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PART I - FINANCIAL INFORMATION
Item 1 — Condensed Consolidated Financial Statements (Unaudited)

ENCORE CAPITAL GROUP, INC.
Condensed Consolidated Statements of Financial Condition
(In Thousands, Except Par Value Amounts)

(Unaudited)
June 30, December 31,
2013 2012
Assets
Cash and cash equivalents $ 222,171 $ 17,510
Investment in receivable portfolios, net 1,096,698 873,119
Deferred court costs, net 40,056 35,407
Receivables secured by property tax liens, net 198,065 135,100
Property and equipment, net 36,788 23,223
Other assets 91,881 31,535
Goodwill 119,788 55,446
Total assets $ 1,805,447 $ 1,171,340
Liabilities and stockholders’ equity
Liabilities:
Accounts payable and accrued liabilities $ 76,846 $ 45,450
Deferred tax liabilities, net 104,303 8,236
Debt 1,107,659 706,036
Other liabilities 6,269 5,802
Total liabilities 1,295,077 765,524
Commitments and contingencies
Stockholders’ equity:
Convertible preferred stock, $.01 par value, 5,000 shares authorized, no shares issued and
outstanding — —
Common stock, $.01 par value, 50,000 shares authorized, 25,252 shares and 23,191 shares
issued and outstanding as of June 30, 2013 and December 31, 2012, respectively 253 232
Additional paid-in capital 163,753 88,029
Accumulated earnings 349,789 319,329
Accumulated other comprehensive loss (3,425) (1,774)
Total stockholders’ equity 510,370 405,816
Total liabilities and stockholders’ equity $ 1,805,447 $ 1,171,340

See accompanying notes to condensed consolidated financial statements

3



ENCORE CAPITAL GROUP, INC.

Condensed Consolidated Statements of Comprehensive Income
(In Thousands, Except Per Share Amounts)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
Revenues
Revenue from receivable portfolios, net $ 152,024 $ 138,731 $292,707 $ 265,136
Other revenue 380 183 681 188
Interest income — tax lien business 5,051 2,982 9,766 2,982
Interest expense — tax lien business (1,334) (650) (2,447) (650)
Net interest income — tax lien business 3,717 2,332 7,319 2,332
Total revenues 156,121 141,246 300,707 267,656
Operating expenses
Salaries and employee benefits 32,969 25,190 61,801 47,494
Cost of legal collections 44,483 41,024 86,741 79,659
Other operating expenses 13,797 12,427 27,062 24,025
Collection agency commissions 5,230 4,166 8,559 8,125
General and administrative expenses 27,601 18,582 43,943 32,240
Depreciation and amortization 2,158 1,420 4,004 2,660
Total operating expenses 126,238 102,809 232,110 194,203
Income from operations 29,883 38,437 68,597 73,453
Other (expense) income
Interest expense (7,482) (6,497) (14,336) (12,012)
Other (expense) income (4,122) (106) (3,963) 161
Total other expense (11,604) (6,603) (18,299) (11,851)
Income from continuing operations before income taxes 18,279 31,834 50,298 61,602
Provision for income taxes (7,267) (12,846) (19,838) (24,506)
Income from continuing operations 11,012 18,988 30,460 37,096
Loss from discontinued operations, net of tax — (2,392) — (9,094)
Net income $ 11,012 $ 16,596 $ 30460 $ 28,002
Weighted average shares outstanding:
Basic 23,966 24,919 23,707 24,850
Diluted 24,855 25,825 24,652 25,822
Basic earnings (loss) per share from:
Continuing operations $ 0.46 $ 0.76 $ 128 $ 1.49
Discontinued operations $ — $ (0.09 $ — $ (0.36)
Net basic earnings per share $ 0.46 $ 0.67 $ 128 § 1.13
Diluted earnings (loss) per share from:
Continuing operations $ 0.44 $ 0.74 $ 124  $ 1.44
Discontinued operations $ — $ (0.10) $ — $ (0.36)
Net diluted earnings per share $ 0.44 $ 0.64 $ 124  $ 1.08
Other comprehensive loss:
Unrealized loss on derivative instruments, net of tax (1,574) (1,790) (954) (1,108)
Unrealized loss on foreign currency translation, net of tax (583) — (697) —
Other comprehensive loss, net of tax (2,157) (1,790) (1,651) (1,108)
Comprehensive income $ 83855 $ 14,806 $ 28809 $ 26,894

See accompanying notes to condensed consolidated financial statements
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ENCORE CAPITAL GROUP, INC.

Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited, In Thousands)

Accumulated
Additional Other
Common Stock Paid-In Accumulated Comprehensive Total
Shares Par Capital Earnings Loss Equity

Balance at December 31, 2012 23,191 $ 232 $ 88,029 $ 319,329 $ (1,774) $ 405,816
Net income — — — 30,460 — 30,460
Unrealized loss on derivative instruments,

net of tax — — — — (954) 954)
Unrealized loss on foreign currency

translation adjustments, net of tax — — — — (697) (697)
Exercise of stock options and issuance of

share-based awards, net of shares

withheld for employee taxes 413 4 (6,065) — — (6,061)
Repurchase of common stock 24) — (729) — — (729)
Issuance of common stock 1,672 17 62,335 — — 62,352
Stock-based compensation — — 5,180 — — 5,180
Issuance of convertible notes — — 26,850 — — 26,850
Purchase of convertible hedge — — (15,750) — — (15,750)
Tax benefit related to stock-based

compensation — — 3,749 — — 3,749
Tax benefit related to convertible notes, net — — 154 — — 154
Balance at June 30, 2013 25252 $ 253 $ 163,753 $ 349,789 $ (3,425) $ 510,370

See accompanying notes to condensed consolidated financial statements
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ENCORE CAPITAL GROUP, INC.

Condensed Consolidated Statements of Cash Flows
(Unaudited, In Thousands)

Six Months Ended
June 30,
2013 2012
Operating activities:
Net income $ 30460 $ 28,002
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation and amortization 4,004 2,660
Impairment charge for goodwill and identifiable intangible assets — 10,400
Amortization of loan costs and premium on receivables secured by tax liens 3,550 1,210
Stock-based compensation expense 5,180 4,805
Recognized loss on termination of derivative contract 3,630 —
Deferred income taxes (3,297) 89
Excess tax benefit from stock-based payment arrangements (3,848) (1,689)
Loss on sale of discontinued operations — 2,416
Reversal for allowances on receivable portfolios, net (4,680) (789)
Changes in operating assets and liabilities, net of effects of acquisition
Other assets (8,502) 298
Deferred court costs 1,492 (1,664)
Prepaid income tax and income taxes payable (19,559) (6,455)
Accounts payable, accrued liabilities and other liabilities 2,821 5,322
Net cash provided by operating activities 11,251 44,605
Investing activities:
Cash paid for acquisition, net of cash acquired (293,329) (185,990)
Purchases of receivable portfolios (100,650) (361,446)
Collections applied to investment in receivable portfolios 260,531 207,205
Proceeds from put-backs of receivable portfolios 2,454 1,625
Originations and purchases of receivables secured by tax liens (87,961) (14,072)
Collections applied to receivables secured by tax liens 27,097 7,467
Payment on termination of derivative contract (3,630) —
Purchases of property and equipment (5,335) (2,595)
Purchases of intangible assets (1,900) —
Net cash used in investing activities (202,723) (347,806)
Financing activities:
Payment of loan costs (11,846) (1,619)
Repayment of senior secured notes (6,250) —
Proceeds from credit facilities 514,065 383,399
Repayment of credit facilities (228,175) (70,500)
Proceeds from issuance of convertible senior notes 150,000 —
Payment of convertible hedge transactions (15,750) —
Repurchase of common stock (729) —
Proceeds from exercise of stock options 2,359 2,583
Taxes paid related to net share settlement of equity awards (8,420) (2,177)
Excess tax benefit from stock-based payment arrangements 3,848 1,689
Repayment of capital lease obligations (2,969) (3,207)
Net cash provided by financing activities 396,133 310,168
Net increase in cash and cash equivalents 204,661 6,967
Cash and cash equivalents, beginning of period 17,510 8,047
Cash and cash equivalents, end of period $ 222,171 $ 15,014
Supplemental disclosures of cash flow information:
Cash paid for interest $ 12,537 $ 11,075
Cash paid for income taxes 40,513 23,108
Supplemental schedule of non-cash investing and financing activities:
Fixed assets acquired through capital lease 1,189 2,779

See accompanying notes to condensed consolidated financial statements
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ENCORE CAPITAL GROUP, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1: Ownership, Description of Business and Summary of Significant Accounting Policies

Encore Capital Group, Inc. (“Encore”), through its subsidiaries (collectively, the “Company”), is a leading provider of debt
management and recovery solutions for consumers and property owners across a broad range of financial assets. The Company purchases
portfolios of defaulted consumer receivables at deep discounts to face value and manages them by working with individuals as they repay their
obligations and work toward financial recovery. Defaulted receivables are consumers’ unpaid financial commitments to credit originators,
including banks, credit unions, consumer finance companies, commercial retailers, and telecommunication companies. Defaulted receivables
may also include receivables subject to bankruptcy proceedings. In addition, through Encore’s subsidiary, Propel Financial Services, LLC
(“Propel”), the Company assists Texas property owners who are delinquent on their property taxes by paying these taxes on behalf of the
property owners in exchange for payment agreements collateralized by the existing tax liens on the property, and acquires tax lien certificates
directly from taxing authorities outside of Texas.

Portfolio purchasing and recovery

The Company purchases receivables based on robust, account-level valuation methods and employs a suite of proprietary statistical and
behavioral models across the full extent of its operations. These investments allow the Company to value portfolios accurately (and limit the
risk of overpaying), avoid buying portfolios that are incompatible with its methods or goals and precisely align the accounts it purchases with
its operational channels to maximize future collections. As a result, the Company has been able to realize significant returns from the
receivables it acquires. The Company maintains strong relationships with many of the largest credit and telecommunication providers in the
United States, and possesses one of the industry’s best collection staff retention rates.

The Company uses insights discovered during its purchasing process to build account collection strategies. The Company’s proprietary
consumer-level collectability analysis is the primary determinant of whether an account will be actively serviced post-purchase. The Company
continuously refines this analysis to determine the most effective collection strategy to pursue for each account it owns. After the Company’s
preliminary analysis, it seeks to collect on only a fraction of the accounts it purchases, through one or more of its collection channels. The
channel identification process is analogous to a funneling system, where the Company first differentiates those consumers who it believes are
not able to pay from those who are able to pay. Consumers who the Company believes are financially incapable of making any payments,
facing extenuating circumstances or hardships (such as medical issues), serving in the military, or currently receiving social security as their
only source of income are excluded from the next step of its collection process and are designated as inactive. The remaining pool of accounts
in the funnel then receives further evaluation. At that point, the Company analyzes and determines a consumer’s perceived willingness to pay.
Based on that analysis, the Company will pursue collections through letters and/or phone calls to its consumers. Despite its efforts to reach
consumers and work out a settlement option, only a small number of consumers who are contacted choose to engage with the Company. Those
who do are often offered deep discounts on their obligations, or are presented with payment plans that are better suited to meet their daily cash
flow needs. The majority of contacted consumers, however, ignore both the Company’s calls and letters, and therefore the Company must then
make the difficult decision whether or not to pursue collections through legal means.

Tax Lien Business

Propel’s principal activities are the acquisition and servicing of residential and commercial tax liens secured by a lien on the underlying
real property. This lien takes priority over most other liens. By funding tax liens, Propel provides state and local taxing authorities and
governments with much needed tax revenue. To the extent permitted by local law, Propel works with property owners to structure affordable
payment plans designed to allow them to keep their property while paying their tax obligation over time. Propel maintains a foreclosure rate of
less than one-half of one percent.

Propel’s receivables secured by property tax liens include tax lien transfers (“TLTs”) and tax lien certificates (“TLCs”). With TLTs,
property owners choose to transfer their tax liens to Propel in order to pay their tax lien obligations over time and at a lower interest rate than
is being assessed by the tax authority. TLTs provide property owners with repayment plans that are both affordable and flexible when
compared with other payment options. Propel also purchases TLCs directly from taxing authorities, securing rights to future property tax
payments, interest and penalties. In most cases, TLCs continue to be serviced by the taxing authority. When the taxing authority is paid, it
repays the Company the outstanding balance of the lien plus interest, which is negotiated at the time of the purchase.

Financial Statement Preparation and Presentation

The accompanying interim condensed consolidated financial statements have been prepared by Encore, without audit, in accordance
with the instructions to the Quarterly Report on Form 10-Q, and Rule 10-01 of Regulation S-X promulgated by the U.S. Securities and
Exchange Commission (the “SEC”) and, therefore, do not include all information and footnotes necessary for a fair presentation of its
consolidated financial position, results of operations and cash flows in accordance with accounting principles generally accepted in the United
States.



In the opinion of management, the unaudited financial information for the interim periods presented reflects all adjustments,
consisting of only normal and recurring adjustments, necessary for a fair presentation of the Company’s consolidated financial
position, results of operations, and cash flows. These condensed consolidated financial statements should be read in conjunction with
the consolidated financial statements included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2012. Operating results for interim periods are not necessarily indicative of operating results for an entire fiscal year.

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
requires management to make estimates and assumptions that affect the reported amounts and the disclosure of contingent amounts in
the Company’s financial statements and the accompanying notes. Actual results could materially differ from those estimates.

Basis of Consolidation

Encore is a Delaware holding company whose principal assets are its investments in various wholly-owned subsidiaries. All
significant intercompany accounts and transactions have been eliminated in consolidation.

On July 1, 2013, the Company completed its acquisition (the “Cabot Acquisition”) of 50.1% of the equity interest in Janus
Holdings Luxembourg S.a.r.l. (“Janus Holdings”), the indirect holding company of U.K. and Ireland based Cabot Credit Management
Limited (“Cabot”), from an affiliate of J.C. Flowers & Co. LLC (“J.C. Flowers”). Through its acquisition of Janus Holdings the
Company’s equity ownership of Cabot currently amounts to 41.7%, after reflecting the ownership of Cabot’s management
team. Encore’s equity interest will automatically increase to approximately 42.8% by June 2014, following the redemption or
conversion of certain Bridge Preferred Equity Certificates. The Company holds a controlling interest in Janus Holdings and will
consolidate the financial results and financial position of the consolidated group. The Company’s condensed consolidated statements
of comprehensive income for the three and six months ended June 30, 2013 do not include the results of operations of Janus Holdings,
because the Cabot Acquisition was not completed until July 1, 2013. For additional information relating to the Cabot Acquisition,
please refer to the Company’s Current Report on Form 8-K filed with the SEC on May 30, 2013 and July 8, 2013.

On June 13, 2013, the Company completed its merger (the “AACC Merger”) with Asset Acceptance Capital Corp. (“AACC”).
The condensed consolidated statements of comprehensive income for the three and six months ended June 30, 2013 include the
results of operations of AACC only since the closing date of the AACC Merger. For additional information relating to the AACC
Merger, please refer to the Company’s Current Reports on Form 8-K filed with the SEC on March 6, 2013 and June 17, 2013.

On May 8, 2012, the Company completed its acquisition of Propel, BNC Retax, LLC, RioProp Ventures, LLC, and certain
related affiliates (collectively, the “Propel Entities”). The condensed consolidated statements of comprehensive income for the three
and six months ended June 30, 2012 include the results of operations of Propel only since the closing date of the acquisition. For
additional acquisition related information relating to the Propel Entities, please refer to the Company’s Current Report on Form 8-K
filed with the SEC on July 24, 2012.

Reclassifications

Certain immaterial amounts in the 2012 consolidated financial statements have been reclassified to conform to the 2013
presentation.

Note 2: Discontinued Operations

On May 16, 2012, the Company completed the sale of substantially all of the assets and certain of the liabilities of its
bankruptcy servicing subsidiary, Ascension Capital Group, Inc. (“Ascension”), to a subsidiary of American InfoSource, L.P. (“AIS”).
As part of the sale, the Company agreed to fund certain agreed-upon operating losses in the first year of AIS’ ownership of the
Ascension business, not to exceed $4.0 million. If the Ascension business becomes profitable under AIS’ ownership, the Company
will be paid an earn-out equal to 40% of Ascension’s EBITDA for the first five years commencing May 16, 2012. The Company
received no proceeds from the sale and recognized the entire $4.0 million loss contingency during the second quarter of 2012.
Additionally, the Company did not receive any earn-out from AIS during the first year subsequent to the sale.

The Company performed an interim goodwill impairment test for Ascension as of March 31, 2012 and concluded that the
entire goodwill balance relating to Ascension of $9.9 million was impaired. Additionally, the Company wrote-off the remaining
identifiable intangible assets of approximately $0.4 million relating to Ascension as of March 31, 2012.
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Ascension’s operations are presented as discontinued operations for the three and six months ended June 30, 2012, in the
Company’s condensed consolidated statements of comprehensive income. The following table presents the revenue and components

of discontinued operations, net of tax (in thousands):

Three Months Six Months
Ended Ended
June 30, June 30,
2012 2012
Revenue $ 1,892 $ 5,704
Loss from discontinued operations before income taxes $ (924 $(11,942)
Income tax benefit 362 4,678
Loss from discontinued operations (562) (7,264)
Loss on sale of discontinued operations, before income taxes (2,416) 2,416)

Income tax benefit 586 586
Loss on sale of discontinued operations (1,830) (1,830)
Total loss from discontinued operations $ (2,392) $ (9,094)

Note 3: Business Combinations

Cabot Acquisition

On July 1, 2013, the Company completed its acquisition of 50.1% of the equity interest in Janus Holdings, the indirect holding
company of Cabot, from J.C. Flowers. See Note 17 “Subsequent Events” for information regarding the Cabot Acquisition.

AACC Merger

On June 13, 2013, the Company completed the merger with AACC, another leading provider of debt management and
recovery solutions in the United States. The purchase price consisted of $150.8 million in cash consideration and 1.7 million shares of
Encore common stock valued at $37.30 per share. In addition, the Company paid off approximately $165.7 million of AACC debt on
the closing date of the AACC Merger.

The AACC Merger was accounted for using the acquisition method of accounting and, accordingly, the tangible and intangible
assets acquired and liabilities assumed were recorded at their estimated fair values as of the date of the merger. Fair value
measurements have been applied based on assumptions that market participants would use in the pricing of the respective assets and
liabilities. As of the date of this Quarterly Report on Form 10-Q, the Company is still finalizing the allocation of the purchase price.
The initial purchase price allocation presented below was based on the preliminary assessment of assets acquired and liabilities
assumed, which is subject to change based on the final valuation study that is expected to be completed in 2013.

The components of the preliminary purchase price allocation for the AACC Merger are as follows (in thousands):

Purchase price:

Cash paid at acquisition $ 316,485
Stock consideration 62,352
Total purchase price $ 378,837
Allocation of purchase price:

Cash $ 23,156
Investment in receivable portfolios 381,233
Deferred court costs 6,141
Property plant and equipment 11,003
Other assets 16,004
Liabilities assumed (128,541)
Identifiable intangible assets 1,490
Goodwill 68,351
Total net assets acquired $ 378,837

The entire goodwill of $68.4 million related to AACC was assigned to the Company’s portfolio purchasing reporting unit and
is not deductible for income tax purposes. The goodwill recognized is primarily attributable to expected synergies when combining
AACC with the Company.



The amount of revenue and net income included in the Company’s condensed consolidated statement of comprehensive
income for the three months ended June 30, 2013 related to AACC was $10.0 million and $0.9 million, respectively.

The following summary presents unaudited pro forma consolidated results of operations for the three and six months ended
June 30, 2013 and 2012 as if the AACC Merger had occurred on January 1, 2012. The following unaudited pro forma financial
information does not necessarily reflect the actual results that would have occurred had the Company and AACC been combined
during the periods presented, nor is it necessarily indicative of the future results of operations of the combined companies (in
thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
Consolidated pro forma revenue $194,764 $196,474 $390,052  $381,443
Consolidated pro forma income from continuing operations 14,733 22,644 35,996 46,514

Note 4: Earnings per Share

Basic earnings per share is calculated by dividing net earnings available to common stockholders by the weighted average
number of shares of common stock outstanding during the period. Diluted earnings per share is calculated on the basis of the
weighted average number of shares of common stock plus the effect of dilutive potential common shares outstanding during the
period using the treasury stock method. Dilutive potential common shares include outstanding stock options, restricted stock, and the
dilutive effect of the convertible senior notes.

The components of basic and diluted earnings per share are as follows (in thousands, except earnings per share):

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012

Income from continuing operations $ 11,012 $ 18,988 $ 30,460 $ 37,096
Loss from discontinued operations, net of tax — (2,392) — (9,094)
Net income available for common stockholders $ 11,012 $ 16,596 $ 30,460 $ 28,002
Weighted average common shares outstanding — basic 23,966 24,919 23,707 24,850
Dilutive effect of stock-based awards 849 906 945 972
Dilutive effect of convertible senior notes 40 — — —
Weighted average common shares outstanding — diluted 24,855 25,825 24,652 25,822
Basic earnings (loss) per share from:

Continuing operations $ 046 $ 076 $ 128 $ 149

Discontinued operations $ — $ (0.09) $ — $ (0.36)

Net basic earnings per share $ 046 $ 067 $ 128 $ 113
Diluted earnings (loss) per share from:

Continuing operations $ 04 $ 074 $ 124 $ 144

Discontinued operations $ — $ (0.10) $ — $ (0.36)

Net diluted earnings per share $ 044 $ 0.64 $ 124 $ 1.08

No anti-dilutive employee stock options were outstanding during the three and six months ended June 30, 2013. Employee
stock options to purchase approximately 391,900 and 300,400 shares of common stock during the three and six months ended
June 30, 2012, respectively, were outstanding but not included in the computation of diluted earnings per share because the effect on
diluted earnings per share would be anti-dilutive.

The dilutive effect of the Company’s convertible senior notes was approximately 40,000 shares for the three months ended
June 30, 2013. The effect of the convertible senior notes was anti-dilutive for the six months ended June 30, 2013. See Note 11
“Debt” for additional details.

Warrants to purchase approximately 3.6 million shares of the Company’s common stock were outstanding at June 30, 2013 but
were not included in the computation of diluted earnings per share because the warrants’ exercise price of $44.1875 was greater than
the average share price of the Company’s common stock during the three and six months ended June 30, 2013; therefore, the effect of
the warrants was anti-dilutive for those periods.
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Note 5: Fair Value Measurements

The authoritative guidance for fair value measurements defines fair value as the price that would be received upon sale of an asset or the
price paid to transfer a liability, in an orderly transaction between market participants at the measurement date (i.e., the “exit price”). The
guidance utilizes a fair value hierarchy that prioritizes the inputs used in valuation techniques to measure fair value into three broad levels. The
following is a brief description of each level:

* Level 1: Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or liabilities.

e Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly. These include
quoted prices for similar assets or liabilities in active markets and quoted prices for identical or similar assets or liabilities in markets
that are not active.

* Level 3: Unobservable inputs, including inputs that reflect the reporting entity’s own assumptions.

Financial instruments required to be carried at fair value

Financial assets and liabilities measured at fair value on a recurring basis are summarized below (in thousands):

Fair Value Measurements as of
June 30, 2013

Level 1 Level 2 Level 3 Total
Liabilities
Interest rate swap agreements $ — $ @1 $ — $ (@71
Foreign currency exchange contracts — (4,056) — (4,056)
Fair Value Measurements as of
December 31,2012
Level 1 Level 2 Level 3 Total
Liabilities
Interest rate swap agreements $ — $ (645 $ — $  (645)
Foreign currency exchange contracts — (2,010) — (2,010)

Fair values of derivative instruments included in Level 2 are estimated using industry standard valuation models. These models project
future cash flows and discount the future amounts to a present value using market-based observable inputs, including interest rate curves, foreign
currency exchange rates, and forward and spot prices for currencies.

Financial instruments not required to be carried at fair value

The Company records its investment in receivable portfolios at cost, which represents a significant discount from the contractual
receivable balances due. The Company computes the fair value of its investment in receivable portfolios by discounting the estimated future cash
flows, generated by its proprietary forecasting models, using an estimated market participant cost to collect of approximately 48.0% and discount
rate of approximately 12.0%. Using this method, the fair value of investment in receivable portfolios approximates book value as of June 30,
2013 and December 31, 2012, respectively. A 100 basis point fluctuation in the cost to collect and discount rate used would result in an increase
or decrease in the fair value by approximately $21.6 million and $20.7 million, respectively, as of June 30, 2013. This fair value calculation does
not represent, and should not be construed to represent, the underlying value of the Company or the amount which could be realized if its
investment in receivable portfolios were sold. The carrying value of the investment in receivable portfolios was $1.1 billion and $873.1 million as
of June 30, 2013 and December 31, 2012, respectively.

The Company capitalizes deferred court costs and provides a reserve for those costs that it believes will ultimately be uncollectible. The
carrying value of net deferred court costs approximates fair value.

