reinvested in fixed or capital assets within six (6) months following the date of
such casualty event (which officers’ certificate shall set forth the estimates of the Net Cash Proceeds to be so expended);
provided further, that if all or any portion of such Net Cash Proceeds is not so reinvested within such six (6)-month period,
such unused portion shall be applied on the last day of such period as a mandatory prepayment as provided in this Section
2.20(c); provided, further, that if the property subject to such casualty event constituted Collateral, then all property purchased
with the Net Cash Proceeds thereof pursuant to this Section 2.20(c) shall be made subject to the Lien created pursuant to this
Agreement in favor of the Agent for the benefit of the Lenders in accordance with Section 6.11.
(d)
Not later than three (3) Business Days following the receipt thereof, Borrowers shall prepay the Advances in an
amount equal to the Arbitration Recovery Net Cash Proceeds. Such prepayments shall be applied to the Advances.
2.21.

Use of Proceeds.

(a)
Borrowers shall apply the proceeds of Advances to (i) repay the Indebtedness owing to Existing
Lenders under the Existing Loan Documents, (ii) pay fees and expenses relating to the Transactions, and (iii) provide for their
working capital needs and reimburse drawings under Letters of Credit. Borrowers shall not use the proceeds of any Revolving
Advance to prepay the EICF/CION Term Loan.
(b)
Without limiting the generality of Section 2.21(a) above, neither the Loan Parties nor any other Person
which may in the future become party to this Agreement or the Other Documents as a Loan Party, intends to use nor shall they
use any portion of the proceeds of the Advances, directly or indirectly, for any purpose in violation of Applicable Law.
2.22.

Defaulting Lender.

(a)
Notwithstanding anything to the contrary set forth herein, in the event any Lender is a Defaulting
Lender, all rights and obligations hereunder of such Defaulting Lender and of the other parties hereto shall be modified to the
extent of the express provisions of this Section 2.22 so long as such Lender is a Defaulting Lender.
(b)
Except as otherwise expressly provided for in this Section 2.22, Revolving Advances shall be made pro
rata from Revolving Lenders which are not Defaulting Lenders based on their respective Revolving Commitment Percentages,
and no Revolving Commitment Percentage of any Lender or any pro rata share of any Revolving Advances required to be
advanced by any Lender shall be increased as a result of any Lender being a Defaulting Lender. Amounts received in respect
of principal of any type of Revolving Advances shall be applied to reduce such type of Revolving Advances of each
Revolving Lender (other than any Defaulting Lender) in accordance with their Revolving Commitment Percentages; provided,
that, Agent shall not be obligated to transfer to a Defaulting Lender any payments received by Agent for Defaulting
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Lender’s benefit, nor shall a Defaulting Lender be entitled to the sharing of any payments hereunder (including any principal,
interest or fees). Amounts payable to a Defaulting Lender shall instead be paid to or retained by Agent. Agent may hold and,
in its discretion, re-lend to a Borrower the amount of such payments received or retained by it for the account of such
Defaulting Lender.
(i)

Fees pursuant to Section 3.3 hereof shall cease to accrue in favor of such Defaulting Lender.

(ii)
If any Swing Loans are outstanding or any Letters of Credit (or drawings under any Letter of
Credit for which Issuer has not been reimbursed) are outstanding or exist at the time any such Revolving Lender becomes a
Defaulting Lender, then:
(A)
Defaulting Lender’s Participation Commitment in the outstanding Swing Loans and of
the Maximum Undrawn Amount of all outstanding Letters of Credit shall be reallocated among Revolving Lenders which are
Non-Defaulting Lenders in proportion to the respective Revolving Commitment Percentages of such Non-Defaulting Lenders
to the extent (but only to the extent) that (x) such reallocation does not cause the aggregate sum of outstanding Revolving
Advances made by any such Revolving Lender that is a Non-Defaulting Lender plus such Revolving Lender’s reallocated
Participation Commitment in the outstanding Swing Loans plus such Lender’s reallocated Participation Commitment in the
aggregate Maximum Undrawn Amount of all outstanding Letters of Credit to exceed the Revolving Commitment Amount of
any such Non-Defaulting Lender, and (y) no Default or Event of Default has occurred and is continuing at such time;
(B)
if the reallocation described in clause (A) above cannot, or can only partially, be effected,
Borrowers shall within one Business Day following notice by Agent (x) first, prepay any outstanding Swing Loans that cannot
be reallocated, and (y) second, cash collateralize for the benefit of Issuer, Borrowers’ obligations corresponding to such
Defaulting Lender’s Participation Commitment in the Maximum Undrawn Amount of all Letters of Credit (after giving effect
to any partial reallocation pursuant to clause (A) above) in accordance with Section 3.2(b) hereof for so long as such
Obligations are outstanding;
(C)
if Borrowers cash collateralize any portion of such Defaulting Lender’s Participation
Commitment in the Maximum Undrawn Amount of all Letters of Credit pursuant to clause (B) above, Borrowers shall not be
required to pay any fees to such Defaulting Lender pursuant to Section 3.2(a) hereof with respect to such Defaulting Lender’s
Revolving Commitment Percentage of Maximum Undrawn Amount of all Letters of Credit during the period such Defaulting
Lender’s Participation Commitment in the Maximum Undrawn Amount of all Letters of Credit are cash collateralized;
(D)
if Defaulting Lender’s Participation Commitment in the Maximum Undrawn Amount of
all Letters of Credit is reallocated pursuant to clause (A) above, then the fees payable to Revolving Lenders pursuant to
Section 3.2(a) hereof shall be adjusted and reallocated to Revolving Lenders which are Non-Defaulting Lenders in accordance
with such reallocation; and
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(E)
if all or any portion of such Defaulting Lender’s Participation Commitment in the
Maximum Undrawn Amount of all Letters of Credit is neither reallocated nor cash collateralized pursuant to clauses (A) or (B)
above, then, without prejudice to any rights or remedies of Issuer or any other Lender hereunder, all Letter of Credit Fees
payable under Section 3.2(a) hereof with respect to such Defaulting Lender’s Revolving Commitment Percentage of the
Maximum Undrawn Amount of all Letters of Credit shall be payable to the Issuer (and not to such Defaulting Lender) until
(and then only to the extent that) such Participation Commitment in the Maximum Undrawn Amount of all Letters of Credit is
reallocated and/or cash collateralized; and
(F)
so long as any Revolving Lender is a Defaulting Lender, Swing Loan Lender shall not be
required to fund any Swing Loans and Issuer shall not be required to issue, amend or increase any Letter of Credit, unless such
Issuer is satisfied that the related exposure and Defaulting Lender’s Participation Commitment in the Maximum Undrawn
Amount of all Letters of Credit and all Swing Loans (after giving effect to any such issuance, amendment, increase or funding)
will be fully allocated to Revolving Lenders which are Non-Defaulting Lenders and/or cash collateral for such Letters of
Credit will be provided by Borrowers in accordance with clause (A) and (B) above, and participating interests in any newly
made Swing Loan or any newly issued or increased Letter of Credit shall be allocated among Non-Defaulting Lenders in a
manner consistent with Section 2.22(b)(iii)(A) above (and such Defaulting Lender shall not participate therein).
(c)
A Defaulting Lender shall not be entitled to give instructions to Agent or to approve, disapprove,
consent to or vote on any matters relating to this Agreement and the Other Documents, and all amendments, waivers and other
modifications of this Agreement and the Other Documents may be made without regard to a Defaulting Lender and, for
purposes of the definition of “Required Lenders”, a Defaulting Lender shall not be deemed to be a Lender, to have any
outstanding Advances or a Revolving Commitment Percentage.
(d)
Other than as expressly set forth in this Section 2.22, the rights and obligations of a Defaulting Lender
(including the obligation to indemnify Agent) and the other parties hereto shall remain unchanged. Nothing in this Section
2.22 shall be deemed to release any Defaulting Lender from its obligations under this Agreement and the Other Documents,
shall alter such obligations, shall operate as a waiver of any default by such Defaulting Lender hereunder, or shall prejudice
any rights which any Borrower, Agent or any Lender may have against any Defaulting Lender as a result of any default by
such Defaulting Lender hereunder.
(e)
In the event that Agent, Borrowers, Swing Loan Lender and Issuer agree in writing that a Defaulting
Lender has adequately remedied all matters that caused such Lender to be a Defaulting Lender, then Agent will so notify the
parties hereto, and, if such cured Defaulting Lender is a Revolving Lender, then Participation Commitments of Revolving
Lenders (including such cured Defaulting Lender) of the Swing Loans and Maximum Undrawn Amount of all outstanding
Letters of Credit shall be reallocated to reflect the inclusion of such Lender’s Revolving Commitment, and on such date such
Lender shall purchase at par such of the Revolving Advances of the other Lenders as Agent shall determine may be necessary
in order for such Lender to hold such Revolving Advances in accordance with its Revolving Commitment Percentage.
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(f)
If Swing Loan Lender or Issuer has a good faith belief that any Revolving Lender has defaulted in
fulfilling its obligations under one or more other agreements in which such Lender commits to extend credit, Swing Loan
Lender shall not be required to fund any Swing Loans and Issuer shall not be required to issue, amend or increase any Letter of
Credit, unless Swing Loan Lender or Issuer, as the case may be, shall have entered into arrangements with Borrowers or such
Lender, satisfactory to Swing Loan Lender or Issuer, as the case may be, to defease any risk to it in respect of such Lender
hereunder.
2.23. Payment of Obligations. Agent may charge to Borrowers’ Account as a Revolving Advance or, at the
discretion of Swing Loan Lender, as a Swing Loan (i) all payments with respect to any of the Obligations required hereunder
(including without limitation principal payments, payments of interest, payments of Letter of Credit Fees and all other fees
provided for hereunder and payments under Sections 16.5 and 16.9 hereof) as and when each such payment shall become due
and payable (whether as regularly scheduled, upon or after acceleration, upon maturity or otherwise), (ii) without limiting the
generality of the foregoing clause (i), (a) all amounts expended by Agent or any Lender pursuant to Sections 4.2 or 4.3 hereof
and (b) all expenses which Agent incurs in connection with the forwarding of Advance proceeds and the establishment and
maintenance of any Blocked Accounts or Depository Accounts as provided for in Section 4.8(h) hereof, and (iii) any sums
expended by Agent or any Lender due to any Loan Party’s failure to perform or comply with its obligations under this
Agreement or any Other Document including any Loan Party’s obligations under Sections 3.3, 3.4, 4.4, 4.7, 6.4, 6.6, 6.7 and
6.8 hereof, and all amounts so charged shall be added to the Obligations and shall be secured by the Collateral. To the extent
Revolving Advances are not actually funded by the other Lenders in respect of any such amounts so charged, all such amounts
so charged shall be deemed to be Revolving Advances made by and owing to Agent and Agent shall be entitled to all rights
(including accrual of interest) and remedies of a Lender under this Agreement and the Other Documents with respect to such
Revolving Advances.
III.

INTEREST AND FEES.

3.1.
Interest. Interest on Advances shall be payable in arrears (a) on the first Business Day of each month with
respect to Domestic Rate Loans, CDOR Rate Loans and Canadian Base Rate Loans, (b) with respect to LIBOR Rate Loans
having an Interest Period of one, two or three months, at the end of the applicable Interest Period. Interest charges shall be
computed on the actual principal amount of Advances outstanding during the applicable month at a rate per annum equal to
(i) with respect to Revolving Advances, the applicable Revolving Interest Rate, and (ii) with respect to Swing Loans, the
Revolving Interest Rate for Domestic Rate Loans, (as applicable, the “Contract Rate”). Except as expressly provided
otherwise in this Agreement, any Obligations other than the Advances that are not paid when due shall accrue interest at the
Revolving Interest Rate for Domestic Rate Loans, subject to the provision of the final sentence of this Section 3.1 regarding
the Default Rate. Whenever, subsequent to the Closing Date, the Alternate Base Rate, the Alternate Canadian Base Rate or
the CDOR Rate is increased or decreased, the applicable Contract Rate shall be similarly changed without notice or demand of
any kind by an amount equal to the amount of such change in the Alternate Base Rate or the CDOR Rate during the time such
change or changes remain in effect. The LIBOR Rate shall be adjusted with respect to LIBOR Rate Loans without notice or
demand of any kind on the effective date of any change in the Reserve Percentage as of such effective date. Upon and after
the occurrence of an Event of Default, and
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during the continuation thereof, at the option of Agent or at the direction of Required Lenders (or, in the case of any Event of
Default under Section 10.7 hereof, immediately and automatically upon the occurrence of any such Event of Default without
the requirement of any affirmative action by any party), the Obligations shall bear interest at the applicable Contract Rate plus
two percent (2%) per annum (as applicable, the “Default Rate”).
3.2.

Letter of Credit Fees; Cash Collateral.

(a)
Borrowers shall pay (x) to Agent, for the ratable benefit of Revolving Lenders, fees for each
outstanding Letter of Credit for the period from and excluding the date of issuance of such Letter of Credit to and including
the date of expiration or termination, equal to the daily face amount of all outstanding Letters of Credit multiplied by the
Applicable Margin for Revolving Advances consisting of LIBOR Rate Loans, such fees to be calculated on the basis of a 360day year for the actual number of days elapsed and to be payable quarterly in arrears on the first day of each calendar quarter
and on the last day of the Term, and (y) to the applicable Issuer, a fronting fee in the amount of one quarter of one percent
(0.25%) per annum times the daily face amount of all outstanding Letters of Credit for the period from and excluding the date
of issuance of same to and including the date of expiration or termination, to be payable quarterly in arrears on the first day of
each calendar quarter and on the last day of the Term (all of the foregoing fees, the “Letter of Credit Fees”). In addition,
Borrowers shall pay to Agent, for the benefit of Issuer, any and all administrative, issuance, amendment, payment and
negotiation charges with respect to Letters of Credit and all fees and expenses as agreed upon by Issuer and Borrowing Agent
in connection with any Letter of Credit, including in connection with the opening, amendment or renewal of any such Letter of
Credit and any acceptances created thereunder, all such charges, fees and expenses, if any, to be payable on demand. All such
charges shall be deemed earned in full on the date when the same are due and payable hereunder and shall not be subject to
rebate or pro-ration upon the termination of this Agreement for any reason. Any such charge in effect at the time of a
particular transaction shall be the charge for that transaction, notwithstanding any subsequent change in Issuer’s prevailing
charges for that type of transaction. Upon and after the occurrence of an Event of Default, and during the continuation
thereof, at the option of Agent or at the direction of the Required Lenders (or, in the case of any Event of Default under
Section 10.7 hereof, immediately and automatically upon the occurrence of any such Event of Default without the requirement
of any affirmative action by any party), the Letter of Credit Fees described in clause (x) of this Section 3.2(a) shall be
increased by an additional two percent (2.0%) per annum.
(b)
At any time following the occurrence and during the continuance of an Event of Default, at the option
of Agent or at the direction of the Required Lenders (or, in the case of any Event of Default under Section 10.7 hereof,
immediately and automatically upon the occurrence of such Event of Default, without the requirement of any affirmative
action by any party), or on the last day of the Term or any other termination of this Agreement (and also, if applicable, in
connection with any mandatory prepayment under Section 2.20 hereof), Borrowers will cause cash to be deposited and
maintained in an account with Agent, as cash collateral, in an amount equal to one hundred and five percent (105%) of the
Maximum Undrawn Amount of all outstanding Letters of Credit (or, in the case of each Letter of Credit denominated in
Canadian Dollars, one hundred and ten percent (110%) of the U.S. Dollar Equivalent of the Maximum Undrawn Amount of
such Letter of Credit), and each Borrower hereby irrevocably authorizes Agent, in its discretion, on such Borrower’s behalf
and in such Borrower’s name, to open such an
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account and to make and maintain deposits therein, or in an account opened by such Borrower, in the amounts required to be
made by such Borrower, out of the proceeds of Receivables or other Collateral or out of any other funds of such Borrower
coming into any Lender’s possession at any time. Agent may, in its discretion, invest such cash collateral (less applicable
reserves) in such short-term money-market items as to which Agent and such Borrower mutually agree (or, in the absence of
such agreement, as Agent may select) and the net return on such investments shall be credited to such account and constitute
additional cash collateral, or Agent may (notwithstanding the foregoing) establish the account provided for under this Section
3.2(b) as a non-interest bearing account and in such case Agent shall have no obligation (and Borrowers hereby waive any
claim) under Article 9 of the Uniform Commercial Code, the PPSA or under any other Applicable Law to pay interest on such
cash collateral being held by Agent. No Borrower may withdraw amounts credited to any such account except upon the
occurrence of all of the following: (x) Payment in Full of all of the Obligations; (y) expiration of all Letters of Credit; and (z)
termination of the Commitments and of this Agreement. Borrowers hereby assign, pledge and grant to Agent, for its benefit
and the ratable benefit of Issuer, Lenders and each other Secured Party, a continuing security interest in and to and Lien on any
such cash collateral and any right, title and interest of Borrowers in any deposit account, securities account or investment
account into which such cash collateral may be deposited from time to time to secure the Obligations, specifically including all
Obligations with respect to any Letters of Credit. Borrowers agree that upon the coming due of any Reimbursement
Obligations (or any other Obligations, including Obligations for Letter of Credit Fees) with respect to the Letters of Credit,
Agent may use such cash collateral to pay and satisfy such Obligations.
3.3.
Unused Line Fee. If, for any day in each calendar quarter during the Term, the daily unpaid balance of the sum
of the U.S. Dollar Equivalent of all Revolving Advances plus the U.S. Dollar Equivalent of all Swing Loans plus the
Maximum Undrawn Amount of all outstanding Letters of Credit (the “Usage Amount”) does not equal the Maximum
Revolving Advance Amount, then Borrowers shall pay to Agent, for the ratable benefit of Revolving Lenders based on their
Revolving Commitment Percentages, a fee at a rate equal to one quarter of one percent (0.25%) per annum for each such day
on the amount by which the Maximum Revolving Advance Amount on such day exceeds such Usage Amount (the “ Unused
Line Fee”). The Unused Line Fee shall be payable to Agent in arrears on the first Business Day of each calendar quarter with
respect to each day in the previous calendar quarter and on the last day of the Term with respect to the period ending on the
last day of the Term.
3.4.
Fee Letter. Borrowers shall pay the amounts required to be paid in the Fee Letter in the manner and on the
dates required by the Fee Letter.
3.5.
Computation of Interest and Fees. Interest and fees hereunder shall be computed on the basis of a year of (a)
with respect to LIBOR Rate Loans, three hundred sixty (360) days and for the actual number of days elapsed, and (b) with
respect to Domestic Rate Loans, Canadian Base Rate Loans and CDOR Rate Loans, three hundred sixty five (365) days and
for the actual number of days elapsed. If any payment to be made hereunder becomes due and payable on a day other than a
Business Day, the due date thereof shall be extended to the next succeeding Business Day and interest thereon shall be
payable at the applicable Contract Rate during such extension. For the purposes of the Interest Act (Canada), the yearly rate
of interest to which any rate calculated on the basis of a period of time different from the actual number of days in the year
(360 days, for
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example) is equivalent is the stated rate multiplied by the actual number of days in the year (365 or 366, as applicable) and
divided by the number of days in the shorter period (360 days, in the example), and the parties hereto acknowledge that there
is a material distinction between the nominal and effective rates of interest and that they are capable of making the
calculations necessary to compare such rates and that the calculations herein are to be made using the nominal rate method and
not on any basis that gives effect to the principle of deemed reinvestment of interest. Each Loan Party confirms that it
understands and is able to calculate the rate of interest applicable to advances made under this Agreement based on the
methodology for calculating per annum rates provided for herein. Each Loan Party irrevocably agrees not to plead or assert,
whether by way of defense or otherwise, in any proceeding relating to this Agreement or any Other Documents, that the
interest payable hereunder and the calculation thereof has not been adequately disclosed to them as required pursuant to
Section 4 of the Interest Act (Canada).
3.6.
Maximum Charges. In no event whatsoever shall interest and other charges charged hereunder exceed the
highest rate permissible under Applicable Law. In the event interest and other charges as computed hereunder would
otherwise exceed the highest rate permitted under Applicable Law: (a) the interest rates hereunder will be reduced to the
maximum rate permitted under Applicable Law; (b) such excess amount shall be first applied to any unpaid principal balance
owed by Borrowers; and (c) if then remaining excess amount is greater than the previously unpaid principal balance, Lenders
shall promptly refund such excess amount to Borrowers and the provisions hereof shall be deemed amended to provide for
such permissible rate. If any provision of this Agreement would oblige a Canadian Loan Party to make any payment of
interest or other amount payable to any Lender in an amount or calculated at a rate which would be prohibited by Applicable
Law or would result in a receipt by that Lender of “interest” at a “criminal rate” (as such terms are construed under the
Criminal Code (Canada)), then, notwithstanding such provision, such amount or rate shall be deemed to have been adjusted
with retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be so prohibited by law or
so result in a receipt by that Lender of “interest” at a “criminal rate”, such adjustment to be effected, to the extent necessary
(but only to the extent necessary), as follows: (i) first, by reducing the amount or rate of interest required to be paid to the
affected Lender under this Section; and (ii) thereafter, by reducing any fees, commissions, costs, expenses, premiums and
other amounts required to be paid to the affected Lender which would constitute interest for purposes of section 347 of the
Criminal Code (Canada).
3.7.
Increased Costs. In the event that any Applicable Law or any Change in Law or compliance by any Lender (for
purposes of this Section 3.7, the term “Lender” shall include Agent, Swing Loan Lender, any Issuer or Lender and any
corporation or bank controlling Agent, Swing Loan Lender, any Lender or Issuer and the office or branch where Agent, Swing
Loan Lender, any Lender or Issuer (as so defined) makes or maintains any LIBOR Rate Loans or CDOR Rate Loans) with any
request or directive (whether or not having the force of law) from any central bank or other financial, monetary or other
authority, shall:
(a)
subject Agent, Swing Loan Lender, any Lender or Issuer to any tax of any kind whatsoever with respect
to this Agreement, any Letter of Credit, any participation in a Letter of Credit, any LIBOR Rate Loan or any CDOR Rate
Loan, or change the basis of taxation of payments to Agent, Swing Loan Lender, such Lender or Issuer in respect thereof
(except for
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Indemnified Taxes or Other Taxes covered by Section 3.10 and the imposition of, or any change in the rate of, any Excluded
Tax payable by Agent, Swing Loan Lender, such Lender or the Issuer);
(b)
impose, modify or deem applicable any reserve, special deposit, assessment, special deposit,
compulsory loan, insurance charge or similar requirement against assets held by, or deposits in or for the account of, advances
or loans by, or other credit extended by, any office of Agent, Swing Loan Lender, Issuer or any Lender, including pursuant to
Regulation D of the Board of Governors of the Federal Reserve System; or
(c)
impose on Agent, Swing Loan Lender, any Lender or Issuer or the London interbank market any other
condition, loss or expense (other than Taxes) affecting this Agreement or any Other Document or any Advance made by any
Lender, or any Letter of Credit or participation therein;
and the result of any of the foregoing is to increase the cost to Agent, Swing Loan Lender, any Lender or Issuer of making,
converting to, continuing, renewing or maintaining its Advances hereunder by an amount that Agent, Swing Loan Lender,
such Lender or Issuer deems to be material or to reduce the amount of any payment (whether of principal, interest or
otherwise) in respect of any of the Advances by an amount that Agent, Swing Loan Lender or such Lender or Issuer deems to
be material, then, in any case Borrowers shall promptly pay Agent, Swing Loan Lender, such Lender or Issuer, upon its
demand, such additional amount as will compensate Agent, Swing Loan Lender or such Lender or Issuer for such additional
cost or such reduction, as the case may be, provided that the foregoing shall not apply to increased costs which are reflected in
the LIBOR Rate or CDOR Rate, as the case may be. Agent, Swing Loan Lender, such Lender or Issuer shall certify the
amount of such additional cost or reduced amount to Borrowing Agent, and such certification shall be conclusive absent
manifest error.
3.8.
Alternate Rate of Interest; Interest Rate Inadequate or Unfair. In the event that Agent or any Lender shall have
determined that:
(a)
reasonable means do not exist for ascertaining, the LIBOR Rate applicable pursuant to Section 2.2
hereof for any Interest Period, or the CDOR Rate;
(b)
U.S. Dollar deposits (or bankers acceptances) in the relevant amount and for the relevant maturity are
not available in the London interbank market (or the Canadian market for bankers acceptances), with respect to an outstanding
LIBOR Rate Loan (or a CDOR Rate Loan), a proposed LIBOR Rate Loan (or CDOR Rate Loan), or a proposed conversion of
a Domestic Rate Loan into a LIBOR Rate Loan;
(c)
the making, maintenance or funding of any LIBOR Rate Loan or CDOR Rate Loan has been made
impracticable or unlawful by compliance by Agent or such Lender in good faith with any Applicable Law or any interpretation
or application thereof by any Governmental Body or with any request or directive of any such Governmental Body (whether or
not having the force of law); or
(d)
the LIBOR Rate or the CDOR Rate will not adequately and fairly reflect the cost to any Lender of the
establishment or maintenance of any LIBOR Rate Loan or CDOR

79

Rate Loan, then Agent shall give Borrowing Agent prompt written or telephonic notice of such determination.
If, with respect to any LIBOR Rate Loan, such notice is given prior to a Benchmark Replacement Date (as defined
below), (i) any such requested LIBOR Rate Loan shall be made as a Domestic Rate Loan, unless Borrowing Agent shall notify
Agent no later than 1:00 p.m. (New York time) two (2) Business Days prior to the date of such proposed borrowing, that its
request for such borrowing shall be cancelled or made as an unaffected type of LIBOR Rate Loan, (ii) any Domestic Rate
Loan or LIBOR Rate Loan which was to have been converted to an affected type of LIBOR Rate Loan shall be continued as or
converted into a Domestic Rate Loan, or, if Borrowing Agent shall notify Agent, no later than 1:00 p.m. (New York time) two
(2) Business Days prior to the proposed conversion, shall be maintained as an unaffected type of LIBOR Rate Loan, and
(iii) any outstanding affected LIBOR Rate Loans shall be converted into a Domestic Rate Loan, or, if Borrowing Agent shall
notify Agent, no later than 1:00 p.m. (New York time) two (2) Business Days prior to the last Business Day of the then current
Interest Period applicable to such affected LIBOR Rate Loan, shall be converted into an unaffected type of LIBOR Rate Loan,
on the last Business Day of the then current Interest Period for such affected LIBOR Rate Loans (or sooner, if any Lender
cannot continue to lawfully maintain such affected LIBOR Rate Loan), and until such notice has been withdrawn, Lenders
shall have no obligation to make an affected type of LIBOR Rate Loan or maintain outstanding affected LIBOR Rate Loans
and no Borrower shall have the right to convert a Domestic Rate Loan or an unaffected type of LIBOR Rate Loan into an
affected type of LIBOR Rate Loan. If, with respect to any CDOR Rate Loan, such notice is given prior to a CDOR
Benchmark Replacement Date (as defined below), (i) any such requested CDOR Rate Loan shall be made as a Canadian Base
Rate Loan, unless Borrowing Agent shall notify Agent no later than 1:00 p.m. (New York time) two (2) Business Days prior
to the date of such proposed borrowing, that its request for such borrowing shall be cancelled or made as an unaffected type of
CDOR Rate Loan, (ii) any outstanding affected CDOR Rate Loans shall be converted into a Canadian Base Rate Loan.
3.8.2

Successor LIBOR Rate Index.

(a)
Benchmark Replacement. Notwithstanding anything to the contrary herein or in the Other
Documents, if Agent determines that a Benchmark Transition Event or an Early Opt-in Event has occurred, Agent and
Borrowing Agent may amend this Agreement to replace the LIBOR Rate with a Benchmark Replacement and any such
amendment will become effective at 5:00 p.m. New York City time on the fifth (5 th) Business Day after Agent has provided
such proposed amendment to all Lenders, so long as Agent has not received, by such time, written notice of objection to such
amendment from Lenders comprising the Required Lenders. Until the Benchmark Replacement is effective, each Advance
and each conversion and renewal of a LIBOR Rate Loan will continue to bear interest with reference to the LIBOR Rate;
provided, however, during a Benchmark Unavailability Period (i) any pending selection of, conversion to or renewal of a
LIBOR Rate Loan that has not yet gone into effect shall be deemed to be a selection of, conversion to or renewal of a
Domestic Rate Loan, (ii) all outstanding LIBOR Rate Loans shall automatically be converted to Domestic Rate Loans at the
expiration of the existing Interest Period (or sooner, if Agent cannot continue to lawfully maintain such affected LIBOR Rate
Loan) and (iii) the component of the Alternate Base Rate based upon the LIBOR Rate will not be used in any determination of
the Alternate Base Rate.
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(b)
Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark
Replacement, Agent will have the right to make Benchmark Replacement Conforming Changes from time to time and,
notwithstanding anything to the contrary herein or in the Other Documents, any amendments to this Agreement implementing
such Benchmark Replacement Conforming Changes will become effective without any further action or consent of any other
party to this Agreement.
(c)
Notices; Standards for Decisions and Determinations. Agent will promptly notify Borrowing Agent and
the Lenders of: (i) the implementation of any Benchmark Replacement, (ii) the effectiveness of any Benchmark Replacement
Conforming Changes and (iii) the commencement of any Benchmark Unavailability Period. Any determination, decision or
election that may be made by Agent or Lenders pursuant to this Section 3.8.2, including any determination with respect to a
tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or
refrain from taking any action, will be conclusive and binding absent manifest error and may be made in its or their sole
discretion and without consent from any other party hereto, except, in each case, as expressly required pursuant to this Section
3.8.2.
(d)

Certain Defined Terms . As used in this Section 3.8.2, the following terms shall have the following

meanings:
“Benchmark Replacement” shall mean the sum of: (a) the alternate benchmark rate that has been selected by
Agent and Borrowing Agent giving due consideration to (i) any selection or recommendation of a replacement rate or the
mechanism for determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing market
convention for determining a rate of interest as a replacement to the LIBOR Rate for U.S. Dollar-denominated credit facilities
and (b) the Benchmark Replacement Adjustment; provided that, if the Benchmark Replacement as so determined would be
less than zero, the Benchmark Replacement will be deemed to be zero for purposes of this Agreement.
“Benchmark Replacement Adjustment” shall mean, with respect to any replacement of the LIBOR Rate with
an alternate benchmark rate for each applicable Interest Period, the spread adjustment or method for calculating or
determining such spread adjustment, (which may be a positive or negative value or zero) that has been selected by Agent and
Borrowing Agent (a) after giving due consideration to (i) any selection or recommendation of a spread adjustment or method
for calculating or determining such spread adjustment for the replacement of the LIBOR Rate with the applicable Benchmark
Replacement (excluding such spread adjustment) by the Relevant Governmental Body or (ii) any evolving or then-prevailing
market convention for determining a spread adjustment or method for calculating or determining such spread adjustment for
such replacement of the LIBOR Rate for U.S. Dollar denominated credit facilities at such time and (b) after reflecting
adjustments to account for (i) the effects of the transition from the LIBOR Rate to the Benchmark Replacement and (ii) yieldor risk-based differences between the LIBOR Rate and the Benchmark Replacement.
“Benchmark Replacement Conforming Changes” shall mean, with respect to any Benchmark Replacement,
any technical, administrative or operational changes (including changes

81

to the definition of “Base Rate,” the definition of “Interest Period,” the timing and frequency of determining rates and making
payments of interest and other administrative matters) that Agent decides may be appropriate to reflect the adoption and
implementation of such Benchmark Replacement and to permit the administration thereof by Agent in a manner substantially
consistent with market practice (or, if Agent decides that adoption of any portion of such market practice is not
administratively feasible or if Agent determines that no market practice for the administration of the Benchmark Replacement
exists, in such other manner of administration as Agent decides is necessary in connection with the administration of this
Agreement).
“Benchmark Replacement Date” shall mean the earlier to occur of the following events with respect to the
LIBOR Rate:
(1)
in the case of clause (1) or (2) of the definition of “Benchmark Transition Event”, the later of
(A) the date of the public statement or publication of information referenced therein and (B) the date on which the
administrator of the LIBOR Rate permanently or indefinitely ceases to provide the LIBOR Rate; or
(2)
in the case of clause (3) of the definition of “Benchmark Transition Event”, the date of the
public statement or publication of information referenced therein.
“Benchmark Transition Event” shall mean the occurrence of one or more of the following events with respect
to the LIBOR Rate:
(1)
a public statement or publication of information by or on behalf of the administrator of the
LIBOR Rate announcing that such administrator has ceased or will cease to provide the LIBOR Rate, permanently or
indefinitely; provided that, at the time of such statement or publication, there is no successor administrator that will continue to
provide the LIBOR Rate;
(2)
a public statement or publication of information by a Governmental Body having jurisdiction
over Agent, the regulatory supervisor for the administrator of the LIBOR Rate, the U.S. Federal Reserve System, an
insolvency official with jurisdiction over the administrator for the LIBOR Rate, a resolution authority with jurisdiction over
the administrator for the LIBOR Rate or a court or an entity with similar insolvency or resolution authority over the
administrator for the LIBOR Rate, which states that the administrator of the LIBOR Rate has ceased or will cease to provide
the LIBOR Rate, permanently or indefinitely; provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide the LIBOR Rate; or
(3)
a public statement or publication of information by the regulatory supervisor for the
administrator of the LIBOR Rate or a Governmental Body having jurisdiction over Agent announcing that the LIBOR Rate is
no longer representative.
“Benchmark Unavailability Period” shall mean, if a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred with respect to the LIBOR Rate and solely to the extent that the LIBOR Rate has not been
replaced with a Benchmark Replacement,
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the period (x) beginning at the time that such Benchmark Replacement Date has occurred if, at such time, no Benchmark
Replacement has replaced the LIBOR Rate for all purposes hereunder in accordance with this Section 3.8.2 and (y) ending at
the time that a Benchmark Replacement has replaced the LIBOR Rate for all purposes hereunder pursuant to this Section
3.8.2.
“Early Opt-in Event” shall mean a determination by Agent that U.S. Dollar denominated credit facilities being
executed at such time, or that include language similar to that contained in this Section 3.8.2, are being executed or amended,
as applicable, to incorporate or adopt a new benchmark interest rate to replace the LIBOR Rate.
“Relevant Governmental Body” shall mean the Federal Reserve Board and/or the Federal Reserve Bank of
New York, or a committee officially endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of
New York or any successor thereto.
3.8.3

Successor CDOR Rate Index.