The fair value of receivables secured by property tax liens is estimated as follows: for tax lien transfer receivables, the fair value is
estimated by discounting the future cash flows of the portfolio using a discount rate equivalent to the current rate at which similar portfolios
would be originated and; for tax lien certificates receivables, the fair value is estimated by discounting the expected future cash flows of the
portfolio using a discount rate equivalent to the interest rate expected when acquiring these certificates. The carrying value of receivables secured
by property tax liens approximates fair value. Additionally, the carrying value of interest receivable approximates fair value.

The Company’s senior secured notes and borrowings under its revolving credit and term loan facilities are carried at historical costs,
adjusted for additional borrowings less principal repayments, which approximate fair value.

The Company’s convertible senior notes are carried at historical cost, adjusted for debt discount. The carrying value of the convertible
senior notes was $265.0 million, net of debt discount of $41.2 million, and $115.0 million, net of debt discount of $14.4 million as of June 30,
2013 and December 31, 2012, respectively. The fair value estimate for these convertible senior notes incorporates quoted market prices, which
was approximately $286.1 million and $128.3 million as of June 30, 2013 and December 31, 2012, respectively.
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Note 6: Derivatives and Hedging Instruments

The Company uses derivative instruments to manage risks related to interest rates and foreign currency. The Company’s
outstanding interest rate swap contracts and foreign currency exchange contracts qualify for hedge accounting treatment under the
authoritative guidance for derivatives and hedging.

Interest Rate Swaps

The Company may periodically enter into derivative financial instruments, typically interest rate swap agreements, to reduce its
exposure to fluctuations in interest rates on variable interest rate debt and their impact on earnings and cash flows. As of June 30,
2013, the Company had three interest rate swap agreements outstanding with a total notional amount of $75.0 million. Under the
swap agreements, the Company receives floating interest rate payments based on one-month reserve-adjusted LIBOR and makes
interest payments based on fixed interest rates. The Company intends to continue electing the one-month reserve-adjusted LIBOR as
the benchmark interest rate on the debt being hedged through its term. No credit spread was hedged. The Company designates its
interest rate swap instruments as cash flow hedges.

The authoritative accounting guidance requires companies to recognize derivative instruments as either an asset or liability
measured at fair value in the statement of financial position. The effective portion of the change in fair value of the derivative
instrument is recorded in other comprehensive income (“OCI”). The ineffective portion of the change in fair value of the derivative
instrument, if any, is recognized in interest expense in the period of change. From the inception of the hedging program, the Company
has determined that the hedging instruments are highly effective.

Foreign Currency Exchange Contracts

The Company has operations in India, which exposes the Company to foreign currency exchange rate fluctuations due to
transactions denominated in Indian rupees, such as employee salaries and rent expenditures. To mitigate this risk, the Company enters
into derivative financial instruments, principally forward contracts, which are designated as cash flow hedges, to mitigate fluctuations
in the cash payments of future forecasted transactions in Indian rupees for up to 36 months. The Company adjusts the level and use of
derivatives as soon as practicable after learning that an exposure has changed, and the Company reviews all exposures and derivative
positions on an ongoing basis.

Gains and losses on cash flow hedges are recorded in OCI until the hedged transaction is recorded in the consolidated financial
statements. Once the underlying transaction is recorded in the consolidated financial statements, the Company reclassifies the OCI on
the derivative into earnings. If all or a portion of the forecasted transaction was cancelled, this would render all or a portion of the
cash flow hedge ineffective and the Company would reclassify the ineffective portion of the hedge into earnings. The Company
generally does not experience ineffectiveness of the hedge relationship and the accompanying consolidated financial statements do
not include any such gains or losses.

As of June 30, 2013, the total notional amount of the forward contracts to buy Indian rupees in exchange for U.S. dollars was
$46.4 million. All outstanding contracts qualified for hedge accounting treatment as of June 30, 2013. The Company estimates that
approx1mately $1.9 million of net derivative loss included in OCI will be reclassified into earnings within the next 12 months. No
ga.lns or losses were reclassified from OCI into earnings as a result of forecasted transactions that failed to occur during the three and
six months ended June 30, 2013 and 2012.

The Company may periodically enter into other foreign currency exchange contracts to mitigate its risk that cash flows and
earnings will be adversely affected by foreign currency exchange rate fluctuations. In anticipation of the Cabot Acquisition, as
discussed in Note 17, “Subsequent Events,” on June 7, 2013, the Company entered into a European style zero-cost collar foreign
exchange contract with a notional amount of £132.1 million (approximately $206.0 million), which was equal to the anticipated
purchase price for the Cabot Acquisition. The collar was set to expire on August 13, 2013, which was the anticipated date of closing
of the Cabot Acquisition. The collar was used to offset the risk of changes in the foreign exchange rate relating to the purchase price
for the Company’s interest in Janus Holdings. The Company did not apply hedge accounting on this foreign exchange contract. Due
to the early closing of the Cabot Acquisition, the foreign exchange contract was terminated on June 28, 2013 at a loss of $3.6 million,
which was recorded as other expenses in the Company’s condensed consolidated statements of income for the three and six months
ended June 30, 2013. This foreign exchange loss was offset by a decrease in the estimated purchase price of approximately $4.3
million during the same period of time.

The Company does not enter into derivative instruments for trading or speculative purposes.
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The following table summarizes the fair value of derivative instruments as recorded in the Company’s condensed consolidated statements of financial condition

(in thousands):

Derivatives designated as hedging instruments:
Interest rate swaps
Foreign currency exchange contracts

The following tables summarize the effects of derivatives in cash flow hedging relationships in the Company’s statements of comprehensive income during the

periods presented (in thousands):

June 30, 2013

December 31, 2012

Balance Sheet

Balance Sheet

Location Fair Value Location Fair Value
Other liabilities $ 271 Other liabilities $  (645)
Other liabilities (4,056) Other liabilities (2,010)

Location of Amount of
Gain or (Loss) Gain or (Loss)
Recognized - Recognized -
Location of Gain Ineffective Ineffective
or (Loss) Gain or (Loss) Portion and Portion and
Reclassified from Reclassified Amount Amount
Gain or (Loss) OCI into from OCI into Excluded from Excluded from
Recognized in OCI- Income - Effective Income - Effective Effectiveness Effectiveness
Effective Portion Portion Portion Testing Testing
Three Months Ended Three Months Ended Three Months Ended
June 30, June 30, June 30,
2013 2012 2013 2012 2013 2012
Interest rate swaps Other (expense)
$ 151 $ 140 Interestexpense $ — $ —  income $ — 5 —
Foreign currency exchange contracts Salaries and
employee Other (expense)
(2,540) (3,120)  benefits (219) (442) income — —
Foreign currency exchange contracts General and
administrative Other (expense)
(531) (510) expenses 44) (78) income — —
Location of Amount of
Gain or (Loss) Gain or (Loss)
Recognized - Recognized -
Location of Gain Ineffective Ineffective
or (Loss) Gain or (Loss) Portion and Portion and
Reclassified from Reclassified Amount Amount
Gain or (Loss) OCI into from OCI into Excluded from Excluded from
Recognized in OCI- Income - Effective Income - Effective Effectiveness Effectiveness
Effective Portion Portion Portion Testing Testing
Six Months Ended Six Months Ended Six Months Ended
June 30, June 30, June 30,
2013 2012 2013 2012 2013 2012
Interest rate swaps Other (expense)
$ 374 $ (71) Interest expense $ — 5 —  income $ —  $
Foreign currency exchange contracts Salaries and
employee Other (expense)
(1,938) (2,200)  benefits (268) (557) income —
Foreign currency exchange contracts General and
administrative Other (expense)
(428) (204) expenses (52) (95) income —




Note 7: Investment in Receivable Portfolios, Net

In accordance with the authoritative guidance for loans and debt securities acquired with deteriorated credit quality, discrete receivable portfolio purchases
during a quarter are aggregated into pools based on common risk characteristics. Once a static pool is established, the portfolios are permanently assigned to the pool.
The discount (i.e., the difference between the cost of each static pool and the related aggregate contractual receivable balance) is not recorded because the Company
expects to collect a relatively small percentage of each static pool’s contractual receivable balance. As a result, receivable portfolios are recorded at cost at the time of
acquisition. The purchase cost of the portfolios includes certain fees paid to third parties incurred in connection with the direct acquisition of the receivable portfolios.

In compliance with the authoritative guidance, the Company accounts for its investments in consumer receivable portfolios using either the interest method or
the cost recovery method. The interest method applies an internal rate of return (“IRR”) to the cost
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basis of the pool, which remains unchanged throughout the life of the pool, unless there is an increase in subsequent expected cash
flows. Subsequent increases in expected cash flows are generally recognized prospectively through an upward adjustment of the
pool’s IRR over its remaining life. Subsequent decreases in expected cash flows do not change the IRR, but are recognized as an
allowance to the cost basis of the pool, and are reflected in the consolidated statements of comprehensive income as a reduction in
revenue, with a corresponding valuation allowance, offsetting the investment in receivable portfolios in the consolidated statements of
financial condition.

The Company utilizes its proprietary forecasting models to continuously evaluate the economic life of each pool. The
collection forecast of each pool is generally estimated to be between 84 to 96 months based on the expected collection period of each
pool. The Company often experiences collections beyond the 84 to 96 month collection forecast. As of June 30, 2013, the total
estimated remaining collections beyond the 84 to 96 month collection forecast, which are not included in the calculation of the
Company’s IRRs, were $147.1 million.

The Company accounts for each static pool as a unit for the economic life of the pool (similar to one loan) for recognition of
revenue from receivable portfolios, for collections applied to the cost basis of receivable portfolios, and for provision for loss or
allowance. Revenue from receivable portfolios is accrued based on each pool’s IRR applied to each pool’s adjusted cost basis. The
cost basis of each pool is increased by revenue earned and decreased by gross collections and portfolio allowances.

If the amount and timing of future cash collections on a pool of receivables are not reasonably estimable, the Company
accounts for such portfolios on the cost recovery method as Cost Recovery Portfolios. The accounts in these portfolios have different
risk characteristics than those included in other portfolios acquired during the same quarter, or the necessary information was not
available to estimate future cash flows and, accordingly, they were not aggregated with other portfolios. Under the cost recovery
method of accounting, no income is recognized until the purchase price of a Cost Recovery Portfolio has been fully recovered.

Accretable yield represents the amount of revenue the Company expects to generate over the remaining life of its existing
investment in receivable portfolios based on estimated future cash flows. Total accretable yield is the difference between future
estimated collections and the current carrying value of a portfolio. All estimated cash flows on portfolios where the cost basis has
been fully recovered are classified as zero basis cash flows.

The following table summarizes the Company’s accretable yield and an estimate of zero basis future cash flows at the
beginning and end of the period presented (in thousands):

Estimate of

Accretable Zero Basis
Yield Cash Flows Total
Balance at December 31, 2012 $ 984,944 $ 17,366 $ 1,002,310
Revenue recognized, net (135,072) (5,611) (140,683)
Net additions to existing portfolios™® 173,634 7,061 180,695
Additions for current purchases() 66,808 — 66,808
Balance at March 31, 2013 $ 1,090,314 $ 18,816 $ 1,109,130
Revenue recognized, net (144,186) (7,838) (152,024)
Net additions to existing portfolios™® 30,458 10,784 41,242
Additions for current purchases®: @ 645,865 — 645,865
Balance at June 30, 2013 $ 1,622,451 $ 21,762 $ 1,644,213
Estimate of
Accretable Zero Basis
Yield Cash Flows Total
Balance at December 31, 2011 $ 821,527 $ 32,676 $ 854,203
Revenue recognized, net (119,340) (7,065) (126,405)
Net additions to existing portfolios™® 131,039 3,608 134,647
Additions for current purchases() 119,533 — 119,533
Balance at March 31, 2012 $ 952,759 $ 29,219 $ 981,978
Revenue recognized, net (131,624) (7,107) (138,731)
Net additions to existing portfolios™® 77,473 13,738 91,211
Additions for current purchases() 178,332 — 178,332
Balance at June 30, 2012 $ 1,076,940 $ 35,850 $ 1,112,790
M Estimated remaining collections and accretable yield include anticipated collections beyond the 84 to 96 month collection forecast.
@ Includes $381.2 million of portfolios acquired in connection with the AACC Merger discussed in Note 3 “Business Combinations.”
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During the three months ended June 30, 2013, the Company purchased receivable portfolios with a face value of $68.9 billion
for $423.1 million, or a purchase cost of 0.6% of face value. Included in this amount is the purchase of investment receivables related
to AACC of $381.2 million with a face value of $68.2 billion or a purchase cost of 0.6% of face value. Excluding the AACC
receivables, the Company purchased receivable portfolios during the quarter with a face value of $0.7 billion for $41.9 million, or a
purchase cost of 5.8% of face value. The lower purchase rate for the AACC portfolio is due to the Company’s purchase of AACC
which included all portfolios owned, including accounts that have no value. No value accounts would typically not be included in a
portfolio purchase transaction, as the sellers would remove them from the sale file. The estimated future collections at acquisition for
all portfolios purchased during the quarter amounted to $1.0 billion.

During the six months ended June 30, 2013, the Company purchased receivable portfolios with a face value of $70.5 billion for
$481.9 million, or a purchase cost of 0.7% of face value. Included in this amount is the purchase of investment receivables related to
AACC of $381.2 million with a face value of $68.2 billion, or a purchase cost of 0.6% of face value. Excluding the AACC purchase,
the Company purchased receivable portfolios during the six months ended June 30, 2013, with a face value of $2.3 billion for $100.7
million, or a purchase cost of 4.4% of face value. The lower purchase rate for the AACC portfolio is due to the Company’s purchase
of AACC which included all portfolios owned, including accounts that have no value. No value accounts would typically not be
included in a portfolio purchase transaction, as the sellers would remove them from the sale file. The estimated future collections at
acquisition for all portfolios purchased during the six months ended June 30, 2013, amounted to $1.1 billion.

During the three months ended June 30, 2012, the Company purchased receivable portfolios with a face value of $6.0 billion
for $231.0 million, or a purchase cost of 3.8% of face value. The estimated future collections at acquisition for these portfolios
amounted to $407.4 million. During the six months ended June 30, 2012, the Company purchased receivable portfolios with a face
value of $8.9 billion for $361.4 million, or a purchase cost of 4.0% of face value. The estimated future collections at acquisition for
these portfolios amounted to $643.6 million.

All collections realized after the net book value of a portfolio has been fully recovered (“Zero Basis Portfolios™) are recorded
as revenue (“Zero Basis Revenue”). During the three months ended June 30, 2013 and 2012, Zero Basis Revenue was approximately
$4.7 million and $6.1 million, respectively. During the six months ended June 30, 2013 and 2012, Zero Basis Revenue was
approximately $9.4 million and $12.2 million, respectively.

The following tables summarize the changes in the balance of the investment in receivable portfolios during the following
periods (in thousands, except percentages):

Three Months Ended June 30,2013

Accrual Basis Cost Recovery Zero Basis
Portfolios Portfolios Portfolios Total
Balance, beginning of period $ 801,525 $ — $  — $ 801,525
Purchases of receivable portfolios™ 423,113 — — 423,113
Transfer of portfolios (6,649) 6,649 — —
Gross collections® (269,710) (842) (7,836) (278,388)
Put-backs and recalls (1,543) 31 2) (1,576)
Revenue recognized 143,607 — 4,743 148,350
Portfolio allowances reversals, net 579 — 3,095 3,674
Balance, end of period $ 1,090,922 $ 5,776 $ — $ 1,096,698
Revenue as a percentage of collections® 53.2% 0.0% 60.5% 53.3%
Three Months Ended June 30,2012
Accrual Basis Cost Recovery Zero Basis
Portfolios Portfolios Portfolios Total
Balance, beginning of period $ 741,580 $ — $ — $ 741,580
Purchases of receivable portfolios™ 230,983 — — 230,983
Gross collections® (233,437) — (7,107) (240,544)
Put-backs and recalls (891) — — (891)
Revenue recognized 131,443 — 6,126 137,569
Portfolio allowances reversals, net 181 — 981 1,162
Balance, end of period $ 869,859 $ — S $ 869,859
Revenue as a percentage of collections® 56.3% 0.0% 86.2% 57.2%
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Balance, beginning of period

Purchases of receivable portfolios®

Transfer of portfolios

Gross collections®

Put-backs and recalls

Revenue recognized

Portfolio allowances reversals, net
Balance, end of period

Revenue as a percentage of collections®

Balance, beginning of period
Purchases of receivable portfolios™
Gross collections®
Put-backs and recalls
Revenue recognized
(Portfolio allowances) portfolio allowance
reversals, net
Balance, end of period

Revenue as a percentage of collections®

Six Months Ended June 30, 2013

Accrual Basis Cost Recovery Zero Basis
Portfolios Portfolios Portfolios Total
$ 873,119 $ — $ — $ 873,119
481,884 — — 481,884
(6,649) 6,649 — —

(534,269) (842) (13,447) (548,558)
(2,421) (31) ) (2,454)

278,622 — 9,405 288,027

636 — 4,044 4,680

$ 1,090,922 $ 5,776 $ — $ 1,096,698

52.2% 0.0% 69.9% 52.5%
Six Months Ended June 30, 2012
Accrual Basis Cost Recovery Zero Basis
Portfolios Portfolios Portfolios Total

$ 716,454 $ — $ — $ 716454

361,446 — — 361,446
(457,380) — (14,172) (471,552)
(1,625) — — (1,625)

252,189 — 12,158 264,347

(1,225) — 2,014 789

$ 869,859 $ = $ = $ 869,859

55.1% 0.0% 85.8% 56.1%

M Purchases of portfolio receivables for the three and six month periods ended June 30, 2013 include $381.2 million acquired in connection with the AACC Merger

discussed in Note 3 “Business Combinations.”
@ Does not include amounts collected on behalf of others.

G Revenue as a percentage of collections excludes the effects of net portfolio allowances or net portfolio allowance reversals.

The following table summarizes the change in the valuation allowance for investment in receivable portfolios during the

periods presented (in thousands):

Valuation Allowance

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Balance at beginning of period $104,267 $109,867 $105,273 $109,494
Provision for portfolio allowances — 2,116 479 3,875
Reversal of prior allowances (3,674) (3,278) (5,159) (4,664)
Balance at end of period $100,593 $108,705 $100,593 $108,705

The Company currently utilizes various business channels for the collection of its receivables. The following table summarizes

the total collections by collection channel (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Legal collections $133,682 $114,876 $255,955 $224 448
Collection sites 116,853 111,641 243 415 221,511
Collection agencies () 27,853 14,043 49,188 25,629
$278,388 $240,560 $548,558 $471,588

M Collections through our collection agency channel include accounts subject to bankruptcy filings collected by others.
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Note 8: Receivables Secured by Property Tax Liens, Net

The Company’s receivables secured by property tax liens include TLTs and TLCs. Repayment of the tax liens is generally
dependent on the property owner but can also come through payments from other lien holders or foreclosure on the properties. The
Company evaluates the entire portfolio of tax liens for impairment. The primary factor the Company uses to evaluate each receivable
is the lien to value ratio, which is typically less than 15% and rarely exceeds 25%. The Company has not experienced any losses on
receivables secured by property tax liens in its portfolio. In addition, management believes, based on the fact that the tax liens that
collateralize the TLTs and TLCs are in a priority position over most other liens on the properties, that it will not experience any
material losses on the ultimate collection of these receivables. Therefore, no allowance has been provided for as of June 30, 2013.

The following table presents the Company’s aging analysis of receivables secured by tax liens as of June 30, 2013 and
December 31, 2012 (in thousands):

June 30, December 31,
2013 2012
Current $ 123,196 $ 101,052
31-60 days past due 10,238 10,175
61-90 days past due 4,956 1,982
> 90 days past due 20,673 21,891
Tax lien transfer 159,063 135,100
Tax lien certificates 39,002 —
$ 198,065 $ 135,100

Note 9: Deferred Court Costs, Net

The Company contracts with a nationwide network of attorneys that specialize in collection matters. The Company generally
refers charged-off accounts to its contracted attorneys when it believes the related consumer has sufficient assets to repay the
indebtedness and has, to date, been unwilling to pay. In connection with the Company’s agreement with the contracted attorneys, it
advances certain out-of-pocket court costs (“Deferred Court Costs”). The Company capitalizes Deferred Court Costs in its
consolidated financial statements and provides a reserve for those costs that it believes will ultimately be uncollectible. The Company
determines the reserve based on its analysis of court costs that have been advanced and those that have been recovered. Historically,
the Company wrote off Deferred Court Costs not recovered within three years of placement. However, as a result of a history of court
cost recoveries beyond three years, the Company has determined that court costs are recovered over a longer period of time. As a
result, on a prospective basis, the Company began increasing its deferral period from three years to five years in January 2013.
Collections received from these debtors are first applied against related court costs with the balance applied to the debtors’ account.

Deferred Court Costs consist of the following as of the dates presented (in thousands):

June 30, December 31,

2013 2012
Court costs advanced $ 334,760 $ 279,314
Court costs recovered (118,610) (94,827)
Court costs reserve (176,094) (149,080)
$ 40,056 $ 35,407

A roll forward of the Company’s court cost reserve is as follows (in thousands):

Court Cost Reserve

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Balance at beginning of period $(162,500) $(129,287) $(149,080) $(130,454)
Provision for court costs (13,594) (12,789) (27,014) (25,133)
Write-off of reserve after the deferral period — 9,296 — 22,807
Balance at end of period $(176,094) $(132,780) $(176,094) $(132,780)
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Note 10: Other Assets

Other assets consist of the following (in thousands):

June 30, December 31,
2013 2012
Debt issuance costs, net of amortization $ 24816 $ 14,397
Prepaid income taxes 21,699 —
Service fee receivable 13,896 —
Prepaid expenses 12,486 6,399
Interest receivable 6,597 4,042
Identifiable intangible assets, net 3,834 487
Security deposit—India building leases 2,696 1,696
Recoverable legal fees 2,223 1,521
Other 3,634 2,993

$ 91,881 $ 31,535

Note 11: Debt

The Company is obligated under borrowings, as follows (in thousands):

June 30, December 31,
2013 2012

Revolving credit facility $ 446,000 $ 258,000
Term loan facility 194,875 148,125
Propel TLT facility 132,042 117,601
Propel TLC facility 36,699 —
Senior secured notes 66,250 72,500
Convertible notes 265,000 115,000

Less: Debt discount (41,233) (14,442)
Capital lease obligations 8,026 9,252

$ 1,107,659 3 706,036

Revolving Credit Facility and Term Loan Facility

The Company’s Amended and Restated Credit Agreement (the “Credit Agreement”) originally included a term loan facility
tranche of $150.0 million and a revolving credit facility tranche of $425.0 million for a total commitment of $575.0 million (the
“Credit Facility”). The maturities of both facilities are five years, expiring in November 2017, except with respect to a $50.0 million
subtranche of the term loan facility, which has a three-year maturity, expiring in November 2015. The Credit Agreement includes
several financial institutions and lenders and is led by an administrative agent. The Credit Agreement contained an accordion feature
that allowed the Company to request an increase in the facility of up to $200.0 million by obtaining one or more commitments from
existing or prospective lenders with the consent of the administrative agent. The Company exercised $20.0 million of the original
$200.0 million accordion feature in December 2012, increasing the amount of the revolving credit facility from $425.0 million to
$445.0 million. On May 9, 2013, the Company entered into an amendment to its Credit Facility, restating the Credit Agreement in its
entirety (the “Restated Credit Agreement”) and increasing the aggregate loan commitment by $217.5 million, from $595.0 million to
$812.5 million, and resetting the accordion feature. The $217.5 million exercise included a $168.9 million increase to the revolving
credit facility tranche, increasing the aggregate revolving loan commitment to $613.9 million, and a $48.6 million term loan facility
tranche, with a six-month maturity, expiring November 2013, increasing the term loan facility tranche to $198.6 million. Currently
the accordion feature would allow the Company to increase the facility by an additional $162.5 million. Including the remaining
accordion feature, the maximum amount that can be borrowed under the Credit Facility is $975.0 million.

The Restated Credit Agreement also allowed for the AACC Merger, included a basket to allow for investments in unrestricted
subsidiaries and increased the subordinated debt basket to $300.0 million.

On May 29, 2013, the Company entered into an amendment to the Restated Credit Agreement which, among other things,
allowed the Company to consummate the Cabot Acquisition. See Note 17 “Subsequent Events” for more information on the Cabot
Acquisition.
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Provisions of the Restated Credit Agreement include, but are not limited to:

A revolving loan of $613.9 million, interest at a floating rate equal to, at the Company’s option, either: (1) reserve adjusted
London Interbank Offered Rate (“LIBOR”), plus a spread that ranges from, depending on the Company’s cash flow
leverage ratio, 250 to 300 basis points; or (2) Alternate Base Rate, plus a spread that ranges from, depending on the
Company’s cash flow leverage ratio, 150 to 200 basis points. “Alternate Base Rate,” as defined in the agreement, means
the highest of (i) the per annum rate which the administrative agent publicly announces from time to time as its prime
lending rate, as in effect from time to time, (ii) the federal funds effective rate from time to time, plus 0.5% and

(iii) reserved adjusted LIBOR determined on a daily basis for a one month interest period, plus 1.0%;

A $100.0 million five-year term loan, interest at a floating rate equal to, at the Company’s option, either: (1) reserve
adjusted LIBOR, plus a spread that ranges from 250 to 300 basis points, depending on the Company’s cash flow leverage
ratio; or (2) Alternate Base Rate, plus a spread that ranges from 150 to 200 basis points, depending on the Company’s cash
flow leverage ratio. Principal amortizes $1.3 million in 2012, $5.0 million in 2013, $5.6 million in 2014, $8.1 million in
2015, $10.0 million in 2016, and $5.0 million in 2017 with the remaining principal due at the end of the term;

A $50.0 million three-year term loan, interest at a floating rate equal to, at the Company’s option, either: (1) reserve
adjusted LIBOR, plus a spread that ranges from 200 to 250 basis points, depending on the Company’s cash flow leverage
ratio; or (2) Alternate Base Rate, plus a spread that ranges from 100 to 150 basis points, depending on the Company’s cash
flow leverage ratio. Principal amortizes $0.6 million in 2012, $2.5 million in 2013, $2.8 million in 2014, $2.8 million in
2015 with the remaining principal due at the end of the term;

A $48.6 million six-month term loan, interest at a floating rate equal to, at the Company’s option, either: (1) reserve
adjusted LIBOR, plus a spread that ranges from 250 to 300 basis points, depending on the Company’s cash flow leverage
ratio; or (2) Alternate Base Rate, plus a spread that ranges from 150 to 200 basis points, depending on the Company’s cash
flow leverage ratio. Principal amortizes in six equal monthly installments;

A borrowing base equal to (1) the lesser of (i) (a) 55% of eligible estimated remaining collections for consumer receivables
subject to bankruptcy proceedings, provided that the amount described in this clause (i)(a) may not exceed 35% of the
amount described in clauses (i)(a) and (i)(b), plus (b) 30%—35% (depending on the Company’s trailing 12-month cost per
dollar collected) of all other eligible estimated remaining collections, initially set at 33%, and (ii) the product of the net
book value of all receivable portfolios acquired on or after January 1, 2005 multiplied by 95%, minus (2) (x) the aggregate
principal amount outstanding of the Prudential senior secured notes plus (y) the aggregate principal amount outstanding
under the term loans;

The allowance of additional unsecured indebtedness not to exceed $300.0 million;

Restrictions and covenants, which limit the payment of dividends and the incurrence of additional indebtedness and liens,
among other limitations;

Repurchases of up to $50.0 million of Encore’s common stock, subject to compliance with certain covenants and available
borrowing capacity. The Company has repurchased approximately $50.0 million common stock during the fourth quarter
of 2012 and in January 2013;

A change of control definition, which excludes acquisitions of stock by Red Mountain Capital Partners LLC, JCF FPK
LLP and their respective affiliates of up to 50% of the outstanding shares of Encore’s voting stock;

Events of default which, upon occurrence, may permit the lenders to terminate the facility and declare all amounts
outstanding to be immediately due and payable;

An annual capital expenditure limit of $20.0 million;
An annual rental expense limit of $15.0 million;

An outstanding capital lease limit of $20.0 million;
An acquisition limit of $100.0 million; and

Collateralization by all assets of the Company, other than the assets of the Propel Entities or any foreign or unrestricted
subsidiaries.

At June 30, 2013, the outstanding balance on the Credit Facility was $640.9 million, which bore a weighted average interest
rate of 3.17% and 4.11% for the six months ended June 30, 2013 and 2012, respectively.
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Propel Tax Lien Transfer Facility

The Company, through Propel, has a $160.0 million syndicated loan facility (the “Propel TLT Facility”). The Propel TLT Facility was used
in part to fund a portion of the Propel Acquisition and to fund future growth at Propel.

The Propel TLT Facility has a three-year term and includes the following key provisions:

* Interest at Propel’s option, at either: (1) LIBOR, plus a spread that ranges from 300 to 375 basis points, depending on Propel’s cash
flow leverage ratio; or (2) Prime Rate, which is defined in the agreement as the rate of interest per annum equal to the sum of (a) the
interest rate quoted in the “Money Rates” section of The Wall Street Journal from time to time and designated as the “Prime Rate” plus
(b) the Prime Rate Margin, which is a spread that ranges from O to 75 basis points, depending on Propel’s cash flow leverage ratio;

* A borrowing base of 90% of the face value of the tax lien collateralized payment arrangements;
e Interest payable monthly; principal and interest due at maturity;

*  Restrictions and covenants, which limit, among other things, the payment of dividends and the incurrence of additional indebtedness
and liens;

*  Events of default which, upon occurrence, may permit the lender to terminate the Propel TLT Facility and declare all amounts
outstanding to be immediately due and payable; and

* A $40.0 million accordion feature.

The Propel TLT Facility is primarily collateralized by the TLT tax liens and requires Propel to maintain various financial covenants,
including a minimum interest coverage ratio and a maximum cash flow leverage ratio.

At June 30, 2013, the outstanding balance on the Propel TLT Facility was $132.0 million and, for the six months ended June 30, 2013 and
2012, bore a weighted average interest rate of 3.53% and 3.54%, respectively.

Propel Tax Lien Certificate Facility

On May 9, 2013, the Company, through subsidiaries of Propel, entered into a $100.0 million revolving credit facility (the “Propel TLC
Facility”). The Propel TLC Facility is used to purchase TLCs from taxing authorities.

The Propel TLC Facility has a four-year term and includes the following key provisions:

® During the first two years of the four-year term, the committed amount can be drawn on a revolving basis. During the following two
years, no additional draws are permitted, and all proceeds from the TLCs are used to repay any amounts outstanding under the facility.
After the four-year period ends, if any amounts are still outstanding, an alternate interest rate applies until all amounts owed are repaid;

®  Prior to the expiration of the four-year term, interest at a per annum floating rate equal to LIBOR plus a spread of 325 basis points;

¢ Following the expiration of the four-year term or upon the occurrence of an event of default, interest at 400 basis points plus the greater
of (i) a per annum floating rate equal to LIBOR plus a spread of 325 basis points, or (ii) Prime Rate, which is defined in the agreement
as the rate most recently announced by the lender at its branch in San Francisco, California, from time to time as its prime commercial
rate for United States dollar-denominated loans made in the United States;

®  Proceeds from the TLCs are applied to pay interest, principal and other obligations incurred in connection with the Propel TLC Facility
on a monthly basis as defined in the agreement;

® Special purpose entity covenants designed to protect the bankruptcy-remoteness of the borrowers and additional restrictions and
covenants, which limit, among other things, the payment of certain dividends, the occurrence of additional indebtedness and liens and
use of the collections proceeds from the TLCs; and

¢ Events of default which, upon occurrence, may permit the lender to terminate the Propel TLC Facility and declare all amounts
outstanding to be immediately due and payable.

The Propel TLC Facility is collateralized by the TLCs acquired under the Propel TLC Facility. At June 30, 2013, the outstanding balance
on the Propel TLC Facility was $36.7 million and, for the three months ended June 30, 2013, bore a weighted average interest rate of 5.17%.
Senior Secured Notes

In 2010 and 2011 Encore entered into an aggregate of $75.0 million in senior secured notes with certain affiliates of Prudential Capital
Group (the “Senior Secured Notes”). $25.0 million dollars of the Senior Secured Notes bear an annual interest rate of 7.375% and mature in 2018.
Beginning in May 2013, these notes require a quarterly payment of interest plus $1.25 million of principal. Prior to May 2013, these notes required
quarterly interest payments only. The remaining $50.0 million of Senior Secured Notes bear an
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annual interest rate of 7.75%, mature in 2017 and require quarterly principal amortization payments of $2.5 million. Prior to December 2012,
these notes required quarterly interest payments only. As of June 30, 2013 $66.3 million is outstanding under these obligations.

The Senior Secured Notes are guaranteed in full by certain of Encore’s subsidiaries. Similar to, and pari passu with, the Credit Facility, the
Senior Secured Notes are also collateralized by all assets of the Company, other than the assets of the Propel Entities and any foreign and
unrestricted subsidiaries. The Senior Secured Notes may be accelerated and become automatically and immediately due and payable upon certain
events of default, including certain events related to insolvency, bankruptcy, or liquidation. Additionally, the Senior Secured Notes may be
accelerated at the election of the holder or holders of a majority in principal amount of the Senior Secured Notes upon certain events of default by
Encore, including the breach of affirmative covenants regarding guarantors, collateral, most favored lender treatment or minimum revolving
credit facility commitment or the breach of any negative covenant. If Encore prepays the Senior Secured Notes at any time for any reason,
payment will be at the higher of par or the present value of the remaining scheduled payments of principal and interest on the portion being
prepaid. The discount rate used to determine the present value is 50 basis points over the then current Treasury Rate corresponding to the
remaining average life of the senior secured notes. The covenants are substantially similar to those in the Restated Credit Agreement. Prudential
Capital Group and the administrative agent for the lenders of the Restated Credit Agreement have an intercreditor agreement related to their pro
rata rights to the collateral, actionable default, powers and duties and remedies, among other topics. The terms of the Senior Secured Notes were
amended and restated on May 9, 2013 in connection with the Restated Credit Agreement in order to properly align certain provisions between the
two agreements.

Convertible Senior Notes
2012 Convertible Senior Notes

On November 27, 2012, Encore sold $100.0 million in aggregate principal amount of 3.0% convertible senior notes due November 27,
2017 in a private placement transaction. On December 6, 2012, the initial purchasers exercised, in full, their option to purchase an additional
$15.0 million of the convertible senior notes, which resulted in an aggregate principal amount of $115.0 million of the convertible senior notes
outstanding (collectively, the “2012 Convertible Notes™). Interest on the 2012 Convertible Notes is payable semi-annually, in arrears, on May 27
and November 27 of each year, beginning on May 27, 2013. The 2012 Convertible Notes are the Company’s general unsecured obligations. The
2012 Convertible Notes will be convertible into cash up to the aggregate principal amount of the 2012 Convertible Notes to be converted and the
Company will pay or deliver, as the case may be, cash, shares of the Company’s common stock or a combination of cash and shares of the
Company’s common stock, at the Company’s election, in respect of the remainder, if any, of the Company’s conversion obligation in excess of
the aggregate principal amount of the 2012 Convertible Notes being converted. The 2012 Convertible Notes will be convertible at an initial
conversion rate of 31.6832 shares of the Company’s common stock per $1,000 principal amount of 2012 Convertible Notes, subject to
adjustment upon certain events, which is equivalent to an initial conversion price of approximately $31.56 per share of the Company’s common
stock. As of June 30, 2013, none of the conditions allowing holders of the 2012 Convertible Notes to convert their notes had occurred.

In accordance with authoritative guidance related to derivatives and hedging and earnings per share calculation, only the conversion
spread of the 2012 Convertible Notes is included in the diluted earnings per share calculation, if dilutive. Under such method, the settlement of
the conversion spread has a dilutive effect when the average share price of the Company’s common stock during any quarter exceeds $31.56. The
average share price of the Company’s common stock for the three months ended June 30, 2013 exceeded $31.56, however, the dilutive effect
from the 2012 Convertible Notes was immaterial. See Note 4 “Earnings per Share” for additional information.

Concurrent with the pricing of the 2012 Convertible Notes, the Company entered into privately negotiated convertible note hedge
transactions (together, the “Convertible Note Hedge Transactions”) with certain counterparties. The Convertible Note Hedge Transactions,
collectively cover, subject to customary anti-dilution adjustments, the number of shares of the Company’s common stock underlying the 2012
Convertible Notes, as described below. Concurrently with entering into the Convertible Note Hedge Transactions, the Company also entered into
separate, privately negotiated warrant transactions (together, the “Warrant Transactions”) with the same counterparties, whereby the Company
sold to the counterparties warrants to purchase, collectively, subject to customary anti-dilution adjustments, up to the same number of shares of
the Company’s common stock as in the Convertible Note Hedge Transactions. Subject to certain conditions, the Company may settle the warrants
in cash or on a net-share basis.

The Convertible Note Hedge Transactions are expected generally to reduce the potential dilution and/or offset the potential cash payments
the Company is required to make in excess of the principal amount upon conversion of the 2012 Convertible Notes in the event that the market
price per share of the Company’s common stock, is greater than the strike price of the Convertible Note Hedge Transactions, which initially
corresponds to the conversion price of the 2012 Convertible Notes and is subject to anti-dilution adjustments. If, however, the market price per
share of the Company’s common stock, as measured under the terms of the Warrant Transactions, exceeds the strike price of the warrants, there
would nevertheless be dilution to the extent that such market price exceeds the strike price of the warrants, unless the Company elects, subject to
certain conditions, to settle the Warrant Transactions in cash. The strike price of the Warrant Transactions will initially be $44.1875 per share of
the Company’s common stock and is subject to certain adjustments under the terms of the Warrant Transactions. Taken together, the Convertible
Note Hedge Transactions and the Warrant Transactions have the effect of increasing the effective conversion price of the 2012 Convertible Notes
to $44.1875 per share.
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The Convertible Note Hedge Transactions and the Warrant Transactions are separate transactions, in each case, entered into by the
Company with certain counterparties, and are not part of the terms of the 2012 Convertible Notes and will not affect any holder’s rights under the
2012 Convertible Notes. Holders of the 2012 Convertible Notes will not have any rights with respect to the Convertible Note Hedge Transactions
or the Warrant Transactions. In accordance with authoritative guidance, as of December 31, 2012, the Company recorded the net cost of the
Convertible Note Hedge Transactions and the Warrant Transactions as a reduction in additional paid in capital, and will not recognize subsequent
changes in fair value of these financial instruments in its consolidated financial statements.

The net proceeds from the sale of the 2012 Convertible Notes were approximately $111.1 million, after deducting estimated fees and
expenses. The Company used approximately $11.5 million of the net proceeds to pay the cost of the Convertible Note Hedge Transactions, taking
into account the proceeds to the Company of the Warrant Transactions; approximately $25.0 million of the net proceeds to repurchase shares of
the Company’s common stock; approximately $61.5 million of the net proceeds to repay borrowings under the Credit Agreement; and the balance
of the net proceeds for general corporate purposes.

The Company determined that the fair value of the 2012 Convertible Notes at the date of issuance was approximately $100.3 million, and
designated the residual value of approximately $14.7 million as the equity component. Additionally, the Company allocated approximately $3.3
million of the $3.8 million original 2012 Convertible Notes issuance cost as debt issuance cost and the remaining $0.5 million as equity issuance
cost.

2013 Convertible Senior Notes

On June 24, 2013, Encore sold $150.0 million in aggregate principal amount of 3.00% convertible senior notes due July 1, 2020 in a
private placement transaction (the “2013 Convertible Notes™). The 2013 Convertible Notes are general unsecured obligations of the Company.
Interest on the 2013 Convertible Notes is payable semi-annually, in arrears, on January 1 and July 1 of each year, beginning on January 1, 2014.
Prior to January 1, 2020, the 2013 Convertible Notes will be convertible only during specified periods, if certain conditions are met. On or after
January 1, 2020, the 2013 Convertible Notes will be convertible regardless of these conditions. Upon conversion, holders will receive cash,
shares of the Company’s common stock or a combination of cash and shares of the Company’s common stock, at the Company’s election. The
conversion rate for the 2013 Convertible Notes is 21.8718 shares per $1,000 principal amount, which is equivalent to an initial conversion price
of approximately $45.72 per share of common stock. As of June 30, 2013, none of the conditions allowing holders of the 2013 Convertible Notes
to convert their notes had occurred.

As noted above, upon conversion, holders of the Company’s 2013 Convertible Notes will receive cash, shares of the Company’s common
stock or a combination of cash and shares of the Company’s common stock, at the Company’s election. However, the Company’s current intent is
to settle conversions through combination settlement (i.e., convertible into cash up to the aggregate principal amount, and shares of the
Company’s common stock or a combination of cash and shares of the Company’s common stock, at the Company’s election, for the remainder).
As a result and in accordance with authoritative guidance related to derivatives and hedging and earnings per share, only the conversion spread is
included in the diluted earnings per share calculation, if dilutive. Under such method, the settlement of the conversion spread has a dilutive effect
when the average share price of the Company’s common stock during any quarter exceeds $45.72.

In connection with the pricing of the 2013 Convertible Notes, the Company entered into privately negotiated capped call transactions (the
“Capped Call Transactions”) with one or more of the initial purchasers (or their affiliates) and one or more other financial institutions (the
“Option Counterparties”). The Capped Call Transactions cover, collectively, the number of shares of the Company’s common stock underlying
the 2013 Convertible Notes, subject to anti-dilution adjustments substantially similar to those applicable to the 2013 Convertible Notes. The cost
of the Capped Call Transactions was approximately $15.8 million. In accordance with authoritative guidance, as of June 30, 2013, the Company
recorded the net cost of the Capped Call Transactions as a reduction in additional paid in capital, and will not recognize subsequent changes in
fair value of these financial instruments in its consolidated financial statements.

The Capped Call Transactions are expected generally to reduce the potential dilution and/or offset the cash payments the Company is
required to make in excess of the principal amount upon conversion of the 2013 Convertible Notes in the event that the market price of the
Company’s common stock is greater than the strike price of the Capped Call Transactions (which initially corresponds to the initial conversion
price of the 2013 Convertible Notes and is subject to certain adjustments under the terms of the Capped Call Transactions), with such reduction
and/or offset subject to a cap based on the cap price of the Capped Call Transactions. The cap price of the capped call transactions is $61.5475
per share, and is subject to certain adjustments under the terms of the Capped Call Transactions.

The Capped Call Transactions are separate transactions, in each case, entered into by the Company with the Option Counterparties, and
are not part of the terms of the 2013 Convertible Notes and will not affect any holder’s rights under the 2013 Convertible Notes. Holders of the
2013 Convertible Notes do not have any rights with respect to the Capped Call Transactions.

The net proceeds from the sale of the 2013 Convertible Notes were approximately $144.9 million, after deducting the initial purchasers’
discounts and commissions and the estimated offering expenses payable by the Company. The Company used approximately $15.8 million of the
net proceeds from this offering to pay the cost of the Capped Call Transactions and used the remainder of the net proceeds from this offering to
pay a portion of the purchase price for the Cabot Acquisition and for general corporate purposes.
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The Company determined that the fair value of the 2013 Convertible Notes at the date of issuance was approximately $122.0
million, and designated the residual value of approximately $28.0 million as the equity component. Additionally, the Company
allocated approximately $4.3 million of the $5.3 million original 2013 Convertible Notes issuance cost as debt issuance cost and the
remaining $1.0 million as equity issuance cost.

On July 18, 2013, the initial purchasers exercised, in full, their option to purchase an additional $22.5 million of the 2013
Convertible Notes, which resulted in an aggregate principal amount of $172.5 million of the 2013 Convertible Notes outstanding.
Refer to Note 17 “Subsequent Events” for more information about the additional notes.

Authoritative guidance related to debt with conversion and other options requires that, for convertible debt instruments that
may be settled fully or partially in cash upon conversion, issuers must separately account for the liability and equity components in a
manner that will reflect the entity’s nonconvertible debt borrowing rate when interest cost is recognized in subsequent periods.
Additionally, debt issuance costs are required to be allocated in proportion to the allocation of the liability and equity components and
accounted for as debt issuance costs and equity issuance costs, respectively.

The balances of the liability and equity components of all of the convertible notes outstanding were as follows (in thousands):

June 30, December 31,

2013 2012
Liability component—principal amount $ 265,000 $ 115,000
Unamortized debt discount (41,233) (14,442)
Liability component—net carrying amount $ 223,767 $ 100,558
Equity component $ 42748 $ 14,702

The debt discount is being amortized into interest expense over the remaining life of the convertible notes using the effective
interest rates, which are 6.0 % and 6.35% for the 2012 and 2013 Convertible Notes, respectively.

Interest expense related to the convertible notes was as follows (in thousands):

Three Months Ended Six Months Ended

June 30, 2013 June 30, 2013
Interest expense — stated coupon rate $ 948 $ 1,806
Interest expense — amortization of debt discount 710 1,317
Total interest expense — convertible notes $ 1,658 $ 3,123

The Company is in compliance with all covenants under its financing arrangements.

Capital Lease Obligations

The Company has capital lease obligations primarily for computer equipment. As of June 30, 2013, the Company’s combined
obligations for these equipment leases were approximately $8.0 million. These lease obligations require monthly or quarterly
payments through May 2018 and have implicit interest rates that range from zero to approximately 7.7 %.

Note 12: Income Taxes

During the three months ended June 30, 2013, the Company recorded an income tax provision of $7.3 million, reflecting an
effective rate of 39.8% of pretax income from continuing operations. The effective tax rate for the three months ended June 30, 2013
primarily consisted of a provision for federal income taxes of 32.7% (which is net of a benefit for state taxes of 2.3%), a blended
provision for state taxes of 6.6%, and a provision due to permanent book and tax difference of 0.5%.

During the three months ended June 30, 2012, the Company recorded an income tax provision of $12.8 million, reflecting an
effective rate of 40.4% of pretax income from continuing operations. The effective tax rate for the three months ended June 30, 2012
primarily consisted of a provision for federal income taxes of 32.7% (which is net of a benefit for state taxes of 2.3%), a blended
provision for state taxes of 6.5%, and a provision due to the true-up of certain state and federal tax accounts of 1.2%.

During the six months ended June 30, 2013, the Company recorded an income tax provision of $19.8 million, reflecting an
effective rate of 39.4 % of pretax income from continuing operations. The effective tax rate for the six months ended June 30, 2013
primarily consisted of a provision for federal income taxes of 32.7% (which is net of a benefit for state taxes of 2.3%), a blended
provision for state taxes of 6.6% and a provision due to permanent book and tax difference of 0.1%.

23



During the six months ended June 30, 2012, the Company recorded an income tax provision of $24.5 million, reflecting an
effective rate of 39.8% of pretax income from continuing operations. The effective tax rate for the six months ended June 30, 2012,
primarily consisted of a provision for federal income taxes of 32.7% (which is net of a benefit for state taxes of 2.3%), a provision for
state taxes of 6.5%, and a provision due to the true-up of certain state and federal tax accounts of 0.6%.

The Company’s subsidiary in Costa Rica is operating under a 100% tax holiday through December 31, 2018 and a 50% tax
holiday for the subsequent four years. The impact of the tax holiday in Costa Rica for the three and six months ended June 30, 2013 was
immaterial.

As of June 30, 2013, the Company had a gross unrecognized tax benefit of $15.4 million that, if recognized, would result in a net
tax benefit of approximately $14.5 million and would have a positive effect on the Company’s effective tax rate. During the three and
six months ended June 30, 2013, there was an increase in the gross unrecognized tax benefit of $12.7 million as a result of the AACC
Merger as discussed in Note 3 “Business Combinations.”

During the three and six months ended June 30, 2013, the Company did not provide for United States income taxes or foreign
withholding taxes on the quarterly undistributed earnings from continuing operations of its subsidiaries operating outside of the United
States. Undistributed earnings of these subsidiaries during the three and six months ended June 30, 2013, were approximately $1.5
million and $3.2 million, respectively. Such undistributed earnings are considered permanently reinvested.

Note 13: Purchase Concentrations

The following table summarizes purchases by seller sorted by total aggregate cost (in thousands, except percentages):

Six Months Ended
June 30, 2013
Cost %
Portfolios acquired in AACC Merger $ 381,233 79.1%
Seller 1 18,791 3.9%
Seller 2 14,904 3.1%
Seller 3 13,064 2.7%
Seller 4 11,813 2.5%
Other sellers 42,079 8.7%
Total purchases $ 481,884 100.0%

Note 14: Commitments and Contingencies
Litigation

The Company is involved in disputes and legal actions from time to time in the ordinary course of business. The Company, along
with others in its industry, is routinely subject to legal actions based on the Fair Debt Collection Practices Act (“FDCPA”), comparable
state statutes, the Telephone Consumer Protection Act (“TCPA”), state and federal unfair competition statutes, and common law causes
of action. The violations of law alleged in these actions often include claims that the Company lacks specified licenses to conduct its
business, attempts to collect debts on which the statute of limitations has run, has made inaccurate assertions of fact in support of its
collection actions, and/or has acted improperly in connection with its efforts to contact consumers. These cases are frequently styled as
supposed class actions.

On March 8, 2013, March 19, 2013 and March 20, 2013, three actions entitled Shell v. Asset Acceptance Capital Corp., et. al.,
Neumann v. Asset Acceptance Capital Corp., et. al., and Jaluka v. Asset Acceptance Capital Corp. et. al., respectively, were filed in the
Macomb County Circuit Court of the State of Michigan. On April 19, 2013, a fourth action entitled Dix v. Asset Acceptance Capital
Corp. et al was filed in the Court of Chancery of the State of Delaware. These actions were brought by purported stockholders of
AACC, against the Company, AACC, and certain other named entities and individuals, and allege, among other things, that the
Company has aided and abetted AACC’s directors in breaching their fiduciary duties of care, loyalty and candor or disclosure owed to
AACC stockholders. Plaintiffs in the actions sought, among other things, injunctive relief prohibiting consummation of the proposed
acquisition, or rescission of the proposed acquisition (in the event the transaction has already been consummated), as well as costs and
disbursements, including reasonable attorneys’ and experts’ fees, and other equitable or injunctive relief as the court may deem just and
proper. The plaintiffs did not specify the dollar amount of damages sought in each action. On June 2, 2013, AACC entered into a
Memorandum of Understanding (the “MOU”’) with the plaintiffs in the Michigan actions and Delaware action that sets forth the parties
agreement in principle for settlement. As explained in the MOU, without admitting any wrongdoing, AACC agreed to make certain
additional disclosures related to the proposed merger, and to enter into a stipulation of settlement providing for the certification of a
class, for settlement purposes only, that includes certain persons or entities who held shares of AACC common stock and the release of
all asserted claims. Once the stipulation of settlement is approved by the Michigan court, which has yet to and may not occur, the
attorneys for the class members intend to seek an award of attorneys’ fees and costs incurred in a total amount not to exceed $550,000,
which the defendants have agreed to not oppose.

s
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Except as described above and in the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, there

have been no material developments in any of the legal proceedings disclosed in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2012.