(a)
Benchmark Replacement. Notwithstanding anything to the contrary herein or in the Other Documents,
if Agent determines that a CDOR Benchmark Transition Event or an CDOR Early Opt-in Event has occurred, Agent may
amend this Agreement to replace the CDOR Rate with a CDOR Benchmark Replacement in accordance with this Section
3.8.3; and any such amendment shall be in writing, shall specify the date that the CDOR Benchmark Replacement is effective
and will not require any further action or consent of any other party to this Agreement, including the Borrower. Until the
CDOR Benchmark Replacement is effective, each advance, conversion and renewal of a CDOR Rate Loan will continue to
bear interest with reference to the CDOR Rate; provided, however, during a CDOR Benchmark Unavailability Period (i) any
pending selection of, conversion to or renewal of a CDOR Rate Loan that has not yet gone into effect shall be deemed to be a
selection of, conversion to or renewal of a Canadian Base Rate Loan, (ii) all outstanding CDOR Rate Loans shall
automatically be converted to Canadian Base Rate Loans, and (iii) if Agent determines that a Benchmark Transition Event or
an Early Opt-in Event has occurred, the component of the Alternate Canadian Base Rate based upon the CDOR Rate will not
be used in any determination of the Alternate Canadian Base Rate.
(b)
Benchmark Replacement Conforming Changes. In connection with the implementation of a CDOR
Benchmark Replacement, Agent will have the right to make CDOR Benchmark Replacement Conforming Changes from time
to time and, notwithstanding anything to the contrary herein or in the Other Documents, any amendments implementing such
CDOR Benchmark Replacement Conforming Changes will become effective without any further action or consent of any
other party to this Agreement.
(c)
Notices; Standards for Decisions and Determinations. Agent will promptly notify Borrowing Agent of
(i) the effectiveness of any CDOR Benchmark Replacement Conforming Changes and (ii) the commencement of any CDOR
Benchmark Unavailability Period. Any determination, decision or election that may be made by Agent pursuant to this
Section 3.8.3 including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of
an event, circumstance or date and any decision to take or refrain from taking any action, will be conclusive and binding
absent manifest error and may be made in its sole discretion
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and without consent from any other party hereto, except, in each case, as expressly required pursuant to this Section 3.8.3.
(a)

Certain Defined Terms. As used in this Section 3.8.3:

“CDOR Benchmark Replacement” means the sum of: (a) the alternate benchmark rate that has been selected
by Agent and Borrowing Agent giving due consideration to (i) any selection or recommendation of a replacement rate or the
mechanism for determining such a rate by the Relevant Canadian Governmental Body or (ii) any evolving or then-prevailing
market convention for determining a rate of interest as a replacement to the CDOR Rate for Canadian Dollar-denominated
credit facilities and (b) the CDOR Benchmark Replacement Adjustment; provided that, if the CDOR Benchmark Replacement
as so determined would be less than zero, the CDOR Benchmark Replacement will be deemed to be zero for the purposes of
this Agreement.
“CDOR Benchmark Replacement Adjustment” means, with respect to any replacement of the CDOR Rate
with an alternate benchmark rate for each applicable Interest Period, the spread adjustment, or method for calculating or
determining such spread adjustment, (which may be a positive or negative value or zero) that has been selected by Agent and
Borrowing Agent (a) giving due consideration to (i) any selection or recommendation of a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of the CDOR Rate with the applicable CDOR
Benchmark Replacement (excluding such spread adjustment) by the Relevant Canadian Governmental Body or (ii) any
evolving or then-prevailing market convention for determining a spread adjustment, or method for calculating or determining
such spread adjustment, for such replacement of the CDOR Rate for Canadian Dollar denominated credit facilities at such time
and (b) which may also reflect adjustments to account for (i) the effects of the transition from the CDOR Rate to the CDOR
Benchmark Replacement and (ii) yield- or risk-based differences between the CDOR Rate and the CDOR Benchmark
Replacement.
“CDOR Benchmark Replacement Conforming Changes” means, with respect to any CDOR Benchmark
Replacement, any technical, administrative or operational changes (including changes to the definition of “CDOR Rate”, the
definition of “Interest Period,” timing and frequency of determining rates and making payments of interest and other
administrative matters) that Agent decides may be appropriate to reflect the adoption and implementation of such CDOR
Benchmark Replacement and to permit the administration thereof by Agent in a manner substantially consistent with market
practice (or, if Agent decides that adoption of any portion of such market practice is not administratively feasible or if Agent
determines that no market practice for the administration of the CDOR Benchmark Replacement exists, in such other manner
of administration as Agent decides is necessary in connection with the administration of this Agreement).
“CDOR Benchmark Replacement Date” means the earlier to occur of the following events with respect to the
CDOR Rate:
(1)
in the case of clause (1) or (2) of the definition of “CDOR Benchmark Transition Event,” the
later of (a) the date of the public statement or publication of information referenced therein and (b) the date on which the
administrator of the CDOR Rate permanently or indefinitely ceases to provide the CDOR Rate; or
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(2)
in the case of clause (3) of the definition of “CDOR Benchmark Transition Event,” the date of
the public statement or publication of information referenced therein.
“CDOR Benchmark Transition Event” means the occurrence of one or more of the following events with
respect to the CDOR Rate:
(1)
a public statement or publication of information by or on behalf of the administrator of the
CDOR Rate announcing that such administrator has ceased or will cease to provide the CDOR Rate, permanently or
indefinitely, provided that, at the time of such statement or publication, there is no successor administrator that will continue to
provide the CDOR Rate;
(2)
a public statement or publication of information by a Governmental Body having jurisdiction
over Agent, the regulatory supervisor for the administrator of the CDOR Rate, the Bank of Canada, an insolvency official with
jurisdiction over the administrator for the CDOR Rate, a resolution authority with jurisdiction over the administrator for the
CDOR Rate or a court or an entity with similar insolvency or resolution authority over the administrator for the CDOR Rate,
which states that the administrator of the CDOR Rate has ceased or will cease to provide the CDOR Rate permanently or
indefinitely, provided that, at the time of such statement or publication, there is no successor administrator that will continue to
provide the CDOR Rate; or
(3)
a public statement or publication of information by the regulatory supervisor for the
administrator of the CDOR Rate or a Governmental Body having jurisdiction over Agent announcing that the CDOR Rate is
no longer representative.
“CDOR Benchmark Unavailability Period” means, if a CDOR Benchmark Transition Event and its related
CDOR Benchmark Replacement Date have occurred with respect to the CDOR Rate and solely to the extent that the CDOR
Rate has not been replaced with a CDOR Benchmark Replacement, the period (x) beginning at the time that such CDOR
Benchmark Replacement Date has occurred if, at such time, no CDOR Benchmark Replacement has replaced the CDOR Rate
for all purposes hereunder in accordance with Section 3.8.2 and (y) ending at the time that a CDOR Benchmark Replacement
has replaced the CDOR Rate for all purposes hereunder pursuant to Section 3.8.3.
“CDOR Early Opt-in Event” means a determination by Agent that Canadian Dollar denominated credit
facilities being executed at such time, or that include language similar to that contained in this Section 3.8.3, are being
executed or amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace the CDOR Rate.
“Relevant Canadian Governmental Body” means the Bank of Canada, or a committee officially endorsed or
convened by the Bank of Canada or any successor thereto.
3.9.

Capital Adequacy.

(a)
In the event that Agent, Swing Loan Lender or any Lender shall have determined that any Applicable
Law or guideline regarding capital adequacy, or any Change in Law or any change in the interpretation or administration
thereof by any Governmental Body, central bank or comparable agency charged with the interpretation or administration
thereof, or
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compliance by Agent, Swing Loan Lender, Issuer or any Lender (for purposes of this Section 3.9, the term “Lender” shall
include Agent, Swing Loan Lender, Issuer or any Lender and any corporation or bank controlling Agent, Swing Loan Lender
or any Lender and the office or branch where Agent, Swing Loan Lender or any Lender (as so defined) makes or maintains
any LIBOR Rate Loans or CDOR Rate Loans) with any request or directive regarding capital adequacy (whether or not having
the force of law) of any such authority, central bank or comparable agency, has or would have the effect of reducing the rate of
return on Agent, Swing Loan Lender or any Lender’s capital as a consequence of its obligations hereunder (including the
making of any Swing Loans) to a level below that which Agent, Swing Loan Lender or such Lender could have achieved but
for such adoption, change or compliance (taking into consideration Agent’s, Swing Loan Lender’s and each Lender’s policies
with respect to capital adequacy) by an amount deemed by Agent, Swing Loan Lender or any Lender to be material, then, from
time to time, Borrowers shall pay upon demand to Agent, Swing Loan Lender or such Lender such additional amount or
amounts as will compensate Agent, Swing Loan Lender or such Lender for such reduction. In determining such amount or
amounts, Agent, Swing Loan Lender or such Lender may use any reasonable averaging or attribution methods. The protection
of this Section 3.9 shall be available to Agent, Swing Loan Lender and each Lender regardless of any possible contention of
invalidity or inapplicability with respect to the Applicable Law, rule, regulation, guideline or condition.
(b)
A certificate of Agent, Swing Loan Lender or such Lender setting forth such amount or amounts as shall
be necessary to compensate Agent, Swing Loan Lender or such Lender with respect to Section 3.9(a) hereof when delivered to
Borrowing Agent shall be conclusive absent manifest error.
3.10.

Taxes.

(a)
Defined Terms. For purposes of this Section 3.10, the term “Lender” includes any Issuer, Swing Loan
Lender or any Participant and the term “Applicable Law” includes FATCA.
(b)
Payment Free of Taxes. Any and all payments by or on account of any Obligations of any Loan Party
under this Agreement or any Other Document shall be made without deduction or withholding for any Taxes, except as
required by Applicable Law. If any Applicable Law (as determined in the good faith discretion of an applicable Withholding
Agent) requires the deduction or withholding of any Tax from any such payment by a Withholding Agent, then the applicable
Withholding Agent shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or
withheld to the relevant Governmental Body in accordance with Applicable Law and, if such Tax is an Indemnified Tax, then
the sum payable by the applicable Loan Party shall be increased as necessary so that after such deduction or withholding has
been made (including such deductions and withholdings applicable to additional sums payable under this Section) Agent or
any Lender, as the case may be, receives an amount equal to the sum it would have received had no such deduction or
withholding been made. Notwithstanding the submission of documentation by any Lender under Section 3.10(g) hereof
claiming a reduced rate of or exemption from U.S. withholding Tax, Agent shall be entitled to withhold United States federal
income Taxes at the full 30% withholding rate if in its judgment it is required to do so under the due diligence requirements
imposed upon Agent under §1.1441-7(b) of the United States Income Tax Regulations or other Applicable Law.
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(c)
Payment of Other Taxes by the Loan Parties. The Loan Parties shall timely pay to the relevant
Governmental Body in accordance with Applicable Law, or at the option of Agent, promptly reimburse Agent for the payment
of, any Other Taxes.
(d)
Indemnification by the Loan Parties. Each Loan Party shall jointly and severally indemnify Agent and
each Lender, within ten (10) days after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified
Taxes imposed or asserted on or attributable to amounts payable under this Section) paid or payable by Agent or any Lender or
required to be withheld or deducted from a payment to Agent or such Lender, as the case may be, and any penalties, interest
and out-of-pocket expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or
legally imposed or asserted by the relevant Governmental Body. A certificate as to the amount of such payment or liability
delivered to Borrowers by any Lender (with a copy to Agent), or by Agent on its own behalf or on behalf of a Lender, shall be
conclusive absent manifest error.
(e)
Indemnification by the Lenders. Each Lender shall severally indemnify Agent, within ten (10) days
after demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that any Loan Party has
not already indemnified Agent for such Indemnified Taxes and without limiting the obligation of the Loan Parties to do so),
and (ii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by Agent in connection with this
Agreement or any Other Document, and any expenses arising therefrom or with respect thereto, whether or not such Taxes
were correctly or legally imposed or asserted by the relevant Governmental Body. In addition, each Lender shall severally
indemnify Agent under §1.1461-1(e) of the United States Income Tax Regulations against any claims and demands of any
Lender for the amount of any Tax it deducts and withholds in accordance with regulations under §1441 of the Internal
Revenue Code. A certificate as to the amount of such payment or liability delivered to any Lender by Agent shall be
conclusive absent manifest error. Each Lender hereby authorizes Agent to set off and apply any and all amounts at any time
owing to such Lender hereunder or under any Other Document or otherwise payable by Agent to such Lender from any other
source against any amount due to Agent under this subsection (e).
(f)
Evidence of Payments. As soon as practicable after any payment of Taxes by any Loan Party to a
Governmental Body pursuant to this Section 3.10, such Loan Party shall deliver to Agent the original or a certified copy of a
receipt issued by such Governmental Body evidencing such payment, a copy of the return reporting such payment or other
evidence of such payment reasonably satisfactory to Agent.
(g)
Status of Lenders. (i) Any Lender that is entitled to an exemption from or reduction of withholding Tax
with respect to payments hereunder or under any Other Document shall deliver to Borrowing Agent and Agent, at the time or
times reasonably requested by Borrowers or Agent, such properly completed and executed documentation required by
Applicable Law as will permit such payments to be made without withholding or at a reduced rate of withholding. In addition,
any Lender, if reasonably requested by Borrowing Agent or Agent, shall deliver such other documentation required by
Applicable Law or reasonably requested by Borrowing Agent or Agent as will enable Borrowers or Agent to determine
whether or not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything
to the contrary in the preceding two sentences, the completion, execution and submission
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of such documentation (other than such documentation set forth in Sections 3.10(g)(ii)(A), (ii)(B) and (ii)(D) below) shall not
be required if in the applicable Lender’s reasonable judgment such completion, execution or submission would subject such
Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position of such
Lender.
(i)

Without limiting the generality of the foregoing, in the event that any Borrower is a U.S. Loan

Party,
(A)
any Lender that is a U.S. Person shall deliver to Borrowing Agent and Agent on or prior
to the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of any Borrower or Agent), two (2) duly completed and executed copies of IRS Form W-9 certifying that
such Lender is exempt from U.S. federal backup withholding Tax;
(B)
any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to Borrowing
Agent and Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such
Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of
Borrowing Agent or Agent), whichever of the following is applicable:
(1)
in the case of a Foreign Lender claiming the benefits of an income tax treaty to
which the United States is a party (x) with respect to payments of interest under this Agreement or any Other Document, two
(2) duly completed and executed copies of IRS Form W-8BEN or W-8BEN-E (as applicable) establishing an exemption from,
or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to any
other applicable payments under this Agreement or any Other Document, two (2) duly completed and executed copies of IRS
Form W-8BEN or W-8BEN-E (as applicable) establishing an exemption from, or reduction of, U.S. federal withholding Tax
pursuant to the “business profits” or “other income” article of such tax treaty;
(2)

two (2) duly completed and executed copies of IRS Form W-8ECI;

(3)
in the case of a Foreign Lender claiming the benefits of the exemption for
portfolio interest under Section 881(c) of the Internal Revenue Code, (x) two (2) duly completed and executed copies of a
certificate substantially in the form of Exhibit 3.10-1 hereto to the effect that such Foreign Lender is not a “bank” within the
meaning of Section 881(c)(3)(A) of the Internal Revenue Code, a “10 percent shareholder” of the Borrowers within the
meaning of Section 881(c)(3)(B) of the Internal Revenue Code, or a “controlled foreign corporation” described in Section
881(c)(3)(C) of the Internal Revenue Code (a “U.S. Tax Compliance Certificate”) and (y) two (2) duly completed and
executed copies of IRS Form W-8BEN; or
(4)
to the extent a Foreign Lender is not the beneficial owner, two (2) duly
completed and executed copies of IRS Form W-8IMY, accompanied by two (2) duly completed and executed copies of IRS
Form W-8ECI, IRS Form W-8BEN or W-8BEN-E (as applicable), two (2) duly completed and executed copies of a U.S. Tax
Compliance
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Certificate substantially in the form of Exhibit 3.10-2 or Exhibit 3.10-3 hereto, two (2) duly completed and executed copies of
IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the Foreign
Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest
exemption, such Foreign Lender may provide two (2) duly completed and executed copies of a U.S. Tax Compliance
Certificate substantially in the form of Exhibit 3.10-4 hereto on behalf of each such direct and indirect partner;
(C)
any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the
Borrowers and Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such
Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of
Borrowing Agent or Agent), executed copies of any other form required by Applicable Law as a basis for claiming exemption
from or a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary documentation as may
be required by Applicable Law to permit the Borrowers or Agent to determine the withholding or deduction required to be
made; and
(D)
If a payment to a Lender under this Agreement or any Other Document would be subject
to U.S. Federal withholding Taxes imposed by FATCA if such Lender were to fail to comply with the applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Internal Revenue Code, as
applicable), such Lender shall deliver to Borrowing Agent and Agent at the time or times required by Applicable Law and at
such time or times reasonably requested by the Borrowers or Agent such documentation required by Applicable Law
(including as required by Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation
reasonably requested by the Borrowers or Agent as may be necessary for the Borrowers and Agent to comply with their
obligations under FATCA and to determine that such Lender has complied with such Lender’s obligations under FATCA or to
determine the amount to deduct and withhold from such payment. Solely for purposes of this clause (D), “FATCA” shall
include any amendments made to FATCA after the date of this Agreement.
(ii) Each Lender agrees that if any form or certification it previously delivered expires or becomes
obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify the Borrowers and Agent in
writing of its legal inability to do so.
(h)
Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith,
that it has received a refund of any Taxes as to which it has been indemnified pursuant to this Section 3.10 (including by the
payment of additional amounts pursuant to this Section 3.10), it shall pay to the indemnifying party an amount equal to such
refund (but only to the extent of indemnity payments made under this Section with respect to the Taxes giving rise to such
refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other than any
interest paid by the relevant Governmental Body with respect to such refund). Such indemnifying party, upon the request of
such indemnified party, shall repay to such indemnified party the amount paid over pursuant to this subsection (h) (plus any
penalties, interest or other charges imposed by the relevant Governmental Body) in the event that such indemnified party is
required to repay such refund to such Governmental Body. Notwithstanding anything to the contrary in this subsection (h), in
no event will the indemnified
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party be required to pay any amount to an indemnifying party pursuant to this subsection (h) the payment of which would
place the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax
subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the
indemnification payments or additional amounts with respect to such Tax had never been paid. This subsection shall not be
construed to require any indemnified party to make available its Tax returns (or any other information relating to its Taxes that
it deems confidential) to the indemnifying party or any other Person.
(i)
Survival. Each party’s obligations under this Section 3.10 shall survive the resignation or replacement
of Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the
repayment, satisfaction or discharge of the Obligations.
3.11. Replacement of Lenders. If any Lender (an “Affected Lender”) (a) makes demand upon Borrowers for (or if
Borrowers are otherwise required to pay) amounts pursuant to Section 3.7, 3.9 or 3.10 hereof, (b) is unable to make or
maintain LIBOR Rate Loans or CDOR Rate Loans as a result of a condition described in Section 2.2(h) hereof, (c) is a
Defaulting Lender, or (d) denies any consent requested by Agent pursuant to Section 16.2(b) hereof, Borrowers may, within
ninety (90) days of receipt of such demand, notice (or the occurrence of such other event causing Borrowers to be required to
pay such compensation or causing Section 2.2(h) hereof to be applicable), or such Lender becoming a Defaulting Lender or
denial of a request by Agent pursuant to Section 16.2(b) hereof, as the case may be, by notice in writing to Agent and such
Affected Lender (i) request the Affected Lender to cooperate with Borrowers in obtaining a replacement Lender satisfactory to
Agent and Borrowers (the “Replacement Lender”); (ii) request the non-Affected Lenders to acquire and assume all of the
Affected Lender’s Advances and its Revolving Commitment Percentage as provided herein, but none of such Lenders shall be
under any obligation to do so; or (iii) propose a Replacement Lender subject to approval by Agent in its good faith business
judgment. If any satisfactory Replacement Lender shall be obtained, and/or if any one or more of the non-Affected Lenders
shall agree to acquire and assume all of the Affected Lender’s Advances and its Revolving Commitment Percentage, then such
Affected Lender shall assign, in accordance with Section 16.3 hereof, all of its Advances and its Revolving Commitment
Percentage, and other rights and obligations under this Agreement and the Other Documents to such Replacement Lender or
non-Affected Lenders, as the case may be, in exchange for payment of the principal amount so assigned and all interest and
fees accrued on the amount so assigned, plus all other Obligations then due and payable to the Affected Lender.
IV.

COLLATERAL: GENERAL TERMS

4.1.
Security Interest in the Collateral. To secure the prompt payment and performance to each Secured Party (and
each other holder of any Obligations) of the Obligations, each Loan Party (other than the Canadian Loan Parties) hereby
assigns, pledges and grants to Agent for its benefit and for the ratable benefit of each Lender, Issuer and each other Secured
Party, a continuing security interest in and to and Lien on all of its Collateral, whether now owned or existing or hereafter
created, acquired or arising and wherever located. Each Loan Party shall mark its books and records as may be necessary or
appropriate to evidence, protect and perfect Agent’s security interest and shall cause its financial statements to reflect such
security interest and hereby
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acknowledges and confirms that value has been given, that it has rights in the Collateral and that the parties have not agreed to
postpone the time for attachment of any security interest constituted hereby to any of the property, assets or undertakings of
any the Loan Parties. Each Loan Party shall provide Agent with written notice of all commercial tort claims promptly upon
the occurrence of any events giving rise to any such claims (regardless of whether legal proceedings have yet been
commenced), such notice to contain a brief description of the claims, the events out of which such claims arose and the parties
against which such claims may be asserted and, if applicable in any case where legal proceedings regarding such claims have
been commenced, the case title together with the applicable court and docket number. Upon delivery of each such notice,
such Loan Party shall be deemed to thereby grant to Agent a security interest and lien in and to such commercial tort claims
described therein and all proceeds thereof. Each Loan Party shall provide Agent with written notice promptly upon becoming
the beneficiary under any letter of credit or otherwise obtaining any right, title or interest in any letter of credit rights, and at
Agent’s request shall take such actions as Agent may request for the perfection of Agent’s security interest therein.
4.2.
Perfection of Security Interest. Each Loan Party shall take all action that may be necessary or desirable, or that
Agent may request, so as at all times to maintain the validity, perfection, enforceability and priority (subject to the terms of
the Intercreditor Agreement) of Agent’s security interest in and Lien on the Collateral or to enable Agent to protect, exercise or
enforce its rights hereunder and in the Collateral, including, but not limited to, (a) immediately discharging all Liens other than
Permitted Encumbrances, (b) subject to Section 7.20, obtaining Lien Waiver Agreements, (c) delivering to Agent, endorsed or
accompanied by such instruments of assignment as Agent may specify, and stamping or marking, in such manner as Agent
may specify, any and all chattel paper, instruments, letters of credit and advices thereof and documents evidencing or forming
a part of the Collateral, (d) entering into warehousing, lockbox, customs and freight agreements and other custodial
arrangements reasonably satisfactory to Agent, and (e) executing and delivering financing statements, control agreements
(other than with respect to Excluded Deposit Accounts), instruments of pledge, mortgages (with respect to Material Owned
Real Property only), notices and assignments, in each case in form and substance reasonably satisfactory to Agent, relating to
the creation, validity, perfection, maintenance or continuation of Agent’s security interest and Lien under the Uniform
Commercial Code, PPSA or other Applicable Law. By its signature hereto, each Loan Party hereby authorizes Agent to file
against such Loan Party, one or more financing, continuation or amendment statements pursuant to the Uniform Commercial
Code or PPSA, as applicable, in form and substance reasonably satisfactory to Agent (which statements may have a
description of collateral which is broader than that set forth herein, including without limitation a description of Collateral as
“all assets” and/or “all personal property” of any Loan Party). All charges, expenses and fees Agent may incur in doing any of
the foregoing, and any local taxes relating thereto, shall be charged to Borrowers’ Account as a Revolving Advance of a
Domestic Rate Loan and added to the Obligations, or, at Agent’s option, shall be paid by the Loan Parties to Agent for its
benefit and for the ratable benefit of Lenders immediately upon demand.
4.3.
Preservation of Collateral. Following the occurrence of a Default or Event of Default, in addition to the rights
and remedies set forth in Section 11.1 hereof, Agent: (a) may at any time take such steps as Agent deems necessary to protect
Agent’s interest in and to preserve the Collateral, including the hiring of security guards or the placing of other security
protection measures as Agent may deem appropriate; (b) may employ and maintain at any of any Loan Party’s
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premises a custodian who shall have full authority to do all acts necessary to protect Agent’s interests in the Collateral; (c)
may lease warehouse facilities to which Agent may move all or part of the Collateral; (d) may use any Loan Party’s owned or
leased lifts, hoists, trucks and other facilities or Equipment for handling or removing the Collateral; and (e) shall have, and is
hereby granted, a right of ingress and egress to the places where the Collateral is located, and may proceed over and through
any Real Property owned or leased by any Loan Party. Each Loan Party shall cooperate fully with all of Agent’s efforts to
preserve the Collateral and will take such actions to preserve the Collateral as Agent may direct. All of Agent’s expenses of
preserving the Collateral, including any expenses relating to the bonding of a custodian, shall be charged to Borrowers’
Account as a Revolving Advance maintained as a Domestic Rate Loan and added to the Obligations.
4.4.

Ownership and Location of Collateral.

(a)
With respect to the Collateral, at the time the Collateral becomes subject to Agent’s security interest: (i)
each Loan Party shall be the sole owner of and fully authorized and able to sell, transfer, pledge and/or grant a first priority
Lien (subject only to Permitted Encumbrances and the Intercreditor Agreement) upon each and every item of its respective
Collateral to Agent; and, except for Permitted Encumbrances the Collateral shall be free and clear of all Liens whatsoever; (ii)
each document and agreement executed by each Loan Party or delivered to Agent or any Lender in connection with this
Agreement shall be true and correct in all respects; (iii) all signatures and endorsements of each Loan Party that appear on
such documents and agreements shall be genuine and each Loan Party shall have full capacity to execute same; and (iv) each
Loan Party’s Equipment and Inventory shall be located as set forth on Schedule 4.4 hereto, as such Schedule may be updated
from time to time, and shall not be removed from such locations without the prior written consent of Agent except with respect
to the sale of Inventory in the Ordinary Course of Business and Equipment to the extent permitted in Section 7.1(b) hereof.
(b)
(i) There is no location at which any Loan Party has any Inventory (except for Inventory in transit) or
other Collateral other than those locations listed on Schedule 4.4(b)(i) hereto; (ii) Schedule 4.4(b)(ii) hereto contains a correct
and complete list, as of the Closing Date, of the legal names and addresses of each warehouse at which Inventory of any Loan
Party is stored, and none of the receipts received by any Loan Party from any warehouse states that the goods covered thereby
are to be delivered to bearer or to the order of a named Person or to a named Person and such named Person’s assigns; (iii)
Schedule 4.4(b)(iii) hereto sets forth a correct and complete list as of the Closing Date of (A) each place of business of each
Loan Party and (B) the chief executive office of each Loan Party; and (iv) Schedule 4.4(b)(iv) hereto sets forth a correct and
complete list as of the Closing Date of the location, by state and street address, of all Real Property owned or leased by each
Loan Party, identifying which Real Properties are owned (including whether such owned Real Property constitutes Material
Owned Real Property) and which are leased, together with the names and addresses of any landlords or other third parties in
possession, custody or control of any Collateral.
4.5.
Defense of Agent’s and Lenders’ Interests . Until (a) the Payment in Full of all of the Obligations and (b)
termination of the Commitments and termination of this Agreement, Agent’s interests in the Collateral shall continue in full
force and effect. During such period no Loan Party shall, without Agent’s prior written consent, pledge, sell (except for sales
or other
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dispositions otherwise permitted in Section 7.1(b) hereof), assign, transfer, create or suffer to exist a Lien upon or encumber or
allow or suffer to be encumbered in any way except for Permitted Encumbrances, any part of the Collateral. Each Loan Party
shall defend Agent’s interests in the Collateral against any and all Persons whatsoever. At any time following demand by
Agent for payment of all Obligations, Agent shall have the right to take possession of the indicia of the Collateral and the
Collateral in whatever physical form contained, including: labels, stationery, documents, instruments and advertising
materials. If Agent exercises this right to take possession of the Collateral, the Loan Parties shall, upon demand, assemble it
in the best manner possible and make it available to Agent at a place convenient to Agent. In addition, with respect to all
Collateral, Agent and Lenders shall be entitled to all of the rights and remedies set forth herein and further provided by the
Uniform Commercial Code, PPSA or other Applicable Law. Each Loan Party shall, and Agent may, at its option, instruct all
suppliers, carriers, forwarders, warehousers or others receiving or holding cash, checks, Inventory, documents or instruments
in which Agent holds a security interest to deliver same to Agent and/or subject to Agent’s order and if they shall come into
any Loan Party’s possession, they, and each of them, shall be held by such Loan Party in trust as Agent’s trustee, and such
Loan Party will immediately deliver them to Agent in their original form together with any necessary endorsement.
4.6.
Inspection of Premises. At all reasonable times and, absent the occurrence of an Event of Default, during
normal business hours, and from time to time as often as Agent shall elect in its sole discretion exercised in a commercially
reasonable manner, Agent and each Lender shall have full access to and the right to audit, check, inspect and make abstracts
and copies from each Loan Party’s books, records, audits, correspondence and all other papers relating to the Collateral and
the operation of each Loan Party’s business. Agent, any Lender and their agents may enter upon any premises of any Loan
Party at any time during business hours and at any other time, and from time to time as often as Agent shall elect in its sole
discretion, for the purpose of inspecting the Collateral and any and all records pertaining thereto and the operation of such
Loan Party’s business; provided that, absent the occurrence and continuance of an Event of Default, (a) neither Agent nor any
Lender shall exercise any rights pursuant to this Section 4.6 more than three (3) times during any fiscal year, and (b) Agent or
any Lender exercising any rights pursuant to this Section 4.6 shall give the applicable Loan Party or any applicable Subsidiary
commercially reasonable prior notice of such exercise.
4.7.
Appraisals. Agent may, in its sole discretion, exercised in a commercially reasonable manner, at any time after
the Closing Date and from time to time, engage the services of an independent appraisal firm or firms of reputable standing,
satisfactory to Agent, for the purpose of appraising the then current values of the Loan Parties’ assets, and unless an Event of
Default shall have occurred and be continuing, Agent shall consult with Borrowing Agent as to the identity of any such firm.
In the event the value of the Loan Parties’ assets, as so determined pursuant to such appraisal, is less than anticipated by
Agent or Lenders, such that the Revolving Advances are in excess of such Advances permitted hereunder, then, promptly
upon Agent’s demand for same, the Borrowers shall make mandatory prepayments of the then outstanding Revolving
Advances so as to eliminate the excess Advances. All of the fees and out-of-pocket costs and expenses of any appraisals
conducted pursuant to this Section 4.7 shall be paid for when due, in full and without deduction, off-set or counterclaim by
Borrowers; provided that, absent the occurrence and continuance of an Event of Default, Borrowers shall not be required to
pay for more than three (3) such appraisals during any fiscal year.
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4.8.

Receivables; Deposit Accounts and Securities Accounts.

(a)
Each of the Receivables shall be a bona fide and valid account representing a bona fide indebtedness
incurred by the Customer therein named, for a fixed sum as set forth in the invoice relating thereto (provided immaterial or
unintentional invoice errors shall not be deemed to be a breach hereof) with respect to an absolute sale or lease and delivery of
goods upon stated terms of a Loan Party, or work, labor or services theretofore rendered by a Loan Party as of the date each
Receivable is created. Same shall be due and owing in accordance with the applicable Loan Party’s standard terms of sale
and, to the best of the applicable Loan Party’s knowledge, without dispute, setoff or counterclaim except as may be stated on
the accounts receivable schedules delivered by the Loan Parties to Agent.
(b)
Each Customer, to the best of each Loan Party’s knowledge, as of the date each Receivable is created, is
and will be solvent and able to pay all Receivables on which the Customer is obligated in full when due. With respect to such
Customers of any Loan Party who are not solvent, such Loan Party has set up on its books and in its financial records bad debt
reserves adequate to cover such Receivables.
(c)
Each Loan Party’s chief executive office is located as set forth on Schedule 4.4(b)(iii) hereto (together
with any updated provided pursuant to Section 9.17 hereof). Until written notice is given to Agent by Borrowing Agent of any
other office at which any Loan Party keeps its records pertaining to Receivables, all such records shall be kept at such
executive office.
(d)
The Loan Parties shall instruct their Customers to deliver all remittances upon Receivables (whether
paid by check or by wire transfer of funds) to such Blocked Accounts and/or Depository Accounts (and any associated
lockboxes) as Agent shall designate from time to time as contemplated by Section 4.8(h) hereof or as otherwise agreed to from
time to time by Agent. Notwithstanding the foregoing, to the extent any Loan Party directly receives any remittances upon
Receivables, such Loan Party shall, at such Loan Party’s sole cost and expense, but on Agent’s behalf and for Agent’s
account, collect as Agent’s property and in trust for Agent all amounts received on Receivables, and shall not commingle such
collections with any Loan Party’s funds or use the same except to pay the Obligations, and shall as soon as possible and in any
event no later than one (1) Business Day after the receipt thereof (i) in the case of remittances paid by check, deposit all such
remittances in their original form (after supplying any necessary endorsements) and (ii) in the case of remittances paid by wire
transfer of funds, transfer all such remittances, in each case, into such Blocked Accounts and/or Depository Accounts. Each
Loan Party shall deposit in the Blocked Account and/or Depository Account or, upon request by Agent, deliver to Agent, in
original form and on the date of receipt thereof, all checks, drafts, notes, money orders, acceptances, cash and other evidences
of Indebtedness.
(e)
At any time after the occurrence and during the continuance of an Event of Default, Agent shall have
the right to send notice of the assignment of, and Agent’s security interest in and Lien on, the Collateral (other than
Receivables) to any and all Customers or any third party holding or otherwise concerned with any of the Collateral and to take
possession of the Collateral, or both. At any time, Agent shall have the right, exercised in its Permitted Discretion (except that
after the occurrence and during the continuance of an Event of Default such right shall be exercised
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in Agent’s sole discretion) to send notice of the assignment of, and Agent’s security interest in and Lien on, the Receivables to
any and all Customers or any third party holding or otherwise concerned with any of the Receivables and Agent shall have the
sole right to collect the Receivables. Agent’s actual collection expenses, including, but not limited to, stationery and postage,
telephone, facsimile, secretarial and clerical expenses and the salaries of any collection personnel used for collection, may be
charged to Borrowers’ Account and added to the Obligations.
(f)
Agent shall have the right, exercised in its Permitted Discretion (except that after the occurrence and
during the continuance of an Event of Default such right shall be exercised in Agent’s sole discretion), to receive, endorse,
assign and/or deliver in the name of Agent or any Loan Party any and all checks, drafts and other instruments for the payment
of money relating to the Receivables, and each Loan Party hereby waives notice of presentment, protest and non-payment of
any instrument so endorsed. Each Loan Party hereby constitutes Agent or Agent’s designee as such Loan Party’s attorney
with power (i) at any time, in its Permitted Discretion (except that after the occurrence and during the continuance of an Event
of Default it shall be in Agent’s sole discretion): (A) to endorse such Loan Party’s name upon any notes, acceptances, checks,
drafts, money orders or other evidences of payment or Collateral; (B) to sign such Loan Party’s name on any invoice or bill of
lading relating to any of the Receivables, drafts against Customers, assignments and verifications of Receivables; (C) to send
verifications of Receivables to any Customer; (D) to sign such Loan Party’s name on all agreements, documents or
instruments deemed necessary or appropriate by Agent to preserve, protect, or perfect Agent’s interest in the Collateral and to
file same; and (E) to receive, open and dispose of all mail addressed to any Loan Party at any post office box/lockbox
maintained by Agent for the Loan Parties or at any other business premises of Agent; and (ii) at any time following the
occurrence of a Default or an Event of Default: (A) to demand payment of the Receivables; (B) to enforce payment of the
Receivables by legal proceedings or otherwise; (C) to exercise all of such Loan Party’s rights and remedies with respect to the
collection of the Receivables and any other Collateral; (D) to sue upon or otherwise collect, extend the time of payment of,
settle, adjust, compromise, extend or renew the Receivables; (E) to settle, adjust or compromise any legal proceedings brought
to collect Receivables; (F) to prepare, file and sign such Loan Party’s name on a proof of claim in bankruptcy or similar
document against any Customer; (G) to prepare, file and sign such Loan Party’s name on any notice of Lien, assignment or
satisfaction of Lien or similar document in connection with the Receivables; (H) to accept the return of goods represented by
any of the Receivables; (I) to change the address for delivery of mail addressed to any Loan Party to such address as Agent
may designate; and (J) to do all other acts and things necessary to carry out this Agreement. All lawful acts of said attorney or
designee are hereby ratified and approved, and said attorney or designee taken in accordance with the foregoing shall not be
liable for any acts of omission or commission nor for any error of judgment or mistake of fact or of law, unless done
maliciously or with gross (not mere) negligence (as determined by a court of competent jurisdiction in a final and nonappealable judgment or order); this power being coupled with an interest is irrevocable while any of the Obligations remain
unpaid.
(g)
Neither Agent nor any Lender shall, under any circumstances or in any event whatsoever, have any
liability for any error or omission or delay of any kind occurring in the settlement, collection or payment of any of the
Receivables or any instrument received in payment thereof, or for any damage resulting therefrom.
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(h)
Subject to the terms of the Intercreditor Agreement, all proceeds of Collateral (other than Term Loan
Priority Collateral) shall be deposited by the Loan Parties into either (i) a lockbox account, dominion account or such other
“blocked account” (each a “Blocked Account” and collectively the “Blocked Accounts”) established at a bank or banks as
may be acceptable to Agent (each such bank, a “Blocked Account Bank” and collectively, “Blocked Account Banks”)
pursuant to an arrangement with such Blocked Account Bank as may be acceptable to Agent or (ii) depository accounts
established at Agent for the deposit of such proceeds (“Depository Accounts”). Subject to Section 6.16(a) of this Agreement,
each applicable Loan Party, Agent and each Blocked Account Bank shall enter into a deposit account control or blocked
account agreement in form and substance reasonably satisfactory to Agent that is sufficient to give Agent “control” (as if
Agent’s security interest in such Blocked Accounts is able to be perfected by “control” for purposes of Articles 8 and 9 of the
Uniform Commercial Code) over such Blocked Accounts and which directs such Blocked Account Bank to transfer such funds
so deposited on a daily basis or at other times acceptable to Agent, to Agent, either to any account maintained by Agent at said
Blocked Account Bank or by wire transfer to an appropriate account at Agent. All funds deposited in the Blocked Accounts or
Depository Accounts shall immediately become subject to the security interest of Agent, for its own benefit and the ratable
benefit of the Secured Parties, and Borrowing Agent shall obtain the agreement by each Blocked Account Bank to waive any
offset rights against the funds so deposited. Neither Agent nor any Lender assumes any responsibility for such blocked
account arrangement, including any claim of accord and satisfaction or release with respect to deposits accepted by any
Blocked Account Bank thereunder. Agent shall apply all funds received by it from the Blocked Accounts and/or Depository
Accounts to the satisfaction of the Obligations (including the cash collateralization of all Obligations relating to any
outstanding Letters of Credit in accordance with the provisions of Section 3.2(b) hereof) in such order as Agent shall
determine in its sole discretion, subject to Borrowers’ ability to re-borrow Revolving Advances in accordance with the terms
hereof, provided that, in the absence of any Event of Default, Agent shall apply all such funds representing collection of
Receivables first to the prepayment of the principal amount of the Swing Loans, if any, and then to the Revolving Advances.
Furthermore, the parties hereto hereby acknowledge, confirm and agree that the implementation of the cash management
arrangements is a contractual right provided to Agent and the Lenders hereunder in order for Agent and the Lenders to
manage and monitor their collateral position and not a proceeding for enforcement or recovery of a claim, or pursuant to, or an
enforcement of, any security or remedies whatsoever, that the cash management arrangements contemplated herein are critical
to the structure of the lending arrangements contemplated herein, that Agent and Lenders are relying on the Loan Parties’
acknowledgment, confirmation and agreement with respect to such cash management arrangements in making
accommodations of credit available to Borrowers and in particular that any accommodations of credit are being provided by
the Lenders to Borrowers strictly on the basis of a borrowing base calculation to fully support and collateralize any such
accommodations of credit hereunder.
(i)
No Loan Party will, without Agent’s consent, compromise or adjust any material amount of the
Receivables (or extend the time for payment thereof) or accept any material returns of merchandise or grant any additional
discounts, allowances or credits thereon except for those compromises, adjustments, returns, discounts, credits and allowances
as have been heretofore customary in the Ordinary Course of Business of such Loan Party.
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(j)
All deposit accounts (including all Blocked Accounts and Depository Accounts), securities accounts and
investment accounts of each Loan Party and its Subsidiaries as of the Closing Date are set forth on Schedule 4.8(j) hereto. No
Loan Party shall open any new deposit account, securities account or investment account with a bank, depository institution or
securities intermediary other than Agent unless (i) the Loan Parties shall have obtained the prior written approval of Agent and
(ii) if required by Agent in its sole discretion, such bank, depository institution or securities intermediary, each applicable
Loan Party and Agent shall first have entered into an account control or blocked account agreement in form and substance
reasonably satisfactory to Agent sufficient to give Agent “control” (as if Agent’s security interest in such deposit account is
able to be perfected by “control” for purposes of Articles 8 and 9 of the Uniform Commercial Code) over such account other
than an Excluded Deposit Account.
(k)
Notwithstanding anything to the contrary contained herein, solely with respect to the Canadian Loan
Party Bank Accounts, at any time during a Canadian Cash Dominion Period, Agent shall have the sole and exclusive right to
direct, and is hereby authorized to give instructions pursuant to any control agreement or otherwise directing, the disposition
of funds in the Blocked Accounts and Depository Accounts of a Canadian Loan Party (any such instructions, an “Activation
Notice”) to Agent on a daily basis, either to a deposit account maintained at PNC or by wire transfer to a deposit account by
Agent at PNC, which such funds may be applied by Agent to repay the Obligations, and, if an Event of Default has occurred
and is continuing, to cash collateralize outstanding Letters of Credit in accordance with Section 3.2(b) hereof. Prior to the
occurrence of a Canadian Cash Dominion Period, the Canadian Loan Parties shall retain the right to direct the disposition of
funds in the Blocked Accounts. At any time during a Canadian Cash Dominion Period, Agent shall apply all funds received
by it from the Blocked Accounts and/or Depository Accounts or a Canadian Loan Party to the satisfaction of the Obligations
(including the cash collateralization of all Obligations relating to any outstanding Letters of Credit in accordance with the
provisions of Section3.2(b) hereof) in such order as Agent shall determine in its Permitted Discretion.
4.9.
Inventory. To the extent Inventory held for sale or lease has been produced by any Loan Party, it has been and
will be produced by such Loan Party in accordance with the Federal Fair Labor Standards Act of 1938, as amended, modified
or supplemented, in the case of Inventory produced by any Loan Party in the United States, and, as the case may be, all rules,
regulations and orders thereunder and any equivalent legislation under Canadian Applicable Laws, in the case of Inventory
produced by any Loan Party in Canada.
4.10. Maintenance of Equipment. The Loan Parties’ Equipment shall be maintained in good operating condition and
repair (reasonable wear and tear excepted) and all necessary replacements of and repairs thereto shall be made so that the
value and operating efficiency of its Equipment shall be maintained and preserved. No Loan Party shall use or operate its
Equipment in violation of any law, statute, ordinance, code, rule or regulation, to the extent such violation could reasonably be
expected to result in a Material Adverse Effect.
4.11. Exculpation of Liability. Nothing set forth herein shall be construed to constitute Agent or any Lender as any
Loan Party’s agent for any purpose whatsoever, nor shall Agent or any Lender be responsible or liable for any shortage,
discrepancy, damage, loss or destruction of any part of the Collateral wherever the same may be located and regardless of the
cause thereof.
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Neither Agent nor any Lender, whether by anything herein or in any assignment or otherwise, assume any of any Loan Party’s
obligations under any contract or agreement assigned to Agent or such Lender, and neither Agent nor any Lender shall be
responsible in any way for the performance by any Loan Party of any of the terms and conditions thereof.
4.12. Financing Statements. Except with respect to the financing statements filed by Agent, the financing statements
described on Schedule 1.2 hereto, and any financing statements filed in connection with Permitted Encumbrances, no financing
statement covering any of the Collateral or any proceeds thereof is or will be on file in any public office.
4.13.

Investment Property Collateral.

(a)
Each Loan Party has the right to transfer all Investment Property, subject to applicable securities laws
and the rules of any applicable stock exchange, owned by such Loan Party free of any Liens other than Permitted
Encumbrances and will use commercially reasonable efforts to defend its title to the Investment Property against the claims of
all Persons. Each Loan Party shall (i) ensure that each operating agreement, limited partnership agreement and any other
similar agreement permits Agent’s Lien on the Equity Interests of wholly-owned Subsidiaries (other than Foreign
Subsidiaries) arising thereunder, foreclosure of Agent’s Lien and admission of any transferee as a member, limited partner or
other applicable equity holder thereunder and (ii) use commercially reasonable efforts to provide that each operating
agreement, limited partnership agreement and any other similar agreement with respect to any other Person permits Agent’s
Lien on the Investment Property of such Loan Party arising thereunder, foreclosure of Agent’s Lien and admission of any
transferee as a member, limited partner or other applicable equity holder thereunder.
(b)
Each Loan Party shall, if the Investment Property includes securities or any other financial or other asset
maintained in a securities account, cause the custodian with respect thereto to execute and deliver a notification and control
agreement or other applicable agreement reasonably satisfactory to Agent in order to perfect and protect Agent’s Lien in such
Investment Property.
(c)
Except as set forth in Article XI hereof, (i) the Loan Parties will have the right to exercise all voting
rights with respect to the Investment Property and (ii) the Loan Parties will have the right to receive all cash dividends and
distributions, interest and premiums declared and paid on the Investment Property to the extent otherwise permitted under this
Agreement. In the event any additional Equity Interests are issued to any Loan Party as a stock dividend or distribution or in
lieu of interest on any of the Investment Property, as a result of any split of any of the Investment Property, by reclassification
or otherwise, any certificates evidencing any such additional shares will be delivered to Agent within ten (10) Business Days
and such shares will be subject to this Agreement and a part of the Investment Property to the same extent as the original
Investment Property.
4.14. Provisions Regarding Certain Investment Property Collateral. The operating agreement or limited partnership
agreement (as applicable) of any Subsidiary (other than a Foreign Subsidiary) of any Loan Party hereafter formed or acquired
that is a limited liability company or a limited partnership, shall contain the following language (or language to the same
effect): “The
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members of the Company and the Company expressly authorize the pledge of the Membership Interests (the “Pledged
Collateral”) to one or more security agents, collateral agents or other agents for lenders to, or purchasers purchasing notes
issued by, the Company and/or its affiliates (any such agents or purchasers in such capacity, together with each of their
respective successors and assigns, collectively and individually as the context may require, “Agent”) and Agent’s successors
and assigns, or to any foreclosure upon or subsequent disposition of such Pledged Collateral by Agent in accordance with the
terms and conditions of the security documents governing the pledge of the Pledged Collateral, including any limitations
thereon set forth therein (each, a “Transfer”). In connection with such Transfer, the assignee shall be admitted as a member
and shall have all of the rights and powers (including without limitation voting, control, consent, approval and management
rights) of the member that previously owned such Membership Interests without any further consent of any member
(including without limitation, the right to remove any or all of the managers of the Company and appoint any representatives
or designees of Agent to be a manager and any limitations contained in this Agreement inconsistent with the provisions of the
security documents or this Section shall be deemed waived, void and of no further force and effect until all obligations of any
nature owing from the Company, its direct or indirect parent entities, and/or its direct or indirect subsidiaries, to the Agent and
the lenders and/or note purchasers for which the Agent serves as agent have been paid in full).”
V.

REPRESENTATIONS AND WARRANTIES.
Each Loan Party represents and warrants as follows:

5.1.
Authority. Each Loan Party has full power, authority and legal right to enter into this Agreement and the Other
Documents to which it is a party and to perform all its respective Obligations hereunder and thereunder. This Agreement and
the Other Documents to which it is a party have been duly executed and delivered by each Loan Party, and this Agreement and
the Other Documents to which it is a party constitute the legal, valid and binding obligation of such Loan Party enforceable in
accordance with their terms, except as such enforceability may be limited by any applicable bankruptcy, insolvency,
moratorium or similar laws affecting creditors’ rights generally. The execution, delivery and performance of this Agreement
and of the Other Documents to which it is a party (a) are within such Loan Party’s corporate or company powers, as
applicable, have been duly authorized by all necessary corporate or company action, as applicable, are not in contravention of
law or the terms of such Loan Party’s Organizational Documents or to the conduct of such Loan Party’s business or of any
Material Contract or undertaking to which such Loan Party is a party or by which such Loan Party is bound, including the
EICF/CION Term Loan Documents, (b) will not conflict with or violate any law or regulation, or any judgment, order or
decree of any Governmental Body, (c) will not require the Consent of any Governmental Body, any party to a Material
Contract or any other Person, except those Consents set forth on Schedule 5.1 hereto, all of which will have been duly
obtained prior to the Closing Date and which are in full force and effect and (d) will not conflict with, nor result in any breach
in any of the provisions of or constitute a default under or result in the creation of any Lien except Permitted Encumbrances
upon any asset of such Loan Party under the provisions of any agreement, instrument, or other document to which such Loan
Party is a party or by which it or its property is a party or by which it may be bound, including the EICF/CION Term Loan
Documents.
5.2.

Formation and Qualification.
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(a)
Each Loan Party is duly incorporated or formed, as applicable, and in good standing under the laws of
the state or province listed on Schedule 5.2(a) hereto and is qualified to do business and is in good standing in the states or
provinces listed on Schedule 5.2(a) hereto which constitute all states and provinces in which qualification and good standing
are necessary for such Loan Party to conduct its business and own its property and where the failure to so qualify could
reasonably be expected to have a Material Adverse Effect on such Loan Party. Each Loan Party has delivered to Agent true
and complete copies of its Organizational Documents and, subject in certain instances to Section 7.15, will promptly notify
Agent of any amendment or changes thereto.
(b)
The only Subsidiaries of the Loan Parties are listed on Schedule 5.2(b) hereto. Schedule 5.2(b) hereto
sets forth a true, complete and correct list of all Equity Interests held by Holdings and each Loan Party in each of its
Subsidiaries and (ii) includes a true, correct and complete listing of all certificates evidencing all Equity Interests held by
Holdings and each Loan Party in each of its Subsidiaries.
5.3.
Survival of Representations and Warranties. All representations and warranties of such Loan Party in this
Agreement and the Other Documents to which it is a party shall be true and correct in all material respects at the time of such
Loan Party’s execution of this Agreement and the Other Documents to which it is a party, and shall survive the execution,
delivery and acceptance thereof by the parties thereto and the closing of the transactions described therein or related thereto.
5.4.
Tax Returns. Each Loan Party’s federal tax identification number and/or Canadian business number, as
applicable, is set forth on Schedule 5.4 hereto. Each Loan Party has filed all federal, state, Canadian, provincial and other
material local Tax returns and other material reports each is required by law to file and has paid all such Taxes, assessments,
fees and other governmental charges that are due and payable, except those which are being Properly Contested. The
provision for Taxes on the books of each Loan Party is adequate for all years not closed by applicable statutes, and for its
current fiscal year, and no Loan Party has any actual knowledge of any deficiency or additional assessment in connection
therewith not provided for on its books.
5.5.

Financial Statements.

(a)
The pro forma balance sheet of Holdings on a Consolidated Basis (the “Pro Forma Balance Sheet”)
delivered to Agent prior to the Closing Date reflects the consummation of the Transactions and is accurate, complete and
correct and fairly reflects in all material respects the financial condition of Holdings on a Consolidated Basis as of the Closing
Date after giving effect to the Transactions, and has been prepared in accordance with GAAP, consistently applied. The Pro
Forma Balance Sheet has been certified as accurate, complete and correct in all material respects by the President and Chief
Financial Officer of Borrowing Agent. All financial statements referred to in this Section 5.5(a), including the related
schedules and notes thereto, have been prepared in accordance with GAAP, except as may be disclosed in such financial
statements.
(b)
The twelve-month cash flow and balance sheet projections of Holdings on a Consolidated Basis (the
“Projections” and together with the Pro Forma Balance Sheet, collectively, the “Pro Forma Financial Statements”) delivered to
Agent prior to the Closing Date
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were prepared by the Chief Financial Officer of Holdings, are based on underlying assumptions which provide a reasonable
basis for the projections therein, and reflect the Loan Parties’ judgment based on present circumstances of the most likely set
of conditions and course of action for the projected period; provided, the Projections are not to be viewed as facts and that
actual results during the period or periods covered by the Projections may differ from such Projections and that the differences
may be material.
(c)
The audited consolidated and consolidating balance sheets of Holdings and its Subsidiaries, and such
other Persons described therein, as of December 31, 2019, and the related statements of income, changes in stockholder’s
equity, and changes in cash flow for the period ended on such date, all accompanied by reports thereon containing opinions
without qualification by independent certified public accountants, copies of which have been delivered to Agent, have been
prepared in accordance with GAAP, consistently applied (except for changes in application to which such accountants concur)
and present fairly in all material respects the financial position of Holdings and its Subsidiaries at such date and the results of
their operations for such period. The unaudited consolidated and consolidating balance sheets of Holdings and its
Subsidiaries, and such other Persons described therein, as of September 30, 2020, and the related statements of income,
changes in stockholder’s equity, and changes in cash flow for the period ended on such date, copies of which have been
delivered to Agent, present fairly in all material respects the financial position of Holdings and its Subsidiaries at such date
and the results of their operations at such date.
(d)
Since December 31, 2019, there has been no change in the condition, financial or otherwise, of the Loan
Parties as shown on the consolidated balance sheet as of such date and no change in the aggregate value of machinery,
Equipment and Real Property owned by the Loan Parties, except changes in the Ordinary Course of Business, none of which
individually or in the aggregate has been materially adverse.
5.6.
Entity Names. No Loan Party has been known by any other company or corporate name, as applicable, in the
past five (5) years and does not sell Inventory under any other name except as set forth on Schedule 5.6 hereto, nor has any
Loan Party been the surviving corporation or limited liability company, as applicable, of a merger or consolidation or acquired
all or substantially all of the assets of any Person during the preceding five (5) years.
5.7.

O.S.H.A. Environmental Compliance; Flood Insurance.

(a)
Except as set forth on Schedule 5.7 hereto, each Loan Party is in compliance with, and its facilities,
business, assets, property, Leasehold Interests, Real Property and Equipment are (to the extent applicable) in compliance with
the Federal Occupational Safety and Health Act, and Environmental Laws and there are no outstanding citations, notices or
orders of non-compliance issued to any Loan Party or relating to its business, assets, property, leaseholds or Equipment under
any such laws, rules or regulations, except where such non-compliance, citation, notice or order could not reasonably be
expected to result in a Material Adverse Effect.
(b)
Except as set forth on Schedule 5.7 hereto, each Loan Party (to the extent applicable) has been issued all
required federal, Canadian, state, provincial, territorial and local licenses, certificates or permits (collectively, “Approvals”)
relating to all applicable
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Environmental Laws and all such Approvals are current and in full force and effect, except to the extent those which have not
been issued or are not current and in full force and effect and the consequences thereof could not reasonably be expected to
result in a Material Adverse Effect.
(c)
Except as set forth on Schedule 5.7 hereto, and except where the consequences thereof could not
reasonably be expected to result in a Material Adverse Effect: (i) there have been no releases, spills, discharges, leaks or
disposal (collectively referred to as “Releases”) of Hazardous Materials at, upon, under or migrating from or onto any Real
Property owned, leased or occupied by any Loan Party, except for those Releases which are in full compliance with
Environmental Laws; (ii) there are no underground storage tanks or polychlorinated biphenyls on any Real Property owned,
leased or occupied by any Loan Party, except for such underground storage tanks or polychlorinated biphenyls that are present
in compliance with Environmental Laws; (iii) all of the Real Property owned, leased or occupied by any Loan Party has never
been used by any Loan Party to dispose of Hazardous Materials, except as authorized by Environmental Laws; and (iv) no
Hazardous Materials are managed by any Loan Party on any Real Property owned, leased or occupied by any Loan Party,
excepting such quantities as are managed in accordance with all applicable manufacturer’s instructions and compliance with
Environmental Laws and as are necessary for the operation of the commercial business of any Loan Party or of its tenants.
(d)
All Real Property owned by the Loan Parties is insured pursuant to policies and other bonds which are
valid and in full force and effect and which provide adequate coverage from reputable and financially sound insurers in
amounts sufficient to insure the assets and risks of each such Loan Party in accordance with prudent business practice in the
industry of such Loan Party. Each Loan Party has (to the extent applicable) taken all actions required under the Flood Laws
and/or requested by Agent to assist in ensuring that each Lender is in compliance with the Flood Laws applicable to the
Collateral, including, but not limited to, providing Agent with the address and/or GPS coordinates of each structure located
upon any Material Owned Real Property that will be subject to a mortgage or deed of trust in favor of Agent, and, to the extent
required, obtaining flood insurance for such property, structures and contents prior to such property, structures and contents
becoming Collateral.
5.8.

Solvency; No Litigation, Violation, Indebtedness or Default; ERISA Compliance.

(a)
(i) Each Loan Party is, and after giving effect to the Transactions, each Loan Party will be, solvent,
able to pay its debts as they mature, (ii) each Loan Party has, and after giving effect to the Transactions, each Loan Party will
have, capital sufficient to carry on its business and all businesses in which it is about to engage, (iii) as of the Closing Date, the
fair present saleable value of the assets of each Loan Party, calculated on a going concern basis, is in excess of the amount of
its liabilities, and (iv) subsequent to the Closing Date, the fair saleable value of the assets of each Loan Party (calculated on a
going concern basis) will be in excess of the amount of its liabilities.
(b)
Except as disclosed in Schedule 5.8(b) hereto, no Loan Party has any pending or, to any Loan Party’s
knowledge, threatened litigation, arbitration, actions or proceedings that (i) would be reasonably be expected to result in
Material Adverse Effect or
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(ii) could affect the legality, validity or enforceability of this Agreement, any Other Document, the EICF/CION Term Loan
Documents or the consummation of the Transaction.
(c)
No Loan Party has any outstanding Indebtedness other than the Obligations, except for (i) Indebtedness
disclosed in Schedule 5.8(c) hereto and (ii) Indebtedness otherwise permitted under Section 7.8 hereof.
(d)
No Loan Party is in violation of any applicable statute, law, rule, regulation or ordinance in any respect
which could reasonably be expected to have a Material Adverse Effect, nor is any Loan Party in violation of any order of any
court, Governmental Body or arbitration board or tribunal.
(e)
No Loan Party or any member of the Controlled Group maintains or is required to contribute to any Plan
other than those listed on Schedule 5.8(e) hereto. Each Plan is in compliance in all material respects with the applicable
provisions of ERISA, the Internal Revenue Code and other Applicable Laws and, except as would not reasonably be expected
to result, individually or in the aggregate, in a Material Adverse Effect: (i) Each Loan Party and each member of the Controlled
Group has met all applicable minimum funding requirements under Section 302 of ERISA and Section 412 of the Internal
Revenue Code in respect of each Pension Benefit Plan, and each Pension Benefit Plan is in compliance with Sections 412, 430
and 436 of the Internal Revenue Code and Sections 206(g), 302 and 303 of ERISA, without regard to waivers and variances;
(ii) each Plan which is intended to be a qualified plan under Section 401(a) of the Internal Revenue Code as currently in effect
has been determined by the Internal Revenue Service to be qualified under Section 401(a) of the Internal Revenue Code and
the trust related thereto is exempt from federal income tax under Section 501(a) of the Internal Revenue Code or an
application for such a determination is currently being processed by the Internal Revenue Code or the Plan is the subject of a
favorable opinion or advisory letter from the Internal Revenue Service on the form of such Plan; (iii) neither any Loan Party
nor any member of the Controlled Group has incurred any liability to the PBGC other than for the payment of premiums, and
there are no premium payments which have become due which are unpaid; (iv) no Pension Benefit Plan has been terminated
by the plan administrator thereof nor by the PBGC, and there is no occurrence which would reasonably be expected to cause
the PBGC to institute proceedings under Title IV of ERISA to terminate any Pension Benefit Plan; (v) the current value of the
assets of each Pension Benefit Plan exceeds the present value of the accrued benefits and other liabilities of such Pension
Benefit Plan and neither any Loan Party nor any member of the Controlled Group knows of any facts or circumstances which
would materially change the value of such assets and accrued benefits and other liabilities; (vi) neither any Loan Party nor any
member of the Controlled Group has breached any of the responsibilities, obligations or duties imposed on it by ERISA with
respect to any Plan; (vii) neither any Loan Party nor any member of the Controlled Group has incurred any liability for any
excise tax arising under Section 4971, 4972 or 4980B of the Internal Revenue Code; (viii) neither any Loan Party nor any
member of the Controlled Group nor any fiduciary of, nor any trustee to, any Plan, has engaged in a “prohibited transaction”
described in Section 406 of ERISA or Section 4975 of the Internal Revenue Code nor taken any action which would constitute
or result in a Termination Event with respect to any such Plan which is subject to ERISA; (ix) no Termination Event has
occurred or is reasonably expected to occur; (x) there exists no Reportable ERISA Event; (xi) neither any Loan Party nor any
member of the Controlled Group has engaged in a transaction that would reasonably be subject to Section 4069 or 4212(c) of
ERISA; (xii) neither
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any Loan Party nor any member of the Controlled Group maintains or is required to contribute to any Plan which provides
health, accident or life insurance benefits to former employees, their spouses or dependents, other than in accordance with
Section 4980B of the Internal Revenue Code; (xiii) neither any Loan Party nor any member of the Controlled Group has
withdrawn, completely or partially, within the meaning of Section 4203 or 4205 of ERISA, from any Multiemployer Plan so as
to incur liability under the Multiemployer Pension Plan Amendments Act of 1980 and there exists no fact which would
reasonably be expected to result in any such liability; and (xiv) no Plan fiduciary (as defined in Section 3(21) of ERISA) has
any liability for breach of fiduciary duty or for any failure in connection with the administration or investment of the assets of
a Plan.
(f)
Schedule 5.8(f) lists each Canadian Pension Plan (including the applicable registration number(s) and
any such plan which contains a defined benefit provision), as such term is defined in subsection 147.1(1) of the Income Tax
Act (Canada) and, except as could not reasonably result in a Material Adverse Effect, (i) none of the Canadian Benefit Plans
provide retiree welfare benefits or retiree life insurance benefits; (ii) the Canadian Pension Plans are registered under the
Income Tax Act (Canada) and all other Applicable Laws which require registration and to the knowledge of the Loan Parties,
no event has occurred which is reasonably likely to cause the loss of such registered status; (iii) except as could not reasonably
be expected to result in a Material Adverse Effect, all material obligations of each of the Loan Parties required to be performed
in connection with the Canadian Pension Plans have been performed in a timely fashion, in accordance with the terms of the
particular plan, Applicable Law and the terms of all applicable collective bargaining agreements, participation agreements,
employment contracts and funding agreements; (iv) except as could not reasonably be expected to result in a Material Adverse
Effect, all employer and employee payments and contributions (including “normal cost”, “special payments” and any other
required payments in respect of any funding deficiencies or shortfalls) required to be withheld, made, remitted or paid by the
Loan Parties to or in respect of each Canadian Pension Plan have been withheld, made, remitted or paid on a timely basis in
accordance with the terms of such plans, any applicable collective bargaining agreement, participation agreement,
employment contract and all Applicable Law; (v) to the knowledge of the Loan Parties, no condition exists and no event or
transaction has occurred with respect to any Canadian Pension Plan that is reasonably likely to result in any Loan Party
incurring any liability, fine or penalty; (vi) no Lien has arisen or exists in respect of a Loan Party or its property in connection
with any Canadian Pension Plan; (vii) to the knowledge of the Loan Parties, there are no material outstanding disputes
concerning the assets or liabilities of any Canadian Pension Plan; and (viii) no Loan Party has taken any action or intends to
take any action to cause the termination or wind-up, in whole or in part, of any Canadian Pension Plan that contains a defined
benefit provision as such term is defined in subsection 147.1(1) of the Income Tax Act (Canada) and each Loan Party is of the
reasonable opinion that no circumstances exist or are expected to arise that would provide any basis for a Governmental Body
under Applicable Law to take steps to cause the termination or wind-up, in whole or in part, of any Canadian Pension Plan.
(g)
No Loan Party currently participates in, contributes to or is obligated to contribute to a pension plan
that, if contributed to by a Loan Party would constitute a Canadian Union Plan.
5.9.
Intellectual Property. All Intellectual Property owned or utilized by any Loan Party: (a) is set forth on
Schedule 5.9 hereto; and (b) constitutes all of the intellectual property
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rights which are necessary for the operation of its business. Except, in each case, as would not, individually or in the
aggregate, be reasonably likely to have a Material Adverse Effect: (i) such Intellectual Property is valid and has been duly
registered or filed with all appropriate Governmental Bodies; (ii) there is no objection to, pending challenge to the validity of,
or proceeding by any Governmental Body to suspend, revoke, terminate or adversely modify, any such Intellectual Property
and no Loan Party is aware of any grounds for any challenge or proceedings, except as set forth in Schedule 5.9 hereto; (iii)
such Intellectual Property owned or held by any Loan Party consists of original material or property developed by such Loan
Party or was lawfully acquired by such Loan Party from the proper and lawful owner thereof; and (iv) each of such items has
been maintained so as to preserve the value thereof from the date of creation or acquisition thereof, other than with respect to
such Intellectual Property that, in the reasonable judgment of such Loan Party, is determined to be uneconomical, negligible or
obsolete in the conduct of its business.
5.10. Licenses and Permits. Except as set forth in Schedule 5.10 hereto, each Loan Party (a) is in compliance with
and (b) has procured and is now in possession of, all material licenses or permits required by any applicable federal, state,
provincial or local law, rule or regulation for the operation of its business in each jurisdiction wherein it is now conducting or
proposes to conduct business and where the failure to comply with or procure such licenses or permits could reasonably be
expected to have a Material Adverse Effect.
5.11. Default of Indebtedness. No Loan Party is in default in the payment of the principal of or interest on any
Indebtedness or under any instrument or agreement under or subject to which any Indebtedness has been issued and no event
has occurred under the provisions of any such instrument or agreement which with or without the lapse of time or the giving of
notice, or both, constitutes or would constitute an event of default thereunder.
5.12. No Default. No Loan Party is in default in the payment or performance of any of its contractual obligations and
no Default or Event of Default has occurred.
5.13. No Burdensome Restrictions. No Loan Party is party to any contract or agreement the performance of which
could reasonably be expected to have a Material Adverse Effect. Each Loan Party has heretofore delivered to Agent true and
complete copies of all Material Contracts to which it is a party or to which it or any of its properties is subject. No Loan Party
has agreed or consented to cause or permit in the future (upon the happening of a contingency or otherwise) any of its
property, whether now owned or hereafter acquired, to be subject to a Lien which is not a Permitted Encumbrance, except
pursuant to customary provisions restricting pledges, assignments, subletting or other transfers contained in leases, licenses
and similar agreements entered in the Ordinary Course of Business (provided that such restrictions are limited to the property
or assets subject to such leases, licenses or agreements).
5.14. No Labor Disputes. No Loan Party is involved in any labor dispute; there are no strikes or walkouts or union
organization of any Loan Party’s employees in existence or, to any Loan Party’s knowledge, threatened, that, individually or in
the aggregate, would reasonably be expected to have a Material Adverse Effect, and no labor contract is scheduled to expire
during the Term other than as set forth on Schedule 5.14 hereto.
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5.15. Margin Regulations. No Loan Party is engaged, nor will it engage, principally or as one of its important
activities, in the business of extending credit for the purpose of “purchasing” or “carrying” any “margin stock” within the
respective meanings of each of the quoted terms under Regulation U of the Board of Governors of the Federal Reserve System
as now and from time to time hereafter in effect. No part of the proceeds of any Advance will be used for “purchasing” or
“carrying” “margin stock” as defined in Regulation U of such Board of Governors.
5.16. Investment Company Act. No Loan Party is an “investment company” registered or required to be registered
under the Investment Company Act of 1940, as amended, nor is it controlled by such a company.
5.17. Swaps. No Loan Party is a party to, nor will it be a party to, any swap agreement whereby such Loan Party has
agreed or will agree to swap interest rates or currencies unless same provides that damages upon termination following an
event of default thereunder are payable on an unlimited “two-way basis” without regard to fault on the part of either party.
5.18. Business and Property of the Loan Parties. Upon and after the Closing Date, the Loan Parties do not propose
to engage in any types of business other than those substantially the same as engaged in as of the Closing Date or any business
reasonably related, and activities necessary to conduct the foregoing. On the Closing Date, each Loan Party will own all the
property and possess all of the rights and Consents necessary for the conduct of the business of such Loan Party.
5.19. Ineligible Securities. The Loan Parties do not intend to use and shall not use any portion of the proceeds of the
Advances, directly or indirectly, to purchase during the underwriting period, or for 30 days thereafter, Ineligible Securities
being underwritten by a securities Affiliate of Agent or any Lender.
5.20. Federal Securities Laws. No Loan Party (other than Holdings) or any of its Subsidiaries (a) is required to file
periodic reports under the Exchange Act, (b) has any securities registered under the Exchange Act or (c) has filed a registration
statement that has not yet become effective under the Securities Act.
5.21. Equity Interests. The authorized and outstanding Equity Interests of each Loan Party (other than Holdings),
and each legal and beneficial holder thereof as of the Closing Date, are as set forth on Schedule 5.21 hereto. All of the Equity
Interests of each Loan Party have been duly and validly authorized and issued and are fully paid and non-assessable and have
been sold and delivered to the holders hereof in compliance with, or under valid exemption from, all federal and state and
provincial laws and the rules and regulations of each Governmental Body governing the sale and delivery of securities. Except
for the rights and obligations set forth on Schedule 5.21 hereto, there are no subscriptions, warrants, options, calls,
commitments, rights or agreement by which any Loan Party or any of the shareholders of any Loan Party is bound relating to
the issuance, transfer, voting or redemption of shares of its Equity Interests or any pre-emptive rights held by any Person with
respect to the Equity Interests of the Loan Parties. Except as set forth on Schedule 5.21 hereto, the Loan Parties have not
issued any securities convertible into or exchangeable for shares of its Equity Interests or any options, warrants or other rights
to acquire such shares or securities convertible into or exchangeable for such shares.
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5.22.