In certain legal proceedings, the Company may have recourse to insurance or third party contractual indemnities to cover all or
portions of its litigation expenses, judgments, or settlements. In accordance with authoritative guidance, the Company records loss
contingencies in its financial statements only for matters in which losses are probable and can be reasonably estimated. Where a range
of loss can be reasonably estimated with no best estimate in the range, the Company records the minimum estimated liability. The
Company continuously assesses the potential liability related to the Company’s pending litigation and revises its estimates when
additional information becomes available. As of June 30, 2013, the Company has no material reserves for litigation. Additionally,
based on the current status of litigation matters, either the estimate of exposure is immaterial to the Company’s financial statements or
an estimate cannot yet be determined. The Company’s legal costs are recorded to expense as incurred.

Purchase Commitments

In the normal course of business, the Company enters into forward flow purchase agreements and other purchase commitment
agreements. As of June 30, 2013, the Company has entered into agreements to purchase receivable portfolios with a face value of

approximately $435.8 million for a purchase price of approximately $35.5 million. The Company has no purchase commitments
beyond December 2014.

Note 15: Segment Information

The Company conducts business through two operating segments: portfolio purchasing and recovery and tax lien business. The
Company’s management relies on internal management reporting processes that provide segment revenue, segment operating income,
and segment asset information in order to make financial decisions and allocate resources. The operating results from the Company’s
tax lien business segment are immaterial to the Company’s total consolidated operating results. However, total assets from this
segment are significant as compared to the Company’s total consolidated assets. As a result, in accordance with authoritative
guidance on segment reporting, the Company’s tax lien business segment is determined to be a reportable segment.

Segment operating income includes income from operations before depreciation, amortization of intangible assets, and stock-
based compensation expense. The following table provides a reconciliation of revenue and segment operating income by reportable
segment to consolidated results and was derived from the segments’ internal financial information as used for corporate management
purposes (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Revenues:
Portfolio purchasing and recovery $152,091 $138,733 $292,774 $265,143
Tax lien business 4,030 2,513 7,933 2,513

$156,121 $141,246 $300,707 $267,656

Operating income:

Portfolio purchasing and recovery $ 33,478 $ 41,396 $ 76,158 $ 79,918
Tax lien business 742 1,000 1,623 1,000
34,220 42,396 77,781 80,918

Depreciation and amortization (2,158) (1,420) (4,004) (2,660)
Stock-based compensation 2,179) (2,539) (5,180) (4,805)
Other expense (11,604) (6,603) (18,299) (11,851)
Income from continuing operations before income taxes $ 18,279 $ 31,834 $ 50,298 $ 61,602

Additionally, assets are allocated to operating segments for management review. As of June 30, 2013, total segment assets
were $1.5 billion and $256.4 million for the portfolio purchasing and recovery segment and tax lien business segment, respectively.

Note 16: Goodwill and Identifiable Intangible Assets

In accordance with authoritative guidance, goodwill is tested at the reporting unit level annually for impairment and in interim
periods if certain events occur that indicate the fair value of a reporting unit may be below its carrying value.

As of June 30, 2013, the Company has two reporting units that carry goodwill: portfolio purchasing and recovery and tax lien
business. Annual testing is performed as of October 1% for the portfolio purchasing and recovery reporting unit and as of April 1% for
the tax lien business reporting unit.
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The Company’s acquired intangible assets are summarized as follows (in thousands):

As of June 30, 2013

As of December 31, 2012

Gross Gross
Carrying Accumulated Net Carrying Carrying Accumulated Net Carrying
Amount Amortization Amount Amount Amortization Amount
Intangible assets subject to amortization:
Trade name and other $ 2060 $ (126) $ 1,934 §$ 570 $ 83 $ 487
Intangible assets not subject to amortization:
Goodwill — portfolio purchasing and
recovery $ 74,398 $ 6,047
Goodwill — tax lien business 45,390 49,399
Other intangibles 1,900 —
$ 121,688 $ 55,446

The changes in carrying amount of goodwill by reporting unit for the six months ended June 30, 2013 are as follows (in thousands):

Portfolio Purchasing
and Recovery Tax Lien busi
Balance, December 31, 2012 $ 6,047 $ 49,399
Goodwill acquired 68,351 —
Goodwill adjustment™® — (4,009)
Balance, June 30, 2013 $ 74,398 $ 45390

@ As aresult of its final valuation study related to the Company’s acquisition of Propel, during the three months ended March 31, 2013, the Company made an adjustment to the
initial purchase price allocation, increasing receivables secured by tax liens and decreasing goodwill by approximately $4.0 million.

Note 17: Subsequent Events

Cabot Acquisition

On July 1, 2013, the Company acquired 50.1% of the equity interest in Janus Holdings, the indirect holding company of Cabot, from
J.C. Flowers, for £115.1 million (approximately $174.6 million). The remaining 49.9% of Janus Holdings is held by a fund advised by J.C.
Flowers & Co., LLC. The Company has the option to purchase the remaining interest in Janus Holdings during the period from the fourth
anniversary to the sixth anniversary of the closing. Through its acquisition of Janus Holdings the Company’s equity ownership of Cabot
currently amounts to 41.7%, after reflecting the ownership of Cabot’s management team. Encore’s equity interest will automatically increase
to approximately 42.8% by June 2014, following the redemption or conversion of certain Bridge Preferred Equity Certificates. For additional
information relating to the Cabot Acquisition, please refer to the Company’s Current Reports on Form 8-K filed with the SEC on May 30,
2013 and July 8, 2013.

The Company will account for this acquisition using the acquisition method of accounting and, accordingly, the tangible and
intangible assets acquired and liabilities assumed will be recorded at their estimated fair values as of the date of the Cabot Acquisition. The
results of operations of Janus Holdings will be consolidated with those of the Company beginning on July 1, 2013. As of the date of this
Quarterly Report on Form 10-Q, the Company has not completed its preliminary purchase price allocation for the Cabot Acquisition because
the Company has not had sufficient time to complete the allocation.

Cabot 2013 Senior Secured Notes

On August 2, 2013, Cabot Financial (Luxembourg) S.A. (the “Issuer”), a subsidiary of the Company, sold £100 million U.K. pounds
sterling in aggregate principal amount of 8.375% Senior Secured Notes due 2020 (the “Cabot Notes”). The Cabot Notes are fully and
unconditionally guaranteed on a senior secured basis by the following subsidiaries of the Company: Cabot Credit Management Limited,
Cabot Financial Limited, and all material subsidiaries of Cabot Financial Limited (other than the Issuer). Refer to the Company’s Current
Report on Form 8-K filed with the SEC on August 6, 2013 for more information about the Cabot Notes.

2013 Convertible Notes

On June 24, 2013, Encore sold $150.0 million in aggregate principal amount of 3.00% 2013 Convertible Notes due July 1, 2020 in a
private placement transaction. On July 18, 2013, the initial purchasers exercised, in full, their option to purchase an additional $22.5 million
in aggregate principal amount of the 2013 Convertible Notes, which resulted in an aggregate principal amount of $172.5 million of the 2013
Convertible Notes. The additional notes have the same terms as the 2013 Convertible Notes. The Company also entered into capped call
transactions that have the same terms as those associated with the 2013 Convertible Notes. Refer to Note 11 “Debt” for more information on
the Company’s 2013 Convertible Notes.
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Item 2 — Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of the securities laws. The words
“believe,” “expect,” “anticipate,” “estimate,” “project,” “intend,” “plan,” “will,” “may,” and similar expressions often characterize
forward-looking statements. These statements may include, but are not limited to, projections of collections, revenues, income or loss,
estimates of capital expenditures, plans for future operations, products or services and financing needs or plans, as well as assumptions
relating to these matters. Although we believe that the expectations reflected in these forward-looking statements are reasonable, we
caution that these expectations or predictions may not prove to be correct or we may not achieve the financial results, savings or other
benefits anticipated in the forward-looking statements. These forward-looking statements are necessarily estimates reflecting the best
judgment of our senior management and involve a number of risks and uncertainties, some of which may be beyond our control or cannot
be predicted or quantified, that could cause actual results to differ materially from those suggested by the forward-looking statements.
Many factors, including but not limited to those set forth in our Annual Report on Form 10-K under “Part I, Item 1A. Risk Factors” and
those set forth in this Quarterly Report on Form 10-Q under “Part 11, Item 1A — Risk Factors,” could cause our actual results,
performance, achievements or industry results to be very different from the results, performance, achievements or industry results
expressed or implied by these forward-looking statements. Our business, financial condition or results of operations could also be
materially and adversely affected by other factors besides those listed. Forward-looking statements speak only as of the date the
statements were made. We do not undertake any obligation to update or revise any forward-looking statements to reflect new information
or future events, or for any other reason, even if experience or future events make it clear that any expected results expressed or implied
by these forward-looking statements will not be realized. In addition, it is generally our policy not to make any specific projections as to
future earnings, and we do not endorse projections regarding future performance that may be made by third parties.

o« » o« o« o«

Our Business and Operating Segments

We are a leading provider of debt management and recovery solutions for consumers and property owners across a broad range of
financial assets. We purchase portfolios of defaulted consumer receivables at deep discounts to face value and manage them by working
with individuals as they repay their obligations and work toward financial recovery. Defaulted receivables are consumers’ unpaid
financial commitments to credit originators, including banks, credit unions, consumer finance companies, commercial retailers, and
telecommunication companies. Defaulted receivables may also include receivables subject to bankruptcy proceedings. In addition,
through our subsidiary, Propel, we assist Texas property owners who are delinquent on their property taxes by paying these taxes on
behalf of the property owners in exchange for payment agreements collateralized by tax liens on the property, as well as purchase tax lien
certificates directly from taxing authorities.

We conduct business through two operating segments: portfolio purchasing and recovery and tax lien business. The operating
results from our tax lien business segment are immaterial to our total consolidated operating results. However, the total segment assets are
significant as compared to our total consolidated assets. As a result, in accordance with authoritative guidance on segment reporting, our
tax lien business segment is determined to be a reportable segment.

Our long-term growth strategy involves growing our core portfolio purchasing and recovery business, expanding into new asset
classes, and expanding into new geographies.

Portfolio purchasing and recovery

Our portfolio purchasing and recovery segment purchases receivables based on robust, account-level valuation methods and
employs proprietary statistical and behavioral models across the full extent of our operations. These investments allow us to value
portfolios accurately (and limit the risk of overpaying), avoid buying portfolios that are incompatible with our methods or goals and align
the accounts we purchase with our operational channels to maximize future collections. As a result, we have been able to realize
significant returns from the receivables we acquire. We maintain strong relationships with many of the largest credit and
telecommunication providers in the United States and believe we possess one of the industry’s best collection staff retention rates.

While seasonality does not have a material impact on our portfolio purchasing and recovery segment, collections are generally
strongest in our first calendar quarter, slower in the second and third calendar quarters, and slowest in the fourth calendar quarter.
Relatively higher collections in the first quarter could result in a lower cost-to-collect ratio compared to the other quarters, as our fixed
costs would be constant and applied against a larger collection base. The seasonal impact on our business may be influenced by our
purchasing levels, the types of portfolios we purchase, and our operating strategies.

Collection seasonality with respect to our portfolio purchasing and recovery segment can also affect our revenue recognition rate.
Generally, revenue for each pool group declines steadily over time, whereas collections can fluctuate from quarter to quarter based on
seasonality, as described above. In quarters with lower collections (e.g., the fourth calendar quarter), revenue as a percentage of
collections can be higher than in quarters with higher collections (e.g., the first calendar quarter).

In addition, seasonality could have an impact on the relative level of quarterly earnings. In quarters with stronger collections, total
costs are higher as a result of the additional efforts required to generate those collections. Since revenue for each pool group declines
steadily over time, in quarters with higher collections and higher costs (e.g., the first calendar quarter), all else being equal,
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earnings could be lower than in quarters with slower collections and lower costs (e.g., the fourth calendar quarter). Additionally, in
quarters where a greater percentage of collections come from our legal and agency outsourcing channels, cost to collect will be higher
than if there were more collections from our internal collection sites.

Tax lien business

Our tax lien business segment focuses on the property tax financing industry. Our principal activity is originating and servicing
property tax lien transfers in the state of Texas and investing in tax lien certificates in other states. For tax lien transfers, with the
property owner’s consent, we pay the property owner’s delinquent property taxes directly to the taxing authority, which then transfers
its tax lien to us. This lien takes priority over most other liens. By funding tax liens, we provide state and local taxing authorities and
governments with much needed tax revenue. To the extent permitted by law, we then enter into a payment agreement with the
property owner, creating an affordable payment plan designed to permit the property owner to keep his or her property. For tax lien
certificates, we purchase the tax lien certificates directly from taxing authorities, securing rights to future property tax payments,
interest and penalties. Tax lien certificates we invest in are collateralized by the underlying property, and in most cases, continue to be
serviced by the taxing authority. When the taxing authority is paid, it repays us the outstanding balance of the lien plus interest, which
is negotiated at the time of the purchase. Revenue from our tax lien business segment comprised 3% of total consolidated revenues for
the three and six months ended June 30, 2013. Operating income from our tax lien business segment comprised 2% of our total
consolidated operating income for the three and six months ended June 30, 2013.

Cabot Acquisition

On July 1, 2013, we completed the purchase (the “Cabot Acquisition™) of 50.1% of the equity interest in Janus Holdings
Luxembourg S.a.r.l. (“Janus Holdings”), the indirect holding company of U.K. and Ireland based Cabot Credit Management Limited
(““Cabot”), from an affiliate of J.C. Flowers & Co. LLC (“J.C. Flowers”). Through our acquisition of Janus Holdings our equity
ownership of Cabot currently amounts to 41.7%, after reflecting the ownership of Cabot’s management team. Our equity interest will
automatically increase to approximately 42.8% by June 2014, following the redemption or conversion of certain Bridge Preferred
Equity Certificates. Cabot is a market leader in debt management in the United Kingdom and Ireland specializing in higher balance,
“semi-performing” (i.e., paying) accounts. We expect that the acquisition will provide Cabot with access to more capital, which will
enable Cabot to purchase additional debt and expand into other asset categories. In addition, the acquisition provides synergy
opportunities through Cabot’s ability to leverage our analytic capabilities and efficient operating platform. Our initial focus will be to
help Cabot expand into the large secondary and tertiary markets by leveraging our analytical insights in these markets and utilizing
our workforce in India, during the day, when this site is dormant. The acquisition also enables us to deploy capital globally in a
market that we believe has strong growth potential. Cabot will continue to be a stand-alone entity. It will retain its current staff and
brand and continue to be run as its own company. The condensed consolidated statements of comprehensive income for the three and
six months ended June 30, 2013 do not include the results of operations of Janus Holdings because the Cabot Acquisition was not
completed until July 1, 2013. The results of operations of Janus Holdings will be consolidated within our portfolio purchasing and
recovery business in future periods. For additional information relating to the Cabot Acquisition, please refer to the Company’s
Current Reports on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on May 30, 2013 and July 8, 2013.

AACC Merger

On June 13, 2013, we completed our merger with Asset Acceptance Capital Corp. (“AACC”), another leading provider of debt
management and recovery solutions in the United States (the “AACC Merger”). We believe that our operating and cost advantages
will improve the profitability of AACC’s investments and that the AACC Merger also provides us with valuable operations
capabilities and synergy opportunities. We expect our combined organization to operate at our lower cost-to-collect within the next
three to four quarters. However, the success of the merger will depend on our ability to successfully integrate AACC’s business with
our business in a cost-effective manner that does not disrupt the existing business relationships of either company. See “Item 1A —
Risk Factors” for more information. The condensed consolidated statements of comprehensive income for the three and six months
ended June 30, 2013 include the results of operations of AACC only since the closing date of the AACC Merger. For additional
information relating to the AACC Merger, please refer to our Current Reports on Form 8-K filed with the SEC on March 6, 2013 and
June 17, 2013.

In January 2012, Asset Acceptance, LLC, a subsidiary of AACC, entered into a consent decree with the Federal Trade
Commission (“FTC”). The consent decree ended an FTC investigation into Asset Acceptance, LLC’s compliance with the Federal
Trade Commission Act, Fair Debt Collection Practices Act and Fair Credit Reporting Act. As part of the consent decree, Asset
Acceptance, LLC agreed to undertake certain consumer protection practices, including, among other things, furnishing additional
disclosures when collecting debt past the statute of limitations, and paid a civil penalty of $2,500,000. These practices continue to
apply to the portfolios we purchased as a result of the AACC Merger. We do not expect compliance with the consent decree to have a
material effect on our business.

Purchases and Collections



Portfolio Pricing and Supply

Meaningful increases in the prices for portfolios offered for sale directly from credit issuers continued into the second quarter
of 2013, especially for fresh portfolios. Fresh portfolios are portfolios that are generally transacted within six months of the
consumer’s account being charged-off by the financial institution. We believe this price increase is due to a reduction in the supply of
charged-off accounts and continued demand in the marketplace. We believe that the reduction in supply is partially due to shifts in
underwriting standards by financial institutions, which have resulted in lower volumes of charged-off accounts. We believe that this
reduction in supply is also the result of certain financial institutions temporarily halting their sales of charged-off accounts while they
conduct audits of debt management and recovery companies, including Encore. We expect that pricing will remain at these elevated
levels for
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some period of time. We believe that pricing will not decline until buyers who have paid prices that are too high recognize that they are unable
to realize a profit or until the financial institutions complete their audits of debt management and recovery companies and resume selling their
charged-off accounts in greater volumes than current levels. Should pricing trends continue in this manner, we expect to continue to adjust our
purchasing strategies away from fresh portfolios, and toward portfolios in alternative asset classes or aged portfolios, where pricing is not as
elevated and where we believe that our operational model allows us to maintain acceptable profit margins. Additionally, the AACC Merger
accounted for a significant portion of our 2013 forecasted purchases and, as a result, we slowed our purchasing efforts in the second quarter of
2013 as compared to the second quarter of 2012 and expect to slow our purchases in the third quarter of 2013 as compared to the third quarter
of 2012.

Portfolio Demand

We believe that smaller competitors are being driven out of the portfolio purchasing market because of the high cost to operate due to
regulatory pressure and because the issuers are being more selective with buyers in the marketplace, resulting in consolidation within the
portfolio purchasing and recovery industry.

Purchases by Type
The following table summarizes the types of charged-off consumer receivable portfolios we purchased for the periods presented (in

thousands):

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012
Credit card® $380,423  $202,294  $423,837  $310,229
Consumer bankruptcy receivables()® 39,897 — 39,897 —
Telecom 2,793 28,689 18,150 51,217

$423,113  $230,983 $481,884  $361,446

@ Purchases of consumer portfolio receivables for the three and six month periods ended June 30, 2013 include $381.2 million acquired in connection with the AACC Merger ($345.5
million for credit card and $35.7 million for consumer bankruptcy receivables).
@ Represents portfolio receivables subject to Chapter 13 and Chapter 7 bankruptcy proceedings acquired from issuers and resellers.

During the three months ended June 30, 2013, we invested $423.1million to acquire charged-off credit card, telecom and consumer
bankruptcy portfolios, with face values aggregating $68.9 billion, for an average purchase price of 0.6% of face value. This is a $192.1 million
increase, or 83.2%, in the amount invested, compared with the $231.0 million invested during the three months ended June 30, 2012, to acquire
charged-off credit card and telecom portfolios with a face value aggregating $6.0 billion, for an average purchase price of 3.8% of face value.
Purchases of charged-off credit card, telecom and consumer bankruptcy portfolios include $381.2 million acquired in conjunction with the
AACC Merger. The period-over-period increase in purchases and decrease in the percentage of face value is related to the purchase of these
portfolios.

During the six months ended June 30, 2013, we invested $481.9 million to acquire charged-off credit card, telecom and consumer
bankruptcy portfolios, with face values aggregating $70.5 billion, for an average purchase price of 0.7% of face value. This is a $120.4 million
increase, or 33.3%, in the amount invested, compared with the $360.4 million invested during the six months ended June 30, 2012, to acquire
charged-off portfolios with a face value aggregating $8.9 billion, for an average purchase price of 4.0% of face value. Purchases of charged-off
credit card, telecom and consumer bankruptcy portfolios include $381.2 million of portfolio acquired in conjunction with the AACC Merger.
The increase in purchases and decrease in the percentage of face value is related to this purchase.

Average purchase price, as a percentage of face value, varies from period to period depending on, among other things, the quality of the
accounts purchased and the length of time from charge off to the time we purchase the portfolios. The low purchase rate for the three and six
month periods ending June 30, 2013 is related to the portfolio acquired in connection with the AACC Merger. This low rate is a result of us
acquiring the entire portfolio of AACC, which included accounts for which we ascribed low or no value.

Collections by Channel

We utilized numerous business channels for the collection of charged-off credit card receivables and other charged-off receivables. The
following table summarizes gross collections by collection channel in the respective periods (in thousands):

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012
Legal collections $133,682  $114.876 $255,955 $224,448
Collection sites 116,853 111,641 243,415 221,511
Collection agencies @ 27,853 14,043 49,188 25,629

$278,388  $240,560  $548,558  $471,588

@ Collections through our collection agency channel include accounts subject to bankruptcy filings collected by others.
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Gross collections increased $37.8 million, or 15.7%, to $278.4 million during the three months ended June 30, 2013, from
$240.6 million during the three months ended June 30, 2012. Gross collections increased $77.0 million, or 16.3%, to $548.6 million

during the six months ended June 30, 2013, from $471.6 million during the six months ended June 30, 2012.

Results of Operations

Results of operations in dollars and as a percentage of total revenue were as follows (in thousands, except per share amounts

and percentages):

Revenues
Revenue from receivable portfolios, net
Service fee income
Net interest income —tax lien business
Total revenues
Operating expenses
Salaries and employee benefits
Cost of legal collections
Other operating expenses
Collection agency commissions
General and administrative expenses
Depreciation and amortization
Total operating expenses
Income from operations
Other (expense) income
Interest expense
Other expense
Total other expense
Income from continuing operations before income taxes
Provision for income taxes
Income from continuing operations
Loss from discontinued operations, net of tax
Net income

Revenues
Revenue from receivable portfolios, net
Service fee income
Net interest income — tax lien business
Total revenues
Operating expenses
Salaries and employee benefits
Cost of legal collections
Other operating expenses
Collection agency commissions

Three Months Ended June 30,

2013 2012
$152,024 97.4%  $138,731 98.2%
380 0.2% 183 0.1%
3,717 2.4% 2332 1.7%
156,121  100.0% 141246  100.0%
32,969 21.1% 25,190 17.8%
44,483 28.5% 41,024 29.0%
13,797 8.9% 12,427 8.8%
5,230 3.3% 4,166 3.0%
27,601 17.7% 18,582 13.2%
2,158 1.4% 1,420 1.0%
126,238 80.9% 102,809 72.8%
29,883 19.1% 38,437 27.2%
(7,482) (4.8)% (6,497) (4.6)%
(4,122) (2.6)% (106) 0.1)%
(11,604) (7.4)% (6,603) 4. 7%
18,279 11.7% 31,834 22.5%
(7,267) (4.6)% (12,846) 9.1)%
11,012 7.1% 18,988 13.4%
— 0.0% (2,392) (1.7)%
$ 11,012 7.1% $ 16,596 11.7%
Six Months Ended June 30,
2013 2012
$292,707 97.4% $265,136 99.1%
681 0.2% 188 0.1%
7,319 2.4% 2,332 0.8%
300,707 100.0% 267,656 100.0%
61,801 20.6% 47,494 17.7%
86,741 28.8% 79,659 29.8%
27,062 9.0% 24,025 9.0%
8,559 2.9% 8,125 3.0%
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Six Months Ended June 30,

2013 2012
General and administrative expenses 43,943 14.6% 32,240 12.1%
Depreciation and amortization 4,004 1.3% 2,660 1.0%
Total operating expenses 232,110 77.2% 194,203 72.6%
Income from operations 68,597 22.8% 73,453 27.4%
Other (expense) income
Interest expense (14,336) 4.8)% (12,012) 4.5)%
Other (expense)income (3,963) (1.3)% 161 0.1%
Total other expense (18,299) (6.1)% (11,851) (4.4)%
Income from continuing operations before income taxes 50,298 16.7% 61,602 23.0%
Provision for income taxes (19,838) (6.6)% (24,506) 9.1)%
Income from continuing operations 30,460 10.1% 37,096 13.9%
Loss from discontinued operations, net of tax — 0.0% (9,094) 3.4)%
Net income $ 30,460 10.1% $ 28,002 10.5%

Non-GAAP Disclosure

In addition to the financial information prepared in conformity with Generally Accepted Accounting Principles (“GAAP”), we
provide certain historical non-GAAP financial information. Management believes that the presentation of such non-GAAP financial
information is meaningful and useful in understanding the activities and business metrics of our operations. Management believes that
these non-GA AP financial measures reflect an additional way of viewing aspects of our business that, when viewed with our GAAP
results, provide a more complete understanding of factors and trends affecting our business.

Management believes that the presentation of these measures provides investors with greater transparency and facilitates
comparison of operating results across a broad spectrum of companies with varying capital structures, compensation strategies, derivative
instruments, and amortization methods, which provide a more complete understanding of our financial performance, competitive position,
and prospects for the future. Readers should consider the information in addition to, but not instead of, our financial statements prepared
in accordance with GAAP. This non-GAAP financial information may be determined or calculated differently by other companies,
limiting the usefulness of these measures for comparative purposes.

Adjusted Income from Continuing Operations Per Share. Management believes that investors regularly rely on non-GAAP
adjusted income and adjusted income per share, to assess operating performance, in order to highlight trends in our business that may not
otherwise be apparent when relying on financial measures calculated in accordance with GAAP. Adjusted income from continuing
operations excludes non-cash interest and issuance cost amortization relating to our convertible notes, one-time charges, and acquisition
and integration related expenses, all net of tax. The following table provides a reconciliation between income from continuing operations
and diluted income from continuing operations per share calculated in accordance with GAAP to adjusted income from continuing
operations and adjusted income from continuing operations per share, respectively (in thousands, except per share data):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Per Per Per Per
Diluted Diluted Diluted Diluted
$ Share $ Share $ Share $ Share

GAAP net income from continuing

operations, as reported $ 11,012 $ 044 §$ 18,988 $ 0.74 $ 30460 $ 1.24 $ 37,096 $ 1.44
Adjustment:
Convertible notes non-cash interest and

issuance cost amortization, net of tax 529 $ 0.02 — — 1,000 $ 0.04 — —
Acquisition related legal and advisory fees, net

of tax 4,205 $ 0.17 2,251 $ 0.09 4,980 $ 0.20 2,567 $ 0.10
Acquisition related integration and severance

costs, and consulting fees, net of tax 3,304 $ 0.13 — — 3,304 $ 0.13 — —
Acquisition related other expenses, net of tax 2,198 $ 0.09 — — 2,198 $ 0.09 — —
Adjusted income from continuing

operations $ 21,248 $ 085 $ 21,239 $ 083 $ 41942 $ 1.70 $ 39,663 $ 1.54
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Adjusted EBITDA. Management utilizes adjusted EBITDA (defined as net income before interest, taxes, depreciation and
amortization, stock-based compensation expenses, portfolio amortization, one-time charges, and acquisition related expenses), which
is materially similar to a financial measure contained in covenants used in our revolving credit and term loan facility, in the evaluation
of our operations and believes that this measure is a useful indicator of our ability to generate cash collections in excess of operating
expenses through the liquidation of our receivable portfolios (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012

GAAP net income, as reported $ 11,012 $ 16,596 $ 30,460 $ 28,002
Adjustments:
Loss from discontinued operations, net of tax — 2,392 — 9,094
Interest expense 7,482 6,497 14,336 12,012
Provision for income taxes 7,267 12,846 19,838 24,506
Depreciation and amortization 2,158 1,420 4,004 2,660
Amount applied to principal on receivable portfolios 131,044 101,813 260,531 206,416
Stock-based compensation expense 2,179 2,539 5,180 4,805
Acquisition related legal and advisory fees 6,948 3,774 8,224 4,263
Acquisition related integration and severance costs, and

consulting fees 5,455 — 5,455 —
Acquisition related other expenses 3,630 — 3,630 —
Adjusted EBITDA $177,175 $147,877 $351,658 $291,758

Adjusted operating expenses. We have included information concerning adjusted operating expenses, excluding stock-based
compensation expense, tax lien business segment operating expenses, one-time charges, and acquisition and integration related
operating expenses, in order to facilitate a comparison of approximate cash costs to cash collections for the portfolio purchasing and
recovery business in the periods presented (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012

GAAP total operating expenses, as reported $126,238 $102,809 $232,110 $194,203
Adjustments:
Stock-based compensation expense 2,179) (2,539) (5,180) (4,805)
Tax lien business segment operating expenses 3,504) (1,513) (6,526) (1,513)
Acquisition related legal and advisory fees (6,948) (3,774) (8,224) (4,263)
Acquisition related integration and severance costs, and

consulting fees (5,455) — (5,455) —
Adjusted operating expenses $108,152 $ 94,983 $206,725 $183,622

Comparison of Results of Operations

Revenues

Our revenues consist primarily of portfolio revenue and interest income net of related interest expense from receivables
secured by property tax liens.

Portfolio revenue consists of accretion revenue and zero basis revenue. Accretion revenue represents revenue derived from
pools (quarterly groupings of purchased receivable portfolios) with a cost basis that has not been fully amortized. Revenue from pools
with a remaining unamortized cost basis is accrued based on each pool’s effective interest rate applied to each pool’s remaining
unamortized cost basis. The cost basis of each pool is increased by revenue earned and decreased by gross collections and portfolio
allowances. The effective interest rate is the Internal Rate of Return (“IRR”) derived from the timing and amounts of actual cash
received and anticipated future cash flow projections for each pool. All collections realized after the net book value of a portfolio has
been fully recovered, or Zero Basis Portfolios, are recorded as revenue, or Zero Basis Revenue. We account for our investment in
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receivable portfolios utilizing the interest method in accordance with the authoritative guidance for loans and debt securities acquired
with deteriorated credit quality. Interest income, net of related interest expense represents net interest income on receivables secured

by property lien taxes.

The following tables summarize collections, revenue, end of period receivable balance and other related supplemental data, by
year of purchase from our portfolio purchasing and recovery segment (in thousands, except percentages):

ZBA®
2005
2006
2007
2008
2009
2010
2011
2012
2013
Total

ZBA®
2005
2006
2007
2008
2009
2010
2011
2012
Total

ZBA®
2005
2006
2007
2008
2009
2010
2011
2012
2013

Total

Three Months Ended June 30, 2013

As of
June 30, 2013

Revenue Net Revenue
Gross Recognition Portfolio Allowance % of Total Unamortized Monthly
Collections)) Revenue(? Rate® Reversal Revenue Balances IRR
$ 7836 $ 4743 60.5% $ 3,095 3.2% $ — 100.0
114 6 5.3% — 0.0% — 5.7%
2,518 902 35.8% 57 0.6% 4,856 5.1%
3,270 1,400 42.8% 237 0.9% 7,333 5.5%
11,525 6,415 55.7% 285 4.3% 24,565 7.6%
21,698 13,684 63.1% — 9.2% 30,658 12.7%
42,374 26,205 61.8% — 17.7% 71,433 10.6%
60,511 34,535 57.1% — 23.3% 138,462 7.4%
93,093 42,142 45.3% — 28.4% 357,596 3.6%
35,449 18,318 51.7% — 12.4% 461,795 4.2%
$278,388 $148,350 53.3% $ 3,674 100.0% $1,096,698 5.1%
As of
Three Months Ended June 30, 2012 June 30, 2012
Net
Revenue Reversal Revenue
Gross Recognition (Portfolio % of Total Unamortized Monthly
CollectionsV Revenue® Rate® Allowance) Revenue Balances IRR
$ 7,107 $ 6,126 86.2% $ 981 4.5% $ — —
3,205 1,037 32.4% 1,053 0.8% 5,000 5.7%
3,406 2,141 62.9% (876) 1.6% 12,869 5.1%
4,575 2,361 51.6% 333 1.7% 14,079 5.1%
15,567 8,432 54.2% (329) 6.1% 42,512 6.0%
29,819 17,348 58.2% — 12.6% 64,115 8.0%
58,769 34,995 59.5% — 25.4% 140,057 7.5%
80,391 42,524 52.9% — 30.9% 252,702 5.1%
37,705 22,605 60.0% — 16.4% 338,525 3.0%
$240,544 $137,569 57.2% $ 1,162 100.0% $ 869,859 5.4%
As of
Six Months Ended June 30, 2013 June 30, 2013
Net
Revenue Reversal Revenue
Gross Recognition (Portfolio % of Total Unamortized Monthly
CollectionsV Revenue® Rate® Allowance) Revenue Balances IRR
$ 13,448 $ 9,405 69.9% $ 4044 3.3% $ — —
2,364 239 10.1% 10 0.1% — 5.7%
5,021 2,042 40.7% (402) 0.7% 4,856 5.1%
6,648 2,954 44.4% 580 1.0% 7,333 5.5%
23,639 13,446 56.9% 448 4.7% 24,565 7.6%
44,930 28,379 63.2% — 9.8% 30,658 12.7%
87,598 54,597 62.3% — 18.9% 71,433 10.6%
127,747 70,883 55.5% — 24.6% 138,462 7.4%
197,265 85,437 43.3% — 29.7% 357,596 3.6%
39,898 20,645 51.7% — 7.2% 461,795 4.2%
$548,558  $288,027 52.5% $ 4,680 100.0%  $1,096,698 5.1%
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As of

Six Months Ended June 30, 2012 June 30, 2012
Net
Revenue Reversal Revenue
Gross Recognition (Portfolio % of Total Unamortized Monthly
Collections) Revenue(® Rate) Allowance) Revenue Balances IRR

ZBA® $ 14,172 $ 12,158 85.8% $ 2,015 4.6% $ — —
2005 6,636 2,356 35.5% 975 0.9% 5,000 5.7%
2006 7,175 4,646 64.8% (1,996) 1.8% 12,869 5.1%
2007 9,625 5,098 53.0% 124 1.9% 14,079 5.1%
2008 32,880 17,477 53.2% (329) 6.6% 42,512 6.0%
2009 62,397 38,086 61.0% 14.4% 64,115 8.0%
2010 122,765 72,093 58.7% — 27.3% 140,057 7.5%
2011 165,611 84,448 51.0% — 31.9% 252,702 5.1%
2012 50,291 27,985 55.6% — 10.6% 338,525 3.0%
Total $471,552 $264,347 56.1% $ 789 100.0% $869,859 5.4%
@ Does not include amounts collected on behalf of others.
@ Gross revenue excludes the effects of net portfolio allowances or net portfolio allowance reversals.
3 Revenue recognition rate excludes the effects of net portfolio allowances or net portfolio allowance reversals.
@ ZBA revenue typically has a 100% revenue recognition rate. However, collections on ZBA pool groups where a valuation allowance remains must first be recorded as an

allowance reversal until the allowance for that pool group is zero. Once the valuation allowance is reversed, the revenue recognition rate will become 100%.

Total revenues were $156.1 million during the three months ended June 30, 2013, an increase of $14.9 million, or 10.5%, compared
to total revenues of $141.2 million during the three months ended June 30, 2012. Total revenues were $300.7 million during the six months
ended June 30, 2013, an increase of $33.0 million, or 12.3%, compared to total revenues of $267.7 million during the three months ended
June 30, 2012.

Accretion revenue from our portfolio purchasing and recovery segment was $152.0 million during the three months ended June 30,
2013, an increase of $13.3 million, or 9.6%, compared to revenue of $138.7 million during the three months ended June 30, 2012. Portfolio
revenue was $292.7 million during the six months ended June 30, 2013, an increase of $27.6 million, or 10.4%, compared to portfolio
revenue of $265.1 million during the six months ended June 30, 2012. The increase in portfolio revenue during the three and six months
ended June 30, 2013, was primarily the result of additional accretion revenue associated with a higher portfolio balance during the three and
six months ended June 30, 2013 compared to the same periods of the prior year. During the three months ended June 30, 2013, we recorded a
net portfolio allowance reversal of $3.7 million, compared to a net portfolio allowance reversal of $1.2 million during the three months
ended June 30, 2012. During the six months ended June 30, 2013, we recorded a net portfolio allowance reversal of $4.7 million, compared
to a net portfolio allowance reversal of $0.8 million during the six months ended June 30, 2012.

Net interest income from our tax lien business segment was $3.7 million and $7.3 million for the three and six months ended June 30,
2013. Net interest income from our tax lien business segment was $2.3 million for the period from acquisition (May 8, 2012) through
June 30, 2012.

Operating Expenses

Total operating expenses were $126.2 million during the three months ended June 30, 2013, an increase of $23.4 million, or 22.8%,
compared to total operating expenses of $102.8 million during the three months ended June 30, 2012.

Total operating expenses were $232.1 million during the six months ended June 30, 2013, an increase of $37.9 million, or 19.5%,
compared to total operating expenses of $194.2 million during the six months ended June 30, 2012.

Operating expenses are explained in more detail as follows:

Salaries and employee benefits

Salaries and employee benefits increased $7.8 million, or 30.9%, to $33.0 million during the three months ended June 30, 2013, from
$25.2 million during the three months ended June 30, 2012. The increase was primarily the result of increases in headcount and related
compensation expense to support the growth in our portfolio purchasing and recovery business, the AACC Merger, and the acquisition of
Propel. Salaries and employee benefits related to our internal legal channel were approximately $3.2 million and $1.6 million for the three
months ended June 30, 2013 and 2012, respectively.

Salaries and employee benefits increased $14.3 million, or 30.1%, to $61.8 million during the six months ended June 30, 2013, from
$47.5 million during the six months ended June 30, 2012. The increase was primarily the result of increases in headcount and related
compensation expense to support the growth in our portfolio purchasing and recovery business, the AACC Merger, and the acquisition of
Propel. Salaries and employee benefits related to our internal legal channel were approximately $6.0 million and $2.9 million for the six
months ended June 30, 2013 and 2012, respectively.
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Salaries and employee benefits broken down between the reportable segments are as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Salaries and employee benefits:
Portfolio purchasing and recovery $ 31,534 $ 24,502 $ 58,948 $ 46,806
Tax lien business 1,435 688 2,853 688

$ 32,969 $ 25,190 $ 61,801 $ 47,494

Cost of legal collections — Portfolio purchasing and recovery

The cost of legal collections increased $3.5 million, or 8.4%, to $44.5 million during the three months ended June 30, 2013,
compared to $41.0 million during the three months ended June 30, 2012. These costs represent contingent fees paid to our nationwide
network of attorneys and costs of litigation. The increase in the cost of legal collections was primarily the result of an increase of
$18.8 million, or 16.4%, in gross collections through our legal channel. Gross legal collections were $133.7 million during the three
months ended June 30, 2013, up from $114.9 million collected during the three months ended June 30, 2012. The cost of legal
collections, decreased as a percentage of gross collections through this channel to 33.3% during the three months ended June 30, 2013
from 35.7% during the same period in the prior year. This decrease was primarily due to increased collections in our internal legal
channel for which we do not pay a commission.

The cost of legal collections increased $7.0 million, or 8.9%, to $86.7 million during the six months ended June 30, 2013,
compared to $79.7 million during the six months ended June 30, 2012. The increase in the cost of legal collections was primarily the
result of an increase of $31.6 million, or 14.0%, in gross collections through our legal channel. Gross legal collections were $256.0
million during the six months ended June 30, 2013, up from $224.4 million collected during the six months ended June 30, 2012. The
cost of legal collections, decreased as a percentage of gross collections through this channel to 33.9% during the six months ended
June 30, 2013 from 35.5% during the same period in the prior year. This decrease was primarily due to increased collections in our
internal legal channel for which we do not pay a commission.

The following table summarizes our legal collection channel performance and related direct costs (in thousands, except
percentages):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Collections:
Collections — legal outsourcing $116,936 87.5% $110,552 962% $229.578 89.7% $217.254 96.8%
Collections — internal legal 16,746 12.5% 4,324 3.8% 26,377 10.3% 7,194 3.2%
Total collections — legal networks $133,682 100.0% $ 114,876 100.0% $ 255,955 100.0% $ 224,448 100.0%
Costs:
Commissions — legal outsourcing $ 30,340 259% $ 28,273 25.6% $ 59,150 25.8% $ 55,840 25.7%
Court cost expense — legal
outsourcing 9,344 10,694 19,359 19,941
Court cost expense — internal legal 3,915 1,465 6,430 2,707
Other® 884 592 1,802 1,171
Total direct costs — legal networks® $ 44,483 33.3% $41,024 357% $ 86,741 33.9% $ 79,659 35.5%

M We advance certain out-of-pocket court costs and capitalize these costs in our consolidated financial statements and provide a reserve and corresponding court cost
expense for the costs that we believe will be ultimately uncollectible. This amount includes changes in our anticipated recovery rate of court costs expensed.

@ Other costs consist of costs related to counter claims and legal network subscription fees.
G Total direct costs — legal networks do not include internal legal channel employee salaries and benefits, and other related direct operating expenses.

Other operating expenses

Other operating expenses increased $1.4 million, or 11.0%, to $13.8 million during the three months ended June 30, 2013,
from $12.4 million during the three months ended June 30, 2012. The increase was primarily the result of an increase of $0.7 million
in telephone expenses, an increase in Propel’s other operating expenses of $0.5 million due to a full quarter of their expenses
compared to a partial quarter in 2012 (from the acquisition date of May 8, 2012 through June 30, 2012), and a net increase in various
other operating expenses of $0.2 million, primarily to support our growth.
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Other operating expenses increased $3.0 million, or 12.6%, to $27.0 million during the six months ended June 30, 2013, from
$24.0 million during the six months ended June 30, 2012. The increase was primarily the result of an increase in Propel other operating
expenses of $1.5 million due to a full six months of their expenses compared to a partial period in 2012 (from the acquisition date of
May 8, 2012 through June 30, 2012), an increase of $1.0 million in telephone expenses, and a net increase in various other operating
expenses of $0.5 million, primarily to support our growth.

Other operating expenses broken down between the reportable segments are as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Other operating expenses:
Portfolio purchasing and recovery $ 12,681 $ 11,857 $ 24,992 $ 23,455
Tax lien transfer 1,116 570 2,070 570

$ 13,797 $ 12,427 $ 27,062 $ 24,025

Collection agency commissions — Portfolio purchasing and recovery

During the three months ended June 30, 2013, we incurred $5.2 million in commissions to third party collection agencies, or
18.8% of the related gross collections of $27.9 million, compared to $4.2 million in commissions, or 29.7%, of the related gross
collections of $14.0 million, during the three months ended June 30, 2012. During the three months ended June 30, 2013, we
experienced an increase in collection agency collections as a result of increased purchases of bankruptcy portfolios, which are primarily
serviced by an outside service provider. During the period, the commission rate decreased as compared to the prior year due to
bankruptcy commission rates being lower than commission rates on non-bankruptcy portfolios.

During the six months ended June 30, 2013, we incurred $8.6 million in commissions to third party collection agencies, or 17.4%
of the related gross collections of $49.2 million, compared to $8.1 million in commissions, or 31.7%, of the related gross collections of
$25.6 million, during the six months ended June 30, 2012. As discussed above, the decrease in the net commission rate as a percentage
of the related gross collections was primarily due to the lower commission rates on purchased bankruptcy receivable portfolios.

General and administrative expenses

General and administrative expenses increased $9.0 million, or 48.5%, to $27.6 million during the three months ended June 30,
2013, from $18.6 million during the three months ended June 30, 2012. The increase was the result of an increase in acquisition and
integration related costs of $5.4 million, an increase in IT consulting and other IT expenses of $0.8 million, an increase in building rent
of $0.7 million, an increase in general and administrative expenses related to Propel of $0.5 million due to a full quarter of their
expenses compared to a partial quarter in 2012 (from the acquisition date of May 8, 2012 through June 30, 2012), and a net increase in
other general and administrative expenses of $1.6 million.

General and administrative expenses increased $11.7 million, or 36.3%, to $43.9 million during the six months ended June 30,
2013, from $32.2 million during the three months ended June 30, 2012. The increase was the result of an increase in acquisition related
costs of $6.2 million, an increase in IT consulting and other IT expenses of $3.0 million, an increase in building rent of $1.1 million, an
increase in general and administrative expenses related to Propel of $1.1 million due to a full six months of their expenses compared to a
partial period in 2012 (from the acquisition date of May 8, 2012 through June 30, 2012), and a net increase in other general and
administrative expenses of $0.3 million.

General and administrative expenses broken down between the reportable segments are as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
General and administrative expenses:
Portfolio purchasing and recovery $ 26,864 $ 18,327 $ 42,556 $ 31,985
Tax lien business 737 255 1,387 255

$ 27,601 $ 18,582 $ 43,943 $ 32,240

Depreciation and amortization

Depreciation and amortization expense increased $0.8 million, or 52.0%, to $2.2 million during the three months ended June 30,
2013, from $1.4 million during the three months ended June 30, 2012. Depreciation and amortization expense increased $1.3 million, or
50.5%, to $4.0 million during the six months ended June 30, 2013, from $2.7 million during the six months ended June 30, 2012. The
increases during the three and six months ended June 30, 2013 were primarily related to increased depreciation expenses resulting from
our acquisition of fixed assets in recent periods.
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Cost per Dollar Collected - Portfolio purchasing and recovery

The following tables summarize our cost per dollar collected (in thousands, except percentages):

Three Months Ended June 30,

2013 2012
Cost Per Cost Per Cost Per Cost Per
Channel Total Channel Total
Dollar Dollar Dollar Dollar
Collections Cost Collected Collected Collections Cost Collected Collected
Collection sites® $ 116,853 $ 7,173 6.1% 26% $ 111,641 $ 6,649 6.0% 2.8%
Legal
outsourcing 116,936 40,309 34.5% 14.5% 110,552 39,559 35.8% 16.5%
Internal legal® 16,746 9,132 54.5% 3.3% 4,324 3,696 85.5% 1.5%
Collection
agency
outsourcing 27,853 5,230 18.8% 1.9% 14,043 4,166 29.7% 1.7%
Other indirect
costs® — 46,308 — 16.6% — 40,913 — 17.0%
Total $ 278388 $ 108,152¢ 38.8% $ 240,560 $ 94,983 39.5%
Six Months Ended June 30,
2013 2012
Cost Per Cost Per Cost Per Cost Per
Channel Total Channel Total
Dollar Dollar Dollar Dollar
Collections Cost Collected Collected Collections Cost Collected Collected
Collection sites® $ 243415 $ 14,416 5.9% 26% $ 221,511 $ 13,125 5.9% 2.8%
Legal
outsourcing 229,578 80,051 34.9% 14.6% 217,254 76,952 35.4% 16.3%
Internal legal® 26,377 15,699 59.5% 2.9% 7,194 6,775 94.2% 1.4%
Collection
agency
outsourcing 49,188 8,559 17.4% 1.6% 25,629 8,125 31.7% 1.7%
Other indirect
costs® — 88,000 — 16.0% — 78,645 — 16.7%
Total $ 548,558 $ 206,7254 377% $ 471,588 $ 183,622 38.9%
M Cost in collection sites represents only account managers and their supervisors’ salaries, variable compensation, and employee benefits.
@ Cost in internal legal channel represents court cost expensed, internal legal channel employee salaries and benefits, and other related direct operating expenses.
G Other indirect costs represent non-collection site salaries and employee benefits, general and administrative expenses, other operating expenses and depreciation and
amortization.
& Represents all operating expenses, excluding stock-based compensation expense, tax lien business segment operating expenses, one-time charges, and acquisition related

expenses. We include this information in order to facilitate a comparison of approximate cash costs to cash collections for the debt purchasing business in the periods
presented. Refer to the “Non-GAAP Disclosure” section for further details.

During the three months ended June 30, 2013, cost per dollar collected decreased by 70 basis points to 38.8% of gross
collections from 39.5% of gross collections during the three months ended June 30, 2012. This decrease was due to several factors,

including:

The cost from our collection sites, which includes account manager salaries, variable compensation, and employee
benefits, as a percentage of total collections, decreased slightly to 2.6% during the three months ended June 30, 2013,
from 2.8% during the three months ended June 30, 2012 and, as a percentage of our site collections, remained relatively
consistent compared to the same period of 2012. The slight decrease in cost as a percentage of total collections, through
our collection sites, was primarily due to the lower purchasing volumes in the first and second quarters of 2013. In
anticipation of the large portfolio acquired as part of the AACC Merger, we deliberately reduced our purchasing volumes
in the first half of 2013.

The cost of legal collections through our legal outsourcing channel, as a percentage of total collections, decreased to
14.5% during the three months ended June 30, 2013, from 16.5% during the three months ended June 30, 2012 and, as a
percentage of channel collections, decreased to 34.5% from 35.8% compared to the same period of 2012. These decreases
were primarily related to improvements in our ability to more accurately and consistently identify those consumers with
the financial means to repay their obligations. These improvements resulted in an increase in our court cost recovery rate
and an offsetting decrease in court cost expense.