Commercial Tort Claims. No Loan Party has any commercial tort claims except as set forth on Schedule 5.22

hereto.
5.23. Letter of Credit Rights. As of the Closing Date, no Loan Party has any letter of credit rights except as set forth
on Schedule 5.23 hereto.
5.24. Material Contracts. Schedule 5.24 hereto sets forth all Material Contracts of the Loan Parties, which, together
with any updates provided pursuant to Section 9.17, are in full force and effect and no material defaults currently exist
thereunder. No Loan Party has (i) received any notice of termination or non-renewal of any Material Contract, or (ii) exercised
any option to terminate or not to renew any Material Contract, in each case of clauses (i) and (ii) above, prior to the scheduled
maturity or termination thereof, and other than as a result of the satisfaction of all contractual obligations thereunder, as
applicable.
5.25. Investment Property Collateral. (a) There are no restrictions on the pledge or transfer of any of the Subsidiary
Stock other than restrictions referenced on the face of any certificates evidencing such Subsidiary Stock, restrictions under
Applicable Law or restrictions stated in the Organizational Documents of such Loan Party with respect thereto, as applicable;
(b) each Loan Party is the legal owner of the Investment Property pledged by it hereunder, which is registered in the name of
such Loan Party, a custodian or a nominee; (c) the Investment Property is free and clear of any Liens except for Permitted
Encumbrances which, in the case of any Investment Property constituting certificated securities, do not have priority over the
Liens of Agent thereon; and (d) the pledge of and grant of the security interest in the Investment Property is effective to vest in
Agent a valid security interest therein.
5.26. EICF/CION Term Loan Documents. Agent has received true, correct and complete copies of the EICF/CION
Term Loan Documents. None of the EICF/CION Term Loan Documents has been amended or supplemented, nor have any of
the provisions thereof been waived, except pursuant to a written agreement or instrument which has heretofore been delivered
to Agent.
5.27. Certificate of Beneficial Ownership. The Certificate of Beneficial Ownership executed and delivered to Agent
and Lenders for each Loan Party (other than Holdings) on or prior to the Closing Date, as updated from time to time in
accordance with this Agreement, is accurate, complete and correct as of the date hereof and as of the date any such update is
delivered.
5.28. Disclosure. No representation or warranty made by any Loan Party in this Agreement, the Other Documents,
the EICF/CION Term Loan Documents or in any financial statement, report, certificate or any other document delivered in
connection herewith or therewith contains when furnished any untrue statement of a material fact or omits to state any material
fact necessary to make the statements herein or therein not misleading. There is no fact known to any Loan Party or which
should be known to such Loan Party which such Loan Party has not disclosed to Agent in writing with respect to the
Transactions which could reasonably be expected to have a Material Adverse Effect.
5.29. Braden Holdings. Holdings is a holding company and does not engage in any operations or business, other
than (a) the ownership of 99.998% of the outstanding Equity Interests
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in Braden Mexico, (b) maintaining its corporate existence pending its dissolution pursuant to Section 6.16(d) hereof, and (c)
liabilities, assets, operations and business incidental to the foregoing.
VI.

AFFIRMATIVE COVENANTS.

Each Loan Party shall, until the Payment in Full of the Obligations, the termination of the Commitments and the
termination of this Agreement:
6.1.
Compliance with Laws. Comply in all material respects with all Applicable Laws with respect to the Collateral
or any part thereof or to the operation of such Loan Party’s business the non-compliance with which could reasonably be
expected to have a Material Adverse Effect (except to the extent any separate provision of this Agreement shall expressly
require compliance with any particular Applicable Laws pursuant to another standard).
6.2.
Conduct of Business and Maintenance of Existence and Assets. (a) Conduct continuously and operate actively
its business according to good business practices and maintain all of its properties useful or necessary in its business in good
working order and condition (reasonable wear and tear excepted and except as may be disposed of in accordance with the
terms of this Agreement), including all Intellectual Property and take all actions necessary to enforce and protect the validity
of any Intellectual Property right or other right included in the Collateral; (b) keep in full force and effect its existence and
comply in all material respects with all Applicable Laws governing the conduct of its business where the failure to do so could
reasonably be expected to have a Material Adverse Effect; and (c) make all such reports and pay all such franchise and other
taxes and license fees and do all such other acts and things as may be lawfully required to maintain its rights, licenses, leases,
powers and franchises under the laws of the United States or Canada any political subdivision thereof; provided, that nothing
in this Section 6.2 shall prevent any Loan Party from discontinuing operations of its Subsidiaries that are not Loan Parties or
its Inactive Subsidiaries in accordance with the terms of this Agreement or maintaining any of the property of its Subsidiaries
that are not Loan Parties or its Inactive Subsidiaries if such discontinuance is, in the business judgment of such Loan Party,
desirable in the conduct of its Subsidiary’s business and is not materially adverse to the Lenders.
6.3.
Books and Records. Keep proper books of record and account in which full, true and correct entries will be
made in all material respects of all dealings or transactions of or in relation to its business and affairs (including without
limitation accruals for taxes, assessments, Charges, levies and claims, allowances against doubtful Receivables and accruals
for depreciation, obsolescence or amortization of assets), all in accordance with, or as required by, GAAP consistently applied
in the opinion of such independent public accountant as shall then be regularly engaged by the Loan Parties.
6.4.
Payment of Taxes. Pay, when due, all Priority Payables and all Taxes, assessments and other Charges lawfully
levied or assessed upon such Loan Party or any of the Collateral, including real and personal property taxes, assessments and
charges and all franchise, income, employment, social security benefits, withholding and sales Taxes; provided that no Loan
Party shall be required to pay any Tax obligation which is being Properly Contested unless and until the non-payment of such
Tax obligation results in a Lien attaching to such Loan Party’s property, at
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which time such Loan Party shall immediately pay the full amount of such Tax obligation. Subject to the foregoing sentence,
if any Taxes, assessments or other Charges remain unpaid after the final date fixed for their payment, or if any claim shall be
made which, in Agent’s reasonable opinion, may possibly create a valid Lien on the Collateral, Agent may without notice to
the Loan Parties pay the Taxes, assessments or other Charges and each Loan Party hereby indemnifies and holds Agent and
each Lender harmless in respect thereof. Agent will not pay any Taxes, assessments or Charges to the extent that any
applicable Loan Party has Properly Contested those Taxes, assessments or Charges. The amount of any payment by Agent
under this Section 6.4 shall be charged to Borrowers’ Account as a Revolving Advance maintained as a Domestic Rate Loan
and added to the Obligations and, until the Loan Parties shall provide Agent with an indemnity therefor (or supply Agent with
evidence reasonably satisfactory to Agent that due provision for the payment thereof has been made), Agent may hold without
interest any balance standing to the Loan Parties’ credit and Agent shall retain its security interest in and Lien on any and all
Collateral held by Agent.
6.5.
Fixed Charge Coverage Ratio. If Financial Covenant Testing Period shall have commenced, Holdings on a
Consolidated Basis shall have maintained, as of the end of the fiscal quarter most recently ended prior to the date of
commencement thereof, and for the trailing four fiscal quarter period then ended, and shall maintain, for each fiscal quarter
that occurs during such Financial Covenant Testing Period, and for each trailing four fiscal quarter period then ended, a Fixed
Charge Coverage Ratio of not less than 1.10 to 1.00.
6.6.

Insurance.

(a)
(i) Keep all its insurable properties and properties in which such Loan Party has an interest insured
against the hazards of fire, flood, sprinkler leakage, those hazards covered by extended coverage insurance and such other
hazards, and for such amounts, as is customary in the case of companies in similar locations engaged in businesses similar to
such Loan Party’s including business interruption insurance; (ii) maintain a bond in such amounts as is customary in the case
of companies in similar locations engaged in businesses similar to such Loan Party insuring against larceny, embezzlement or
other criminal misappropriation of insured’s officers and employees who may either singly or jointly with others at any time
have access to the assets or funds of such Loan Party either directly or through authority to draw upon such funds or to direct
generally the disposition of such assets; (iii) maintain public and product liability insurance against claims for personal injury,
death or property damage suffered by others; (iv) maintain all such worker’s compensation or similar insurance as may be
required under the laws of any state or jurisdiction in which such Loan Party is engaged in business; and (v) deliver to Agent
(A) copies of all policies and evidence of the maintenance of such policies by the renewal thereof at least thirty (30) days
before any expiration date, and (B) appropriate loss payable endorsements in form and substance satisfactory to Agent,
naming Agent as an additional insured, lender loss payee and, with respect to coverage on Material Owned Real Property,
mortgagee, as applicable, as its interests may appear with respect to all insurance coverage referred to in clauses (i) and (iii)
above, and providing (I) that all proceeds thereunder shall be payable to Agent, (II) no such insurance shall be affected by any
act or neglect of the insured or owner of the property described in such policy, and (III) that such policy and loss payable
clauses may not be cancelled, amended or terminated unless at least thirty (30) days prior written notice is given to Agent (or
in the case of non-payment, at least ten (10) days prior written notice). In the event of any loss thereunder, the
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carriers named therein hereby are directed by Agent and the applicable Loan Party to make payment for such loss to Agent
and not to such Loan Party and Agent jointly. If any insurance losses are paid by check, draft or other instrument payable to
any Loan Party and Agent jointly, Agent may endorse such Loan Party’s name thereon and do such other things as Agent may
deem advisable to reduce the same to cash.
(b)
Each Loan Party shall take all actions required under the Flood Laws and/or requested by Agent to
assist in ensuring that each Lender is in compliance with the Flood Laws applicable to the Collateral, including, but not limited
to, providing Agent with the address and/or GPS coordinates of each structure on any Material Owned Real Property that will
be subject to a mortgage or deed of trust in favor of Agent, and, to the extent required, obtaining flood insurance for such
property, structures and contents prior to such property, structures and contents becoming Collateral, and thereafter
maintaining such flood insurance in full force and effect for so long as required by the Flood Laws.
(c)
Agent is hereby authorized to adjust and compromise claims under insurance coverage referred to in
Sections 6.6(a)(i) and (iii) and 6.6(b) above and, subject to the Intercreditor Agreement, all loss recoveries received by Agent
under any such insurance may be applied to the Obligations, in such order as Agent in its sole discretion shall determine. Any
surplus shall be paid by Agent to the Loan Parties or applied as may be otherwise required by law. Any deficiency thereon
shall be paid by the Loan Parties to Agent, on demand. If any Loan Party fails to obtain insurance as hereinabove provided,
or to keep the same in force, Agent, if Agent so elects, may obtain such insurance and pay the premium therefor on behalf of
such Loan Party, which payments shall be charged to Borrowers’ Account and constitute part of the Obligations.
6.7.
Payment of Indebtedness and Leasehold Obligations. Pay, discharge or otherwise satisfy (i) at or before
maturity (subject, where applicable, to specified grace periods) all of its material Indebtedness, except when the amount or
validity thereof is currently being Properly Contested, subject at all times to any applicable subordination arrangement in
favor of Agent and the Lenders and (ii) when due its rental obligations under all leases under which it is a tenant, and shall
otherwise comply, in all material respects, with all other terms of such leases.
6.8.

Environmental Matters.

(a)
Ensure that all of the Real Property owned or leased by any Loan Party and all operations and
businesses conducted thereon are in compliance and remain in compliance with all Environmental Laws in all material
respects, and it shall manage any and all Hazardous Materials on any Real Property owned or leased by any Loan Party in
compliance with Environmental Laws.
(b)
Establish and maintain an environmental management and compliance system intended to monitor
continued material compliance with all applicable Environmental Laws which system shall include periodic environmental
compliance audits to be conducted by knowledgeable environmental professionals. All potential material violations and
violations of Environmental Laws shall be reviewed with legal counsel to determine any required reporting to applicable
Governmental Bodies and any required corrective actions to address such potential violations or violations.
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(c)
Respond promptly to any Hazardous Discharge or Environmental Complaint and take all necessary
action in order to safeguard the health of any Person and to avoid subjecting the Collateral or Real Property to any Lien. If
any Loan Party shall fail to respond promptly to any Hazardous Discharge or Environmental Complaint or any Loan Party
shall fail to comply with any of the requirements of any Environmental Laws, to the extent such failure to comply is
reasonably likely to result in a fine or penalty in excess of $500,000, Agent on behalf of Lenders may, but without the
obligation to do so, for the sole purpose of protecting Agent’s interest in the Collateral: (i) give such notices or (ii) enter onto
the applicable Real Property (or authorize third parties to enter onto such Real Property) and take such actions as Agent (or
such third parties as directed by Agent) deems necessary or advisable, to remediate, remove, mitigate or otherwise manage
with any such Hazardous Discharge or Environmental Complaint. All reasonable and documented out-of-pocket costs and
expenses incurred by Agent and Lenders (or such third parties) in the exercise of any such rights, including any sums paid in
connection with any judicial or administrative investigation or proceedings, fines and penalties, together with interest thereon
from the date expended at the Default Rate for Domestic Rate Loans constituting Revolving Advances shall be paid upon
demand by the Loan Parties, and until paid shall be added to and become a part of the Obligations secured by the Liens
created by the terms of this Agreement or any other agreement between Agent, any Lender and any Loan Party.
(d)
With respect to any Material Owned Property on which Agent has a mortgage, promptly upon the
written request of Agent from time to time, the Loan Parties shall provide Agent, at the Loan Parties’ expense, with an
environmental site assessment or environmental compliance audit report prepared by an environmental engineering firm
acceptable in the opinion of Agent, to assess with a reasonable degree of certainty the existence of a Hazardous Discharge and
the potential costs in connection with abatement, remediation and removal of any Hazardous Materials found on, under, at or
within all of the Real Property owned or leased by any Loan Party. Any report or investigation of such Hazardous Discharge
proposed and acceptable to the responsible Governmental Body shall be acceptable to Agent. If such estimates exceed
$500,000, Agent shall have the right to require the Loan Parties to post a bond, letter of credit or other security satisfactory to
Agent to secure payment of these costs and expenses.
6.9.
Standards of Financial Statements. Cause all financial statements referred to in Sections 9.7, 9.8, 9.9, 9.10,
9.11, 9.12 and 9.13 hereof as to which GAAP is applicable to be complete and correct in all material respects (subject, in the
case of interim financial statements, to normal year-end audit adjustments and the absence of footnotes) and to be prepared in
reasonable detail and in accordance with GAAP applied consistently throughout the periods reflected therein (except as
disclosed therein and agreed to by such reporting accountants or officer, as applicable).
6.10. Federal Securities Laws. Promptly notify Agent in writing if any Loan Party (other than Holdings) or any of its
Subsidiaries (a) is required to file periodic reports under the Exchange Act, (b) registers any securities under the Exchange Act
or (c) files a registration statement under the Securities Act.
6.11. Execution of Supplemental Instruments. Execute and deliver to Agent from time to time, upon demand, such
supplemental agreements, statements, assignments and transfers, or
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instructions or documents relating to the Collateral, and such other instruments as Agent may reasonably request, in order that
the full intent of this Agreement may be carried into effect.
6.12. Government Receivables. Take all steps necessary to protect Agent’s interest in the Collateral under the
Federal Assignment of Claims Act, the Uniform Commercial Code, PPSA, the Financial Administration Act (Canada) and all
other applicable state, provincial or local statutes or ordinances and deliver to Agent appropriately endorsed, any instrument or
chattel paper connected with any Receivable arising out of any contract between any Loan Party and the United States,
Canada any state, province or territory or any department, agency or instrumentality of any of them.
6.13. Keepwell. If it is a Qualified ECP Loan Party, then jointly and severally, together with each other Qualified
ECP Loan Party, hereby absolutely unconditionally and irrevocably (a) guarantees the prompt payment and performance of all
Swap Obligations owing by each Non-Qualifying Party (it being understood and agreed that this guarantee is a guaranty of
payment and not of collection), and (b) undertakes to provide such funds or other support as may be needed from time to time
by any Non-Qualifying Party to honor all of such Non-Qualifying Party’s obligations under this Agreement or any Other
Document in respect of Swap Obligations (provided, however, that each Qualified ECP Loan Party shall only be liable under
this Section 6.13 for the maximum amount of such liability that can be hereby incurred without rendering its obligations under
this Section 6.13, or otherwise under this Agreement or any Other Document, voidable under Applicable Law, including
Applicable Law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount). The obligations of
each Qualified ECP Loan Party under this Section 6.13 shall remain in full force and effect until the Payment in Full of the
Obligations, the termination of the Commitments and the termination of this Agreement and the Other Documents. Each
Qualified ECP Loan Party intends that this Section 6.13 constitute, and this Section 6.13 shall be deemed to constitute, a
guarantee of the obligations of, and a “keepwell, support, or other agreement” for the benefit of each other Loan Party for all
purposes of Section 1a(18(A)(v)(II) of the CEA.
6.14. Certificate of Beneficial Ownership and Other Additional Information. Provide to Agent and the Lenders,
promptly upon request: (a) confirmation of the accuracy of the information set forth in the most recent Certificate of
Beneficial Ownership provided to Agent and Lenders; (b) a new Certificate of Beneficial Ownership, in form and substance
acceptable to Agent and each Lender, when the individual(s) to be identified as a Beneficial Owner have changed; and (c) such
other information and documentation as may be requested by Agent or any Lender from time to time for purposes of
compliance by Agent or such Lender with Applicable Laws (including without limitation the USA Patriot Act and other
“know your customer” and anti-money laundering rules and regulations), and any policy or procedure implemented by Agent
or such Lender to comply therewith.
6.15. Canadian Pension Plans. Except when the failure to do so could not reasonably be expected to have a Material
Adverse Effect, each Loan Party shall perform in all material respects all obligations required to be performed by such
Borrower in connection with each applicable Canadian Pension Plan and remit all contributions under each applicable
Canadian Pension Plan and required to be made or paid by it in accordance with Applicable Law and withhold by way of
authorized payroll deductions, or otherwise collect and pay into the applicable Canadian Pension
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Plan, all employee contributions required to be withheld or collected by it in accordance with the terms of each applicable
Canadian Pension Plan or Canadian Benefit Plan and Applicable Law. Each Loan Party shall provide to the Agent (i) a copy
of each Canadian Pension Plan, (ii) copies of each annual information return, where applicable, actuarial report (including
applicable schedules), and any application for regulatory approval of asset withdrawals other than benefit or individual
member account transfers with respect to each Canadian Pension Plan or any fund maintained in respect thereof, and (iii)
copies of any notifications or remittances or similar documents prepared and delivered to the trustee or custodian of any
Canadian Pension Plan pursuant to section 56.1 of the Pension Benefits Act (Ontario) or similar Applicable Law in another
jurisdiction.
6.16. Post-Closing Covenants. Deliver, or cause to be delivered, to Agent, or take, or cause to be taken, in form and
substance reasonably satisfactory to Agent, as promptly as practicable following the Closing Date, but in any event no later
than the dates referred to below with respect to each such item (or, in each case, such later date as Agent shall agree in its sole
discretion), the items or actions set forth below:
(a)
Within thirty (30) days following the Closing Date, with respect to any deposit or securities maintained
by the Loan Parties at a depository institution other than PNC, the Loan Parties shall either (i) close and move such deposit or
securities account to PNC or (ii) deliver to Agent fully executed account control agreements for each such deposit or securities
account;
(b)
Within thirty (30) days after the Closing Date, Agent shall have received the following insurance
endorsements: (i) Lender Loss Payee Endorsement to the property policy ITD100065033720; (ii) Notice of Cancellation
Endorsement to the property policy ITD100065033720; (iii) Additional Insured Endorsement to the liability policy
1000090435201; and (iv) Notice of Cancellation Endorsement to the liability policy 1000090435201;
(c)
Within ninety (90) days following the Closing Date, with respect to any deposit or securities maintained
by the Loan Parties at a depository institution other than PNC, the Loan Parties shall close and move such deposit or securities
account to PNC.
(d)
Within ninety (90) days following the Closing Date, the Loan Parties shall use commercially reasonable
efforts to provide to Agent a Lien Waiver Agreement with respect to the following locations:
(i)

100 Crescent Centre Parkway, Suite 1240, Tucker, Dekalb County, Georgia 30084;

(ii)

2775 Northwoods Pkwy , Norcross, GA 30071;

(iii)

591 Pickettville Road, Jacksonville, Duval County, FL 32220;

(iv)

2832 Center Street, Deer Park, Harris County, TX 77536;

(v)

101 Industrial Park Blvd, Unit 2, Hitchcock, Galveston County, TX 77563;

113

(vi)

18-33 42nd Street, Astoria, Queens, County, New York 11105;

(vii)

2543 Ross Clark Circle, Suite #2 Dothan, Houston County, AL 3630;

(viii)

281 Goderich Street, Unit 3, Port Elgin, Bruce County, ON N0H2C1; and

(ix)

625 Goderich Street, Units 1 and 5, Port Elgin, Bruce County, ON N0H2C1.

(e)
Within hundred eighty (180) days following the Closing Date, the Loan Parties shall furnish to Agent
evidence that Braden and Braden Mexico have been dissolved.
(f)
Provide Agent with written notice substantially simultaneously upon the opening of the Term Loan
Priority Collateral Account, which such notice shall identify the name and account number of such Term Loan Priority
Collateral Account and shall confirm that such Term Loan Priority Collateral Account has been established at PNC.
6.17. Standing Transfer Order. Have in place at all times on and after the Closing Date a standing transfer order or
similar arrangement by which Regions Financial Corporation (“Regions”) is instructed to remit, on the Monday of each week
following the Closing Date, all of the funds in each Loan Party’s bank account established at Regions (other than Excluded
Deposit Accounts) to an account designated by Agent until such time as the Loan Parties have fully complied with Section
6.16(a) hereof.
6.18. Motor Vehicles. Promptly after request by Agent, note, or have noted, Agent’s Lien on all certificates of title
constituting Collateral, to the extent such Collateral is located in the United States or Canada and subject to motor vehicle
registration requirements, provided that Agent shall not request such notation unless such Collateral has a fair market value in
excess of $100,000 in the aggregate.
VII.

NEGATIVE COVENANTS.

No Loan Party shall, until the Payment in Full of the Obligations, the termination of the Commitments and the
termination of this Agreement:
7.1.

Merger, Consolidation, Acquisition and Sale of Assets.

(a)
Enter into any merger, amalgamation, consolidation or other reorganization with or into any other
Person, acquire all or a substantial portion of the assets or Equity Interests of any Person, permit any other Person to
consolidate with or merge with it, or consummate an LLC Division, except that (i) a U.S. Loan Party may merge, consolidate
or reorganize with another U.S. Loan Party or acquire the assets or Equity Interest of another U.S. Loan Party so long as (A)
such U.S. Loan Party shall provide Agent with ten (10) days prior written notice of such merger, consolidation or
reorganization, (B) in connection with any merger, consolidation or reorganization to which a Borrower is a party, such
Borrower is the surviving entity of such merger, consolidation or reorganization, (ii) a Canadian Loan Party (excluding any
Canadian Loan
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Party that may become a Borrower) may merge, amalgamate, consolidate or reorganize with another Canadian Loan Party or
acquire the assets or Equity Interest of another Canadian Loan Party so long as such Canadian Loan Party shall provide Agent
with ten (10) days prior written notice of such merger, amalgamation, consolidation or reorganization, and (iii) any Subsidiary
that is not a Loan Party may transfer all or substantially all of its assets to a Loan Party and (iv) in the case of any of the
foregoing, such Loan Party shall deliver to Agent all of the relevant agreements, documents and instruments evidencing such
merger, amalgamation, consolidation or reorganization.
(b)
Sell, lease, transfer or otherwise dispose of any of its properties or assets (in each case including by way
of an LLC Division), except (i) the sale of Inventory and immaterial assets in the Ordinary Course of Business (including
allowing any registrations or any applications for registration of any immaterial Intellectual Property to lapse or go abandoned
in the Ordinary Course of Business), (ii) Holdings and Braden shall wind-up the affairs of and dissolve Braden Mexico as
required by Section 6.16(d), (iii) Holdings shall wind-up the affairs of and dissolve Braden as required by Section 6.16(d), (iv)
Holdings may wind-up the affairs of and dissolve any Inactive Subsidiary so long as Holdings provides Agent with at least ten
(10) days prior written notice of such wind-up or dissolution, (v) Dispositions of obsolete, worn out or surplus property in the
Ordinary Course of Business and Dispositions of property no longer used or useful in the conduct of the business of Holdings
and its Subsidiaries, (vi) Dispositions of property to the extent that (x) such property is exchanged for credit against the
purchase price of similar replacement property that is promptly purchased or (y) the proceeds of such Disposition are promptly
applied to the purchase price of such replacement property (which replacement property is actually promptly purchased), (vii)
Dispositions of property to a Loan Party, (viii) Dispositions, such as payments and withdrawals, made in the Ordinary Course
of Business, of Cash and Cash Equivalents, that are not otherwise in violation of this Agreement, (ix) the unwinding of any
Swap Contract, Interest Rate Hedge or Foreign Currency Hedge, pursuant to their respective terms, (x) Dispositions resulting
from any taking or condemnation of any assets or property; provided that the Net Cash proceeds thereof shall be applied in
accordance with the requirements of this Agreement, subject to the Intercreditor Agreement, (xi) Dispositions, the proceeds of
which, when aggregated with the proceeds of all other Dispositions made within the same fiscal year of Holdings, are less
than $500,000; provided that (A) the consideration received for such assets shall be in an amount at least equal to the fair
market value thereof (determined in good faith by the board of directors of Holdings (or similar governing body)), (B) no less
than 100% thereof shall be paid in Cash, and (3) the Net Cash proceeds thereof shall be applied in accordance with the
requirements of this Agreement, subject to the Intercreditor Agreement, and (xii) any other sales or dispositions expressly
permitted by this Agreement.
(c)

A Loan Party may make Permitted Acquisitions.

7.2.
Creation of Liens. Create or suffer to exist any Lien or transfer upon or against any of its property or assets
now owned or hereafter created or acquired, except Permitted Encumbrances.
7.3.
Guarantees. Become liable upon the obligations or liabilities of any Person by assumption, endorsement or
guaranty thereof or otherwise (other than to Lenders) except (a) as disclosed on Schedule 7.3 hereto, (b) guarantees made in
the Ordinary Course of Business up to
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an aggregate amount of $100,000 (c) guarantees by one or more Loan Parties of the Indebtedness or obligations of any other
Loan Party (other than an Inactive Subsidiary) to the extent such Indebtedness or obligations are permitted to be incurred
and/or outstanding pursuant to the provisions of this Agreement and (d) the endorsement of checks in the Ordinary Course of
Business.
7.4.
Investments. Purchase or acquire obligations or Equity Interests of, or any other interest in, any Person, other
than Permitted Investments and Permitted Joint Ventures solely as permitted pursuant to Section 7.11.
7.5.
Loans. Make advances, loans or extensions of credit to any Person, including any Parent, Subsidiary or
Affiliate other than Permitted Loans.
7.6.
Capital Expenditures. Contract for, purchase or make any expenditure or commitments for Capital
Expenditures in any fiscal year in an aggregate amount for all Loan Parties in excess of $800,000, the calculation of which
shall exclude the amount of any Customer Funded Cap Ex, as hereinafter defined; provided, however, that in the event Capital
Expenditures during any fiscal year are less than the amount permitted for such fiscal year, then the unused amount may be
carried over and used in the immediately succeeding fiscal year. As used herein, the term “Customer Funded Cap Ex” means,
with respect to any Capital Expenditure of any Loan Party, the cash portion of the purchase price thereof to the extent actually
funded on a dollar-for-dollar basis by a customer of such Loan Party, so long as such Loan Party (or the seller of the
underlying item, as the case may be) shall have received such cash portion on or prior to the date on which the sale of such
underlying item shall have occurred, or within a reasonable period of time after such date, as determined by the Agent in its
Permitted Discretion.
7.7.
Dividends and Distributions. Declare, pay or make any Restricted Distribution, except that: (a) a Loan Party
(other than an Inactive Subsidiary) may make Tax Distributions to its members or shareholders when the applicable income
Tax giving rise to such Tax Distribution is due, including in respect of estimated income Tax payments, so long as: (i) no
notice of termination of this Agreement shall be outstanding at the time any such distribution is made; (ii) no Event of Default
or Default shall have occurred or would occur after giving pro forma effect to such Tax Distribution; (iii) the purpose and
calculation of such Tax Distribution shall be set forth in writing and submitted to Agent at least ten (10) days prior to such Tax
Distribution and such Tax Distribution shall in fact be used for such purpose; (iv) in the event that (x) the actual distribution to
members or shareholders made pursuant to this Section exceeds the actual income Tax liability of any member or shareholder
due to such Loan Party's status as a pass-through entity or disregarded entity for federal, state and local income Tax purposes,
or (y) such Loan Party was a subchapter C corporation, such Loan Party would be entitled to a refund of income Taxes
previously paid as a result of a Tax loss during a year in which such Loan Party is a pass-through entity or disregarded entity
for federal, state and local income Tax purposes, then the members or shareholders shall repay to such Loan Party the amount
of such excess or refund, as the case may be, no later than the date the annual Tax return must be filed by such Loan Party
(without giving effect to any filing extensions), and in the event such amounts are not repaid in a timely manner by any
member or shareholder, then such Loan Party shall not pay or make any distribution with respect to, or purchase, redeem or
retire, any Equity Interest of such Loan Party held or controlled by, directly or indirectly, such member or shareholder until
such payment has been made; (b) to
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the extent constituting Restricted Distributions, Holdings and its Subsidiaries may enter into and consummate transactions
expressly permitted by any provision of 7.1, 7.4, 7.10, 7.17 or 7.18; (c) the Subsidiaries of Holdings may make Restricted
Distributions to Holdings; (d) the Subsidiaries of Holdings may make direct or indirect Restricted Distributions to the other
Loan Parties; (e) Holdings or any Subsidiary thereof may pay dividends in shares of its own Qualified Equity Interests to the
extent such dividends are paid on a pro rata basis among all holders of Equity Interests of Holdings or such Subsidiary; and (f)
Holdings may make Restricted Distributions pursuant to and in accordance with stock option plans or other benefit plans for
management or employees of Holdings and its Subsidiaries.
7.8.
Indebtedness. Create, incur, assume or suffer to exist any Indebtedness, other than (a) Permitted Indebtedness
and (b) Indebtedness arising from the borrowing of a EICF/CION Delayed Draw Term Loan, so long as Holdings on a
Consolidated Basis shall have a Leverage Ratio, calculated on a pro forma basis for the period of four trailing fiscal quarters
ending closest to the date on which such EICF/CION Delayed Draw Term Loan is made for which the Agent shall have
received the financial statements required to be delivered to it pursuant to Section 9.8 hereof, as if such EICF/CION Delayed
Draw Term Loan had been funded on the last day of such period, of not greater than 3.25 to 1.00.
7.9.
Nature of Business. Substantially change the nature of the business in which it is presently engaged or any
business reasonably related or ancillary thereto so long as any such business is a service and not manufacturing type business,
nor except as specifically permitted hereby purchase or invest, directly or indirectly, in any assets or property other than in the
Ordinary Course of Business for assets or property which are useful in, necessary for and are to be used in its business as
presently conducted.
7.10. Transactions with Affiliates. Directly or indirectly purchase, acquire or lease any property from, or sell,
transfer or lease any property to, or otherwise enter into any transaction or deal with, any Affiliate, except for (a) transactions
among the Loan Parties (other than Inactive Subsidiaries) which are not expressly prohibited by the terms of this Agreement
and which are in the Ordinary Course of Business, (b) payment by the Loan Parties (other than Inactive Subsidiaries) of
dividends and distributions permitted under Section 7.7 hereof, and (c) transactions disclosed to Agent in writing, which are in
the Ordinary Course of Business, on an arm’s-length basis on terms and conditions no less favorable than terms and
conditions which would have been obtainable from a Person other than an Affiliate, (d) the repurchase or redemption of
capital stock or other Equity Interest of any Loan Party held by officers, directors or employees or former officers, directors or
employees (or their transferees, estates or beneficiaries under their estates) of any Loan Party, upon their death, disability,
retirement, severance or termination of employment or service in an aggregate principal amount not to exceed $250,000 during
any fiscal year of Holdings, (e) customary compensation and indemnification of, and other employment arrangements
(including equity incentive plans, employee benefit plans and arrangements, issuance of Equity Interests, payment of bonuses
and stock option plans) with, directors, officers and employees of any Loan Party in the Ordinary Course of Business, (f)
provision of goods or engineering, design, procurement, project management, quality management or other services by
Holdings or any Subsidiary to Holdings or any other Subsidiary pursuant to purchase orders issued in the ordinary course of
business in connection with third-party contracts; provided, however, that neither the extension of credit to, nor the
assumption, endorsement or guaranty of any Indebtedness
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of, any Affiliate (other than a Loan Party) shall be deemed to be a transaction in the Ordinary Course of Business for purposes
of this Section 7.10, (g) other transactions with any Permitted Joint Venture in the Ordinary Course of Business on terms as
favorable as would be obtained by it on a comparable arm’s-length transaction with an independent, unrelated third party and,
with respect to, material transactions with any Permitted Joint Venture, as determined in good faith by the board of directors
(or equivalent governing body) of Holdings, and (h) the provision of insurance by a Permitted Captive Insurance Subsidiary to
a Loan Party in the Ordinary Course of Business.
7.11. Permitted Joint Ventures. Borrowers may make (i) subsequent investment in Permitted Joint Ventures existing
on the Closing Date and listed on Schedule 7.11 hereto and (ii) investments consisting of the formation and capitalization of
Permitted Joint Ventures after the Closing Date so long as (x) the aggregate amount of all such cash and non-cash investments
does not exceed $1,000,000 at any one time outstanding, (y) the Loan Parties and the Subsidiaries of the Loan Parties shall not
be party to more than seven (7) Permitted Joint Ventures at any time, (z) with respect to Permitted Joint Ventures formed after
the Closing Date, no Loan Party or any of its Subsidiaries shall guaranty or commit to guaranteeing the obligations of any such
Permitted Joint Venture without the prior written consent of Agent.
7.12.