Other costs not directly attributable to specific channel collections (other indirect costs), as a percentage of total



collections, decreased 40 basis points, to 16.6% for the three months ended June 30, 2013, from 17.0% for the three
months ended June 30, 2012. These costs include non-collection site salaries and employee benefits, general and
administrative expenses, other operating expenses, and depreciation and amortization. The decrease in cost per dollar
collected was due to collections increasing at a rate faster than the increase in other indirect costs as we continue to
leverage our indirect costs over a larger base of collections.
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The decrease in cost per dollar collected was partially offset by:

* The cost of legal collections through our internal legal channel, as a percentage of total collections, increased to 3.3%
during the three months ended June 30, 2013, from 1.5% during the three months ended June 30, 2012 and, as a
percentage of channel collections, decreased to 54.5% during the three months ended June 30, 2013, from 85.5% during
the three months ended June 30, 2012. The increase in cost as a percentage of total collections through our internal legal
channel was primarily due to increased collections from this channel as a percentage of total collections. The decrease in
cost as a percentage of channel collections was primarily due to increased productivity as we continue to ramp up our
internal legal platform.

* Collection agency commissions, as a percentage of total collections, increased slightly to 1.9% during the three months
ended June 30, 2013, from 1.7% during the same period in the prior year. Our collection agency commission rate
decreased to 18.8% during the three months ended June 30, 2013, from 29.7% during the same period in the prior year.
During the three months ended June 30, 2013, we experienced an increase in collection agency collections as a result of
increased purchases of bankruptcy portfolios, which are primarily serviced by an outside service provider. During the
same period, the commission rate decreased as compared to the prior year, primarily due to bankruptcy commission rates
being lower than commission rates on non-bankruptcy portfolios.

During the six months ended June 30, 2013, cost per dollar collected decreased by 120 basis points to 37.7% of gross
collections from 38.9% of gross collections during the six months ended June 30, 2012. This decrease was due to several factors,
including:

e The cost from our collection sites, which includes account manager salaries, variable compensation, and employee
benefits, as a percentage of total collections, decreased slightly to 2.6% during the six months ended June 30, 2013, from
2.8% during the six months ended June 30, 2012 and, as a percentage of our site collections, remained relatively
consistent compared to the same period of 2012. The slight decrease in cost as a percentage of total collections, through
our collection sites, was primarily due to the lower purchasing volumes in the first and second quarters of 2013. In
anticipation of the large portfolio acquired as part of the AACC Merger, we deliberately reduced our purchasing volumes
in the first half of 2013.

e The cost of legal collections through our legal outsourcing channel, as a percentage of total collections, decreased to
14.6% during the six months ended June 30, 2013, from 16.3% during the six months ended June 30, 2012 and, as a
percentage of channel collections, decreased to 34.9% from 35.4% compared to the same period of 2012. These decreases
were primarily related to improvements in our ability to more accurately and consistently identify those consumers with
the financial means to repay their obligations. These improvements resulted in an increase in our court cost recovery rate
and an offsetting decrease in court cost expense.

* Collection agency commissions, as a percentage of total collections, decreased slightly to 1.6% during the six months
ended June 30, 2013, from 1.7% during the same period in the prior year. Our collection agency commission rate
decreased to 17.4% during the six months ended June 30, 2013, from 31.7% during the same period in the prior year.
During the six months ended June 30, 2013, we experienced an increase in collection agency collections as a result of
increased purchases of bankruptcy portfolios, which are primarily serviced by an outside service provider. During the
same period, the commission rate decreased as compared to the prior year, primarily due to bankruptcy commission rates
being lower than commission rates on non-bankruptcy portfolios.

*  Other indirect costs as a percentage of total collections, decreased 70 basis points, to 16.0% for the six months ended
June 30, 2013, from 16.7% for the six months ended June 30, 2012. These costs include non-collection site salaries and
employee benefits, general and administrative expenses, other operating expenses, and depreciation and amortization. The
decrease in cost per dollar collected was due to collections increasing at a rate faster than the increase in other indirect
costs as we continue to leverage our indirect costs over a larger base of collections.

The decrease in cost per dollar collected was partially offset by:

* The cost of legal collections through our internal legal channel, as a percentage of total collections, increased to 2.9%
during the six months ended June 30, 2013, from 1.4% during the six months ended June 30, 2012 and, as a percentage of
channel collections, decreased to 59.5% during the six months ended June 30, 2013, from 94.2% during the six months
ended June 30, 2012. The increase in cost of total collections through our internal legal channel was primarily due to
increased collections from this channel as a percentage of total collections. The decrease in cost of channel collections
was primarily due to increased productivity as we continue to ramp up our internal legal platform.

Prior to the AACC Merger, AACC’s cost per dollar collected had historically been higher than our cost per dollar collected.
Therefore, we initially expect an increase in the cost per dollar collected of our combined organizations. We expect our combined
organization to be operated at our lower cost-to-collect within the next three to four quarters.



Interest Expense — Portfolio purchasing and recovery

Interest expense increased $1.0 million, or 15.2%, to $7.5 million during the three months ended June 30, 2013, from $6.5
million during the three months ended June 30, 2012. Interest expense increased $2.3 million, or 19.3%, to $14.3 million during the
six months ended June 30, 2013, from $12.0 million during the six months ended June 30, 2012.
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The following table summarizes our interest expense (in thousands, except percentages):

Three Months Ended June 30,

2013 2012 $ Change % Change
Stated interest on debt obligations $ 5,759 $ 5,932 $ (173) 2.9)%
Amortization of loan fees and other loan
costs 1,012 565 447 79.1%
Amortization of debt discount—
convertible notes 711 — 711 —
Total interest expense $ 7,482 $ 6,497 $ 985 15.2%
Six Months Ended June 30,
2013 2012 $ Change % Change
Stated interest on debt obligations $ 11,237 $ 10,981 $ 256 2.3%
Amortization of loan fees and other loan
costs 1,782 1,031 751 72.8%
Amortization of debt discount—
convertible notes 1,317 — 1,317 —
Total interest expense $ 14,336 $ 12,012 $ 2,324 19.3%

The increase in interest expense for the three and six months ended June 30, 2013 was primarily due to higher outstanding debt
balances and increased amortization of debt discount and loan fees related to our convertible senior notes.

Provision for Income Taxes

During the three months ended June 30, 2013, we recorded an income tax provision of $7.3 million, reflecting an effective rate
of 39.8% of pretax income from continuing operations. The effective tax rate for the three months ended June 30, 2013 primarily
consisted of a provision for federal income taxes of 32.7% (which is net of a benefit for state taxes of 2.3%), a blended provision for
state taxes of 6.6%, and a provision due to permanent book and tax difference of 0.5%.

During the three months ended June 30, 2012, we recorded an income tax provision of $12.8 million, reflecting an effective
rate of 40.4% of pretax income from continuing operations. The effective tax rate for the three months ended June 30, 2012 primarily
consisted of a provision for federal income taxes of 32.7% (which is net of a benefit for state taxes of 2.3%), a blended provision for
state taxes of 6.5%, and a provision due to the true-up of certain state and federal tax accounts of 1.2%.

During the six months ended June 30, 2013, we recorded an income tax provision of $19.8 million, reflecting an effective rate
of 39.4% of pretax income from continuing operations. The effective tax rate for the six months ended June 30, 2013 primarily
consisted of a provision for federal income taxes of 32.7% (which is net of a benefit for state taxes of 2.3%), a provision for state
taxes of 6.6%, and a provision due to permanent book and tax difference of 0.1%.

During the six months ended June 30, 2012, we recorded an income tax provision of $24.5 million, reflecting an effective rate
of 39.8% of pretax income from continuing operations. The effective tax rate for the six months ended June 30, 2012 primarily
consisted of a provision for federal income taxes of 32.7% (which is net of a benefit for state taxes of 2.3%), a provision for state
taxes of 6.5%, and a provision due to the true-up of certain state and federal tax accounts of 0.6%.
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Supplemental Performance Data — Portfolio purchasing and recovery
Cumulative Collections to Purchase Price Multiple

The following table summarizes our purchases and related gross collections by year of purchase (in thousands, except multiples):

Year of Purchase Cumulative Collections through June 30, 2013
Purchase Price <2004 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 Total®  ccM®
Charged-off consumer receivables:
<1999 $ 41,117  $133,727 $ 4202 $ 2042 $ 1513 $ 989 $ 501 $ 406 $ 296 $ 207 $ 128 $ 58 $ 144,069 3.5
1999 48,712 76,104 8,654 5,157 3,513 1,954 1,149 885 590 487 345 133 98,971 2.0
2000 6,153 21,580 2,293 1,323 1,007 566 324 239 181 115 103 61 27,792 4.5
2001 38,185 108,453 28,551 20,622 14,521 5,644 2,984 2,005 1,411 1,139 991 395 186,716 4.9
2002 61,490 118,549 62,282 45,699 33,694 14,902 7,922 4,778 3,575 2,795 1,983 942 297,121 4.8
2003 88,496 59,038 86,958 69,932 55,131 26,653 13,897 8,032 5,871 4,577 3,582 1,574 335,245 3.8
2004 101,316 — 39,400 79,845 54,832 34,625 19,116 11,363 8,062 5,860 4,329 1,834 259,266 2.6
2005 192,585 — — 66,491 129,809 109,078 67,346 42,387 27,210 18,651 12,669 5,159 478,800 2.5
2006 141,027 — — — 42,354 92,265 70,743 44,553 26,201 18,306 12,825 5,136 312,383 2.2
2007 204,066 — — — — 68,048 145272 111,117 70,572 44,035 29,619 11,400 480,063 2.4
2008 227,785 — — — — — 69,049 165,164 127,799 87,850 59,507 23,782 533,151 2.3
2009 253,314 — — — — — — 96,529 206,773 164,605 111,569 45,000 624,476 2.5
2010 346,090 — — — — — — — 125,465 284,541 215,088 84,426 709,520 2.1
2011 382,864 — — — — — — — — 122,224 300,536 127,706 550,466 1.4
2012 476,731 — — — — — — — — — 186,472 180,634 367,106 0.8
2013 441,530 — — — — — — — — — — 39,100 39,100 0.1
Subtotal $3,051,461 $517.,451 $232,340 $291,111 $336,374 $354,724 $398,303 $487,458 $604,006 $755,392 $939,746 $527,340 $5,444,245 1.8
Purchased bankruptcy receivables:
2010 $ 11975 $§ — § — $ — $ — $ — $ — & — 3 388 $ 4247 $ 5598 $ 3,190 $ 13,423 1.1
2011 1,642 — — — — — — — — 1,372 1,413 599 3,384 2.1
2012 83,445 — — — — — — — — — 1,249 16,631 17,880 0.2
2013 39,985 — — — — — — — — — — 798 798 0.0
Subtotal $ 137047 § — § — $ — $§ — $ — & — & — 3 388 $ 5619 $ 8260 $ 21,218 $ 35485 0.3
Total $3,188,508 $517,451 $232,340 $291,111 $336,374 $354,724 $398,303 $487,458 $604,394 $761,011 $948,006 $548,558 $5,479,730 1.7
M Adjusted for put-backs and account recalls. Put-backs represent accounts that are returned to the seller in accordance with the respective purchase agreement (“Put-Backs”). Recalls represent accounts that are
recalled by the seller in accordance with the respective purchase agreement (“Recalls”).
@ Cumulative collections from inception through June 30, 2013, excluding collections on behalf of others.
S Cumulative Collections Multiple (“CCM”) through June 30, 2013—collections as a multiple of purchase price.

Total Estimated Collections to Purchase Price Multiple

The following table summarizes our purchases, resulting historical gross collections, and estimated remaining gross collections by year of purchase (in
thousands, except multiples):

Estimated Total Estimated Gross
Historical Remainin; Total Estimated Collections to
Purchase Price'!) Collections®) Collections® Gross Collections Purchase Price
Charged-off consumer receivables:
<2006 $ 578,054 $ 1,827,980 $ 9,027 $ 1,837,007 3.2
2006 141,027 312,383 9,469 321,852 2.3
2007 204,066 480,063 24,535 504,598 2.5
2008 227,785 533,151 61,081 594,232 2.6
2009 253,314 624,476 126,044 750,520 3.0
2010 346,090 709,520 262,992 972,512 2.8
2011 382,864 550,466 402,344 952,810 2.5
2012 476,731 367,106 609,172 976,278 2.0

2013 441,530 39,100 1,088,634 1,127,734 2.6




Subtotal $ 3,051,461 $ 5,444,245 $ 2,593,298
Purchased bankruptcy receivables:

2010 $ 11,975 $ 13,423 $ 9,386

2011 1,642 3,384 769

2012 83,445 17,880 80,225

2013 39,985 798 57,233

Subtotal $ 137,047 $ 35485 $ 147,613

Total $ 3,188,508 $ 5,479,730 $ 2,740,911

M Adjusted for Put-Backs and Recalls.

@ Cumulative collections from inception through June 30, 2013, excluding collections on behalf of others.

Q) Estimated remaining collections for charged off consumer receivables includes $102.7 million related to accounts that converted to bankruptcy after purchase.
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Estimated Remaining Gross Collections by Year of Purchase

The following table summarizes our estimated remaining gross collections by year of purchase (in thousands):

Estimated Remaining Gross Collections by Year of Purchase(!): (2)

2013 2014 2015 2016 2017 2018 2019 2020 2021 >2022 Total

Charged-off consumer receivables:
<2006 $ 3,949 $ 3,817 $ 1,256 $ 5 $ — $ — $ — $ — $ — $ — $ 9,027
2006 3,375 3,998 1,492 604 — — — — — — 9,469
2007 8,437 9,206 3,844 2,065 983 — — — — — 24,535
2008 16,036 21,601 12,739 6,142 3,236 1,327 — — — — 61,081
2009 27,224 40,600 26,861 16,323 8,502 4,698 1,836 — — — 126,044
2010 51,937 79,029 57,008 34,102 21,446 10,154 6,565 2,751 — — 262,992
2011 80,393 126,006 83,805 51,435 29,516 15,947 7,920 5,307 2,015 — 402,344
2012 116,281 191,344 124,455 75,122 44,489 25,577 15,083 8,646 6,141 2,034 609,172
2013 133,173 298,020 233,624 152,604 99,315 67,270 46,271 28,165 17,053 13,139 1,088,634

Subtotal $440,805 $ 773,621  $545,084 $338,402 $ 207,487 $124973  $77,675 $ 44869 § 25209 § 15,173  $ 2,593,298
Purchased bankruptcy receivables:
2010 $ 2,504 $ 3,847 $ 2372 $ 663 $ — $ — $ — $ — $ — $ — $ 9,386
2011 428 234 64 40 3 — — — — — 769
2012 13,369 24,593 20,032 13,040 6,984 2,207 — — — — 80,225
2013 8,726 19,465 16,482 9,547 2,891 122 — — — — 57,233

Subtotal $ 25,027 $ 48,139 $ 38,950 $ 23,290 $ 9,878 $ 2,329 $§ — $§ — $ — $§ — $ 147,613

Total ~ $465.832  $ 821,760 $584,034  $361,692  $217,365  $127,302  $77.675  $ 44,869 $ 25209 $ 15173 $ 2,740911
) Estimated remaining collections for Zero Basis Portfolios can extend beyond our collection forecasts.
@ Estimated remaining collections for charged off consumer receivables includes $102.7 million related to accounts that converted to bankruptcy after purchase.

Unamortized Balances of Portfolios

The following table summarizes the remaining unamortized balances of our purchased receivable portfolios by year of purchase (in thousands, except

percentages):

Charged-off consumer receivables:

2006
2007
2008
2009
2010
2011
2012
2013

Subtotal

Purchased bankruptcy receivables:

2010
2011

Unamortized

Unamortized
Balance as a

Unamortized
Balance as a

Balance as of Purchase Percentage of Percentage
June 30, 2013 Price) Purchase Price of Total
$ 4,856 $ 141,027 3.4% 0.5%
7,333 204,066 3.6% 0.7%
24,565 227,785 10.8% 2.5%
30,658 253,314 12.1% 3.1%
65,969 346,090 19.1% 6.7%
138,335 382,864 36.1% 14.1%
288,435 476,731 60.5% 29.4%
421,942 441,530 95.6% 43.0%
$ 982,093 $ 2,473,407 39.7% 100.0%
$ 5,464 $ 11,975 45.6% 4.8%
127 1,642 7.7% 0.1%



2012 69,161 83,445 82.9% 60.3%
2013 39,853 39,985 99.7% 34.8%
Subtotal $ 114,605 $ 137,047 83.6% 100.0%
Total $ 1,096,698 $ 2,610,454 42.0%

M Purchase price refers to the cash paid to a seller to acquire a portfolio less Put-Backs, plus an allocation of our forward flow asset (if applicable), and less the purchase price for accounts that were sold at the time of

purchase to another debt purchaser.
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Changes in the Investment in Receivable Portfolios

Revenue related to our investment in receivable portfolios comprises two groups. First, revenue from those portfolios that have
a remaining book value and are accounted for on the accrual basis (“Accrual Basis Portfolios™), and second, revenue from those
portfolios that have fully recovered their book value (“Zero Basis Portfolios”) and, therefore, every dollar of gross collections is
recorded entirely as Zero Basis Revenue. If the amount and timing of future cash collections on a pool of receivables are not
reasonably estimable, we account for such portfolios on the cost recovery method (“Cost Recovery Portfolios”). No revenue is
recognized on Cost Recovery Portfolios until the cost basis has been fully recovered, at which time they become Zero Basis

Portfolios.

The following tables summarize the changes in the balance of the investment in receivable portfolios and the proportion of
revenue recognized as a percentage of collections (in thousands, except percentages):

Balance, beginning of period
Purchases of receivable portfolios™
Transfer of portfolios

Three Months Ended June 30, 2013

Gross collections®
Put-backs and recalls

Revenue recognized
Portfolio allowances reversals, net

Balance, end of period
Revenue as a percentage of collections®

Balance, beginning of period
Purchases of receivable portfolios™®
Gross collections®
Put-backs and recalls
Revenue recognized
Portfolio allowances reversals, net
Balance, end of period

Revenue as a percentage of collections®

Balance, beginning of period

Purchases of receivable portfolios®

Transfer of portfolios

Gross collections®

Put-backs and recalls

Revenue recognized

Portfolio allowances reversals, net
Balance, end of period

Revenue as a percentage of collections®

Accrual Basis Cost Recovery Zero Basis
Portfolios Portfolios Portfolios Total
$ 801,525 $ — $ — 801,525
423,113 — — 423,113
(6,649) 6,649 — —
(269,710) (842) (7,836) (278,388)
(1,543) 31 2) (1,576)
143,607 — 4,743 148,350
579 — 3,095 3,674
$ 1,090,922 $ 5,776 $ — 1,096,698
53.2% 0.0% 60.5% 53.3%
Three Months Ended June 30, 2012
Accrual Basis Cost Recovery Zero Basis
Portfolios Portfolios Portfolios Total
$ 741,580 $ — $ — 741,580
230,983 — — 230,983
(233,437) — (7,107) (240,544)
(891) — — (891)
131,443 — 6,126 137,569
181 — 981 1,162
$ 869,859 $ — $ = 869,859
56.3% 0.0% 86.2% 57.2%
Six Months Ended June 30, 2013
Accrual Basis Cost Recovery Zero Basis
Portfolios Portfolios Portfolios Total
$ 873,119 $ — $ — 873,119
481,884 — — 481,884
(6,649) 6,649 — —
(534,269) (842) (13,447) (548,558)
(2,421) (1) ) (2,454)
278,622 — 9,405 288,027
636 — 4,044 4,680
$ 1,090,922 $ 5,776 $ — 1,096,698
52.2% 0.0% 69.9% 52.5%
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Six Months Ended June 30, 2012

Accrual Basis Cost Recovery Zero Basis
Portfolios Portfolios Portfolios Total
Balance, beginning of period $ 716,454 $ — $ — $ 716,454
Purchases of receivable portfolios® 361,446 — — 361,446
Gross collections® (457,380) — (14,172) (471,552)
Put-backs and recalls (1,625) — — (1,625)
Revenue recognized 252,189 — 12,158 264,347
(Portfolio allowances) portfolio allowance reversals,
net (1,225) — 2,014 789
Balance, end of period $ 869,859 $ — $ — $ 869,859
Revenue as a percentage of collections® 55.1% 0.0% 85.8% 56.1%

M Purchases of portfolio receivables for the three and six month periods ended June 30, 2013 include $381.2 million acquired in connection with the AACC Merger.
@ Does not include amounts collected on behalf of others.
& Revenue as a percentage of collections excludes the effects of net portfolio allowances or net portfolio allowance reversals.

As of June 30, 2013, we had $1.1 billion in investment in receivable portfolios. This balance will be amortized based upon
current projections of cash collections in excess of revenue applied to the principal balance. The estimated amortization of the
investment in receivable portfolios balance is as follows (in thousands):

Charged-off Purchased

Consumer Bankruptcy Total

Receivables Receivables Amortization
Year Ended December 31,
2013® $ 126551 $ 16,165 $ 142,716
2014 270,978 35,153 306,131
2015 227,466 31,720 259,186
2016 147,721 20,482 168,203
2017 99,231 9,182 108,413
2018 60,638 1,904 62,542
2019 38,280 — 38,280
2020 11,227 — 11,227
Total $ 982,092 $ 114606 $ 1,096,698

M 2013 amount consists of six months data from July 1, 2013 to December 31, 2013.

Headcount by Function by Geographical Location

The following table summarizes our headcount by function by geographical location:

Headcount as of June 30,

2013 2012
Domestic International Domestic International
General & Administrative 1,115 635 521 487
Account Manager 442 1,338 215 1,382
Bankruptcy Specialist — — — 73
1,557 1,973 736 1,942
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Gross Collections by Account Manager

The following table summarizes our collection performance by account manager (in thousands, except headcount):

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
Gross collections—collection sites $116,853  $111,641 $243.415  $221,511
Average active Account Manager 1,583 1,459 1,584 1,345
Collections per average active Account Manager() $ 738 $ 765 $ 1537 $ 164.7
M The decrease in collections per average active account manager is primarily driven by short-term ramp up cost as part of our long-term strategy in developing lower cost-

to-collect international call centers, including our near-shore call center in Costa Rica. As we ramped up headcount in our international call centers, our overall collector
productivity, as expected, has declined. Once we are fully ramped up and the new account managers become experienced, we expect productivity to move back towards
previous levels.

Gross Collections per Hour Paid

The following table summarizes our gross collections per hour paid to account managers (in thousands, except gross
collections per hour paid):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Gross collections—collection sites $116,853 $111,641 $243,415 $221,511
Total hours paid 719 611 1,447 1,154
Collections per hour paid® $ 1625 $ 1827 $ 168.2 $ 192.0
M The decrease in collections per hour paid is primarily driven by short-term ramp up cost as part of our long-term strategy in developing lower cost-to-collect international

call centers, including our near-shore call center in Costa Rica. As we ramped up headcount in our international call centers, our overall collector productivity, as
expected, has declined. Once we are fully ramped up and the new account managers become experienced, we expect productivity to move back towards previous levels.

Collection Sites Direct Cost per Dollar Collected

The following table summarizes our gross collections in collection sites and the related direct cost (in thousands, except
percentages):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Gross collections—collection sites $116,853 $111,641 $243,415 $221,511
Direct cost® $ 7,173 $ 6,649 $ 14,416 $ 13,125
Cost per dollar collected 6.1% 6.0% 5.9% 5.9%
M Represent account managers and their supervisors’ salaries, variable compensation, and employee benefits.

Salaries and Employee Benefits by Function

The following table summarizes our salaries and employee benefits by function (excluding stock-based compensation) (in
thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Portfolio purchasing and recovery activities
Collection site salaries and employee benefits() $ 7,173 $ 6,649 $ 14,416 $ 13,125
Non-collection site salaries and employee benefits®@ 22,182 15,314 39,352 28,876
Subtotal 29,355 21,963 53,768 42,001
Tax lien business 1,435 688 2,853 688

$ 30,790 $ 22,651 $ 56,621 $ 42,689

M Represent account managers and their supervisors’ salaries, variable compensation, and employee benefits.
@ Includes internal legal channel salaries and employee benefits of $3.2 million and $1.6 million for the three months ended June 30, 2013 and 2012, respectively, and
internal legal channel salaries and employee benefits of $6.0 million and $2.9 million for the six months ended June 30, 2013 and 2012, respectively.
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Purchases by Quarter

The following table summarizes the purchases we made by quarter, and the respective purchase prices (in thousands):

# of Purchase

Quarter Accounts Face Value Price

Q1 2010 839 §$ 2,112,332 $ 81,632
Q22010 1,002 2,245,713 83,336
Q32010 1,101 2,616,678 77,889
Q42010 1,206 3,882,646 119,100
Q12011 1,243 2,895,805 90,675
Q22011 1,477 2,998,564 93,701
Q32011 1,633 2,025,024 65,731
Q42011 2,776 3,782,595 136,743
Q1 2012 2,132 2,902,409 130,463
Q22012 3,679 6,034,499 230,983
Q32012 1,037 1,052,191 47,311
Q42012 3,125 8,467,400 153,578
Q1 2013 1,678 1,615,214 58,771
Q22013™M 23,887 68,906,743 423,113

M Includes $381.2 million of portfolios acquired with a face value of approximately $68.2 billion in connection with the AACC Merger.