Subsidiaries.

(a)
Form any Subsidiary unless such Loan Party (other than an Inactive Subsidiary) provides at least thirty
(30) days prior written notice of such formation and (i) such Subsidiary is not a Foreign Subsidiary, (ii) at Agent’s discretion,
such Subsidiary expressly joins this Agreement as a Loan Party and becomes jointly and severally liable for the Obligations,
and (iii) Agent shall have received all documents, including without limitation, legal opinions and appraisals it may require to
establish compliance with each of the foregoing conditions in connection therewith, provided, however, no Captive Insurance
Subsidiary shall be required to join this Agreement as a Loan Party or become jointly and severally liable for the Obligations
if such Loan Party delivers evidence to Agent in form and substance acceptable to Agent that such Captive Insurance
Subsidiary is prohibited by Applicable Law from incurring contingent liabilities arising under this Agreement or a Guaranty in
its capacity as a guarantor, provided, further, that notwithstanding the forgoing, a Loan Party (other than an Inactive
Subsidiary) may form a Foreign Subsidiary upon obtaining Agent’s prior written consent and otherwise complying with this
Section 7.12(a).
(b)
Form any Captive Insurance Subsidiary unless (i) the applicable Borrower has provided to Agent, at
least 30 Business Days (or such shorter period as Agent may agree in its sole discretion) prior to the date on which such
Borrower wishes to form such Captive Insurance Subsidiary, a request for Agent’s consent to form such Captive Insurance
Subsidiary, (ii) the applicable Borrower has provided to Agent a summary of all material information regarding such proposed
Captive Insurance Subsidiary and its proposed activities and any other detail reasonably requested by Agent in connection
therewith, including, without limitation, details related to whether such Captive Insurance Subsidiary will be prohibited by
Applicable Law from incurring contingent liabilities arising under this Agreement or a Guaranty in its capacity as a guarantor
and (iii) Agent shall have provided the applicable Borrower with written consent to form such Captive Insurance Subsidiary;
provided, that if Agent has not made such a determination by the date that
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is 30 Business Days after receipt of a notice from Borrower pursuant to the above clause (i), then Agent shall be deemed to
have rejected such request by such Borrower.
(c)

Enter into any partnership, Joint Venture (other than a Permitted Joint Venture) or similar arrangement.

7.13. Fiscal Year and Accounting Changes . Change its fiscal year from December 31 or make any significant
change (a) in accounting treatment and reporting practices except as required by GAAP or (b) in tax reporting treatment
except as required by law.
7.14. Pledge of Credit. Now or hereafter pledge Agent’s or any Lender’s credit on any purchases, commitments or
contracts or for any purpose whatsoever or use any portion of any Advance in or for any business other than such Loan
Party’s business operations as conducted on the Closing Date or any business reasonably related or ancillary thereto so long as
any such business is a service and not manufacturing type business.
7.15. Amendment of Organizational Documents. (a) Change its legal name, (b) change its form of legal entity (e.g.,
converting from a corporation to a limited or unlimited liability company or vice versa), (c) change its jurisdiction of
organization or become (or attempt or purport to become) organized in more than one jurisdiction, or (d) otherwise amend,
modify or waive any term or material provision of its Organizational Documents unless required by law, in any such case
without (i) giving at least thirty (30) days prior written notice of such intended change to Agent, (ii) if applicable, having
received from Agent confirmation that Agent has taken all steps necessary for Agent to continue the perfection of and protect
the enforceability and priority of its Liens in the Collateral belonging to such Loan Party and in the Equity Interests of such
Loan Party and (iii) in the event any such amendment, modification or waiver would be adverse to the interests of Agent or
any Lender, having received the prior written consent of Agent and Required Lenders to such amendment, modification or
waiver.
7.16.

Compliance with ERISA.

(a)
(i) (x) Maintain or permit any member of the Controlled Group to maintain, or (y) become obligated to
contribute, or permit any member of the Controlled Group to become obligated to contribute, to any Pension Benefit Plan,
other than those Plans disclosed on Schedule 5.8(d) hereto, or Multiemployer Plan, except as would not reasonably be
expected to, individually or in the aggregate, result in a Material Adverse Effect, and (ii) engage, or permit any member of the
Controlled Group to engage, in any non-exempt “prohibited transaction”, as that term is defined or described in Section 406 of
ERISA or Section 4975 of the Internal Revenue Code, (iii) terminate, or permit any member of the Controlled Group to
terminate, any Pension Benefit Plan where such event would reasonably be expected to result in any liability of any Loan
Party or any member of the Controlled Group or the imposition of a lien on the property of any Loan Party or any member of
the Controlled Group pursuant to Section 4068 of ERISA, (iv) incur, or permit any member of the Controlled Group to incur,
any withdrawal liability to any Multiemployer Plan; (v) fail promptly to notify Agent of the occurrence of any Termination
Event, (vi) fail to comply, or permit any member of the Controlled Group to fail to comply, with the requirements of ERISA or
the Internal Revenue Code or other Applicable Laws in respect of any Plan or Multiemployer Plan, (vii) fail to meet, permit
any member of the Controlled Group to fail to meet, or permit any Pension
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Benefit Plan to fail to meet all minimum funding requirements under ERISA and the Internal Revenue Code, without regard to
any waivers or variances, or postpone or delay or allow any member of the Controlled Group to postpone or delay any funding
requirement with respect to any Plan or Multiemployer Plan, or (viii) cause, or permit any member of the Controlled Group to
cause, a representation or warranty in Section 5.8(d) hereof to cease to be true and correct.
(b)
No Loan Party shall (i) except as required by Applicable Law or except as could not reasonably result in
a Material Adverse Effect, commence to participate in, maintain, contribute or assume an obligation to contribute to any single
or multi-employer pension plan that contains a defined benefit provision, as such term is defined in subsection 147.1(1) of the
Income Tax Act (Canada) for employees or former employees of a Borrower, arising from employment in Canada (including,
for greater certainty, any pension plan which would constitute a Canadian Union Plan if contributed to by a Borrower) other
than those Canadian Pension Plans disclosed on Schedule 5.9(b), (ii) without the prior consent of the Agent (which consent
shall not be unreasonably withheld, conditioned or delayed) acquire an interest in any Person if such Person sponsors,
administers, maintains or contributes to, or has any liability in respect of, the defined benefit provision, as such term is defined
in subsection 147.1(1) of the Income Tax Act (Canada), of any pension plan which would constitute a Canadian Pension Plan
or a Canadian Union Plan if contributed to by a Borrower, (iii) take any action to cause the wind-up, in whole or in part, of any
Canadian Pension Plan or which would cause circumstances to exist that would reasonably be expected to provide any basis
for a Governmental Body under Applicable Law to take steps to cause the wind-up, in whole or in part, of any Canadian
Pension Plan, (iv) except when the failure to do so could not reasonably be expected to have a Material Adverse Effect, fail to
meet all required minimum funding requirements under Applicable Law with respect to any Canadian Pension Plan, (v) fail
promptly to notify Agent of the occurrence of any Canadian Pension Event, (vi) except when the failure to do so could not
reasonably be expected to have a Material Adverse Effect, fail to comply with the requirements of Applicable Law in respect
of any Canadian Pension Plan, or (vii) cause a representation or warranty in Section 5.9(b) to cease to be true and correct.
7.17. Prepayment of Indebtedness. At any time, directly or indirectly, prepay any Indebtedness, or repurchase,
redeem, retire or otherwise acquire any Indebtedness of any Loan Party other than (a) Indebtedness owed to Lenders, (b) as
permitted pursuant to Section 7.18 hereof, (c) Indebtedness secured by a Permitted Encumbrance if the asset securing such
Indebtedness has been sold or otherwise disposed of in accordance with Section 7.1 and (d) intercompany Indebtedness owing
from one or more Loan Parties (other than Inactive Subsidiaries) to any other one or more Loan Parties (other than Inactive
Subsidiaries) permitted pursuant to clause (g) of the definition of “Permitted Indebtedness”.
7.18. EICF/CION Term Loan. At any time, directly or indirectly, pay, prepay, repurchase, redeem, retire or
otherwise acquire, or make any payment on account of any principal of, interest on or premium payable in connection with the
repayment or redemption of the EICF/CION Term Loan, provided, however, that (I) (a) the Loan Parties may make regularly
scheduled payments of interest on and principal of the EICF/CION Term Loans, at the times and in the amounts set forth in
the EICF/CION Term Loan Agreement as in effect on the Closing Date, or as amended in accordance with the terms of the
Intercreditor Agreement, (b) the Loan Parties may make payment of fees, expenses, indemnities or other obligations when due
and payable in accordance with the terms of the EICF/CION Term Loan Documents as in effect on the Closing
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Date, or as amended in accordance with the terms of the Intercreditor Agreement, (c) other than Mandatory Prepayments of
principal on the EICF/CION Term Loans based on Excess Cash Flow (as such terms are defined in the EICF/CION Term
Loan Agreement as in effect on the Closing Date), the Loan Parties may make Mandatory Prepayments of such principal in
accordance with the terms of the EICF/CION Term Loan Agreement as in effect on the Closing Date, or as amended in
accordance with the terms of the Intercreditor Agreement, and (d) the Loan Parties may make Mandatory Prepayments of
principal on the EICF/CION Term Loans based on Excess Cash Flow in accordance with the terms of, and as such terms are
defined in, the EICF/CION Term Loan Agreement as in effect on the Closing Date (each an “ ECF Payment”), so long as the
following conditions (the “ECF Payment Conditions”) shall have been met: (i) immediately before and immediately after
giving effect to such ECF Payment, no Event of Default shall have occurred and shall then be continuing, (ii) the Agent and
the Lenders shall have received the financial statements required to be delivered pursuant to Section 9.7 hereof for the fiscal
year then ended, (iii) the Borrowers shall have Liquidity, after giving effect to such ECF Payment, of not less than $3,500,000
and (iv) the Agent shall have received a Certificate, in form and substance reasonably satisfactory to the Agent, duly executed
by, and prepared by or under the direction of, the Chief Financial Officer or Controller of the Borrowing Agent, pursuant to
which such officer shall certify the absence of any such Event of Default, and the calculation of such ECF Payment, the
aggregate amount of the related Excess Cash Flow and such Liquidity. As used herein, the term “ Liquidity” means, as of the
applicable date of determination, an amount equal to the sum of (i) Undrawn Availability, calculated with respect to the
Formula Amount pursuant to the Borrowing Base Certificate then most recently delivered to the Agent, and calculated with
respect to the outstanding principal balance of Revolving Advances as of the proposed date of such ECF Payment, plus (ii) the
aggregate amount of unrestricted cash of the Borrowers on deposit in bank accounts that are not subject to any Liens other
than (x) Liens in favor of the Agent to secure the Obligations, (y) Liens in favor of the EICF/CION Term Loan Agent to
secure the “Obligations” as such term is defined in the EICF/CION Term Loan Agreement and (z) customary banker’s liens
and set off rights in favor of each of the depository institutions at which such bank accounts are maintained, provided that if,
with respect to such cash then on deposit in any such bank account (other than a Depository Account or a Blocked Account
into which proceeds of Receivables are deposited) the Borrowers have a contractual obligation, pursuant to this Agreement or
the Term Loan Agreement, to make a mandatory prepayment (other than any mandatory prepayment of Excess Cash Flow
under the Term Loan Agreement), of either the Obligations or such “Obligations,” then the amount of such cash shall be
included in the calculation of Liquidity only to the extent that the Agent, or the EICF/CION Term Loan Agent, as the case
may be, shall have irrevocably waived its right to receive such mandatory prepayment from such cash, and (II) in the event that
on the date of a proposed ECF Payment, the Borrowers are unable to fully comply with clause (iii) of the ECF Payment
Conditions, then, provided that all of the other ECF Payment Conditions shall have been met on such date, the Borrowers may
make a partial ECF Payment, to the extent that after giving effect thereto, the ECF Payment Condition set forth in such clause
(iii) shall have been fully met, and, with respect to the amount of the proposed ECF Payment that was not made because of
such inability to so comply with such clause (iii) (such amount, the “ECF Payment Shortfall”), the Borrowers may make catch
up payments of such ECF Payment Shortfall in one or more installments on each date that is 1 Business Day after the date that
the next Borrowing Base Certificate is delivered to the Agent that evidences sufficient Undrawn Availability, as set forth in
such Borrowing Base Certificate, together with other cash that qualifies
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as Liquidity within the definition thereof, such that the ECF Payment Condition contained in clause (iii) thereof is satisfied as
of such date that is 1 Business Day after the date of delivery of such Borrowing Base Certificate, provided no such catch up
payment may be made sooner than 30 days after the date on which the most recent partial ECF Payment or prior catch-up
payment shall have been made, and provided further, that in accordance with the foregoing, partial ECF Payments shall
continue to be permitted if the ECF Payment Condition contained in clause (iii) thereof would be satisfied if only a partial
payment is made.
7.19. Other Agreements. Enter into any material amendment, waiver or modification of the EICF/CION Term Loan
Documents or any related agreements, except for amendments or modifications made in full compliance with the Intercreditor
Agreement.
7.20. Locations. No Loan Party shall move its chief executive office from the location set forth on Schedule 4.4(b)
(iii) hereto (as updated from time to time), permit its material books and records or servers which contain information or data
not available at its chief executive office to be located at any location not set forth on Schedule 4.4(b)(iii) hereto, or maintain
any place of business other than those set forth on Schedule 4.4 hereto, in each case, without (a) providing Agent with prior
written notice thereof, which notice shall be deemed to update Schedule 4.4 hereto, and (b) if requested by Agent with respect
to locations of material books, records and servers, using commercially reasonable efforts to provide to Agent a Lien Waiver
Agreement duly executed by the owner or lessor of such location.
7.21. Canadian Loan Party Bank Accounts. Allow any Canadian Loan Party to maintain deposits in any Canadian
Loan Party Bank Account at any one time in excess of $3,000,000 for all such Canadian Loan Party Bank Accounts in the
aggregate. The Canadian Loan Party shall cause any such excess to promptly be deposited into a Depository Account in U.S.
Dollars. Agent may at any time and from time to time request evidence of the balances in any Canadian Loan Party Bank
Account and, upon any such request, the Loan Parties shall deliver to Agent a snap shot reflecting the balances as of the close
of business of the date any such request was made.
7.22. Canadian Loan Parties. No Canadian Loan Party shall own any property or assets in the United States without
first executing and delivering to Agent a security agreement governed by New York law and such other security documents
requested by Agent or any Lender to protect, secure, perfect Agent’s security interest and Lien on any such property or assets
constituting Collateral, all in form and substance acceptable to Agent.
7.23. Inactive Subsidiaries. Notwithstanding anything to the contrary contained herein, allow any Inactive
Subsidiary to (i) engage in any business activities or conduct any operations, other than maintaining its corporate existence
pending its dissolution pursuant to Section 7.1 hereof, (ii) own any material assets, (iii) have any Subsidiaries or (iv) have or
incur any liabilities (other than (A) those existing as of the Closing Date and (B) any contingent liability arising under this
Agreement, any of the Other Documents or any of the EICF/CION Term Loan Documents), without first obtaining Agent’s
prior written consent.
7.24. Capital Provision Agreement. Amend the Capital Provision Agreement or any financing statement or other
document related thereto without Agent’s prior written consent.
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7.25. Term Loan Priority Collateral Account . Deposit any Cash or Cash Equivalents in the Term Loan Priority
Collateral Account unless required by the EICF/CION Term Loan Agreement in effect on the Closing Date without providing
Agent prior written notice thereof, which such written notice shall include an accounting, in reasonable detail, of the item sold
and/or event that triggered the requirement under the EICF/CION Term Loan Agreement of such Loan Party to make such
deposit.
VIII.

CONDITIONS PRECEDENT.

8.1.
Conditions to Initial Advances. The agreement of Lenders to make the initial Advances requested to be made
on the Closing Date is subject to the satisfaction, or waiver by Agent, immediately prior to or concurrently with the making of
such Advances, of the following conditions precedent, each in form and substance acceptable to Agent:
(a)
Other Documents. Agent shall have received each of the Other Documents, in each case duly
authorized, executed and delivered by the Loan Parties and any other Person party thereto;
(b)
Intercreditor Agreement.
Intercreditor Agreement;

Agent and EICF/CION Term Loan Agent shall have entered into the

(c)
Standing Transfer Order. Agent shall have documentation evidencing that a standing transfer order has
been executed, or similar arrangement has been made, by the Loan Parties in compliance with Section 6.17 hereof and
confirmation that Regions has initiated the instructions contained therein;
(d)
Financial Condition Certificate. Agent shall have received an executed Financial Condition Certificate
in the form of Exhibit 8.1(d) attached hereto;
(e)
Closing Certificate. Agent shall have received a closing certificate signed by the Chief Financial
Officer of each Loan Party dated as of the Closing Date, stating that (i) all representations and warranties set forth in this
Agreement and the Other Documents are true and correct on and as of such date, and (ii) on such date no Default or Event of
Default has occurred or is continuing;
(f)
Stock Certificates. Agent shall have received copies of stock certificates representing 100% (or
66.67%, as applicable) of the Equity Interests of each Subsidiary of Holdings, together with stock powers executed in blank, to
the extent such Equity Interests are certificated;
(g)
Borrowing Base. Agent shall have received a Borrowing Base Certificate providing evidence that the
aggregate amount of Eligible Canadian Receivables, Eligible Receivables, Eligible Unbilled Canadian Receivables and
Eligible Unbilled Receivables is sufficient in value and amount to support Revolving Advances in the amount requested by the
Borrowers on the Closing Date;
(h)
Undrawn Availability . After giving effect to the initial Advances, the Borrowers shall have Undrawn
Availability of at least $7,500,000;
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(i)
Blocked Accounts. The Loan Parties shall have opened the Depository Accounts with Agent and/or
Agent shall have received duly executed agreements establishing the Blocked Accounts with one or more Blocked Account
Banks for the collection or servicing of the Receivables and proceeds of the Collateral and Agent shall have received, in form
and substance reasonably satisfactory to Agent, deposit account control agreements among Agent, each applicable Loan Party
and each applicable Blocked Account Bank with respect to such Blocked Accounts;
(j)
EICF/CION Term Loan Documents. Agent shall have received final executed copies of the
EICF/CION Term Loan Documents, all of which shall be in form and substance reasonably satisfactory to Agent and shall be
in effect on the Closing Date and the transactions contemplated by EICF/CION Term Loan Documents shall be consummated
simultaneously with the making of the initial Advances including, without limitation, the receipt by the Loan Parties of the
proceeds of the EICF/CION Closing Date Term Loan;
(k)
Filings, Registrations and Recordings. Each document (including any Uniform Commercial Code
financing statements, and PPSA financing statements, Uniform Commercial Code termination statements and PPSA
termination statements) required by this Agreement, any of the Other Documents or under Applicable Law or requested by
Agent to be filed, registered or recorded in order to create, in favor of Agent, a perfected security interest in or lien upon the
Collateral and in order to terminate the perfected security interest in or lien upon the Collateral of Existing Lenders shall have
been properly filed, registered or recorded in each jurisdiction in which the filing, registration or recordation thereof is so
required or requested, and Agent shall have received an acknowledgment copy, or other evidence reasonably satisfactory to it,
of each such filing, registration or recordation and reasonably satisfactory evidence of the payment of any necessary fee, tax or
expense relating thereto;
(l)
Payoff Letter. Agent shall have received, in form and substance reasonably satisfactory to Agent, a
payoff letter from each Existing Lender providing that, among other things, all of the Indebtedness of the Loan Parties under
the Existing Loan Documents has been paid and satisfied in full;
(m)
Secretary’s Certificates, Authorizing Resolutions and Good Standing Certificates . Agent shall have
received, in form and substance reasonably satisfactory to Agent, a certificate of the Secretary or Assistant Secretary (or other
equivalent officer or manager) of each Loan Party dated as of the Closing Date which shall certify (i) copies of resolutions, in
form and substance reasonably satisfactory to Agent, of the board of directors (or other equivalent governing body or member)
of such Loan Party authorizing (x) the execution, delivery and performance of this Agreement and the Other Documents to
which such Loan Party is a party (including authorization of the incurrence of Indebtedness, borrowing of Advances and
requesting of Letters of Credit on a joint and several basis with all Loan Parties as provided for herein), and (y) the granting by
such Loan Party of the Liens upon the Collateral to secure all of the joint and several Obligations of the Loan Parties (and
such certificate shall state that such resolutions have not been amended, modified, revoked or rescinded as of the date of such
certificate), (ii) the incumbency and signature of the officers of such Loan Party authorized to execute this Agreement and the
Other Documents, (iii) copies of the Organizational Documents of such Loan Party as in effect on such date, complete with all
amendments thereto, and (iv) the good standing (or equivalent status)
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of such Loan Party in its jurisdiction of organization and each applicable jurisdiction where the conduct of such Loan Party’s
business activities or the ownership of its properties necessitates qualification and where the failure to so qualify could
reasonably be expected to have a Material Adverse Effect on such Loan Party, as evidenced by good standing certificates (or
the equivalent thereof issued by any applicable jurisdiction) dated not more than thirty (30) days prior to the Closing Date,
issued by the Secretary of State or other appropriate official of each such jurisdiction;
(n)
Legal Opinion. Agent shall have received, in form and substance reasonably satisfactory to Agent, the
executed legal opinions of Thompson Hine LLP (US counsel to the Loan Parties ) and Fasken Martineau DuMoulin LLP
(Canadian counsel to the Loan Parties ) which shall cover such matters incident to the Transactions as Agent may reasonably
require and each Loan Party hereby authorizes and directs such counsel to deliver such opinions to Agent and Lenders;
(o)
No Litigation. No litigation, investigation or proceeding before or by any arbitrator or Governmental
Body shall be continuing or, to any Loan Party’s knowledge, threatened against any Loan Party or against the officers or
directors of any Loan Party (A) in connection with this Agreement, the Other Documents, the EICF/CION Term Loan
Documents or any of the transactions contemplated hereby or thereby or (B) which could, in the reasonable opinion of Agent,
reasonably be expected to have a Material Adverse Effect; and (ii) no injunction, writ, restraining order or other order of any
nature materially adverse to any Loan Party or the conduct of its business or inconsistent with the due consummation of the
Transactions shall have been issued by any Governmental Body;
(p)
Collateral Examination. Agent shall have completed Collateral examinations and received appraisals,
the results of which shall be reasonably satisfactory in form and substance to Agent, of the Receivables, Inventory, General
Intangibles, and Equipment of each Loan Party and all books and records in connection therewith;
(q)
Fees. Agent shall have received all fees payable to Agent and Lenders on or prior to the Closing Date
hereunder, including pursuant to Article III hereof and the Fee Letter;
(r)
Pro Forma Financial Statements. Agent shall have received a copy of the Pro Forma Financial
Statements which shall be reasonably satisfactory in all respects to Agent;
(s)
Insurance. Agent shall have received, in form and substance reasonably satisfactory to Agent, (i)
evidence that adequate insurance, including without limitation, casualty and liability insurance, required to be maintained
under this Agreement is in full force and effect, (ii) insurance certificates issued by the Loan Parties’ insurance broker
containing such information regarding the Loan Parties’ casualty and liability insurance policies as Agent shall request and
naming Agent as an additional insured and lenders loss payee, as applicable;
(t)
Payment Instructions. Agent shall have received written instructions from Borrowing Agent directing
the application of proceeds of the initial Advances made pursuant to this Agreement;
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(u)
Consents. Agent shall have received any and all Consents necessary to permit the effectuation of the
Transactions and Agent shall have received such Consents and waivers of such third parties as might assert claims with respect
to the Collateral, as Agent shall deem necessary;
(v)
No Material Adverse Effect. (i) Since December 31, 2019, there shall not have occurred any event,
condition or state of facts which could reasonably be expected to have a Material Adverse Effect and (ii) no representations
made or information supplied to Agent or Lenders shall have been proven to be inaccurate or misleading in any material
respect;
(w)
Contract Review. Agent shall have received and reviewed all Material Contracts of the Loan Parties
including all material leases, union contracts, labor contracts, vendor supply contracts, license agreements and distributorship
agreements and such Contracts and agreements shall be reasonably satisfactory in all respects to Agent;
(x)
Meeting with Management. Agent shall have met with the management of Loan Parties and shall have
been satisfied with the results of such meeting;
(y)
Compliance with Laws. Agent shall be satisfied that each Loan Party is in compliance in all material
respects with all pertinent federal, state, provincial, local or territorial regulations, including those with respect to the Federal
Occupational Safety and Health Act, the Environmental Protection Act, ERISA and the Anti-Terrorism Laws;
(z)
Certificate of Beneficial Ownership; USA Patriot Act Diligence . Agent and each Lender shall have
received, in form and substance acceptable to Agent, a Certificate of Beneficial Ownership duly authorized, executed and
delivered by each Loan Party (other than Holdings) and such other documentation and other information requested in
connection with applicable “know your customer” and anti-money laundering rules and regulations, including the USA Patriot
Act; and
(aa) Other. All corporate and other proceedings, and all documents, instruments and other legal matters in
connection with the Transactions shall be satisfactory in form and substance to Agent.
8.2.
Conditions to Each Advance. The agreement of Lenders to make any Advance requested to be made on any
date (including the initial Advance), is subject to the satisfaction of the following conditions precedent as of the date such
Advance is made:
(a)
Representations and Warranties. Each of the representations and warranties made by any Loan Party in
or pursuant to this Agreement and the Other Documents, and each of the representations and warranties in any agreement,
document, instrument, certificate or financial or other statement provided at any time under or in connection with this
Agreement and the Other Documents shall be true and correct in all material respects on and as of such date as if made on and
as of such date (except to the extent any such representation or warranty expressly relates only to any earlier and/or specified
date);
(b)
No Default. No Event of Default or Default shall have occurred and be continuing on such date, or
would exist after giving effect to the Advances requested to be made,
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on such date; provided, however that Agent, in its sole discretion, may continue to make Advances notwithstanding the
existence of an Event of Default or Default and that any Advances so made shall not be deemed a waiver of any such Event of
Default or Default; and
(c)
Maximum Advances. In the case of any type of Advance requested to be made, after giving effect
thereto, the aggregate amount of such type of Advance shall not exceed the maximum amount of such type of Advance
permitted under this Agreement.
Each request for an Advance by any Borrower hereunder shall constitute a representation and warranty by each Loan
Party as of the date of such Advance that the conditions of this subsection shall have been satisfied.
IX.

INFORMATION AS TO THE LOAN PARTIES.

Each Loan Party shall, or (except with respect to Section 9.11 hereof) shall cause Borrowing Agent on its behalf to,
until the Payment in Full of the Obligations, the termination of the Commitments and the termination of this Agreement:
9.1.
Disclosure of Material Matters. Promptly upon a Responsible Officer obtaining knowledge thereof, report to
Agent (a) all matters materially affecting the value, enforceability or collectability of any portion of the Collateral, including
any Loan Party’s reclamation or repossession of, or the return to any Loan Party of, a material amount of goods or claims or
disputes asserted by any Customer or other obligor, (b) any investigation, hearing, proceeding or other inquest by any
Governmental Body into any Loan Party or any Affiliate of any Loan Party with respect to Anti-Terrorism Laws, and (c) if the
Capital Providers default in their obligations under the Capital Provision Agreement and/or the Capital Provision Agreement is
terminated.
9.2.
Schedules. Deliver to Agent, in form and substance satisfactory to Agent: (a) on or before the twentieth (20th)
day of each month as and for the prior month (i) accounts receivable agings inclusive of reconciliations to the general ledger,
(ii) accounts payable schedules inclusive of reconciliations to the general ledger, (iii) Inventory reports (iv) bank statements
evidencing the balances of each Canadian Loan Party Bank Account for each day in the prior month, and (v) a Borrowing
Base Certificate (which (A) shall be calculated as of the last day of the prior month, (B) shall not be binding upon Agent or
restrictive of Agent’s rights under this Agreement and (C) shall include a listing of all Priority Payables (which such listing
shall identity the obligee of each Priority Payable and the estimated value of such Priority Payable)), and (b) on or before
Tuesday of each week, a sales report / roll forward for the prior week, and (c) at such intervals as Agent may require:
(i) confirmatory assignment schedules; (ii) copies of Customer’s invoices; (iii) evidence of shipment or delivery; and (iv) such
further schedules, documents and/or information regarding the Collateral as Agent may require including trial balances and
test verifications. Agent shall have the right to confirm and verify all Receivables by any manner and through any medium it
considers advisable and do whatever it may deem necessary to protect its interests hereunder. The items to be provided under
this Section are to be in form reasonably satisfactory to Agent and executed by each Loan Party and delivered to Agent from
time to time solely for Agent’s convenience in maintaining records of the Collateral, and any Loan Party’s failure to deliver
any of such items to Agent shall not affect, terminate, modify or otherwise limit Agent’s Lien with respect to the Collateral.
Unless otherwise agreed to by Agent, the items to be
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provided under this Section 9.2 shall be delivered to Agent by the specific method of Approved Electronic Communication
designated by Agent.
9.3.

Environmental Reports.

(a)
Deliver to Agent, concurrently with the delivery of the financial statements referred to in Sections 9.7
and 9.8 hereof, with a certificate signed by the President, Chief Executive Officer or Controller of Borrowing Agent stating, to
the best of his knowledge, that each Loan Party is in compliance in all material respects with all applicable Environmental
Laws, except to the extent such non-compliance could not reasonably be expected to result in a Material Adverse Effect. To
the extent any Loan Party is not in such material compliance with the foregoing laws, the certificate shall set forth with
specificity all areas of non-compliance and the proposed action such Loan Party will implement in order to achieve full
compliance.
(b)
In the event any Loan Party obtains, gives or receives notice of any Release or threat of Release of a
reportable quantity of any Hazardous Materials at any Real Property owned or leased by any Loan Party (any such event
being hereinafter referred to as a “Hazardous Discharge”) or receives any written notice of violation, request for information or
notification that it is potentially responsible for investigation or cleanup of environmental conditions at any such Real
Property, demand letter or complaint, order, citation, or other written notice with regard to any Hazardous Discharge or
violation of Environmental Laws affecting such Real Property or any Loan Party’s interest therein or the operations or the
business (any of the foregoing is referred to herein as an “Environmental Complaint”) from any Person, including any
Governmental Body, then Borrowing Agent shall, within five (5) Business Days, give written notice of same to Agent
detailing facts and circumstances of which any Loan Party is aware giving rise to the Hazardous Discharge or Environmental
Complaint. Such information is to be provided to allow Agent to protect its security interest in and Lien on the Collateral and
is not intended to create nor shall it create any obligation upon Agent or any Lender with respect thereto.
(c)
Borrowing Agent shall promptly forward to Agent copies of any request for information, notification of
potential liability, demand letter relating to potential responsibility with respect to the investigation or cleanup of Hazardous
Materials at any other site owned, operated or used by any Loan Party to manage of Hazardous Materials and shall continue to
forward copies of correspondence between any Loan Party and the Governmental Body regarding such claims to Agent until
the claim is settled. Borrowing Agent shall promptly forward to Agent copies of all material documents and reports
concerning a Hazardous Discharge or Environmental Complaint at any Real Property owned or leased by any Loan Party,
operations or business that any Loan Party is required to file under any Environmental Laws. Such information is to be
provided solely to allow Agent to protect Agent’s security interest in and Lien on the Collateral.
9.4.
Litigation. Promptly notify Agent in writing of any claim, litigation, suit or administrative proceeding affecting
any Loan Party, whether or not the claim is covered by insurance, and of any litigation, suit or administrative proceeding,
which in any such case affects the Collateral or which could reasonably be expected to have a Material Adverse Effect.
9.5.
Material Occurrences. Immediately upon a Responsible Officer obtaining knowledge thereof, notify Agent in
writing upon the occurrence of: (a) any Event of Default or
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Default; (b) any event of default under the EICF/CION Term Loan Documents; (c) any event which with the giving of notice
or lapse of time, or both, would constitute an event of default under the EICF/CION Term Loan Documents; (d) any event,
development or circumstance whereby any financial statements or other reports provided to Agent fail in any material respect
to present fairly, in accordance with GAAP consistently applied, the financial condition or operating results of any Loan Party
as of the date of such statements; (e) any funding deficiency which, if not corrected as provided in Section 4971 of the Internal
Revenue Code, could subject any Loan Party or any member of the Controlled Group to a tax imposed by Section 4971 of the
Internal Revenue Code in excess of $500,000 or result in any representation made in Section 5.8 to be untrue; (f) each and
every default by any Loan Party which might result in the acceleration of the maturity of any Indebtedness in excess of
$500,000, including the names and addresses of the holders of such Indebtedness with respect to which there is a default
existing or with respect to which the maturity has been or could be accelerated, and the amount of such Indebtedness; (g) any
other development in the business or affairs of any Loan Party, which could reasonably be expected to have a Material
Adverse Effect and (h) if any Loan Party is out of good standing in jurisdiction of organization and or is disqualified from
conducting business in any jurisdiction where the conduct of such Loan Party’s business activities or the ownership of its
properties necessitates qualification; in each case as to clauses (a) through (h) of this Section 9.5, describing the nature thereof
and the action the Loan Parties propose to take with respect thereto.
9.6.
Government Receivables. Notify Agent immediately upon a Responsible Officer obtaining knowledge thereof
if any of its Receivables arise out of contracts between any Loan Party and the United States, Canada, or any state, province or
territory or any department, agency or instrumentality of any of them if the laws thereof require a Consent or other legal
formality to the assignment thereof.
9.7.
Annual Financial Statements. Deliver to Agent within one hundred twenty (120) days after the end of each
fiscal year of Holdings, audited financial statements of Holdings and its Subsidiaries on a consolidating and consolidated basis
for such fiscal year, including, but not limited to, a balance sheet, statements of income, stockholders’ equity and cash flow
from the beginning of the current fiscal year to the end of such fiscal year and the balance sheet as at the end of such fiscal
year, all prepared in accordance with GAAP applied on a basis consistent with prior practices, and in reasonable detail and
reported upon without qualification (other than a qualification pertaining solely to impending debt maturities of any
Indebtedness occurring within twelve (12) months of such audit), by an independent certified public accounting firm selected
by the Loan Parties and reasonably satisfactory to Agent (Moss Adams LLP shall be acceptable). The reports described in this
Section shall be accompanied by a Compliance Certificate.
9.8.
Quarterly Financial Statements. Deliver to Agent within forty-five (45) days after the end of each fiscal
quarter, an unaudited balance sheet of Holdings and its Subsidiaries on a consolidated and consolidating basis and unaudited
statements of income, stockholders’ equity and cash flow of Holdings and its Subsidiaries on a consolidated and consolidating
basis reflecting results of operations from the beginning of the fiscal year to the end of such fiscal quarter and for such fiscal
quarter, prepared on a basis consistent with prior practices and complete and correct in all material respects, subject to normal
and recurring year-end adjustments and the absence of footnotes that individually and in the aggregate are not material to the
Loan Parties’ business operations and setting forth in comparative form the respective financial statements for the
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corresponding date and period in the previous fiscal year. The reports described in this Section shall be accompanied by a
Compliance Certificate.
9.9.
Monthly Financial Statements. Deliver to Agent within thirty (30) days after the end of each month, an
unaudited balance sheet of Holdings and its Subsidiaries on a consolidated and consolidating basis and unaudited statements of
income, stockholders’ equity and cash flow of Holdings and its Subsidiaries on a consolidated and consolidating basis
reflecting results of operations from the beginning of the fiscal year to the end of such month and for such month, prepared on
a basis consistent with prior practices and complete and correct in all material respects, subject to normal and recurring yearend adjustments and the absence of footnotes that individually and in the aggregate are not material to the Loan Parties’
business operations and setting forth in comparative form the respective financial statements for the corresponding date and
period in the previous fiscal year. The reports described in this Section shall be accompanied by a Compliance Certificate.
9.10. Other Reports. Provide Agent as soon as available, but in any event within ten (10) Business Days after the
issuance thereof, with (a) copies of such financial statements, reports and returns as each Loan Party shall send to the holders
of its Equity Interests and (b) copies of all notices, reports, financial statements and other materials sent or received pursuant to
the EICF/CION Term Loan Documents.
9.11. Additional Information. Provide Agent with such additional information as Agent shall request in order to
enable Agent to determine whether the terms, covenants, provisions and conditions of this Agreement and the Other
Documents have been complied with by the Loan Parties including, without the necessity of any request by Agent, (a) copies
of all environmental audits and reviews, (b) prior written notice of any Loan Party’s opening of any new office or place of
business or any Loan Party’s closing of any existing office or place of business (x) at least thirty (30) days prior thereto for any
Canadian Loan Party and (y) prior thereto for any U.S. Loan Party, (c) promptly upon any Loan Party’s learning thereof,
notice of any labor dispute to which any Loan Party may become a party, any strikes or walkouts relating to any of its plants or
other facilities, and the expiration of any labor contract to which any Loan Party is a party or by which any Loan Party is
bound, and (d) promptly upon any Loan Party being called upon to satisfy any guaranty obligations with respect to a Permitted
Joint Venture.
9.12. Projected Operating Budget. Provide Agent (a) within thirty (30) days after the beginning of each Loan Party’s
fiscal years commencing with fiscal year 2021, a draft of its month by month projected operating budget and cash flow of
Holdings and its Subsidiaries on a consolidated and consolidating basis for such fiscal year (including an income statement for
each month and a balance sheet as at the end of the last month in each fiscal quarter), such projections to be accompanied by a
certificate signed by the President or Chief Financial Officer of each Loan Party to the effect that such projections have been
prepared on the basis of sound financial planning practice consistent with past budgets and financial statements and that such
officer has no reason to question the reasonableness of any material assumptions on which such projections were prepared (the
“Operating Budget”), and (b) promptly (and in any event within forty-five (45) days after the beginning of each of Holdings’
fiscal years) after approval by the Board of Directors of Holdings, the final Operating Budget approved by the Board of
Directors of Holdings.
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9.13. Variances From Operating Budget; Management Discussion and Analysis Reports . Deliver to Agent,
concurrently with the delivery of the financial statements referred to in Sections 9.7, 9.8 and 9.9 hereof, a written report (a)
summarizing all material variances from budgets submitted by the Loan Parties pursuant to Section 9.12 hereof and a
discussion and analysis by management with respect to such variances and (b) setting forth management’s analysis and
discussion of the condition (financial and otherwise) operations of Holdings, which may be in the form of the Business
Segment Review delivered to Agent prior to the Closing Date.
9.14. Notice of Suits, Adverse Events. Provide Agent, promptly upon a Responsible Officer obtaining knowledge
thereof, with written notice of (a) any lapse or other termination of any Consent issued to any Loan Party by any Governmental
Body or any other Person that is material to the operation of any Loan Party’s business, (b) any refusal by any Governmental
Body or any other Person to renew or extend any such Consent, (c) copies of any periodic or special reports filed by any Loan
Party with any Governmental Body or Person, if such reports indicate any material change in the business, operations, affairs
or condition of any Loan Party, or if copies thereof are requested by Agent, (d) copies of any material notices and other
communications from any Governmental Body or Person which specifically relate to any Loan Party and (e) copies of any
material notices and other material communications related to the Arbitration Proceeding.
9.15. ERISA Notices and Requests. Provide Agent, promptly upon a Responsible Officer obtaining knowledge
thereof, with written notice in the event that, (i) any Loan Party or any member of the Controlled Group knows or has reason
to know that a Termination Event has occurred, together with a written statement describing such Termination Event and the
action, if any, which such Loan Party or any member of the Controlled Group has taken, is taking, or proposes to take with
respect thereto and, when known, any action taken or threatened by the Internal Revenue Service, Canada Revenue Agency,
Department of Labor or PBGC with respect thereto, (ii) any Loan Party knows or has reason to know that a prohibited
transaction (as defined in Section 406 of ERISA or 4975 of the Internal Revenue Code) has occurred together with a written
statement describing such transaction and the action which such Loan Party has taken, is taking or proposes to take with
respect thereto, (iii) a funding waiver request has been filed with respect to any Pension Benefit Plan together with all
communications received by any Loan Party or any member of the Controlled Group with respect to such request, (iv) any
material increase in the benefits of any existing Plan, Multiemployer Plan or the establishment of any new Pension Benefit
Plan or Multiemployer Plan or the commencement of contributions to any Pension Benefit Plan or Multiemployer Plan or
Canadian Benefit Plan, Canadian Pension Plan or the commencement of contributions to any Pension Benefit Plan or
Multiemployer Plan, Canadian Pension Plan or Canadian Union Plan to which any Loan Party or any member of the
Controlled Group was not previously contributing shall occur, (v) any Borrower or any member of the Controlled Group shall
receive from the PBGC a notice of intention to terminate a Pension Benefit Plan or Multiemployer Plan or Canadian Pension
Plans or to have a trustee appointed to administer a Pension Benefit Plan or Multiemployer Plan, together with copies of each
such notice, (vi) any Loan Party or any member of the Controlled Group shall receive any unfavorable determination letter
from the Internal Revenue Service regarding the qualification of a Plan under Section 401(a) of the Internal Revenue Code,
together with copies of each such letter; (vii) any Loan Party or any member of the Controlled Group shall receive a notice
regarding the imposition of withdrawal liability from a Multiemployer Plan, together with copies of each such notice; (viii)
any Loan Party or any member of the Controlled Group shall fail to make a required installment or any other
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required payment to any Pension Benefit Plan or Multiemployer Plan under the Internal Revenue Code or ERISA on or before
the due date for such installment or payment; (ix) any Loan Party or any member of the Controlled Group knows that (a) a
Multiemployer Plan has been terminated, (b) the administrator or plan sponsor of a Multiemployer Plan or Canadian Union
Plan intends to terminate a Multiemployer Plan, (c) the PBGC has instituted or will institute proceedings under Section 4042
of ERISA to terminate a Multiemployer Plan or (d) a Multiemployer Plan is subject to Section 432 of the Internal Revenue
Code or Section 305 of ERISA; (x) any Loan Party shall receive notice (or a notice of intent to issue such a notice) from
Canada Revenue Agency regarding the revocation of registered status of a Canadian Pension Plan under the Income Tax Act
(Canada); or (xi) except when the failure to do so could not reasonably be expected to have a Material Adverse Effect, any
Loan Party shall fail to make or remit any required contributions or payments in respect of a Canadian Pension Plan on or
before the due date for such contribution or payment or any other Canadian Pension Event.
9.16. Additional Documents. Execute and deliver to Agent, upon request, such documents and agreements as Agent
may, from time to time, request to carry out the purposes, terms or conditions of this Agreement.
9.17. Updates to Certain Schedules. Deliver to Agent promptly as shall be required to maintain the related
representations and warranties as true and correct, updates to Schedules 4.4 (Locations of Equipment and Inventory), 5.9
(Intellectual Property), 5.21 (Equity Interests), 5.22 (Commercial Tort Claims), 5.23 (Letter-of-Credit Rights), 5.24 (Material
Contracts) Schedule 7.3 (Guarantees) and Schedule 7.11 (Permitted Joint Ventures) to this Agreement; provided, that absent
the occurrence and continuance of any Event of Default, the Loan Parties shall only be required to provide such updates on a
quarterly basis in connection with delivery of a Compliance Certificate with respect to the applicable quarter. Any such
updated Schedules delivered by the Loan Parties to Agent in accordance with this Section 9.17 shall automatically and
immediately be deemed to amend and restate the prior version of such Schedule previously delivered to Agent and attached to
and made part of this Agreement.
9.18. Financial Disclosure. Each Loan Party hereby irrevocably authorizes and directs all accountants and auditors
employed by such Loan Party at any time during the Term to exhibit and deliver to Agent and each Lender copies of any of
such Loan Party’s financial statements, trial balances or other accounting records of any sort in the accountant’s or auditor’s
possession, and to disclose to Agent and each Lender any information such accountants may have concerning such Loan
Party’s financial status and business operations. Each Loan Party hereby authorizes all Governmental Bodies to deliver to
Agent and each Lender copies of reports or examinations relating to such Loan Party, whether made by such Loan Party or
otherwise; provided however, Agent and each Lender will attempt to obtain such information or materials directly from such
Loan Party prior to obtaining such information or materials from such accountants or Governmental Bodies.
Documents delivered pursuant to this Article IX may be delivered electronically to Agent for further distribution to each
Lender and if so delivered, shall be deemed to have been delivered on the date that the Borrowing Agent delivers such
documents to Agent by electronic mail; provided that, upon written request, the Borrowing Agent shall deliver paper copies to
Agent for further
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distribution to the Lenders until a written notice to cease delivering such paper copies is given by Agent to the Borrowing
Agent.
X.

EVENTS OF DEFAULT.
The occurrence of any one or more of the following events shall constitute an “Event of Default”:

10.1. Nonpayment. Failure by any Loan Party to pay when due (a) any principal or interest on the Obligations
(including without limitation pursuant to Section 2.9 hereof), or (b) any other fee, charge, amount or liability provided for
herein or in any Other Document, in each case whether at maturity, by reason of acceleration pursuant to the terms of this
Agreement, by notice of intention to prepay or by required prepayment;
10.2. Breach of Representation. Except as provided in Section 10.18 hereof, any representation or warranty made or
deemed made by any Loan Party in this Agreement, any Other Document or in any agreement, documents, certificate or
financial or other written statement provided at any time in connection herewith or therewith shall prove to have been incorrect
or misleading in any material respect on the date when made or deemed to have been made;
10.3. Financial Information. Failure by any Loan Party to (a) deliver financial information when due under Section
6.2, Article IX or any other Section of this Agreement or, if no due date is specified herein, within three (3) Business Days
following a request therefor, or (b) permit the inspection of its books or records or access to its premises for audits and
appraisals in accordance with the terms hereof;
10.4. Judicial Actions. Issuance of a notice of Lien, levy, assessment, injunction or attachment (a) against any Loan
Party’s Inventory or Receivables or (b) against a material portion of any Loan Party’s other property which is not stayed or
lifted within thirty (30) days;
10.5. Noncompliance. Except as otherwise provided for in Sections 10.1, 10.3, 10.5(b), and 10.18 hereof, (a) failure
or neglect of any Loan Party, or any Person to perform, keep or observe any term, provision, condition, covenant herein, or in
any Other Document or any other agreement or arrangement, now or hereafter entered into between any Loan Party or such
Person, and Agent or any Lender, or (b) failure or neglect of any Loan Party to perform, keep or observe any term, provision,
condition or covenant in Sections 4.5, 6.1, 6.3, 6.11, 6.13, 9.4 or 9.6 hereof which is not cured within ten (10) days from the
occurrence of such failure or neglect;
10.6. Judgments. Any (a) final judgment, writ, order or decree for the payment of money are rendered against any
Loan Party for an aggregate amount in excess of $500,000 or against all Loan Parties for an aggregate amount in excess of
$500,000 (to the extent not covered by independent third-party insurance as to which the insurer has been notified of such
judgment or order and does not deny or fail to confirm coverage) and (b) action shall be legally taken by any judgment creditor
to levy upon assets or properties of any Loan Party to enforce any such judgment and (i) such judgment shall remain
undischarged, unvacated, unstayed or unbonded for a period of sixty (60) consecutive days during which a stay of enforcement
of such judgment, by reason of a pending appeal or otherwise, shall not be in effect, or (ii) any Liens arising by virtue of the
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rendition, entry or issuance of such judgment upon assets or properties of any Loan Party shall be senior to any Liens in favor
of Agent on such assets or properties;
10.7. Bankruptcy. Any Loan Party or any Subsidiary of any Loan Party shall (a) apply for, consent to or suffer the
appointment of, or the taking of possession by, a receiver, intermin receiver, receiver and manager, monitor, custodian, trustee,
liquidator or similar fiduciary of itself or of all or a substantial part of its property, (b) admit in writing its inability, or be
generally unable, to pay its debts as they become due or cease operations of its present business, (c) make a general
assignment for the benefit of creditors, (d) commence a voluntary case under any state or federal bankruptcy or receivership
laws (as now or hereafter in effect) or any other Insolvency Law, (e) be adjudicated a bankrupt or insolvent (including by
entry of any order for relief in any involuntary bankruptcy or insolvency proceeding commenced against it), (f) file a petition
seeking to take advantage of any other law providing for the relief of debtors or any Insolvency Law, (g) acquiesce to, or fail
to have dismissed, within thirty (30) days, any petition filed against it in any involuntary case under such bankruptcy laws or
other Insolvency Laws, or (h) take any action for the purpose of effecting any of the foregoing;
10.8.

[Reserved];

10.9. Lien Priority. Any Lien created hereunder or provided for hereby or under any of the Other Documents for any
reason ceases to be or is not a valid and perfected Lien having a first priority Lien (subject only to Permitted Encumbrances
that have priority as a matter of Applicable Law to the extent such Liens only attach to Collateral other than Receivables or
Inventory, and the Intercreditor Agreement), except to the extent that any such loss of perfection or priority results from the
failure of Agent to maintain possession of certificates actually received by it representing securities pledged under the Pledge
Agreement or Canadian Security Agreements, or to file Uniform Commercial Code continuation statements in the applicable
jurisdictions as required under the Uniform Commercial Code to continue the perfection of such security interest or the
equivalent in the applicable jurisdiction;
10.10. EICF/CION Term Loan Default. An event of default has occurred under the EICF/CION Term Loan
Documents, which default shall not have been cured or waived within any applicable grace period, or if any Person party to
the Intercreditor Agreement breaches or violates, in any material respect, or attempts to terminate or challenge the validity of,
such Intercreditor Agreement;
10.11. Cross Default. Either (a) any specified “event of default” under any Indebtedness (other than the Obligations
and the obligations under the EICF/CION Term Loan Documents) of any Loan Party with a then-outstanding principal
balance (or, in the case of any Indebtedness not so denominated, with a then-outstanding total obligation amount) of $500,000
or more, or any other event or circumstance which would permit the holder of any such Indebtedness of any Loan Party to
accelerate such Indebtedness (and/or the obligations of such Loan Party thereunder) prior to the scheduled maturity or
termination thereof, shall occur (regardless of whether the holder of such Indebtedness shall actually accelerate, terminate or
otherwise exercise any rights or remedies with respect to such Indebtedness) or (b) a default of the obligations of any Loan
Party under any other agreement to which it is a party shall occur which has or is reasonably likely to have a Material Adverse
Effect;
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10.12. Breach of Guaranty, Guarantor Security Agreement or Pledge Agreement . Termination or breach of any
Guaranty, Guarantor Security Agreement, Pledge Agreement or similar agreement executed and delivered to Agent in
connection with the Obligations of any Loan Party, or if any Loan Party or pledgor attempts to terminate or challenges the
validity of, its liability under, any such Guaranty, Guarantor Security Agreement, Pledge Agreement or similar agreement
(other than as a result of repayment in full of the Obligations and termination of the Commitments);
10.13. Change of Control. Any Change of Control shall occur;
10.14. Invalidity. Any material provision of this Agreement or any Other Document shall, for any reason other than as
expressly permitted hereunder or thereunder or the satisfaction in full of all the Obligations, cease to be valid and binding on
any Loan Party, or any Loan Party shall so claim in writing to Agent or any Lender or any Loan Party challenges the validity
of its liability under this Agreement or any Other Document (other than as a result of repayment in full of the Obligations and
termination of the Commitments);
10.15. Seizures. Any (a) portion of the Collateral shall be seized, subject to garnishment or taken by a Governmental
Body, or any Loan Party, or (b) the title and rights of any Loan Party, in and to the Collateral shall have become the subject
matter of claim, litigation, suit, garnishment or other proceeding which might, in the opinion of Agent, upon final
determination, result in impairment or loss of the security provided by this Agreement or the Other Documents;
10.16. [Reserved];
10.17. Pension Plans. An event or condition specified in Section 7.16 or 9.15 hereof shall occur or exist with respect
to any Plan, Multiemployer Plan, Canadian Pension Plan, Canadian Benefit Plan or Canadian Union Plan, and, as a result of
such event or condition, together with all other such events or conditions, any Loan Party or any member of the Controlled
Group shall incur, or in the reasonable opinion of Agent be reasonably likely to incur, a liability to a Plan, Multiemployer Plan,
Canadian Pension Plan, Canadian Benefit Plan or Canadian Union Plan, or the PBGC (or one or more) which, in the judgment
of Agent, would have a Material Adverse Effect; or the occurrence of any Termination Event or Canadian Pension Event
which, in the judgment of Agent, would have a Material Adverse Effect, or any Loan Party’s failure to promptly report a
Termination Event or Canadian Pension Event in accordance with Section 9.15 hereof; or
10.18. Anti-Terrorism Laws . If (a) any representation or warranty contained in (i) Section 16.18 hereof or (ii) any
corresponding section of any Guaranty is or becomes false or misleading at any time, (b) any Borrower shall fail to comply
with its obligations under Section 16.18 hereof, or (c) any Guarantor shall fail to comply with its obligations under any section
of any Guaranty containing provisions comparable to those set forth in Section 16.18 hereof.
XI.

LENDERS’ RIGHTS AND REMEDIES AFTER DEFAULT.
11.1.

Rights and Remedies.

(a)
Upon the occurrence of: (i) an Event of Default pursuant to Section 10.7 hereof (other than Section
10.7(g) hereof), all Obligations shall be immediately due and payable
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and this Agreement and the obligation of Lenders to make Advances shall be deemed terminated, (ii) any of the other Events
of Default and at any time thereafter, at the option of Agent or at the direction of Required Lenders all Obligations shall be
immediately due and payable and Agent or Required Lenders shall have the right to terminate this Agreement and to terminate
the obligation of Lenders to make Advances; and (iii) without limiting Section 8.2 hereof, any Default under Section 10.7(g)
hereof, the obligation of Lenders to make Advances hereunder shall be suspended until such time as such involuntary petition
shall be dismissed. Upon the occurrence of any Event of Default, Agent shall have the right to exercise any and all rights and
remedies provided for herein, under the Other Documents, under the Uniform Commercial Code, the PPSA and at law or
equity generally, including the right to foreclose the security interests granted herein and to realize upon any Collateral by any
available judicial procedure and/or to take possession of and sell any or all of the Collateral with or without judicial process.
Agent may enter any of any Loan Party’s premises or other premises without legal process and without incurring liability to
any Loan Party therefor, and Agent may thereupon, or at any time thereafter, in its discretion without notice or demand, take
the Collateral and remove the same to such place as Agent may deem advisable and Agent may require the Loan Parties to
make the Collateral available to Agent at a convenient place. With or without having the Collateral at the time or place of
sale, Agent may sell the Collateral, or any part thereof, at public or private sale, at any time or place, in one or more sales, at
such price or prices, and upon such terms, either for cash, credit or future delivery, as Agent may elect. Except as to that part
of the Collateral which is perishable or threatens to decline speedily in value or is of a type customarily sold on a recognized
market, Agent shall give the Loan Parties reasonable notification of such sale or sales, it being agreed that in all events written
notice mailed to Borrowing Agent at least ten (10) days prior to such sale or sales is reasonable notification. At any public
sale Agent or any Lender may bid (including credit bid) for and become the purchaser, and Agent, any Lender or any other
purchaser at any such sale thereafter shall hold the Collateral sold absolutely free from any claim or right of whatsoever kind,
including any equity of redemption and all such claims, rights and equities are hereby expressly waived and released by each
Loan Party. In connection with the exercise of the foregoing remedies, including the sale of Inventory, Agent is granted a
perpetual non-revocable, royalty free, nonexclusive license and Agent is granted permission to use all of each Loan Party’s
(a) Intellectual Property which is used or useful in connection with Inventory for the purpose of marketing, advertising for sale
and selling or otherwise disposing of such Inventory and (b) Equipment for the purpose of completing the manufacture of
unfinished goods. The Net Cash Proceeds realized from the sale of any Collateral shall be applied to the Obligations in the
order set forth in Section 11.6 hereof. Non-cash proceeds will only be applied to the Obligations as they are converted into
cash. If any deficiency shall arise, the Loan Parties shall remain liable to Agent and Lenders therefor.
(b)
To the extent that Applicable Law imposes duties on Agent to exercise remedies in a commercially
reasonable manner, each Loan Party acknowledges and agrees that it is not commercially unreasonable for Agent: (i) to fail to
incur expenses deemed significant by Agent to prepare Collateral for disposition or otherwise to complete raw material or
work in process into finished goods or other finished products for disposition; (ii) to fail to obtain third party consents for
access to Collateral to be disposed of, or to obtain or, if not required by other law, to fail to obtain governmental or third party
consents for the collection or disposition of Collateral to be collected or disposed of; (iii) to fail to exercise collection remedies
against Customers or other Persons obligated on Collateral or to remove Liens on or any adverse claims against Collateral; (iv)
to exercise collection remedies against Customers and other Persons
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obligated on Collateral directly or through the use of collection agencies and other collection specialists; (v) to advertise
dispositions of Collateral through publications or media of general circulation, whether or not the Collateral is of a specialized
nature; (vi) to contact other Persons, whether or not in the same business as any Loan Party, for expressions of interest in
acquiring all or any portion of such Collateral; (vii) to hire one or more professional auctioneers to assist in the disposition of
Collateral, whether or not the Collateral is of a specialized nature; (viii) to dispose of Collateral by utilizing internet sites that
provide for the auction of assets of the types included in the Collateral or that have the reasonable capacity of doing so, or that
match buyers and sellers of assets; (ix) to dispose of assets in wholesale rather than retail markets; (x) to disclaim disposition
warranties, such as title, possession or quiet enjoyment, (xi) to purchase insurance or credit enhancements to insure Agent
against risks of loss, collection or disposition of Collateral or to provide to Agent a guaranteed return from the collection or
disposition of Collateral; or (xii) to the extent deemed appropriate by Agent, to obtain the services of other brokers, investment
bankers, consultants and other professionals to assist Agent in the collection or disposition of any of the Collateral. Each Loan
Party acknowledges that the purpose of this Section 11.1(b) is to provide non-exhaustive indications of what actions or
omissions by Agent would not be commercially unreasonable in Agent’s exercise of remedies against the Collateral and that
other actions or omissions by Agent shall not be deemed commercially unreasonable solely on account of not being indicated
in this Section 11.1(b). Without limitation upon the foregoing, nothing in this Section 11.1(b) shall be construed to grant any
rights to any Loan Party or to impose any duties on Agent that would not have been granted or imposed by this Agreement or
by Applicable Law in the absence of this Section 11.1(b).
(c)

Without limiting any other provision hereof:

(i)
At any bona fide public sale, and to the extent permitted by Applicable Law, at any private sale,
Agent shall be free to purchase all or any part of the Investment Property. Any such sale may be on cash or credit. Agent
shall be authorized at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or purchasers to
persons who will represent and agree that they are purchasing the Investment Property for their own account in compliance
with Regulation D of the Securities Act or any other applicable exemption available under the Securities Act. Agent will not
be obligated to make any sale if it determines not to do so, regardless of the fact that notice of the sale may have been given.
Agent may adjourn any sale and sell at the time and place to which the sale is adjourned. If the Investment Property is
customarily sold on a recognized market or threatens to decline speedily in value, Agent may sell such Investment Property at
any time without giving prior notice to any Loan Party or other Person.
(ii) Each Loan Party recognizes that Agent may be unable to effect or cause to be effected a public
sale of the Investment Property by reason of certain prohibitions of the Securities Act, so that Agent may be compelled to
resort to one or more private sales to a restricted group of purchasers who will be obligated to agree, among other things, to
acquire the Investment Property for their own account, for investment and without a view to the distribution or resale thereof.
Each Loan Party understands that private sales so made may be at prices and on other terms less favorable to the seller than if
the Investment Property were sold at public sales, and agrees that Agent has no obligation to delay or agree to delay the sale of
any of the Investment Property for the period of time necessary to permit the issuer of the securities which are part of the
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Investment Property (even if the issuer would agree), to register such securities for sale under the Securities Act. Each Loan
Party agrees that private sales made under the foregoing circumstances shall be deemed to have been made in a commercially
reasonable manner.
(iii) The Net Cash Proceeds arising from the disposition of the Investment Property after deducting
expenses incurred by Agent will be applied to the Obligations pursuant to Section 11.6 hereof. If any excess remains after the
discharge of all of the Obligations, the same will be paid to the applicable Loan Party or to any other Person that may be
legally entitled thereto.
At any time after the occurrence and during the continuance of an Event of Default (A) Agent may transfer any or all
of the Investment Property into its name or that of its nominee and may exercise all voting rights with respect to the
Investment Property, but no such transfer shall constitute a taking of such Investment Property in satisfaction of any or all of
the Obligations, and (B) Agent shall be entitled to receive, for application to the Obligations, all cash or stock dividends and
distributions, interest and premiums declared or paid on the Investment Property.
11.2. Agent’s Discretion. Agent shall have the right in its sole discretion to determine which rights, Liens, security
interests or remedies Agent may at any time pursue, relinquish, subordinate, or modify, which procedures, timing and
methodologies to employ, and what any other action to take with respect to any or all of the Collateral and in what order,
thereto and such determination will not in any way modify or affect any of Agent’s or Lenders’ rights hereunder as against the
Loan Parties or each other.
11.3. Setoff. Subject to Section 14.13 hereof, in addition to any other rights which Agent or any Lender may have
under Applicable Law, upon the occurrence of an Event of Default hereunder, Agent and such Lender shall have a right,
immediately and without notice of any kind, to apply any Loan Party’s property held by Agent and such Lender or any of their
Affiliates to reduce the Obligations and to exercise any and all rights of setoff which may be available to Agent and such
Lender with respect to any deposits held by Agent or such Lender.
11.4.

Appointment of a Receiver.

(a)
Upon the occurrence and during the continuation of an Event of Default, Agent shall be entitled to the
immediate appointment of a receiver (which term includes an interim receiver or receiver and manager) for all or part of the
Collateral, whether such receivership is incidental to a proposed sale of the Collateral or otherwise. In such event, Agent may
take proceedings in any court of competent jurisdiction for the appointment of a receiver of the Collateral or of any part
thereof or may, to the extent permitted by Applicable Law, by instrument in writing appoint any Person to be a receiver of the
Collateral or of any part thereof and may remove any receiver so appointed by Agent and appoint another in that Person's
stead. Any such receiver appointed by instrument in writing shall, to the extent permitted by Applicable Law, have all of the
rights, remedies, benefits and powers of Agent under this Agreement and, without limiting the generality of the foregoing, any
such receiver (or Agent) shall have the power to, to the full extent permitted by Applicable Law:
(i)

take possession of the Collateral or any part thereof;
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(ii)
relating to the Collateral;

carry on or concur in carrying on all or any part or parts of the business of the Loan Parties

(iii)
file such proofs of claim and other documents as may be necessary or advisable in order to have
such receiver's claim lodged in any bankruptcy, winding-up or other judicial proceedings relative to the Loan Parties;
(iv) borrow money required for the seizure, repossession, retaking, repair, insurance, maintenance,
preservation, protection, collection, preparation for disposition, disposition or realization of the Collateral or any part thereof
and for the enforcement of this Agreement or for the carrying on of the business of the Loan Parties on the security of the
Collateral in priority to the security interest created under this Agreement; and
(v)
sell, lease or otherwise dispose of, or concur in the sale, lease or other disposition of, the whole
or any part of the Collateral at public auction, by public tender or by private sale, lease or other disposition, either for cash or
upon credit, at such time and upon such terms and conditions as the receiver may determine.
(b)
Any such receiver shall for all purposes be deemed to be the agent of the Loan Parties. Agent may
from time to time fix a commercially reasonable remuneration of such receiver. Agent shall not in any way be responsible for
any misconduct or negligence of any such receiver. Each Loan Party hereby consents to the appointment of any such a receiver
without bond, to the full extent permitted by Applicable Law.
11.5. Rights and Remedies not Exclusive. The enumeration of the foregoing rights and remedies is not intended to
be exhaustive and the exercise of any rights or remedy shall not preclude the exercise of any other right or remedies provided
for herein or otherwise provided by law, all of which shall be cumulative and not alternative.
11.6.

Allocation of Payments After Event of Default.

(a)
Notwithstanding any other provisions of this Agreement to the contrary, after the occurrence and during
the continuance of an Event of Default, all amounts collected or received by Agent on account of the Obligations (including
without limitation any amounts on account of any of Cash Management Obligations or Hedge Obligations), or in respect of the
Collateral may, at Agent’s discretion, and shall, at the direction of the Required Lenders, be paid over or delivered as follows:
FIRST, to the payment of all out-of-pocket costs and expenses (including attorneys’ fees) of Agent in
connection with enforcing its rights and the rights of Lenders under this Agreement and the Other Documents, and any Out-ofFormula Loans and Protective Advances funded by Agent with respect to the Collateral under or pursuant to the terms of this
Agreement;
SECOND, to payment of any fees owed to Agent;
THIRD, to the payment of all out-of-pocket costs and expenses (including attorneys’ fees) of each of the
Lenders to the extent owing to such Lenders pursuant to the terms of this Agreement;
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FOURTH, to the payment of all of the Obligations consisting of accrued interest on account of the Swing
Loans;
FIFTH, to the payment of the outstanding principal amount of the Obligations consisting of Swing Loans;
SIXTH, to the payment of all Obligations arising under this Agreement and the Other Documents consisting of
accrued fees and interest (other than interest in respect of Swing Loans paid pursuant to clause FOURTH above);
SEVENTH, to the payment of the outstanding principal amount of the Obligations (other than principal in
respect of Swing Loans paid pursuant to clause FIFTH above) arising under this Agreement, including Cash Management
Obligations and Hedge Obligations (to the extent reserves for such Cash Management Obligations and Hedge Obligations
have been established by Agent) and the payment or cash collateralization of any outstanding Letters of Credit in accordance
with Section 3.2(b) hereof;
EIGHTH, to all other Obligations arising under this Agreement, under the Other Documents or otherwise
which shall have become due and payable and not repaid pursuant to clauses “FIRST” through “SEVENTH” above; and
NINTH, to the payment of the surplus, if any, to whoever may be lawfully entitled to receive such surplus.
(b)
In carrying out the foregoing, (i) amounts received shall be applied in the numerical order provided until
exhausted prior to application to the next succeeding category; (ii) each of the Lenders shall receive (so long as it is not a
Defaulting Lender) an amount equal to its pro rata share (based on the proportion that the then outstanding Advances, Cash
Management Obligations and Hedge Obligations held by such Lender bears to the aggregate then outstanding Advances, Cash
Management Obligations and Hedge Obligations) of amounts available to be applied pursuant to clauses “SIXTH”,
“SEVENTH”, “EIGHTH” and “NINTH” of subsection (a) above; (iii) notwithstanding anything to the contrary in this Section
11.6, no Swap Obligations of any Non-Qualifying Party shall be paid with amounts received from such Non-Qualifying Party
under its Guaranty (including sums received as a result of the exercise of remedies with respect to such Guaranty) or from the
proceeds of such Non-Qualifying Party’s Collateral if such Swap Obligations would constitute Excluded Hedge Liabilities,
provided, however, that to the extent possible appropriate adjustments shall be made with respect to payments and/or the
proceeds of Collateral from other Loan Parties that are Eligible Contract Participants with respect to such Swap Obligations to
preserve the allocation to Obligations otherwise set forth above in this Section 11.6; and (iv) to the extent that any amounts
available for distribution pursuant to clause “SEVENTH” of subsection (a) above are attributable to the issued but undrawn
amount of outstanding Letters of Credit, such amounts shall be held by Agent as cash collateral for the Letters of Credit
pursuant to Section 3.2(b) hereof and applied (A) first, to reimburse Issuer from time to time for any drawings under such
Letters of Credit and (B) then, following the expiration of all Letters of Credit, to all other Obligations of the types described
in clauses “SEVENTH” and “EIGHTH” of subsection (a) above in the manner provided in this Section 11.6.
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XII.