45



Liquidity and Capital Resources

Historically, we have met our cash requirements by utilizing our cash flows from operations, bank borrowings, convertible debt
offerings, and equity offerings. Our primary cash requirements have included the purchase of receivable portfolios, operating expenses, and
the payment of interest and principal on bank borrowings and tax payments.

The following table summarizes our cash flows by category for the periods presented (in thousands):

Six Months Ended June 30,
2013 2012
Net cash provided by operating activities $ 11,251 $ 44,605
Net cash used in investing activities (202,723) (347,806)
Net cash provided by financing activities 396,133 310,168

On May 9, 2013, we exercised the remaining $180.0 million of our accordion feature and entered into an amendment to our revolving
credit facility and term loan facility (the “Credit Facility”), restating the Credit Facility in its entirety (the “Restated Credit Agreement”). The
Restated Credit Amendment reset the accordion feature to $200.0 million and added new lenders. In conjunction with the amendment, we
exercised $37.5 million of the new accordion feature. This $37.5 million exercise, when combined with the $180.0 million exercise, increased
the aggregate revolving loan commitment by $217.5 million, from $595.0 million to $812.5 million. This combined $217.5 million exercise
included a $168.9 million increase to the revolving credit facility tranche, increasing the aggregate revolving loan commitment to $613.9
million, and a $48.6 million term loan facility tranche, with a six-month maturity, expiring November 2013. Including the remaining
accordion feature, the maximum amount that can be borrowed under the Credit Facility is $975.0 million.

The Restated Credit Agreement also allowed for the AACC Merger, included a basket to allow for investments in unrestricted
subsidiaries and increased the subordinated debt basket to $300.0 million. On May 29, 2013, we entered into an amendment to the Restated
Credit Agreement which, among other things, allowed the Company to consummate the Cabot Acquisition.

On May 9, 2013, in addition to its existing $160.0 million syndicated loan facility (the “Propel TLT Facility”), our subsidiary Propel
entered into a $100.0 million revolving credit facility (the “Propel TLC Facility”’). The Propel TLC Facility is used to purchase tax lien
certificates from taxing authorities.

On June 24, 2013, we sold $150.0 million in aggregate principal amount of 3.00% convertible senior notes due July 1, 2020 in a private
placement transaction. On July 18, 2013, the initial purchasers exercised, in full, their option to purchase an additional $22.5 million of the
convertible senior notes, which resulted in an aggregate principal amount of $172.5 million of the convertible senior notes outstanding
(collectively, the “2013 Convertible Notes™).

Currently, all of our portfolio purchases are funded with cash from operations and borrowings under our Restated Credit Agreement.
All of our tax lien transfers are funded with cash from Propel operations and borrowings under the Propel TLT Facility. All of our tax lien
certificate purchases are funded with cash from Propel operations and borrowings under the Propel TLC Facility. See Note 11 “Debt” to our
unaudited condensed consolidated financial statements for a further discussion of our debt.

Share Repurchase Program

Subject to compliance with the Credit Agreement, we were authorized by our Board of Directors to repurchase up to $50.0 million of
Encore’s common stock. We repurchased the entire $50.0 million of common stock authorized under this program during the fourth quarter of
2012 and in January 2013.

Operating Cash Flows

Net cash provided by operating activities was $11.3 million and $44.6 million during the six months ended June 30, 2013 and 2012,
respectively.

Cash provided by operating activities during the six months ended June 30, 2013, was primarily related to net income of $30.5 million
and various non-cash add backs in operating activities and changes in operating assets and liabilities, net of an income tax payment of $40.5
million. Cash provided by operating activities during the six months ended June 30, 2012, was primarily related to net income of $28.0 million
and a $10.4 million non-cash add back related to impairment charges for goodwill and identifiable intangible assets related to Ascension.

Investing Cash Flows

Net cash used in investing activities was $202.7 million and $347.8 million during the six months ended June 30, 2013 and 2012,
respectively.

The cash flows used in investing activities during the six months ended June 30, 2013, were primarily related to cash paid for the
AACC Merger, net of cash acquired of $293.3 million, receivable portfolio purchases (excluding the portfolios acquired from the
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AACC Merger of $381.2 million) of $100.7 million, and originations of receivables secured by tax liens of $88.0 million, offset by
gross collection proceeds applied to the principal of our receivable portfolios in the amount of $260.5 million and collections applied
to our receivables secured by tax liens of $27.1 million. The cash flows used in investing activities during the six months ended

June 30, 2012, were primarily related to receivable portfolio purchases of $361.4 million, cash paid for our Propel Acquisition, net of
cash acquired of $186.0 million, offset by gross collection proceeds applied to the principal of our receivable portfolios in the amount
of $207.2 million.

Capital expenditures for fixed assets acquired with internal cash flow were $5.3 million and $2.6 million for six months ended
June 30, 2013 and 2012, respectively.

Financing Cash Flows

Net cash provided by financing activities was $396.1 million and $310.2 million during the six months ended June 30, 2013
and 2012, respectively.

The cash provided by financing activities during the six months ended June 30, 2013, reflects $514.1 million in borrowings
under our Credit Facility, the Propel TLT and TLC Facilities, and $150.0 million in borrowings under of 2013 Convertible Senior
Notes, offset by $228.2 million in repayments of amounts outstanding under our Credit Facility and the Propel TLT and TLC
Facilities. The cash provided by financing activities during the six months ended June 30, 2012, reflects $383.4 million in borrowings
under our Credit Facility and the Propel TLT Facility, including approximately $187.2 million borrowed for our acquisition of the
Propel Entities, offset by $70.5 million in repayments of amounts outstanding under our Credit Facility.

We are in compliance with all covenants under our financing arrangements. We believe that we have sufficient liquidity to
fund our operations for at least the next twelve months, given our expectation of continued positive cash flows from operations, our
cash and cash equivalents of $222.2 million as of June 30, 2013 (approximately $174.6 million of the cash and cash equivalents were
used to fund the Cabot Acquisition on July 1, 2013), our access to capital markets, and availability under our credit facilities.

Our future cash needs will depend on our acquisitions of portfolios and businesses. We used cash and borrowings under our
Restated Credit Agreement and our 2013 Convertible Notes to fund the Cabot Acquisition on July 1, 2013.
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Item 3 — Quantitative and Qualitative Disclosures About Market Risk

Foreign Currency. At June 30, 2013, there had not been a material change in any of the foreign currency risk information
disclosed in Item 7A, “Quantitative and Qualitative Disclosures About Market Risk,” of our Annual Report on Form 10-K for the
fiscal year ended December 31, 2012.

Interest Rate. At June 30, 2013, there had not been a material change in the interest rate risk information disclosed in Item 7A,
“Quantitative and Qualitative Disclosures About Market Risk,” of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2012.

Item 4 — Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our
periodic reports filed or submitted under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded,
processed, summarized and reported within the time periods specified in the rules and forms of the Securities and Exchange
Commission (the “SEC”) 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. In designing
and evaluating the disclosure controls and procedures, our 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 and accordingly,
management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures.

Based on their most recent evaluation, as of the end of the period covered by this Quarterly Report on Form 10-Q, our Chief
Executive Officer and Chief Financial Officer have concluded our disclosure controls and procedures, as defined in Rules 13a-15(¢)
and 15d-15(e) of the Exchange Act are effective.

Changes in Internal Control over Financial Reporting

Except as disclosed in the following paragraph, there was no change in our internal control over financial reporting during the
most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting.

As set forth above, we completed the AACC Merger during the second quarter of 2013. During the quarter, we began the
process of integrating AACC’s systems with our systems, including our financial reporting systems. We will continue to monitor and
test the integrated systems as part of the integration process and management’s annual evaluation of internal control over financial
reporting.
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PART II - OTHER INFORMATION

Item 1 — Legal Proceedings

We are involved in disputes and legal actions from time to time in the ordinary course of business. We, along with others in our
industry, are routinely subject to legal actions based on the FDCPA, comparable state statutes, the TCPA, state and federal unfair
competition statutes, and common law causes of action. The violations of law alleged in these actions often include claims that we lack
specified licenses to conduct our business, attempt to collect debts on which the statute of limitations has run, have made inaccurate
assertions of fact in support of our collection actions and/or have acted improperly in connection with our efforts to contact consumers.
These cases are frequently styled as supposed class actions.

On March 8, 2013, March 19, 2013 and March 20, 2013, three actions entitled Shell v. Asset Acceptance Capital Corp., et. al.,
Neumann v. Asset Acceptance Capital Corp., et. al., and Jaluka v. Asset Acceptance Capital Corp. et. al., respectively, were filed in the
Macomb County Circuit Court of the State of Michigan. On April 19, 2013, a fourth action entitled Dix v. Asset Acceptance Capital
Corp. et al was filed in the Court of Chancery of the State of Delaware. These actions were brought by purported stockholders of Asset
Acceptance Capital Corporation (“AACC”) against us, AACC, and certain other named entities and individuals, and allege, among other
things, that we have aided and abetted AACC’s directors in breaching their fiduciary duties of care, loyalty and candor or disclosure
owed to AACC stockholders. Plaintiffs in the actions sought, among other things, injunctive relief prohibiting consummation of the
proposed acquisition, or rescission of the proposed acquisition (in the event the transaction has already been consummated), as well as
costs and disbursements, including reasonable attorneys’ and experts’ fees, and other equitable or injunctive relief as the court may deem
just and proper. The plaintiffs did not specify the dollar amount of damages sought in each action. On June 2, 2013, AACC entered into
a Memorandum of Understanding (the “MOU”) with the plaintiffs in the Michigan actions and Delaware action that sets forth the
parties’ agreement in principle for settlement. As explained in the MOU, without admitting any wrongdoing, AACC agreed to make
certain additional disclosures related to the proposed merger, and to enter into a stipulation of settlement providing for the certification
of a class, for settlement purposes only, that includes certain persons or entities who held shares of AACC common stock and the release
of all asserted claims. Once the stipulation of settlement is approved by the Michigan court, which has yet to and may not occur, the
attorneys for the class members intend to seek an award of attorneys’ fees and costs incurred in a total amount not to exceed $550,000,
which the defendants have agreed to not oppose.

Except as set forth above and as disclosed in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, there has
been no material development in any of the legal proceedings disclosed in our Annual Report on Form 10-K for the year ended
December 31, 2012.

In certain legal proceedings, we may have recourse to insurance or third party contractual indemnities to cover all or portions of
our litigation expenses, judgments, or settlements. In accordance with authoritative guidance, we record loss contingencies in our
financial statements only for matters in which losses are probable and can be reasonably estimated. Where a range of loss can be
reasonably estimated with no best estimate in the range, we record the minimum estimated liability. We continuously assess the potential
liability related to our pending litigation and revise our estimates when additional information becomes available. As of June 30, 2013,
we have no material reserves for litigation. Additionally, based on the current status of litigation matters, either the estimate of exposure
is immaterial to our financial statements or an estimate cannot yet be determined. Our legal costs are recorded to expense as incurred.

Item 1A - Risk Factors

There is no material change in the information reported under “Part [—Item 1A—Risk Factors” contained in our Annual Report
on Form 10-K for the fiscal year ended December 31, 2012 and “Part II, Item 1A—Risk Factors” in our subsequent quarterly reports on
Form 10-Q with the exception of the following:

We may fail to realize the anticipated benefits of the merger with AACC.

The success of the merger will depend on, among other things, our ability to realize anticipated cost savings and to combine our
business and AACC’s business in a manner that does not materially disrupt the existing business relationships of either company nor
result in decreased revenues from any disruption in our business operations. The success of the merger will also depend upon the
integration of employees, systems, operating procedures and information technologies, as well as the retention of key employees. If we
are not able to successfully achieve these objectives, the anticipated benefits of the merger may not be realized fully or at all or may take
longer to realize than expected, and any such events could adversely affect the value of our common stock.

It is possible that the integration process could result in the loss of key employees, the disruption of AACC’s ongoing businesses
or inconsistencies in standards, controls, procedures and policies that adversely affect our ability to maintain relationships with our third-
party vendors and employees or to achieve the anticipated benefits of the merger.
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Unanticipated costs relating to the merger with AACC could reduce our future earnings per share.

We believe that we have reasonably estimated the likely costs of integrating our operations with that of AACC, and the incremental
costs of operating as a combined company. However, it is possible that unexpected transaction costs, such as taxes, fees or professional
expenses or unexpected future operating expenses such as increased personnel costs or increased taxes, as well as other types of
unanticipated adverse developments, could have a material adverse effect on the results of operations and financial condition of the
combined company. If unexpected costs are incurred, the earnings per share of our common stock could be less than they would have been if
the merger had not been completed.

We may not be able to manage our growth effectively, including the expansion of our foreign operations.

We have expanded significantly in recent years. Continued growth will place additional demands on our resources, and we cannot be
sure that we will be able to manage our growth effectively. For example, continued growth could place strains on our management,
operations, and financial resources that our infrastructure, facilities, and personnel may not be able to adequately support. In addition, the
recent expansion of our foreign operations, including our recent acquisition of a controlling interest in United Kingdom and Ireland-based
Cabot Credit Management Limited and our operations in India and Central and South America, subjects us to a number of additional risks
and uncertainties, including:

* changes in international laws, including regulatory and compliance requirements that could affect our business;

* social, political or economic instability or recessions;

* fluctuations in foreign economies and currency exchange rates;

» difficulty in hiring, staffing and managing qualified and proficient local employees and advisors to run international operations;

* the difficulty of managing and operating an international enterprise, including difficulties in maintaining effective
communications with employees due to distance, language and cultural barriers;

* potential disagreements with our business partners;
» differing labor regulations and business practices; and

» foreign tax consequences.

To support our growth and improve our international operations, we continue to make investments in infrastructure, facilities, and
personnel in our operations; however, these additional investments may not be successful or our investments may not produce profitable
results. If we cannot manage our growth effectively, our results of operations may be materially and adversely affected.

Risks Related to Our Convertible Notes

Our $115 million in aggregate principal amount of 3.0% convertible senior notes due November 27, 2017 (the ‘2012 Convertible Notes”),
our $177.5 million in aggregate principal amount of 3.0% convertible senior notes due July 1, 2020 (the “2013 Convertible Notes” and
together with the 2012 Convertible Notes, the “Convertible Notes”) and the guarantee (the “Guarantee”) of the 2013 Convertible Notes
by our wholly owned subsidiary, Midland Credit Management, Inc. (the “Guarantor”), are effectively subordinated to our and the
Guarantor’s secured indebtedness to the extent of the value of the assets securing that indebtedness.

The Convertible Notes and the Guarantee will be effectively subordinated to claims of our and the Guarantor’s secured creditors,
respectively, to the value of the assets securing those claims. In the event of our bankruptcy, liquidation, reorganization or other winding up,
our and the Guarantor’s assets that secure indebtedness ranking senior in right of payment to the Convertible Notes and the Guarantee, which
includes all current and future amounts outstanding under the Credit Facility, will be available to pay obligations on the Convertible Notes or
make payments under the Guarantee only after the secured indebtedness has been repaid in full from these assets. There may not be
sufficient assets remaining to pay amounts due on any or all of the Convertible Notes then outstanding or to fulfill obligations under the
Guarantee. The indentures governing the Convertible Notes do not prohibit us from incurring additional senior indebtedness or secured
indebtedness, nor do they prohibit any of our subsidiaries, including the Guarantor, from incurring additional liabilities.

As of June 30, 2013, our total consolidated indebtedness was approximately $1.1 billion, approximately $883.9 million of which was
secured indebtedness, and our non-Guarantor subsidiaries had approximately $168.7 million of secured indebtedness. The Guarantor had
approximately $648.9 million of secured indebtedness (including the guarantee of amounts outstanding under the Credit Facility) that would
have been effectively senior to the Convertible Notes as of June 30, 2013. The amounts presented do not include the impact of borrowings
under our Restated Credit Agreement subsequent to June 30, 2013 or the exercise of the $22.5 million initial purchaser’s option under the
2013 Convertible Notes.
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Our operations are conducted through, and substantially all of our consolidated assets are held by, our subsidiaries, and
accordingly, we must rely on our subsidiaries to provide us with cash in order to pay amounts due on the Convertible Notes.

The Convertible Notes are our obligations exclusively. The Convertible Notes are not guaranteed by any of our subsidiaries
other than the Guarantor, who has guaranteed the 2013 Convertible Notes. Our operations are conducted through, and substantially all
of our consolidated assets are held by, our subsidiaries. Accordingly, our ability to service our indebtedness, including the Convertible
Notes, depends on the results of operations of our subsidiaries and upon the ability of those subsidiaries to provide us with cash,
whether in the form of dividends, loans or otherwise, to pay amounts due on our obligations, including the Convertible Notes. Our
subsidiaries are separate and distinct legal entities, and other than the Guarantor have no obligation, contingent or otherwise, to make
payments on the Convertible Notes or to make any funds available for that purpose. In addition, dividends, loans or other distributions
to us from our subsidiaries may be subject to contractual and other restrictions and are subject to other business considerations.

Federal and state laws allow courts, under certain circumstances, to void guarantees and require noteholders to return payments
received from guarantors.

The 2013 Convertible Notes will be guaranteed by the Guarantor. The Guarantee may be subject to review under U.S. federal
bankruptcy law and comparable provisions of state fraudulent conveyance laws if a bankruptcy or insolvency proceeding or a lawsuit
is commenced by or on behalf of us or the Guarantor or by our unpaid creditors or the unpaid creditors of the Guarantor. Under these
laws, a court could void the obligations under the Guarantee, subordinate the Guarantee of the 2013 Convertible Notes to the
Guarantor’s other debt or take other action detrimental to the holders of the 2013 Convertible Notes and the Guarantee, if, among
other things, the Guarantor, at the time it incurred the indebtedness evidenced by its Guarantee:

* issued the Guarantee to delay, hinder or defraud present or future creditors;

* received less than reasonably equivalent value or fair consideration for issuing the Guarantee at the time it issued the
Guarantee;

* was insolvent or rendered insolvent by reason of issuing the Guarantee;

* was engaged, or about to engage, in a business or transaction for which its remaining assets constituted unreasonably
small capital to carry on its business; or

e intended to incur, or believed that it would incur, debts beyond its ability to pay as they mature.

In those cases where our solvency or the solvency of the Guarantor is a relevant factor, the measures of insolvency will vary
depending upon the law applied in any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a
party would be considered insolvent if:

e the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

» the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on
its existing indebtedness, including contingent liabilities, as they become absolute and mature; or

e it could not pay its indebtedness as it becomes due.

We cannot be sure as to the standard that a court would use to determine whether or not a party was solvent at the relevant
time, or, regardless of the standard that the court uses, that the issuance of the Guarantee would not be voided or the Guarantee would
not be subordinated to the Guarantor’s other debt. If such a case were to occur, the Guarantee could also be subject to the claim that,
since the Guarantee was incurred for our benefit and only indirectly for the benefit of the Guarantor, the obligations of the Guarantor
were incurred for less than fair consideration.

Servicing our indebtedness requires a significant amount of cash, and we may not have sufficient cash flow from our business to
pay our substantial indebtedness.

Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness, including the
Convertible Notes, or to make cash payments in connection with any conversion of the Convertible Notes depends on our future
performance, which is subject to economic, financial, competitive and other factors beyond our control. Our business may not
continue to generate cash flow from operations in the future sufficient to service our indebtedness and make necessary capital
expenditures. If we are unable to generate adequate cash flow, we may be required to adopt one or more alternatives, such as selling
assets, restructuring indebtedness or obtaining additional equity capital on terms that may be onerous or highly dilutive. Our ability to
refinance our indebtedness will depend on the capital markets and our financial condition at that time. We may not be able to engage
in any of these activities or engage in these activities on desirable terms, which could result in a default on our debt obligations.

51



Recent and future regulatory actions and other events may adversely affect the trading price and liquidity of the Convertible Notes.

We expect that many investors in, and potential purchasers of, the Convertible Notes will employ, or seek to employ, a convertible
arbitrage strategy with respect to the Convertible Notes. Investors would typically implement such a strategy by selling short the common
stock underlying the Convertible Notes and dynamically adjusting their short position while continuing to hold the Convertible Notes.
Investors may also implement this type of strategy by entering into swaps on our common stock in lieu of or in addition to short selling
the common stock.

The SEC and other regulatory and self-regulatory authorities have implemented various rules and taken certain actions, and may in
the future adopt additional rules and take other actions, that may affect those engaging in short selling activity involving equity securities
(including our common stock). These rules and actions include Rule 201 of SEC Regulation SHO, the adoption by the Financial Industry
Regulatory Authority, Inc. and the national securities exchanges of a “Limit Up-Limit Down” program, the imposition of market-wide
circuit breakers that halt trading of securities for certain periods following specific market declines, and the implementation of certain
regulatory reforms required by the Dodd-Frank Act. Any governmental or regulatory action that restricts the ability of investors in, or
potential purchasers of, the Convertible Notes to effect short sales of our common stock or enter into swaps on our common stock could
adversely affect the trading price and the liquidity of the Convertible Notes.

In addition, if investors and potential purchasers seeking to employ a convertible arbitrage strategy are unable to borrow or enter
into swaps on our common stock, in each case on commercially reasonable terms, the trading price and liquidity of the Convertible Notes
may be adversely affected.

Our common stock price may be subject to significant fluctuations and volatility, which could adversely affect the trading price of the
Convertible Notes and our shares issuable upon conversion.

The market price of our common stock has been subject to significant fluctuations. Since the beginning of fiscal year 2013, our
closing stock price has ranged from a low of $27.03 on April 22, 2013 to a high of $38.30 on June 13, 2013. These fluctuations could
continue. Among the factors that could affect our stock price are:

* our operating and financial performance and prospects;

* our ability to repay our debt;

e our access to financial and capital markets to refinance our debt;

* investor perceptions of us and the industry and markets in which we operate;

* future sales of equity or equity-related securities;

e changes in earnings estimates or buy/sell recommendations by analysts;

* changes in the supply of, demand for or price of portfolios;

*  our acquisition activity, including our expansion into new markets;

* regulatory changes affecting our industry generally or our business and operations; and

* general financial, domestic, international, economic and other market conditions.

The stock market in recent years has experienced significant price and volume fluctuations that have often been unrelated to the
operating performance of companies. The market price of our common stock could fluctuate significantly for many reasons, including in
response to the risks described in this section or elsewhere in our filings with the SEC including but not limited to those described in our
Annual Report on Form 10-K under “Part I, Item 1A. Risk Factors” or for reasons unrelated to our operations, such as reports by industry
analysts, investor perceptions or negative announcements by our customers, competitors or suppliers regarding their own performance, as
well as industry conditions and general financial, economic and political instability. A decrease in the market price of our common stock
would likely adversely affect the trading price of the Convertible Notes.

The price of our common stock could also be affected by possible sales of our common stock by investors who view the
Convertible Notes as a more attractive means of equity participation in us and by hedging or arbitrage trading activity that we expect to
develop involving our common stock. This trading activity could, in turn, affect the trading prices of the Convertible Notes.

If securities or industry analysts have a negative outlook regarding our stock or our industry, or our operating results do not meet
their expectations, our stock price could decline. The trading market for our common stock is influenced by the research and reports that
industry or securities analysts publish about us. If one or more of the analysts who cover our company downgrade our stock or if our
operating results do not meet their expectations, our stock price could decline.
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Future sales of our common stock or the issuance of other equity may adversely affect the market price of our common stock.

A substantial number of shares of our common stock are reserved for issuance upon the exercise of stock options or vesting of
restricted shares, upon conversion of the Convertible Notes and the warrant transactions entered into in connection with the 2012
Convertible Notes. Subject to restrictions we agreed to in connection with the issuance of the Convertible Notes, which restrictions
have expired for the 2012 Convertible Notes and which restrictions will expire on September 22, 2013 for the 2013 Convertible
Notes, we are not restricted from issuing additional common stock, including securities that are convertible into or exchangeable for,
or that represent the right to receive, common stock. The issuance of additional shares of our common stock or convertible securities,
including our outstanding options and restricted shares, or otherwise, would dilute the ownership interest of our common
stockholders.

The liquidity and trading volume of our common stock is limited. For the six months ended June 30, 2013, the average daily
trading volume of our common stock was approximately 255,000 shares. Sales of a substantial number of shares of our common stock
or other equity-related securities in the public market by us or others could depress the market price of our common stock and impair
our ability to raise capital through the sale of additional equity securities. We cannot predict the effect that future sales of our
common stock or other equity-related securities would have on the market price of our common stock.

Despite our current indebtedness levels, we may still incur substantially more indebtedness or take other actions which would
intensify the risks discussed above.

Despite our current consolidated indebtedness levels, we and our subsidiaries (including the Guarantor) may be able to incur
substantial additional indebtedness in the future, subject to the restrictions contained in our debt instruments, (some of which may be
secured indebtedness under our Restated Credit Agreement). We will not be restricted under the terms of the indentures governing the
Convertible Notes from incurring additional indebtedness, securing existing or future indebtedness, recapitalizing our indebtedness or
taking a number of other actions that are not limited by the terms of the indentures governing the Convertible Notes that could have
the effect of diminishing our ability to make payments on the Convertible Notes. The Credit Facility currently limits the ability of us
and certain of our subsidiaries (including the Guarantor) to incur additional indebtedness; however, if that facility is repaid or
matures, we may not be subject to similar restrictions under the terms of any subsequent indebtedness.