WAIVERS AND JUDICIAL PROCEEDINGS.

12.1. Waiver of Notice. Each Loan Party hereby waives notice of non-payment of any of the Receivables, demand,
presentment, protest and notice thereof with respect to any and all instruments, notice of acceptance hereof, notice of loans or
advances made, credit extended, Collateral received or delivered, or any other action taken in reliance hereon, and all other
demands and notices of any description, except such as are expressly provided for herein.
12.2. Delay. No delay or omission on Agent’s or any Lender’s part in exercising any right, remedy or option shall
operate as a waiver of such or any other right, remedy or option or of any Default or Event of Default.
12.3. Jury Waiver. EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, COUNTERCLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING
UNDER THIS AGREEMENT, ANY OTHER DOCUMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR (B) IN ANY WAY CONNECTED
WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH
RESPECT TO THIS AGREEMENT, ANY OTHER DOCUMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED
HERETO OR THERETO IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER
SOUNDING IN CONTRACT OR TORT OR OTHERWISE AND EACH PARTY HEREBY CONSENTS THAT ANY
SUCH CLAIM, COUNTERCLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENTS OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
XIII.

EFFECTIVE DATE AND TERMINATION.

13.1. Term. This Agreement, which shall inure to the benefit of and shall be binding upon the respective successors
and permitted assigns of each Loan Party, Agent and each Lender, shall become effective on the Closing Date and shall
continue in full force and effect until December 16, 2025 (the “Term”) unless sooner terminated as herein provided. The Loan
Parties may terminate this Agreement at any time so long as the Obligations are Paid in Full in connection therewith.
13.2. Termination. The termination of this Agreement shall not affect Agent’s or any Lender’s rights, or any of the
Obligations having their inception prior to the effective date of such termination or any Obligations which pursuant to the
terms hereof continue to accrue after such date, and the provisions hereof shall continue to be fully operative until (a) all of the
Obligations have been Paid in Full and the Commitments and this Agreement have been terminated, and (b) each of the Loan
Parties has released the Secured Parties from and against any and all claims of any nature whatsoever that any Loan Party may
have against the Secured Parties. The security interests, Liens and rights granted to Agent and Lenders hereunder and the
financing statements
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filed in connection herewith shall continue in full force and effect, notwithstanding the termination of this Agreement or the
fact that Borrowers’ Account may from time to time be temporarily in a zero or credit position, until all of the Obligations
have been Paid in Full after the termination of this Agreement or each Loan Party has provided Agent and Lenders with an
indemnification satisfactory to Agent and Lenders with respect thereto. Accordingly, each Loan Party waives any rights which
it may have under the Uniform Commercial Code or PPSA to demand the filing of termination statements with respect to the
Collateral, and Agent shall not be required to send such termination statements to any Loan Party, or to file them with any
filing office, unless and until this Agreement shall have been terminated in accordance with its terms, the Commitments have
been terminated and all of the Obligations have been Paid in Full. All representations, warranties, covenants, waivers and
agreements set forth herein shall survive termination hereof until the Payment in Full of the Obligations, the termination of the
Commitments and the termination of this Agreement.
XIV. REGARDING AGENT.
14.1. Appointment. Each Lender hereby designates PNC to act as Agent for such Lender under this Agreement and
the Other Documents. Each Lender hereby irrevocably authorizes Agent to take such action on its behalf under the provisions
of this Agreement and the Other Documents and to exercise such powers and to perform such duties hereunder and thereunder
as are specifically delegated to or required of Agent by the terms hereof and thereof and such other powers as are incidental
thereto and Agent shall hold all Collateral, payments of principal and interest, fees (except the fees set forth in Sections 2.8(b),
3.3 and 3.4 hereof and the Fee Letter), charges and collections received pursuant to this Agreement, for the ratable benefit of
Lenders. Agent may perform any of its duties hereunder by or through its agents or employees. As to any matters not
expressly provided for by this Agreement, Agent shall not be required to exercise any discretion or take any action, but shall be
required to act or to refrain from acting (and shall be fully protected in so acting or refraining from acting) upon the
instructions of Required Lenders, and such instructions shall be binding; provided, however, that Agent shall not be required
to take any action which, in Agent’s discretion, exposes Agent to liability or which is contrary to this Agreement or the Other
Documents or Applicable Law unless Agent is provided with an indemnification satisfactory to Agent with respect thereto.
14.2. Nature of Duties. Agent shall have no duties or responsibilities except those expressly set forth in this
Agreement and the Other Documents. Neither Agent nor any of its officers, directors, employees or agents shall be (i) liable
for any action taken or omitted by them as such hereunder or in connection herewith, unless caused by their gross (not mere)
negligence or willful misconduct (as determined by a court of competent jurisdiction in a final and non-appealable judgment or
order), or (ii) responsible in any manner for any recitals, statements, representations or warranties made by any Loan Party or
any officer thereof set forth in this Agreement, or in any of the Other Documents or in any certificate, report, statement or
other document referred to or provided for in, or received by Agent under or in connection with, this Agreement or any of the
Other Documents or for the value, validity, effectiveness, genuineness, due execution, enforceability or sufficiency of this
Agreement, or any of the Other Documents or for any failure of any Loan Party to perform its obligations hereunder. Agent
shall not be under any obligation to any Lender to ascertain or to inquire as to the observance or performance of any of the
agreements set forth in, or conditions of, this Agreement or any of the Other Documents, or
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to inspect the properties, books or records of any Loan Party. The duties of Agent as respects the Advances to the Borrowers
shall be mechanical and administrative in nature. Agent shall not have by reason of this Agreement a fiduciary relationship in
respect of any Lender; and nothing in this Agreement, expressed or implied, is intended to or shall be so construed as to
impose upon Agent any obligations in respect of this Agreement or the transactions described herein except as expressly set
forth herein.
14.3. Lack of Reliance on Agent. Independently and without reliance upon Agent or any other Lender, each Lender
has made and shall continue to make (a) its own independent investigation of the financial condition and affairs of each Loan
Party in connection with the making and the continuance of the Advances hereunder and the taking or not taking of any action
in connection herewith, and (b) its own appraisal of the creditworthiness of each Loan Party. Agent shall have no duty or
responsibility, either initially or on a continuing basis, to provide any Lender with any credit or other information with respect
thereto, whether coming into its possession before making of the Advances or at any time or times thereafter except as shall be
provided by any Loan Party pursuant to the terms hereof. Agent shall not be responsible to any Lender for any recitals,
statements, information, representations or warranties herein or in any agreement, document, certificate or a statement
delivered in connection with or for the execution, effectiveness, genuineness, validity, enforceability, collectability or
sufficiency of this Agreement or any Other Document, or of the financial condition of any Loan Party, or be required to make
any inquiry concerning either the performance or observance of any of the terms, provisions or conditions of this Agreement,
the Notes, the Other Documents or the financial condition or prospects of any Loan Party, or the existence of any Event of
Default or any Default.
14.4. Resignation of Agent; Successor Agent . Agent may resign on thirty (30) days written notice to each Lender
and Borrowing Agent and upon such resignation, Required Lenders will promptly designate a successor Agent reasonably
satisfactory to Borrowing Agent (provided that no notice to or approval of Borrowing Agent shall be required (i) in any case
where the successor Agent is one of the Lenders or (ii) after the occurrence and during the continuance of any Event of
Default). Any such successor Agent shall succeed to the rights, powers and duties of Agent, and shall in particular succeed to
all of Agent’s right, title and interest in and to all of the Liens in the Collateral securing the Obligations created hereunder or
any Other Document, and the term “Agent” shall mean such successor agent effective upon its appointment, and the former
Agent’s rights, powers and duties as Agent shall be terminated, without any other or further act or deed on the part of such
former Agent. However, notwithstanding the foregoing, if at the time of the effectiveness of the new Agent’s appointment,
any further actions need to be taken in order to provide for the legally binding and valid transfer of any Liens in the Collateral
from former Agent to new Agent and/or for the perfection of any Liens in the Collateral as held by new Agent or it is
otherwise not then possible for new Agent to become the holder of a fully valid, enforceable and perfected Lien as to any of
the Collateral, former Agent shall continue to hold such Liens solely as agent for perfection of such Liens on behalf of new
Agent until such time as new Agent can obtain a fully valid, enforceable and perfected Lien on all Collateral, provided that
Agent shall not be required to or have any liability or responsibility to take any further actions after such date as such agent for
perfection to continue the perfection of any such Liens (other than to forego from taking any affirmative action to release any
such Liens). After Agent’s resignation as Agent, the provisions of this Article XIV, and any indemnification rights under this
Agreement, including without limitation, rights arising under Section 16.5 hereof, shall inure to its benefit as to any
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actions taken or omitted to be taken by it while it was Agent under this Agreement (and in the event resigning Agent continues
to hold any Liens pursuant to the provisions of the immediately preceding sentence, the provisions of this Article XIV and any
indemnification rights under this Agreement, including without limitation, rights arising under Section 16.5 hereof, shall inure
to its benefit as to any actions taken or omitted to be taken by it in connection with such Liens).
14.5. Certain Rights of Agent. If Agent shall request instructions from Lenders with respect to any act or action
(including failure to act) in connection with this Agreement or any Other Document, Agent shall be entitled to refrain from
such act or taking such action unless and until Agent shall have received instructions from Required Lenders; and Agent shall
not incur liability to any Person by reason of so refraining. Without limiting the foregoing, Lenders shall not have any right of
action whatsoever against Agent as a result of its acting or refraining from acting hereunder in accordance with the instructions
of Required Lenders.
14.6. Reliance. Agent shall be entitled to rely, and shall be fully protected in relying, upon any note, writing,
resolution, notice, statement, certificate, email, facsimile or telecopier message, order or other document or telephone message
believed by it to be genuine and correct and to have been signed, sent or made by the proper person or entity, and, with respect
to all legal matters pertaining to this Agreement and the Other Documents and its duties hereunder, upon advice of counsel
selected by it. Agent may employ agents and attorneys-in-fact and shall not be liable for the default or misconduct of any such
agents or attorneys-in-fact selected by Agent with reasonable care.
14.7. Notice of Default. Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or
Event of Default hereunder or under the Other Documents, unless Agent has received notice from a Lender or Borrowing
Agent referring to this Agreement or the Other Documents, describing such Default or Event of Default and stating that such
notice is a “notice of default”. In the event that Agent receives such a notice, Agent shall give notice thereof to Lenders.
Agent shall take such action with respect to such Default or Event of Default as shall be reasonably directed by Required
Lenders; provided, that, unless and until Agent shall have received such directions, Agent may (but shall not be obligated to)
take such action, or refrain from taking such action, with respect to such Default or Event of Default as it shall deem advisable
in the best interests of Lenders.
14.8. Indemnification. To the extent Agent is not reimbursed and indemnified by the Loan Parties, each Lender will
reimburse and indemnify Agent in proportion to its respective portion of the outstanding Advances and its respective
Participation Commitments in the outstanding Letters of Credit and outstanding Swing Loans (or, if no Advances are
outstanding, pro rata according to the percentage that its Revolving Commitment Amount constitutes of the total aggregate
Revolving Commitment Amounts), from and against any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever which may be imposed on, incurred by or
asserted against Agent in performing its duties hereunder, or in any way relating to or arising out of this Agreement or any
Other Document; provided that Lenders shall not be liable for any portion of such liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements resulting from Agent’s gross (not mere) negligence or
willful misconduct (as determined by a court of competent jurisdiction in a final and non-appealable judgment or order).
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14.9. Agent in its Individual Capacity. With respect to the obligation of Agent to lend under this Agreement, the
Advances made by it shall have the same rights and powers hereunder as any other Lender and as if it were not performing the
duties as Agent specified herein; and the term “Lender” or any similar term shall, unless the context clearly otherwise
indicates, include Agent in its individual capacity as a Lender. Agent may engage in business with any Loan Party as if it were
not performing the duties specified herein, and may accept fees and other consideration from any Loan Party for services in
connection with this Agreement or otherwise without having to account for the same to Lenders.
14.10. Delivery of Documents. To the extent Agent receives financial statements required under Sections 9.7, 9.8, 9.9,
9.12 and 9.13 hereof or Borrowing Base Certificates from any Loan Party pursuant to the terms of this Agreement which any
Loan Party is not obligated to deliver to each Lender, Agent will promptly provide such documents and information to
Lenders.
14.11. Loan Parties Undertaking to Agent. Without prejudice to their respective obligations to Lenders under the
other provisions of this Agreement, each Loan Party hereby undertakes with Agent to pay to Agent from time to time on
demand all amounts from time to time due and payable by it for the account of Agent or Lenders or any of them pursuant to
this Agreement to the extent not already paid. Any payment made pursuant to any such demand shall pro tanto satisfy the
relevant Loan Party’s obligations to make payments for the account of Lenders or the relevant one or more of them pursuant to
this Agreement.
14.12. No Reliance on Agent’s Customer Identification Program . To the extent the Advances or this Agreement is, or
becomes, syndicated in cooperation with other Lenders, each Lender acknowledges and agrees that neither such Lender, nor
any of its Affiliates, participants or assignees, may rely on Agent to carry out such Lender's, Affiliate's, participant's or
assignee's customer identification program, or other obligations required or imposed under or pursuant to the USA PATRIOT
Act or the regulations thereunder, including the regulations contained in 31 CFR 103.121 (as hereafter amended, modified,
supplemented or replaced, the “CIP Regulations”), the Proceeds of Crime (Money Laundering) and Terrorist Financing Act
(Canada) or any other Anti-Terrorism Law, including any programs involving any of the following items relating to or in
connection with any of the Loan Parties, their Affiliates or their agents, the Other Documents or the transactions hereunder or
contemplated hereby: (i) any identity verification procedures, (ii) any recordkeeping, (iii) comparisons with government lists,
(iv) customer notices or (v) other procedures required under the CIP Regulations or such Anti-Terrorism Laws.
14.13. Other Agreements. Each of the Lenders agrees that it shall not, without the prior written consent of Agent, and
that it shall, to the extent it is lawfully entitled to do so, upon the request of Agent, set off against the Obligations, any
amounts owing by such Lender to any Loan Party or any deposit accounts of any Loan Party now or hereafter maintained with
such Lender. Anything in this Agreement to the contrary notwithstanding, each of the Lenders further agrees that it shall not,
unless specifically requested to do so by Agent, take any action to protect or enforce its rights arising out of this Agreement or
the Other Documents, it being the intent of Lenders that any such action to protect or enforce rights under this Agreement and
the Other Documents shall be taken in concert and at the direction or with the consent of Agent or Required Lenders.
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XV.

BORROWING AGENCY.
15.1.

Borrowing Agency Provisions.

(a)
Each Loan Party hereby irrevocably designates Borrowing Agent to be its attorney and agent and in
such capacity, whether verbally, in writing or through electronic methods (including, without limitation, an Approved
Electronic Communication), to (i) borrow, (ii) request advances, (iii) request the issuance of Letters of Credit, (iv) sign and
endorse notes, (v) execute and deliver all instruments, documents, applications, security agreements, reimbursement
agreements and letter of credit agreements for Letters of Credit and all other agreements, documents, instruments, certificates,
notices and further assurances now or hereafter required hereunder, (vi) make elections regarding interest rates, (vii) give
instructions regarding Letters of Credit and agree with Issuer upon any amendment, extension or renewal of any Letter of
Credit and (viii) otherwise take action under and in connection with this Agreement and the Other Documents, all on behalf of
and in the name of such Loan Party or the Loan Parties, and hereby authorizes Agent to pay over or credit all loan proceeds
hereunder in accordance with the request of Borrowing Agent.
(b)
The handling of this credit facility as a co-borrowing facility with a borrowing agent in the manner set
forth in this Agreement is solely as an accommodation to the Loan Parties and at their request. Neither Agent nor any Lender
shall incur liability to the Loan Parties as a result thereof. To induce Agent and Lenders to do so and in consideration thereof,
each Loan Party hereby indemnifies Agent and each Lender and holds Agent and each Lender harmless from and against any
and all liabilities, expenses, losses, damages and claims of damage or injury asserted against Agent or any Lender by any
Person arising from or incurred by reason of the handling of the financing arrangements of the Loan Parties as provided
herein, reliance by Agent or any Lender on any request or instruction from Borrowing Agent or any other action taken by
Agent or any Lender with respect to this Section 15.1 except due to willful misconduct or gross (not mere) negligence by the
indemnified party (as determined by a court of competent jurisdiction in a final and non-appealable judgment or order).
(c)
All Obligations shall be joint and several, and each Loan Party shall make payment upon the maturity of
the Obligations by acceleration or otherwise, and such obligation and liability on the part of each Loan Party shall in no way
be affected by any extensions, renewals and forbearance granted by Agent or any Lender to any Loan Party, failure of Agent
or any Lender to give any Loan Party notice of borrowing or any other notice, any failure of Agent or any Lender to pursue or
preserve its rights against any Loan Party, the release by Agent or any Lender of any Collateral now or thereafter acquired
from any Loan Party, and such agreement by each Loan Party to pay upon any notice issued pursuant thereto is unconditional
and unaffected by prior recourse by Agent or any Lender to the other Loan Parties or any Collateral for such Loan Party’s
Obligations or the lack thereof. Each Loan Party waives all suretyship defenses.
15.2. Waiver of Subrogation. Each Loan Party expressly waives any and all rights of subrogation, reimbursement,
indemnity, exoneration, contribution of any other claim which such Loan Party may now or hereafter have against the other
Loan Parties or any other Person directly or contingently liable for the Obligations hereunder, or against or with respect to any
other Loan Parties’ property (including, without limitation, any property which is Collateral for the
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Obligations), arising from the existence or performance of this Agreement, until the termination of the Commitments, the
termination of this Agreement and the Payment in Full of the Obligations.
XVI. MISCELLANEOUS.
16.1. Governing Law. This Agreement and each Other Document (unless and except to the extent expressly provided
otherwise in any such Other Document), and all matters relating hereto or thereto or arising herefrom or therefrom (whether
arising under contract law, tort law or otherwise) shall, in accordance with Section 5-1401 of the General Obligations Law of
the State of New York, be governed by and construed in accordance with the laws of the State of New York. Any judicial
proceeding brought by or against any Loan Party with respect to any of the Obligations, this Agreement or any of the Other
Documents may be brought in any court of competent jurisdiction in the State of New York, United States of America, and, by
execution and delivery of this Agreement, each Loan Party accepts for itself and in connection with its properties, generally
and unconditionally, the non-exclusive jurisdiction of the aforesaid courts, and irrevocably agrees to be bound by any
judgment rendered thereby in connection with this Agreement. Each Loan Party hereby waives personal service of any and all
process upon it and consents that all such service of process may be made by certified or registered mail (return receipt
requested) directed to Borrowing Agent at its address set forth in Section 16.6 hereof and service so made shall be deemed
completed five (5) days after the same shall have been so deposited in the mails of the United States of America, or, at
Agent’s option, by service upon Borrowing Agent which each Loan Party irrevocably appoints as such Loan Party’s agent for
the purpose of accepting service within the State of New York. Nothing herein shall affect the right to serve process in any
manner permitted by law or shall limit the right of Agent or any Lender to bring proceedings against any Loan Party in the
courts of any other jurisdiction. Each Loan Party waives any objection to jurisdiction and venue of any action instituted
hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. Each
Loan Party waives the right to remove any judicial proceeding brought against such Loan Party in any state court to any
federal court. Any judicial proceeding by any Loan Party against Agent or any Lender involving, directly or indirectly, any
matter or claim in any way arising out of, related to or connected with this Agreement or any of the Other Documents, shall be
brought only in a federal or state court located in the County of New York, State of New York.
16.2.

Entire Understanding.

(a)
This Agreement and the Other Documents contain the entire understanding between each Loan Party,
Agent and each Lender and supersedes all prior agreements and understandings, if any, relating to the subject matter hereof.
Any promises, representations, warranties or guarantees not set forth herein and hereinafter made shall have no force and
effect unless in writing, signed by each Loan Party’s, Agent’s and each Lender’s respective officers. Neither this Agreement
nor any portion or provisions hereof may be amended, modified, changed, waived, supplemented, discharged, cancelled or
terminated orally or by any course of dealing, or in any manner other than by an agreement in writing, signed by the party to
be charged. Notwithstanding the foregoing, Agent may modify this Agreement or any of the Other Documents for the
purposes of completing missing content or correcting erroneous content of an administrative nature, without the need for a
written amendment, provided that Agent shall send a copy of any such modification to the Borrowers and each Lender (which
copy may be provided by
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electronic mail). Each Loan Party acknowledges that it has been advised by counsel in connection with the execution of this
Agreement and Other Documents and is not relying upon oral representations or statements inconsistent with the terms and
provisions of this Agreement.
(b)
Required Lenders, Agent with the consent in writing of Required Lenders, and the Loan Parties may,
subject to the provisions of this Section 16.2(b), from time to time enter into any written amendments to this Agreement or any
of the Other Documents or any other supplemental agreements, documents or instruments for the purpose of adding or
deleting any provisions or otherwise amending, modifying, supplementing, changing, varying or waiving in any manner the
conditions, provisions or terms hereof or thereof or waiving any Event of Default hereunder or thereunder, but only to the
extent specified in such written amendments or other agreements, documents or instruments; provided, however, that no such
amendment, or other agreement, document or instrument shall:
(i)
increase the Revolving Commitment Percentage, or the maximum U.S. Dollar amount of the
Revolving Commitment Amount of any Lender without the consent of such Lender directly affected thereby;
(ii)
whether or not any Advances are outstanding, extend the Term or the time for payment of
principal or interest of any Advance (excluding the due date of any mandatory prepayment of an Advance), or any fee payable
to any Lender, or reduce the principal amount of or the rate of interest borne by any Advances or reduce any fee payable to
any Lender, without the consent of each Lender directly affected thereby (except that Required Lenders may elect to waive or
rescind any imposition of the Default Rate under Section 3.1 hereof or of default rates of Letter of Credit fees under Section
3.2 hereof (unless imposed by Agent));
(iii)

increase the Maximum Revolving Advance Amount without the consent of each Lender directly

affected thereby;
(iv) alter, amend or modify the definition of the term “Required Lenders” or this Section 16.2(b)
without the consent of all Lenders;
(v)

alter, amend or modify the provisions of Section 11.6 hereof without the consent of all Lenders;

(vi)

change the rights and duties of Agent without the consent of all Lenders;

(vii) subject to Section 16.2(d) below, permit any Revolving Advance to be made if after giving
effect thereto the total of Revolving Advances outstanding hereunder would exceed the Formula Amount for more than sixty
(60) consecutive Business Days or exceed one hundred and ten percent (110%) of the Formula Amount without the consent of
all Revolving Lenders;
(viii) increase the Advance Rates above the Advance Rates in effect on the Closing Date without the
consent of all Revolving Lenders; or
(ix)

release any Loan Party without the consent of all Lenders.
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Any such supplemental agreement shall apply equally to each Lender and shall be binding upon the Loan Parties, Lenders and
Agent and all future holders of the Obligations. In the case of any waiver, the Loan Parties, Agent and Lenders shall be
restored to their former positions and rights, and any Event of Default waived shall be deemed to be cured and not continuing,
but no waiver of a specific Event of Default shall extend to any subsequent Event of Default (whether or not the subsequent
Event of Default is the same as the Event of Default which was waived), or impair any right consequent thereon.
(c)
In the event that Agent requests the consent of a Lender pursuant to this Section 16.2 and such consent
is denied, then Agent may, at its option, require such Lender to assign its interest in the Advances to Agent or to another
Lender or to any other Person designated by Agent (the “Designated Lender”), for a price equal to (i) then outstanding
principal amount thereof plus (ii) accrued and unpaid interest and fees due such Lender, which interest and fees shall be paid
when collected from the Loan Parties. In the event Agent elects to require any Lender to assign its interest to Agent or to the
Designated Lender, Agent will so notify such Lender in writing within forty five (45) days following such Lender’s denial, and
such Lender will assign its interest to Agent or the Designated Lender no later than five (5) days following receipt of such
notice pursuant to a Commitment Transfer Supplement executed by such Lender, Agent or the Designated Lender, as
appropriate, and Agent.
(d)
Notwithstanding (i) the existence of a Default or an Event of Default, (ii) that any of the other
applicable conditions precedent set forth in Section 8.2 hereof have not been satisfied or the commitments of Lenders to make
Revolving Advances hereunder have been terminated for any reason, or (iii) any other contrary provision of this Agreement,
Agent may at its discretion and without the consent of any Lender, voluntarily permit the outstanding Revolving Advances at
any time to exceed an amount equal to up to ten percent (10%) of the Formula Amount for up to sixty (60) consecutive
Business Days (the “Out-of-Formula Loans”). If Agent is willing in its sole and absolute discretion to permit such Out-ofFormula Loans, Lenders holding the Revolving Commitments shall be obligated to fund such Out-of-Formula Loans in
accordance with their respective Revolving Commitment Percentages, and such Out-of-Formula Loans shall be payable on
demand and shall bear interest at the Default Rate for Revolving Advances consisting of Domestic Rate Loans; provided that,
if Agent does permit Out-of-Formula Loans, neither Agent nor Lenders shall be deemed thereby to have changed the limits of
Section 2.1(a) nor shall any Lender be obligated to fund Revolving Advances in excess of its Revolving Commitment Amount.
For purposes of this Section, the discretion granted to Agent hereunder shall not preclude involuntary overadvances that may
result from time to time due to the fact that the Formula Amount was unintentionally exceeded for any reason, including, but
not limited to, Collateral previously deemed to be either “Eligible Canadian Receivables”, “Eligible Receivables”, or “Eligible
Unbilled Receivables”, as applicable, becomes ineligible, collections of Receivables applied to reduce outstanding Revolving
Advances are thereafter returned for insufficient funds or overadvances are made to protect or preserve the Collateral. In the
event Agent involuntarily permits the outstanding Revolving Advances to exceed the Formula Amount by more than ten
percent (10%), Agent shall use its efforts to have Borrowers decrease such excess in as expeditious a manner as is practicable
under the circumstances and not inconsistent with the reason for such excess. Revolving Advances made after Agent has
determined the existence of involuntary overadvances shall be deemed to be involuntary overadvances and shall be decreased
in accordance with the preceding sentence. To the extent any Out-of-Formula Loans are not actually
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funded by the other Lenders as provided for in this Section 16.2(d), Agent may elect in its discretion to fund such Out-ofFormula Loans and any such Out-of-Formula Loans so funded by Agent shall be deemed to be Revolving Advances made by
and owing to Agent, and Agent shall be entitled to all rights (including accrual of interest) and remedies of a Lender holding a
Revolving Commitment under this Agreement and the Other Documents with respect to such Revolving Advances.
(e)
In addition to (and not in substitution of) the discretionary Revolving Advances permitted in Section
16.2(d) above, Agent is hereby authorized by the Loan Parties and Lenders, at any time in Agent’s sole discretion, regardless
of (i) the existence of a Default or an Event of Default, (ii) whether any of the other applicable conditions precedent set forth
in Section 8.2 hereof have not been satisfied or the Revolving Commitments have been terminated for any reason, or (iii) any
other contrary provision of this Agreement, to make Revolving Advances to Borrowers on behalf of Revolving Lenders which
Agent, in its reasonable business judgment, deems necessary or desirable (A) to preserve or protect the Collateral, or any
portion thereof, (B) to enhance the likelihood of, or maximize the amount of, repayment of the Advances and other
Obligations, or (C) to pay any other amount chargeable to the Loan Parties pursuant to the terms of this Agreement
(“Protective Advances”). Revolving Lenders shall be obligated to fund such Protective Advances and effect a settlement with
Agent therefor upon demand of Agent in accordance with their respective Revolving Commitment Percentages. To the extent
any Protective Advances are not actually funded by the other Revolving Lenders as provided for in this Section 16.2(e), any
such Protective Advances funded by Agent shall be deemed to be Revolving Advances made by and owing to Agent, and
Agent shall be entitled to all rights (including accrual of interest) and remedies of a Revolving Lender with respect to such
Revolving Advances.
16.3.

Successors and Assigns; Participations; New Lenders.

(a)
This Agreement shall be binding upon and inure to the benefit of the Loan Parties, Agent, each Lender,
all future holders of the Obligations and their respective successors and assigns, except that no Loan Party may assign or
transfer any of its rights or obligations under this Agreement (including, in each case, by way of an LLC Division) without the
prior written consent of Agent and each Lender.
(b)
Each Loan Party acknowledges that in the regular course of commercial banking business one or more
Lenders may at any time and from time to time sell participating interests in the Advances to other Persons (each such
transferee or purchaser of a participating interest, a “Participant”). Each Participant may exercise all rights of payment
(including rights of set-off) with respect to the portion of such Advances held by it or other Obligations payable hereunder as
fully as if such Participant were the direct holder thereof provided that (i) the Loan Parties shall not be required to pay to any
Participant more than the amount which it would have been required to pay to any Lender which granted an interest in its
Advances or other Obligations payable hereunder to such Participant had such Lender retained such interest in the Advances
hereunder or other Obligations payable hereunder unless the sale of the participation to such Participant is made with Loan
Party’s prior written consent, and (ii) in no event shall the Loan Parties be required to pay any such amount arising from the
same circumstances and with respect to the same Advances or other Obligations payable hereunder to both such Lender and
such
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Participant. Each Loan Party hereby grants to any Participant a continuing security interest in any deposits, moneys or other
property actually or constructively held by such Participant as security for the Participant’s interest in the Advances.
(c)
Any Lender, with the consent of Agent, may sell, assign or transfer all or any part of its rights and
obligations under or relating to Revolving Advances under this Agreement and the Other Documents to one or more additional
Persons and one or more additional Persons may commit to make Advances hereunder (each a “Purchasing Lender”), in
minimum amounts of not less than $1,000,000 pursuant to a Commitment Transfer Supplement, executed by a Purchasing
Lender, the transferor Lender, and Agent and delivered to Agent for recording, provided, however, that each partial
assignment shall be made as an assignment of a proportionate part of all the assigning Lender's rights and obligations under
this Agreement with respect to each of the Revolving Advances under this Agreement in which such Lender has an interest.
Upon such execution, delivery, acceptance and recording, from and after the transfer effective date determined pursuant to
such Commitment Transfer Supplement, (i) Purchasing Lender thereunder shall be a party hereto and, to the extent provided in
such Commitment Transfer Supplement, have the rights and obligations of a Lender thereunder with a Revolving Commitment
Percentage as set forth therein, and (ii) the transferor Lender thereunder shall, to the extent provided in such Commitment
Transfer Supplement, be released from its obligations under this Agreement, the Commitment Transfer Supplement creating a
novation for that purpose. Such Commitment Transfer Supplement shall be deemed to amend this Agreement to the extent,
and only to the extent, necessary to reflect the addition of such Purchasing Lender and the resulting adjustment of the
Revolving Commitment Percentages arising from the purchase by such Purchasing Lender of all or a portion of the rights and
obligations of such transferor Lender under this Agreement and the Other Documents. Each Loan Party hereby consents to the
addition of such Purchasing Lender and the resulting adjustment of the Revolving Commitment Percentages arising from the
purchase by such Purchasing Lender of all or a portion of the rights and obligations of such transferor Lender under this
Agreement and the Other Documents. The Loan Parties shall execute and deliver such further documents and do such further
acts and things in order to effectuate the foregoing; provided, however, that the consent of Borrowing Agent (such consent not
to be unreasonably withheld, conditioned or delayed) shall be required unless (x) an Event of Default has occurred and is
continuing at the time of such assignment or (y) such assignment is to a Permitted Assignee; provided that Borrowing Agent
shall be deemed to have consented to any such assignment unless it shall object thereto by written notice to Agent within five
(5) Business Days after having received prior notice thereof.
(d)
Any Lender, with the consent of Agent, which consent shall not be unreasonably withheld or delayed,
may directly or indirectly sell, assign or transfer all or any portion of its rights and obligations under or relating to Revolving
Advances under this Agreement and the Other Documents to an entity, whether a corporation, partnership, trust, limited
liability company or other entity that (i) is engaged in making, purchasing, holding or otherwise investing in bank loans and
similar extensions of credit in the ordinary course of its business and (ii) is administered, serviced or managed by the assigning
Lender or an Affiliate of such Lender (a “Purchasing CLO” and together with each Participant and Purchasing Lender, each a
“Transferee” and collectively the “Transferees”), pursuant to a Commitment Transfer Supplement modified as appropriate to
reflect the interest being assigned (“Modified Commitment Transfer Supplement”), executed by any intermediate purchaser,
the Purchasing CLO, the transferor Lender, and Agent as
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appropriate and delivered to Agent for recording. Upon such execution and delivery, from and after the transfer effective date
determined pursuant to such Modified Commitment Transfer Supplement, (i) Purchasing CLO thereunder shall be a party
hereto and, to the extent provided in such Modified Commitment Transfer Supplement, have the rights and obligations of a
Lender thereunder and (ii) the transferor Lender thereunder shall, to the extent provided in such Modified Commitment
Transfer Supplement, be released from its obligations under this Agreement, the Modified Commitment Transfer Supplement
creating a novation for that purpose. Such Modified Commitment Transfer Supplement shall be deemed to amend this
Agreement to the extent, and only to the extent, necessary to reflect the addition of such Purchasing CLO. Each Loan Party
hereby consents to the addition of such Purchasing CLO. The Loan Parties shall execute and deliver such further documents
and do such further acts and things in order to effectuate the foregoing.
(e)
Agent, acting as a non-fiduciary agent of the Loan Parties, shall maintain at its address a copy of each
Commitment Transfer Supplement and Modified Commitment Transfer Supplement delivered to it and a register (the
“Register”) for the recordation of the names and addresses of each Lender and the outstanding principal, accrued and unpaid
interest and other fees due hereunder. The entries in the Register shall be conclusive, in the absence of manifest error, and
each Loan Party, Agent and Lenders may treat each Person whose name is recorded in the Register as the owner of the
Advance recorded therein for the purposes of this Agreement. The Register shall be available for inspection by Borrowing
Agent or any Lender at any reasonable time and from time to time upon reasonable prior notice. Agent shall receive a fee in
the amount of $3,500 payable by the applicable Purchasing Lender and/or Purchasing CLO upon the effective date of each
transfer or assignment (other than to an intermediate purchaser) to such Purchasing Lender and/or Purchasing CLO.
(f)
Each Loan Party authorizes each Lender to disclose to any Transferee and any prospective Transferee
any and all financial information in such Lender’s possession concerning such Loan Party which has been delivered to such
Lender by or on behalf of such Loan Party pursuant to this Agreement or in connection with such Lender’s credit evaluation of
such Loan Party.
(g)
Notwithstanding anything to the contrary set forth in this Agreement, any Lender may at any time and
from time to time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure
obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that
no such pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or
assignee for such Lender as a party hereto.
16.4. Application of Payments. Agent shall have the continuing and exclusive right to apply or reverse and re-apply
any payment and any and all proceeds of Collateral to any portion of the Obligations. To the extent that any Loan Party
makes a payment or Agent or any Lender receives any payment or proceeds of the Collateral for any Loan Party’s benefit,
which are subsequently invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a trustee,
debtor in possession, receiver, custodian or any other party under any bankruptcy law, common law or equitable cause, then, to
such extent, the Obligations or part thereof intended to

152

be satisfied shall be revived and continue as if such payment or proceeds had not been received by Agent or such Lender.
16.5. Indemnity. Each Loan Party shall defend, protect, indemnify, pay and save harmless Agent, Issuer, each
Lender and each of their respective officers, directors, Affiliates, attorneys, employees and agents (each an “Indemnified
Party”) for and from and against any and all claims, demands, liabilities, obligations, losses, damages, penalties, fines, actions,
judgments, suits, costs, charges, expenses and disbursements of any kind or nature whatsoever (including fees and
disbursements of counsel (including allocated costs of internal counsel)) (collectively, “Claims”) which may be imposed on,
incurred by, or asserted against any Indemnified Party arising out of or in any way relating to or as a consequence, direct or
indirect, of: (a) this Agreement, the Other Documents, the Advances and other Obligations and/or the transactions
contemplated hereby including the Transactions, (b) any action or failure to act or action taken only after delay or the
satisfaction of any conditions by any Indemnified Party in connection with and/or relating to the negotiation, execution,
delivery or administration of this Agreement and the Other Documents, the credit facilities established hereunder and
thereunder and/or the transactions contemplated hereby including the Transactions, (c) any Loan Party’s failure to observe,
perform or discharge any of its covenants, obligations, agreements or duties under or breach of any of the representations or
warranties made in this Agreement and the Other Documents, (d) the enforcement of any of the rights and remedies of Agent,
Issuer or any Lender under this Agreement and the Other Documents, (e) any threatened or actual imposition of fines or
penalties, or disgorgement of benefits, for violation of any Anti-Terrorism Law by any Loan Party, any Affiliate or Subsidiary
of any of the Loan Parties, and (f) any claim, litigation, proceeding or investigation instituted or conducted by any
Governmental Body or instrumentality, any Loan Party, any Affiliate or Subsidiary of any Loan Party, or any other Person
with respect to any aspect of, or any transaction contemplated by, or referred to in, or any matter related to, this Agreement or
the Other Documents, whether or not Agent or any Lender is a party thereto. Without limiting the generality of any of the
foregoing, each Loan Party shall defend, protect, indemnify, pay and save harmless each Indemnified Party from (x) any
Claims which may be imposed on, incurred by, or asserted against any Indemnified Party arising out of or in any way relating
to or as a consequence, direct or indirect, of the issuance of any Letter of Credit hereunder, and (y) any Claims which may be
imposed on, incurred by, or asserted against any Indemnified Party under any Environmental Laws with respect to or in
connection with any Real Property owned or leased by any Loan Party, any Hazardous Discharge, the presence of any
Hazardous Materials affecting any Real Property owned or leased by any Loan Party (whether or not the same originates or
emerges from such Real Property or any contiguous real estate), including any Claims consisting of or relating to the
imposition or assertion of any Lien on any Real Property owned or leased by any Loan Party under any Environmental Laws
and any loss of value of such Real Property as a result of the foregoing except to the extent such loss, liability, damage and
expense is attributable to any Hazardous Discharge resulting from actions on the part of Agent or any Lender. The Loan
Parties’ obligations under this Section 16.5 shall arise upon the discovery of the presence of any Hazardous Materials at any
Real Property owned or leased by any Loan Party, whether or not any federal, state, or local environmental agency has taken
or, to any Loan Party’s knowledge, threatened any action in connection with the presence of any Hazardous Materials, in each
such case except to the extent that any of the foregoing arises out of (x) the gross negligence or willful misconduct of the
Indemnified Party (as determined by a court of competent jurisdiction in a final and non-appealable judgment or order), or (y)
a dispute among Indemnified Parties, to which the Borrowers and
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Guarantors are not a party, and which dispute does not arise from any act or omission of the Borrowers or Guarantors any of
their respective affiliates (other than a claim against any agent or arranger solely in its capacity as an arranger or agent under
the Other Documents). Without limiting the generality of the foregoing, this indemnity shall extend to any liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses and disbursements of any kind or nature
whatsoever (including fees and disbursements of counsel) asserted against or incurred by any of the Indemnified Parties by
any Person under any Environmental Laws or similar laws by reason of any Loan Party’s or any other Person’s failure to
comply with laws applicable to solid or hazardous waste materials, including Hazardous Materials and Hazardous Waste, or
other Toxic Substances. This Section 16.5 shall not apply with respect to Taxes other than Taxes that represent losses, claims,
damages, etc. arising from any non-Tax claim.
16.6. Notice. Any notice or request hereunder may be given to Borrowing Agent or any Loan Party or to Agent or
any Lender at their respective addresses set forth below or at such other address as may hereafter be specified in a notice
designated as a notice of change of address under this Section. Any notice, request, demand, direction or other communication
(for purposes of this Section 16.6 only, a “Notice”) to be given to or made upon any party hereto under any provision of this
Agreement shall be given or made by telephone or in writing (which includes by means of electronic transmission (i.e., “email”) or facsimile transmission or by setting forth such Notice on a website to which the Loan Parties are directed (an
“Internet Posting”) if Notice of such Internet Posting (including the information necessary to access such site) has previously
been delivered to the applicable parties hereto by another means set forth in this Section 16.6) in accordance with this Section
16.6. Any such Notice must be delivered to the applicable parties hereto at the addresses and numbers set forth under their
respective names set forth below in this Section 16.6 or in accordance with any subsequent unrevoked Notice from any such
party that is given in accordance with this Section 16.6. Any Notice shall be effective:
(a)

In the case of hand-delivery, when delivered;

(b)
If given by mail, four (4) days after such Notice is deposited with the United States or Canadian Postal
Service, with first-class postage prepaid, return receipt requested;
(c)
In the case of a telephonic Notice, when a party is contacted by telephone, if delivery of such telephonic
Notice is confirmed no later than the next Business Day by hand delivery, a facsimile or electronic transmission, an Internet
Posting or an overnight courier delivery of a confirmatory Notice (received at or before noon on such next Business Day);
(d)
In the case of a facsimile transmission, when sent to the applicable party’s facsimile machine’s
telephone number, if the party sending such Notice receives confirmation of the delivery thereof from its own facsimile
machine;
(e)

In the case of electronic transmission, when actually received;

(f)
In the case of an Internet Posting, upon delivery of a Notice of such posting (including the information
necessary to access such site) by another means set forth in this Section 16.6; and
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(g)

If given by any other means (including by overnight courier), when actually received.

Any Lender giving a Notice to Borrowing Agent or any Loan Party shall concurrently send a copy thereof to Agent,
and Agent shall promptly notify the other Lenders of its receipt of such Notice.
(A)

If to Agent or PNC at:
PNC Bank, National Association
340 Madison Avenue, 11th Floor
New York, NY 10173
Attention:
Ryan Begley
Facsimile:
(212) 303-0060
Email:
ryan.begley@pnc.com
with a copy to:
Blank Rome LLP
1271 Avenue of the Americas
New York, NY 10020
Attention:
Robert B. Stein
Facsimile:
(917) 332-3750
Email:
rstein@BlankRome.com

(B)

If to a Lender (other than PNC), as specified in its Administrative Questionnaire.

(C)

If to Borrowing Agent or any Loan Party:
Williams Industrial Services Group Inc.
100 Crescent Centre Parkway, Suite 1240
Tucker, Georgia 30084
Attention:
Tracy D. Pagliara, President and Chief Executive Officer
Facsimile:
(866) 947-2710
Email:
tpagliara@wisgrp.com
with a copy to:
Thompson Hine LLP
127 Public Square, 3900 Key Center
Cleveland, OH 44114
Attention:
Katherine D. Brandt
Facsimile:
(216) 566-5800
Email:
Katherine.Brandt@ThompsonHine.com
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16.7. Survival. The obligations of the Loan Parties under Sections 2.2(f), 2.2(g), 2.2(h), 3.7, 3.8, 3.9, 3.10, 16.5 and
16.9 hereof and the obligations of Lenders under Sections 2.2, 2.15(b), 2.16, 2.18, 2.19 and 14.8 hereof, shall survive the
termination of this Agreement and the Other Documents and the Payment in Full of the Obligations.
16.8. Severability. If any part of this Agreement is contrary to, prohibited by, or deemed invalid under Applicable
Laws, such provision shall be inapplicable and deemed omitted to the extent so contrary, prohibited or invalid, but the
remainder hereof shall not be invalidated thereby and shall be given effect so far as possible.
16.9. Expenses. The Loan Parties shall pay (a) all reasonable and documented out-of-pocket expenses incurred by
Agent and its Affiliates (including the reasonable fees, charges and disbursements of outside counsel for Agent), in connection
with the syndication of the credit facilities provided for herein, the preparation, negotiation, execution, delivery and
administration of this Agreement and the Other Documents or any amendments, modifications or waivers of the provisions
hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be consummated); provided that, in the
case of legal expenses paid or incurred in connection with this clause (a), (x) Agent and the Lenders shall be entitled to one (1)
outside counsel for PNC and the Lenders taken together and (y) one (1) local counsel for PNC and the Lenders taken together
in each relevant jurisdiction, (b) all reasonable and documented out-of-pocket expenses incurred by Issuer in connection with
the issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment thereunder, (c) all out-ofpocket expenses incurred by Agent, any Lender or Issuer (including the fees, charges and disbursements of any outside
counsel for Agent, any Lender or Issuer), in connection with the enforcement or protection of its rights (i) in connection with
this Agreement and the Other Documents, including its rights under this Section, or (ii) in connection with the Advances made
or Letters of Credit issued hereunder, including all such out-of-pocket expenses incurred during any workout, restructuring or
negotiations in respect of such Advances or Letters of Credit, and (d) all reasonable and documented out-of-pocket expenses of
Agent’s regular employees and agents engaged periodically to perform audits of any Loan Party’s or any Loan Party’s
Affiliate’s or Subsidiary’s books, records and business properties.
16.10. Injunctive Relief. Each Loan Party recognizes that, in the event any Loan Party fails to perform, observe or
discharge any of its obligations or liabilities under this Agreement, or threatens to fail to perform, observe or discharge such
obligations or liabilities, any remedy at law may prove to be inadequate relief to Lenders; therefore, Agent, if Agent so
requests, shall be entitled to temporary and permanent injunctive relief in any such case without the necessity of proving that
actual damages are not an adequate remedy.
16.11. Consequential Damages. Neither Agent nor any Lender, nor any agent or attorney for any of them, shall be
liable to any Loan Party (or any Affiliate of any such Person) for indirect, punitive, exemplary or consequential damages
arising from any breach of contract, tort or other wrong relating to the establishment, administration or collection of the
Obligations or as a result of any transaction contemplated under this Agreement or any Other Document.
16.12. Captions. The captions at various places in this Agreement are intended for convenience only and do not
constitute and shall not be interpreted as part of this Agreement.
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16.13. Counterparts; Facsimile Signatures. This Agreement may be executed in any number of and by different
parties hereto on separate counterparts, all of which, when so executed, shall be deemed an original, but all such counterparts
shall constitute one and the same agreement. Any signature delivered by a party by facsimile or electronic transmission
(including email transmission of a PDF image) shall be deemed to be an original signature hereto.
16.14. Construction. The parties acknowledge that each party and its counsel have reviewed this Agreement and that
the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be
employed in the interpretation of this Agreement or any amendments, schedules or exhibits thereto.
16.15. Confidentiality; Sharing Information. Agent, each Lender and each Transferee shall hold all non-public
information obtained by Agent, such Lender or such Transferee pursuant to the requirements of this Agreement in accordance
with Agent’s, such Lender’s and such Transferee’s customary procedures for handling confidential information of this nature;
provided, however, Agent, each Lender and each Transferee may disclose such confidential information (a) to its examiners,
Affiliates, financing sources, directors, officers, partners, employees, agents, outside auditors, counsel and other professional
advisors, (b) to Agent, any Lender or to any prospective Transferees, (c) in connection with, and to the extent necessary for,
the exercise of any secured creditor remedy under this Agreement or under any of the Other Documents, and (d) as required or
requested by any Governmental Body or representative thereof or pursuant to legal process; provided, further that (i) unless
specifically prohibited by Applicable Law, Agent, each Lender and each Transferee shall use its reasonable best efforts prior to
disclosure thereof, to notify the applicable Loan Party of the applicable request for disclosure of such non-public information
(A) by a Governmental Body or representative thereof (other than any such request in connection with an examination of the
financial condition of a Lender or a Transferee by such Governmental Body) or (B) pursuant to legal process and (ii) in no
event shall Agent, any Lender or any Transferee be obligated to return any materials provided by any Loan Party other than
those documents and instruments in possession of Agent or any Lender in order to perfect its Lien on the Collateral once the
Obligations have been Paid in Full, the Commitments have been terminated and this Agreement has been terminated. Each
Loan Party acknowledges that from time to time financial advisory, investment banking and other services may be offered or
provided to such Loan Party or one or more of its Affiliates (in connection with this Agreement or otherwise) by any Lender or
by one or more Subsidiaries or Affiliates of such Lender and each Loan Party hereby authorizes each Lender to share any
information delivered to such Lender by such Loan Party and its Subsidiaries pursuant to this Agreement, or in connection
with the decision of such Lender to enter into this Agreement, to any such Subsidiary or Affiliate of such Lender, it being
understood that any such Subsidiary or Affiliate of any Lender receiving such information shall be bound by the provisions of
this Section 16.15 as if it were a Lender hereunder. Such authorization shall survive the repayment of the other Obligations
and the termination of this Agreement. Notwithstanding any non-disclosure agreement or similar document executed by
Agent in favor of any Loan Party or any of any Loan Party’s affiliates, the provisions of this Agreement shall supersede such
agreements.
16.16. Publicity. Each Loan Party and each Lender hereby authorizes Agent to make appropriate announcements of
the financial arrangement entered into among the Loan Parties, Agent and Lenders, including announcements which are
commonly known as tombstones, in such

157

publications and to such selected parties as Agent shall in its sole and absolute discretion deem appropriate.
16.17. Certifications From Banks and Participants; USA PATRIOT Act.
(a)
Each Lender or assignee or participant of a Lender that is not incorporated under the Laws of the United
States or a state thereof (and is not excepted from the certification requirement in Section 313 of the USA PATRIOT Act and
the applicable regulations because it is both (i) an affiliate of a depository institution or foreign bank that maintains a physical
presence in the United States or foreign country, and (ii) subject to supervision by a banking authority regulating such
affiliated depository institution or foreign bank) shall deliver to Agent the certification, or, if applicable, recertification,
certifying that such Lender is not a “shell” and certifying to other matters as required by Section 313 of the USA PATRIOT
Act and the applicable regulations: (1) within ten (10) days after the Closing Date, and (2) as such other times as are required
under the USA PATRIOT Act.
(b)
The USA PATRIOT Act requires all financial institutions to obtain, verify and record certain
information that identifies individuals or business entities which open an “account” with such financial institution.
Consequently, any Lender may from time to time request, and each Loan Party shall provide to such Lender, such Loan Party's
name, address, tax identification number and/or such other identifying information as shall be necessary for such Lender to
comply with the USA PATRIOT Act and any other Anti-Terrorism Law.
16.18. Anti-Terrorism Laws.
(a)
Each Loan Party represents and warrants that (i) no Covered Entity is a Sanctioned Person and (ii) no
Covered Entity, either in its own right or through any third party, (A) has any of its assets in a Sanctioned Country or in the
possession, custody or control of a Sanctioned Person in violation of any Anti-Terrorism Law; (B) does business in or with, or
derives any of its income from investments in or transactions with, any Sanctioned Country or Sanctioned Person in violation
of any Anti-Terrorism Law; or (C) engages in any dealings or transactions prohibited by any Anti-Terrorism Law.
(b)
Each Loan Party covenants and agrees that (i) no Covered Entity will become a Sanctioned Person, (ii)
no Covered Entity, either in its own right or through any third party, will (A) have any of its assets in a Sanctioned Country or
in the possession, custody or control of a Sanctioned Person in violation of any Anti-Terrorism Law; (B) do business in or
with, or derive any of its income from investments in or transactions with, any Sanctioned Country or Sanctioned Person in
violation of any Anti-Terrorism Law; (C) engage in any dealings or transactions prohibited by any Anti-Terrorism Law or (D)
use the Advances to fund any operations in, finance any investments or activities in, or, make any payments to, a Sanctioned
Country or Sanctioned Person in violation of any Anti-Terrorism Law, (iii) the funds used to repay the Obligations will not be
derived from any unlawful activity, (iv) each Covered Entity shall comply with all Anti-Terrorism Laws and (v) the Loan
Parties shall promptly notify Agent in writing upon the occurrence of a Reportable Compliance Event.

158

(c)
Each Loan Party acknowledges that, pursuant to the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act (Canada) and other applicable anti-money laundering, anti-terrorist financing, government sanction
and “know your client” laws, whether within Canada or elsewhere (collectively, including any guidelines or orders thereunder,
“AML Legislation”), the Lenders and Agent may be required to obtain, verify and record information regarding each Loan
Party, their respective directors, authorized signing officers, direct or indirect shareholders or other Persons in control of such
Loan Party, and the transactions contemplated hereby. Borrowers shall promptly provide all such information, including
supporting documentation and other evidence, as may be requested by any Lender or Agent, or any prospective assign or
participant of a Lender or Agent, in order to comply with any applicable AML Legislation, whether now or hereafter in
existence.
16.19. Acknowledgment and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the
contrary contained in this Agreement, any Other Document, or any other agreement, arrangement or understanding among
Agent, Lenders and the Loan Parties, Agent, each Lender and each Loan Party acknowledges that any liability of any Affected
Financial Institution arising under this Agreement or any Other Document, to the extent such liability is unsecured, may be
subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and consents to, and
acknowledges and agrees to be bound by:
(a)
the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to
any such liabilities arising hereunder or under any Other Document which may be payable to it by any party hereto that is an
Affected Financial Institution; and
(b)

the effects of any Bail-In Action on any such liability, including, if applicable:
(i)

a reduction in full or in part or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in
such Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise
conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect
to any such liability under this Agreement or any Other Document; or
(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down
and Conversion Powers of the applicable Resolution Authority.
16.20. Currency Indemnity. If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to
this Agreement or any Other Document it becomes necessary to convert into the currency of such jurisdiction (the "Judgment
Currency") any amount due under this Agreement or under any of the Other Documents in any currency other than the
Judgment Currency (the "Currency Due"), then conversion shall be made at the Exchange Rate at which Agent is able, on the
relevant date, to purchase the Currency Due with the Judgment Currency prevailing on the Business Day before the day on
which judgment is given. In the event that there is a change in the rate of Exchange Rate prevailing between the Business Day
before the day on
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which the judgment is given and the date of receipt by Agent of the amount due, the Borrowers will, on the date of receipt by
Agent, pay such additional amounts, if any, or be entitled to receive reimbursement of such amount, if any, as may be
necessary to ensure that the amount received by Agent on such date is the amount in the Judgment Currency which when
converted at the rate of exchange prevailing on the date of receipt by Agent is the amount then due under this Agreement or
such Other Document in the Currency Due. If the amount of the Currency Due which Agent is able to purchase is less than
the amount of the Currency Due originally due to it, the Borrowers shall indemnify and save Agent harmless from and against
loss or damage arising as a result of such deficiency. The indemnity contained herein shall constitute an obligation separate
and independent from the other obligations contained in this Agreement and the Other Documents, shall give rise to a separate
and independent cause of action, shall apply irrespective of any indulgence granted by Agent from time to time and shall
continue in full force and effect notwithstanding any judgment or order for a liquidated sum in respect of an amount due under
this Agreement or any of the Other Documents or under any judgment or order.
16.21. Intercreditor Agreement. Notwithstanding anything herein to the contrary, the Lien and security interest
granted to Agent pursuant to this Agreement and the exercise of any right or remedy by Agent on behalf of the Lenders
hereunder are subject to the provisions of the Intercreditor Agreement. In the event of any conflict between the terms of the
Intercreditor Agreement and this Agreement, the terms of the Intercreditor Agreement shall govern and control.
XVII. GUARANTY.
17.1. Guaranty. Each U.S. Guarantor hereby unconditionally guarantees, as a primary obligor and not merely as a
surety, jointly and severally with each other Guarantor when and as due, whether at maturity, by acceleration, by notice of
prepayment or otherwise, the due and punctual performance of all Obligations; provided that with respect to Obligations under
or in respect of any Swap Obligation, the foregoing guarantee shall only be effective to the extent that such U.S. Guarantor is a
Qualified ECP Loan Party at the time such Swap Obligation is entered into and such Obligations and such guarantee thereof
are not Excluded Hedge Liabilities. Each payment made by any U.S. Guarantor pursuant to this Guaranty shall be made in
lawful money of the United States in immediately available funds.
17.2. Waivers. Each U.S. Guarantor hereby absolutely, unconditionally and irrevocably waives (a) promptness,
diligence, notice of acceptance, notice of presentment of payment and any other notice hereunder, (b) demand of payment,
protest, notice of dishonor or nonpayment, notice of the present and future amount of the Obligations and any other notice
with respect to the Obligations, (c) any requirement that Agent, any Lender protect, secure, perfect or insure any security
interest or Lien on any property subject thereto or exhaust any right or take any action against any other Loan Party, or any
Person or any Collateral, (d) any other action, event or precondition to the enforcement hereof or the performance by each
such U.S. Guarantor of the Obligations, and (e) any defense arising by any lack of capacity or authority or any other defense
of any Loan Party or any notice, demand or defense by reason of cessation from any cause of Obligations other than the
Payment in Full of the Obligations and any defense that any other guarantee or security was or was to be obtained by Agent.
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17.3. No Defense. No invalidity, irregularity, voidableness, voidness or unenforceability of this Agreement or any
Other Document or any other agreement or instrument relating thereto, or of all or any part of the Obligations or of any
collateral security therefor shall affect, impair or be a defense hereunder.
17.4. Guaranty of Payment. The Guaranty hereunder is one of payment and performance, not collection, and the
obligations of each U.S. Guarantor hereunder are independent of the Obligations of the other Loan Parties, and a separate
action or actions may be brought and prosecuted against any U.S. Guarantor to enforce the terms and conditions of this Article
XVII, irrespective of whether any action is brought against any other Loan Party or other Persons or whether any other Loan
Party or other Persons are joined in any such action or actions. Each U.S. Guarantor waives any right to require that any resort
be had by Agent or any Lender to any security held for payment of the Obligations or to any balance of any deposit account or
credit on the books of Agent or any Lender in favor of any Loan Party or any other Person. No election to proceed in one
form of action or proceedings, or against any Person, or on any Obligations, shall constitute a waiver of Agent’s right to
proceed in any other form of action or proceeding or against any other Person unless Agent has expressed any such right in
writing. Without limiting the generality of the foregoing, no action or proceeding by Agent against any Loan Party under any
document evidencing or securing indebtedness of any Loan Party to Agent shall diminish the liability of any U.S. Guarantor
hereunder, except to the extent Agent receives actual payment on account of Obligations by such action or proceeding,
notwithstanding the effect of any such election, action or proceeding upon the right of subrogation of any Guarantor in respect
of any Loan Party.
17.5. Liabilities Absolute. The liability of each U.S. Guarantor hereunder shall be absolute, unlimited and
unconditional and shall not be subject to any reduction, limitation, impairment, discharge or termination for any reason,
including, without limitation, any claim of waiver, release, surrender, alteration or compromise, and shall not be subject to any
claim, defense or setoff, counterclaim, recoupment or termination whatsoever by reason of the invalidity, illegality or
unenforceability of any other Obligation or otherwise. Without limiting the generality of the foregoing, the obligations of each
U.S. Guarantor shall not be discharged or impaired, released, limited or otherwise affected by:
(a)
any change in the manner, place or terms of payment or performance, and/or any change or extension of
the time of payment or performance of, release, renewal or alteration of, or any new agreements relating to any Obligation, any
security therefor, or any liability incurred directly or indirectly in respect thereof, or any rescission of, or amendment, waiver
or other modification of, or any consent to departure from, this Agreement or any Other Document, including any increase in
the Obligations resulting from the extension of additional credit to any Loan Party or otherwise;
(b)
any sale, exchange, release, surrender, loss, abandonment, realization upon any property by
whomsoever at any time pledged or mortgaged to secure, or howsoever securing, all or any of the Obligations, and/or any
offset there against, or failure to perfect, or continue the perfection of, any Lien in any such property, or delay in the perfection
of any such Lien, or any amendment or waiver of or consent to departure from any other guaranty for all or any of the
Obligations;
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(c)
the failure of Agent or any Lender to assert any claim or demand or to enforce any right or remedy
against any Loan Party or any other Loan Party or any other Person under the provisions of this Agreement or any Other
Document or any other document or instrument executed and delivered in connection herewith or therewith;
(d)
any settlement or compromise of any Obligation, any security therefor or any liability (including any of
those hereunder) incurred directly or indirectly in respect thereof or hereof, and any subordination of the payment of all or any
part thereof to the payment of any obligation (whether due or not) of any Loan Party to creditors of any Loan Party other than
any other Loan Party;
(e)
any manner of application of Collateral, or proceeds thereof, to all or any of the Obligations, or any
manner of sale or other disposition of any Collateral for all or any of the Obligations or any other assets of any Loan Party; and
(f)
any other agreements or circumstance of any nature whatsoever that may or might in any manner or to
any extent vary the risk of any Guarantor, or that might otherwise at law or in equity constitute a defense available to, or a
discharge of, the Guaranty hereunder and/or the obligations of any Guarantor, or a defense to, or discharge of, any Loan Party
or any other Person or party hereto or the Obligations or otherwise with respect to the Advances or other financial
accommodations to the Loan Parties pursuant to this Agreement and/or the Other Documents.
17.6. Waiver of Notice. Agent shall have the right to do any of the above without notice to or the consent of any U.S.
Guarantor and each U.S. Guarantor expressly waives any right to notice of, consent to, knowledge of and participation in any
agreements relating to any of the above or any other present or future event relating to Obligations whether under this
Agreement or otherwise or any right to challenge or question any of the above and waives any defenses of such U.S. Guarantor
which might arise as a result of such actions.
17.7. Agent’s Discretion. Agent may at any time and from time to time (whether prior to or after the revocation or
termination of this Agreement) without the consent of, or notice to, any U.S. Guarantor, and without incurring responsibility to
any U.S. Guarantor or impairing or releasing the Obligations, apply any sums by whomsoever paid or howsoever realized to
any Obligations regardless of what Obligations remain unpaid.
17.8. Reinstatement. (a) The Guaranty provisions herein set forth herein shall continue to be effective or be
reinstated, as the case may be, if claim is ever made upon Agent or any Lender for repayment or recovery of any amount or
amounts received by such Agent or such Lender in payment or on account of any of the Obligations and such Person repays all
or part of said amount for any reason whatsoever, including, without limitation, by reason of any judgment, decree or order of
any court or administrative body having jurisdiction over such Person or the respective property of each, or any settlement or
compromise of any claim effected by such Person with any such claimant (including any Loan Party); and in such event each
U.S. Guarantor hereby agrees that any such judgment, decree, order, settlement or compromise or other circumstances shall be
binding upon such U.S. Guarantor, notwithstanding any revocation hereof or the cancellation of any note or other instrument
evidencing any Obligation, and each U.S. Guarantor
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shall be and remain liable to Agent and/or Lenders for the amount so repaid or recovered to the same extent as if such amount
had never originally been received by such Persons.
(b)

Agent shall not be required to marshal any assets in favor of any Guarantor, or against or in payment of

Obligations.
(c)
No U.S. Guarantor shall be entitled to claim against any present or future security held by Agent from
any Person for Obligations in priority to or equally with any claim of Agent, or assert any claim for any liability of any Loan
Party to any U.S. Guarantor in priority to or equally with claims of Agent for Obligations, and no U.S. Guarantor shall be
entitled to compete with Agent with respect to, or to advance any equal or prior claim to any security held by Agent for
Obligations.
(d)
If any Loan Party makes any payment to Agent, which payment is wholly or partly subsequently
invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to any Person under any federal or
provincial statute or at common law or under equitable principles, then to the extent of such payment, the Obligation intended
to be paid shall be revived and continued in full force and effect as if the payment had not been made, and the resulting
revived Obligation shall continue to be guaranteed, uninterrupted, by each U.S. Guarantor hereunder.
(e)
All present and future monies payable by any Loan Party to any U.S. Guarantor, whether arising out of
a right of subrogation or otherwise, are assigned to Agent for its benefit and for the ratable benefit of Lenders as security for
such U.S. Guarantor’s liability to Agent and Lenders hereunder and are postponed and subordinated to Agent’s prior right to
Payment in Full of the Obligations. Except to the extent prohibited otherwise by this Agreement, all monies received by any
U.S. Guarantor from any Loan Party shall be held by such U.S. Guarantor as agent and trustee for Agent. This assignment,
postponement and subordination shall only terminate when the Obligations are Paid in Full and this Agreement is irrevocably
terminated.
(f)
Each Loan Party acknowledges this assignment, postponement and subordination and, except as
otherwise set forth herein, agrees to make no payments to any U.S. Guarantor without the prior written consent of Agent.
Each Loan Party agrees to give full effect to the provisions hereof.
[signature pages follow]
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Each of the parties has signed this Agreement as of the day and year first above written.
BORROWERS:

WILLIAMS INDUSTRIAL SERVICES GROUP INC.
WILLIAMS INDUSTRIAL SERVICES GROUP, L.L.C.
WILLIAMS INDUSTRIAL SERVICES, LLC
WILLIAMS SPECIALTY SERVICES, LLC
WILLIAMS PLANT SERVICES, LLC
WILLIAMS GLOBAL SERVICES, INC.
CONSTRUCTION & MAINTENANCE
PROFESSIONALS, LLC
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer

GUARANTORS:

WISG CANADA LTD.
WISG NUCLEAR LTD.
WISG ELECTRICAL LTD.
GLOBAL POWER PROFESSIONAL SERVICES INC.
GPEG, LLC
STEAM ENTERPRISES LLC
By:
/s/ Randall R. Lay
Name: Randall R. Lay
Title: Chief Financial Officer

Signature Page to Revolving Credit and Security Agreement

PNC BANK, NATIONAL ASSOCIATION,
as Agent and Lender
By:
/s/ Graham Holding
Name: Graham Holding
Title: Vice President

Signature Page to Revolving Credit and Security Agreement

EXHIBIT 21.1
Exhibit A
Williams Industrial Services Group Inc.
Annual Report on Form 10-K
Subsidiaries of Williams Industrial Services Group Inc.
Consolidated Subsidiaries

Where Organized

Braden Holdings, LLC

Delaware

Global Power Professional Services Inc.

Delaware

GPEG, LLC

Delaware

Steam Enterprises, L.L.C.

Delaware

Williams Industrial Services Group, L.L.C.

Delaware

Construction & Maintenance Professionals, LLC

Georgia

Williams Global Services, Inc.

Georgia

Williams Industrial Services, LLC

Georgia

Williams Plant Services, LLC

Georgia

Williams Specialty Services, LLC

Georgia

Braden Manufacturing SA de CV

Mexico

WISG Canada Ltd.

Canada

WISG Nuclear Ltd.

Canada

WISG Electrical Ltd.

Canada

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the Registration Statements (Nos. 333-237147, 333-239088) on Form S-8 of
Williams Industrial Services Group Inc. of our report dated March 31, 2021, relating to the consolidated financial statements of
Williams Industrial Services Group Inc. and subsidiaries, appearing in this Form 10-K of Williams Industrial Services Group Inc. for
the year ended December 31, 2020, which report expresses an unqualified opinion.
/s/ Moss Adams LLP
Dallas, Texas
March 31, 2021

EXHIBIT 31.1
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
I, Tracy D. Pagliara, certify that:
1.

I have reviewed this annual report on Form 10-K of Williams Industrial Services Group Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and 5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s
board of directors (or persons performing the equivalent functions):

(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: March 31, 2021

By:

/s/ Tracy D. Pagliara
Tracy D. Pagliara
President and Chief Executive Officer

EXHIBIT 31.2
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
I, Randall R. Lay, certify that:
1.

I have reviewed this annual report on Form 10-K of Williams Industrial Services Group Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and 5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s
board of directors (or persons performing the equivalent functions):

(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: March 31, 2021

By:

/s/ Randall R. Lay
Randall R. Lay
Senior Vice President and Chief Financial Officer

EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Tracy D. Pagliara, the
President and Chief Executive Officer of Williams Industrial Services Group Inc. (the “ Company”), hereby certify, that, to my
knowledge:
1.

The Annual Report on Form 10-K for the period ended December 31, 2020 (the “Report”) of the Company fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Date: March 31, 2021

By:

/s/ Tracy D. Pagliara
Tracy D. Pagliara
President and Chief Executive Officer
A signed original of this written statement has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.

EXHIBIT 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Randall R. Lay, the
Senior Vice President and Chief Financial Officer of Williams Industrial Services Group Inc. (the “Company”), hereby certify, that, to
my knowledge:
1.

The Annual Report on Form 10-K for the period ended December 31, 2020 (the “Report”) of the Company fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Date: March 31, 2021

By:

/s/ Randall R. Lay
Randall R. Lay
Senior Vice President and Chief Financial Officer

A signed original of this written statement has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.