We may not have the ability to raise the funds necessary to repurchase the Convertible Notes upon a fundamental change or to
settle conversions in cash, and our future indebtedness may contain limitations on our ability to pay cash upon conversion and
our current indebtedness contains, and our future indebtedness may contain, limitations on our ability to repurchase the
Convertible Notes.

Holders of the Convertible Notes will have the right to require us to repurchase their Convertible Notes upon the occurrence of
a fundamental change at a repurchase price equal to 100% of their principal amount, plus accrued and unpaid interest, if any. In
addition, upon a conversion of Convertible Notes, unless we elect to deliver solely shares of our common stock to settle such
conversion (other than paying cash in lieu of delivering any fractional shares of our common stock), we will be required to make cash
payments for each $1,000 in principal amount of Convertible Notes converted of at least the lesser of $1,000 and the sum of certain
daily conversion values. However, we may not have enough available cash or be able to obtain financing at the time we are required
to make repurchases of Convertible Notes surrendered therefor or to settle conversions in cash. In addition, our Restated Credit
Agreement contains certain restrictive covenants that limit our ability to engage in specified types of transactions, which may affect
our ability to repurchase the Convertible Notes. Further, our ability to repurchase the Convertible Notes or to pay cash upon
conversion may be limited by law, by regulatory authority or by agreements governing our future indebtedness. Our failure to
repurchase Convertible Notes or to pay cash upon conversion of the Convertible Notes at a time when the repurchase or cash payment
upon conversion is required by either indenture pursuant to which the Convertible Notes were offered would constitute a default
under the relevant indenture. A default under either indenture could constitute a default under the other indenture or our Restated
Credit Agreement, and any such default or the fundamental change itself could also lead to a default under the Restated Credit
Agreement or agreements governing our future indebtedness. If the repayment of the related indebtedness were to be accelerated after
any applicable notice or grace periods, we may not have sufficient funds to repay the indebtedness and repurchase the Convertible
Notes.

The conditional conversion feature of the Convertible Notes, if triggered, may adversely affect our financial condition and
operating results.

In the event the conditional conversion feature of the Convertible Notes is triggered, holders of the Convertible Notes will be
entitled to convert the Convertible Notes at any time during specified periods at their option. Even if holders do not elect to convert
their Convertible Notes, we could be required under applicable accounting rules to reclassify all or a portion of the outstanding
principal of the relevant series of Convertible Notes as a current rather than long-term liability, which would result in a material
reduction of our net working capital.
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The accounting method for convertible debt securities that may be settled in cash, such as the Convertible Notes, is the subject of
recent changes that could have a material effect on our reported financial results.

In May 2008, the Financial Accounting Standards Board (“FASB”) issued FASB Staff Position No. APB 14-1, Accounting for
Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement), which has
subsequently been codified as Accounting Standards Codification 470-20, Debt with Conversion and Other Options (“ASC 470-20”).
Under ASC 470-20, an entity must separately account for the liability and equity components of the convertible debt instruments
(such as the Convertible Notes) that may be settled entirely or partially in cash upon conversion in a manner that reflects the issuer’s
economic interest cost. The effect of ASC 470-20 on the accounting for the Convertible Notes is that the equity component is required
to be included in the additional paid-in capital section of stockholders’ equity on our consolidated balance sheet and the value of the
equity component would be treated as original issue discount for purposes of accounting for the debt component of the Convertible
Notes. As a result, we will be required to record a greater amount of non-cash interest expense in current periods presented as a result
of the amortization of the discounted carrying value of the Convertible Notes to their face amount over the term of the Convertible
Notes. We will report lower net income in our financial results because ASC 470-20 will require interest to include both the current
period’s amortization of the debt discount and the instrument’s coupon interest, which could adversely affect our reported or future
financial results, the trading price of our common stock and the trading price of the Convertible Notes.

In addition, under certain circumstances, convertible debt instruments (such as the Convertible Notes) that may be settled
entirely or partly in cash are currently accounted for utilizing the treasury stock method, the effect of which is that the shares issuable
upon conversion of the Convertible Notes are not included in the calculation of diluted earnings per share except to the extent that the
conversion value of the Convertible Notes exceeds their respective principal amount. Under the treasury stock method, for diluted
earnings per share purposes, the transaction is accounted for as if the number of shares of common stock that would be necessary to
settle such excess, if we elected to settle such excess in shares, are issued. We cannot be sure that the accounting standards in the
future will continue to permit the use of the treasury stock method. If we are unable to use the treasury stock method in accounting for
the shares issuable upon conversion of the Convertible Notes, then our diluted earnings per share would be adversely affected.

Holders of the Convertible Notes will not be entitled to any rights with respect to our common stock, but will be subject to all
changes made with respect to them to the extent our conversion obligation includes shares of our common stock.

Holders of Convertible Notes will not be entitled to any rights with respect to our common stock (including, without limitation,
voting rights and rights to receive any dividends or other distributions on our common stock) prior to the conversion date relating to
those Convertible Notes (if we have elected to settle the relevant conversion by delivering solely shares of our common stock (other
than paying cash in lieu of delivering any fractional share)) or the last trading day of the relevant observation period (if we elect to
pay and deliver, as the case may be, a combination of cash and shares of our common stock in respect of the relevant conversion), but
holders of Convertible Notes will be subject to all changes affecting our common stock. For example, if an amendment is proposed to
our certificate of incorporation or bylaws requiring stockholder approval and the record date for determining the stockholders of
record entitled to vote on the amendment occurs prior to the conversion date related to a holder’s conversion of its Convertible Notes
(if we have elected to settle the relevant conversion by delivering solely shares of our common stock (other than paying cash in lieu of
delivering any fractional share)) or the last trading day of the relevant observation period (if we elect to pay and deliver, as the case
may be, a combination of cash and shares of our common stock in respect of the relevant conversion), that holder will not be entitled
to vote on the amendment, although that holder will nevertheless be subject to any changes affecting our common stock.

The conditional conversion feature of the Convertible Notes could result in the holders of the Convertible Notes receiving less
than the value of our common stock into which the Convertible Notes would otherwise be convertible.

Prior to the close of business on the business day immediately preceding May 27, 2017 in the case of the 2012 Convertible
Notes and January 1, 2020 in the case of the 2013 Convertible Notes, holders of Convertible Notes may convert those Convertible
Notes only if specified conditions are met. If the specific conditions for conversion are not met, holders of Convertible Notes will not
be able to convert their Convertible Notes, and they may not be able to receive the value of the cash, shares of common stock or
combination of cash and shares of common stock, as applicable, into which the Convertible Notes would otherwise be convertible.

Upon conversion of the Convertible Notes, holders of the Convertible Notes may receive less valuable consideration than expected
because the value of our common stock may decline after holders of the Convertible Notes exercise their conversion right but
before we settle our conversion obligation.

Under the Convertible Notes, a converting holder will be exposed to fluctuations in the value of our common stock during the
period from the date that holder surrenders Convertible Notes for conversion until the date we settle our conversion obligation.
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Under the Convertible Notes, we have the option to pay or deliver, as the case may be, cash, shares of our common stock or a
combination of cash and shares of common stock, at our election. If we elect to settle our conversion obligation solely in cash or in a
combination of cash and shares of common stock, the amount of consideration that holders of our Convertible Notes will receive upon
conversion of their Convertible Notes will be determined by reference to the volume-weighted average prices of our common stock for
each trading day in a 50 consecutive trading-day observation period applicable to each series of the Convertible Notes. For the 2012
Convertible Notes, this period would be (i) if the relevant conversion date occurs prior to May 27, 2017, the 50 consecutive trading-day
period beginning on, and including, the second trading day after such conversion date; and (ii) if the relevant conversion date occurs on or
after May 27, 2017, the 50 consecutive trading days beginning on, and including, the 52nd scheduled trading day immediately preceding
the maturity date. For the 2013 Convertible Notes, this period would be (i) if the relevant conversion date occurs prior to January 1, 2020,
the 50 consecutive trading-day period beginning on, and including, the second trading day after such conversion date; and (ii) if the
relevant conversion date occurs on or after January 1, 2020, the 50 consecutive trading days beginning on, and including, the 52nd
scheduled trading day immediately preceding the maturity date. Accordingly, if the price of our common stock decreases during the
applicable observation period, the amount and/or value of consideration holders of the Convertible Notes will receive will be adversely
affected. In addition, if the market price of our common stock at the end of the applicable observation period is below the average of the
volume-weighted average price of our common stock during that period, the value of any shares of our common stock that holders of
Convertible Notes will receive in satisfaction of our conversion obligation will be less than the value used to determine the number of
shares that those holders will receive.

If we elect to satisfy our conversion obligation solely in shares of our common stock upon conversion of the Convertible Notes, we
will be required to deliver the shares of our common stock, together with cash for any fractional share, on the third business day following
the relevant conversion date (or, for any such conversion occurring on or after November 27, 2017 in the case of the 2012 Convertible
Notes or January 1, 2020 in the case of the 2013 Convertible Notes, on the maturity date). Accordingly, if the price of our common stock
decreases during this period, the value of the shares that holders of the Convertible Notes receive will be adversely affected and would be
less than the conversion value of the Convertible Notes on the conversion date.

The Convertible Notes are not protected by restrictive covenants.

The indentures governing the Convertible Notes do not contain any financial or operating covenants or restrictions on the payments
of dividends, the incurrence of indebtedness or the issuance or repurchase of securities by us or any of our subsidiaries. The indentures
contain no covenants or other provisions to afford protection to holders of the Convertible Notes in the event of a fundamental change or
other corporate transaction involving us except to the extent described in the Convertible Notes and the applicable indenture.

The adjustment to the conversion rate for Convertible Notes converted in connection with a make-whole fundamental change may not
adequately compensate holders of the Convertible Notes for any lost value of the Convertible Notes as a result of such transaction.

If a make-whole fundamental change occurs prior to the maturity date, under certain circumstances, we will increase the
conversion rate by a number of additional shares of our common stock for Convertible Notes converted in connection with such make-
whole fundamental change. The increase in the conversion rate will be determined based on the date on which the specified corporate
transaction becomes effective and the price paid (or deemed to be paid) per share of our common stock in such transaction. The
adjustment to the conversion rate for Convertible Notes converted in connection with a make-whole fundamental change may not
adequately compensate holders of the Convertible Notes for any lost value of the Convertible Notes as a result of such transaction. In
addition, if the price of our common stock in the transaction is, in the case of the 2012 Convertible Notes, greater than $150.00 per share
or less than $25.25 per share, or in the case of the 2013 Convertible Notes, greater than $250.00 per share or less than $35.17 per share,
(in each case, subject to adjustment), no additional shares will be added to the conversion rate. Moreover, in no event will the conversion
rate per $1,000 principal amount of Convertible Notes as a result of any adjustment exceed, in the case of the 2012 Convertible Notes,
39.6039 shares, or in the case of the 2013 Convertible Notes, 28.4333 shares, in each case subject to adjustments described in the
applicable series of Convertible Notes.

Our obligation to increase the conversion rate upon the occurrence of a make-whole fundamental change could be considered a
penalty, in which case the enforceability thereof would be subject to general principles of reasonableness of economic remedies.

The conversion rate of the Convertible Notes may not be adjusted for all dilutive events.

The conversion rate of the Convertible Notes is subject to adjustment for certain events, including, but not limited to, the issuance
of certain stock dividends on our common stock, the issuance of certain rights or warrants, subdivisions, combinations, distributions of
capital stock, indebtedness, or assets, cash dividends and certain issuer tender or exchange offers. However, the conversion rate will not
be adjusted for other events, such as a third-party tender or exchange offer or an issuance of common stock for cash, that may adversely
affect the trading price of the Convertible Notes or our common stock. An event that adversely affects the value of the Convertible Notes
may occur, and that event may not result in an adjustment to the conversion rate.
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Some significant restructuring transactions may not constitute a fundamental change, in which case we would not be obligated to
offer to repurchase the Convertible Notes.

Upon the occurrence of a fundamental change, holders of the Convertible Notes have the right to require us to repurchase their
Convertible Notes. However, the fundamental change provisions will not afford protection to holders of the Convertible Notes in the
event of other transactions that could adversely affect the Convertible Notes. For example, transactions such as leveraged
recapitalizations, refinancings, restructurings or acquisitions initiated by us may not constitute a fundamental change requiring us to
repurchase the Convertible Notes, even though each of these transactions could increase the amount of our indebtedness, or otherwise
adversely affect our capital structure or any credit ratings, thereby adversely affecting the holders of the Convertible Notes.

We have not registered the Convertible Notes or our common stock issuable upon conversion, which will limit the ability to resell
them.

The Convertible Notes and the shares of common stock issuable upon conversion of the Convertible Notes, if any, have not
been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws. Unless the
Convertible Notes and the shares of common stock issuable upon conversion of the Convertible Notes, if any, have been registered,
they may not be transferred or resold except in a transaction exempt from or not subject to the registration requirements of the
Securities Act and applicable state securities laws. We do not intend to file a registration statement for the resale of the Convertible
Notes and our common stock, if any, into which the Convertible Notes are convertible.

An active trading market may not develop for the Convertible Notes.

Prior to the respective offerings of the 2012 Convertible Notes and the 2013 Convertible Notes, there was no trading market for
the Convertible Notes, and we do not intend to apply to list the Convertible Notes on any securities exchange or to arrange for
quotation on any automated dealer quotation system. We have been informed by the initial purchasers that they intend to make a
market in the Convertible Notes after the offering is completed. However, the initial purchasers may cease their market-making at any
time without notice. In addition, the liquidity of the trading market in the Convertible Notes, and the market price quoted for the
Convertible Notes, may be adversely affected by changes in the overall market for this type of security and by changes in our
financial performance or prospects or in the prospects for companies in our industry generally. As a result, we cannot assure holders
of the Convertible Notes that an active trading market will develop for the Convertible Notes. If an active trading market does not
develop or is not maintained, the market price and liquidity of the Convertible Notes may be adversely affected. In that case holders
of the Convertible Notes may not be able to sell their Convertible Notes at a particular time or at a favorable price.

Any adverse rating of the Convertible Notes may cause their trading price to fall.

We do not intend to seek a rating on the Convertible Notes. However, if a rating service were to rate the Convertible Notes and
if such rating service were to lower its rating on the Convertible Notes below the rating initially assigned to the Convertible Notes or
otherwise announces its intention to put the Convertible Notes on credit watch, the trading price of the Convertible Notes could
decline.

Holders of the Convertible Notes should carefully consider the U.S. federal income tax consequences of converting the
Convertible Notes.

The U.S. federal income tax treatment of the conversion of the Convertible Notes into a combination of our common stock and
cash is not entirely certain. Holders of the Convertible Notes should consult their tax advisors with respect to the U.S. federal income
tax consequences resulting from the conversion of Convertible Notes into a combination of cash and common stock.

Holders of our Convertible Notes may be deemed to have received a taxable distribution without the receipt of any cash.

The conversion rate of the Convertible Notes will be adjusted in certain circumstances. Under Section 305(c) of the Internal
Revenue Code of 1986, as amended (the “Code”), adjustments (or failures to make adjustments) that have the effect of increasing a
holder’s proportionate interest in our assets or earnings and profits may in some circumstances result in a deemed distribution to that
holder. Certain of the conversion rate adjustments with respect to the Convertible Notes (including, without limitation, adjustments in
respect of taxable dividends to holders of our common stock) will result in deemed distributions to the holders of Convertible Notes
even though they have not received any cash or property as a result of such adjustments. In addition, an adjustment to the conversion
rate in connection with a make-whole fundamental change may be treated as a deemed distribution. Any deemed distributions will be
taxable as a dividend, return of capital or capital gain in accordance with the distribution rules under the Code. If a holder of the
Convertible Notes is a non-U.S. holder (as defined under “Certain U.S. Federal Income Tax Considerations”), any
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deemed dividend may be subject to U.S. withholding tax at a 30% rate or such lower rate as may be specified by an applicable tax
treaty, which may be set off against subsequent payments on the Convertible Notes (or in certain circumstances, on our common
stock). Under proposed regulations, certain “dividend equivalent” payments, which generally will be deemed to occur as a result of an
adjustment to the conversion rate of the Convertible Notes in connection with the payment of a dividend on our common stock, may
be subject to withholding tax at a different time or in a different amount than the withholding tax otherwise imposed on dividends and
constructive dividends.

The 2013 Convertible Notes capped call transactions may affect the value of the Convertible Notes and our common stock.

In connection with the offering and sale of the 2013 Convertible Notes, we entered into capped call transactions with the option
counterparties (the “2013 Option Counterparties”). The capped call transactions are expected to reduce the potential dilution and/or
offset any cash payments we are required to make in excess of the principal amount upon conversion of the 2013 Convertible Notes,
with such reduction and/or offset subject to a cap.

In connection with establishing their initial hedge of the capped call transactions, the 2013 Option Counterparties or their
respective affiliates expected to enter into various derivative transactions with respect to our common stock and/or purchase shares of
our common stock in privately negotiated transactions and/or open market transactions concurrently with or shortly after the pricing
of the 2013 Convertible Notes. This activity could increase (or reduce the size of any decrease in) the market price of our common
stock or the Convertible Notes at that time.

In addition, the 2013 Option Counterparties or their respective affiliates may modify their hedge positions by entering into or
unwinding various derivatives with respect to our common stock and/or purchasing or selling our common stock in secondary market
transactions following the pricing of the 2013 Convertible Notes and prior to the maturity of the Convertible Notes (and are likely to
do so during any observation period related to a conversion of the 2013 Convertible Notes). This activity could also cause or avoid an
increase or a decrease in the market price of our common stock or the Convertible Notes, which could affect a holder’s ability to
convert the Convertible Notes and, to the extent the activity occurs during any observation period related to a conversion of the
Convertible Notes, it could affect the amount and value of the consideration that a holder will receive upon conversion of the
Convertible Notes.

The 2012 Convertible Notes convertible note hedge transactions and warrant transactions may affect the value of the Convertible
Notes and our common stock.

In connection with the offering and sale of the 2012 Convertible Notes, we entered into convertible note hedge transactions
with certain financial institutions (the “2012 Option Counterparties”). The convertible note hedge transactions are expected to reduce
the potential dilution and/or offset any cash payments we are required to make in excess of the principal amount upon conversion of
the 2012 Convertible Notes. We also entered into warrant transactions with the 2012 Option Counterparties. The warrant transactions
could separately have a dilutive effect on our earnings per share to the extent that the market price per share of our common stock
exceeds the applicable strike price of the warrants. However, subject to certain conditions, we may elect to settle the warrant
transactions in cash.

The 2012 Option Counterparties or their respective affiliates may modify their hedge positions by entering into or unwinding
various derivatives with respect to our common stock and/or purchasing or selling our common stock in secondary market
transactions prior to the maturity of the Convertible Notes (and are likely to do so during any observation period related to a
conversion of the 2012 Convertible Notes). This activity could also cause or avoid an increase or a decrease in the market price of our
common stock or the Convertible Notes, which could affect a holder’s ability to convert the Convertible Notes and, to the extent the
activity occurs during any observation period related to a conversion of the Convertible Notes, it could affect the amount and value of
the consideration that a holder will receive upon conversion of the Convertible Notes.

Provisions in our charter documents and Delaware law may delay or prevent acquisition of us, which could decrease the value of
shares of our common stock.

Our certificate of incorporation and bylaws and Delaware law contain provisions that could make it more difficult for a third
party to acquire us without the consent of our Board of Directors. These provisions include advance notice provisions, limitations on
actions by our stockholders by written consent and special approval requirements for transactions involving interested stockholders.
We are authorized to issue up to five million shares of preferred stock, the relative rights and preferences of which may be fixed by
our Board of Directors, subject to the provisions of our articles of incorporation, without stockholder approval. The issuance of
preferred stock could be used to dilute the stock ownership of a potential hostile acquirer. The provisions that discourage potential
acquisitions of us and adversely affect the voting power of the holders of common stock may adversely affect the price of our
common stock and the value of the Convertible Notes.
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We do not intend to pay dividends on our common stock for the foreseeable future.

We have never declared or paid cash dividends on our common stock. In addition, we must comply with the covenants in our
credit facilities if we want to pay cash dividends. We currently intend to retain our future earnings, if any, to finance the further
development and expansion of our business and do not intend to pay cash dividends in the foreseeable future. Any future
determination to pay dividends will be at the discretion of our Board of Directors and will depend upon our financial condition,
results of operations, capital requirements, restrictions contained in current or future financing instruments and such other factors as
our Board of Directors deems relevant.

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

Our revolving credit facilities contain restrictions and covenants, which limit, among other things, the payment of dividends.
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Item 6 — Exhibits

Indenture (including the form of the Note), dated as of June 24, 2013, by and between Encore Capital Group, Inc.,
Midland Credit Management, Inc., as guarantor, and Union Bank, N.A., as trustee (incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K filed on June 24, 2013)

Indenture (including the form of the Note), dated August 2, 2013, between Cabot Financial (Luxembourg) S.A., Cabot
Credit Management Limited, Cabot Financial Limited and all material subsidiaries of Cabot Financial Limited, as
guarantors, J.P. Morgan Europe Limited, as security agent, and Citibank, N.A., London Branch as trustee (incorporated
by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on August 6, 2013)

Amendment No. 1, dated February 7, 2013, to the Credit Facility Loan Agreement, dated May 8, 2012, by and among
Propel Financial Services, LLC, certain banks and Texas Capital Bank, National Association, as administrative agent
(filed herewith)

Amendment No. 1 and Limited Waiver, dated May 9, 2013, to Amended and Restated Credit Agreement, dated
November 5, 2012, by and among Encore Capital Group, Inc., the several banks and other financial institutions and
lenders from time to time party thereto and SunTrust Bank, as administrative agent and collateral agent (filed herewith)

Second Amended and Restated Senior Secured Note Purchase Agreement, dated May 9, 2013, by and among Encore
Capital Group, Inc., The Prudential Insurance Company of America, Pruco Life Insurance Company, Prudential
Retirement Insurance and Annuity Company and Prudential Annuities Life Assurance Corporation (filed herewith)

Encore Capital Group, Inc. 2013 Incentive Compensation Plan (incorporated by reference to Appendix A of the
Company’s definitive Proxy Statement on Schedule 14A filed on April 26, 2013)

Form of Non-Incentive Stock Option Agreement under the Encore Capital Group, Inc. 2013 Incentive Compensation Plan
(filed herewith)

Form of Restricted Stock Award Grant Notice and Agreement (Executive) under the Encore Capital Group, Inc. 2013
Incentive Compensation Plan (filed herewith)

Form of Restricted Stock Award Grant Notice and Agreement (Non-Executive) under the Encore Capital Group, Inc.
2013 Incentive Compensation Plan (filed herewith)

Form of Restricted Stock Unit Grant Notice and Agreement (Executive) under the Encore Capital Group, Inc. 2013
Incentive Compensation Plan (filed herewith)

Form of Performance Stock Grant Notice and Agreement under the Encore Capital Group, Inc. 2013 Incentive
Compensation Plan (filed herewith)

Form of Performance Stock Unit Grant Notice and Agreement under the Encore Capital Group, Inc. 2013 Incentive
Compensation Plan (filed herewith)

Form of Restricted Stock Unit Grant Notice and Agreement (Non-Employee Director) under the Encore Capital Group,
Inc. 2013 Incentive Compensation Plan (filed herewith)

Incremental Facility Agreement, dated May 9, 2013, among Encore Capital Group, Inc., each of the banks and guarantors
party thereto and SunTrust Bank, as administrative agent, issuing bank and swingline lender (filed herewith)

Tax Lien Loan and Security Agreement, dated May 15, 2013, by and among PFS Financial 1, LLC, PFS Finance
Holdings, LLC, the Borrowers from time to time party thereto and Wells Fargo Bank, N.A. (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on May 20, 2013)

Guaranty and Security Agreement, dated May 15, 2013, by PFS Finance Holdings, LLC, in favor of Wells Fargo Bank,
N.A. (filed herewith)

Limited Guarantee, dated May 15, 2013, by Encore Capital Group, Inc., in favor of Wells Fargo Bank, N.A. (filed
herewith)



10.16 Securities Purchase Agreement, dated May 29, 2013, by and between Encore Capital Group, Inc. and JCF III Europe S.A
R.L. (filed herewith)

10.17 Amendment No. 2, dated May 29, 2013, to Amended and Restated Credit Agreement, dated November 5, 2012, by and
among Encore Capital Group, Inc., the guarantors identified therein, the lenders party thereto and SunTrust Bank, as
administrative agent and collateral agent (filed herewith)
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Amendment No. 1, dated May 29, 2013, to Second Amended and Restated Senior Secured Note Purchase Agreement, dated May 9,
2013, by and between Encore Capital Group, Inc., The Prudential Insurance Company of America, Pruco Life Insurance Company,
Prudential Retirement Insurance and Annuity Company and Prudential Annuities Life Assurance Corporations (filed herewith)

Letter Agreement, dated June 18, 2013, between Barclays Bank PLC and Encore Capital Group, Inc., regarding the Capped Call
Transaction (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on June 24, 2013)

Letter Agreement, dated June 18, 2013, between Credit Suisse International and Encore Capital Group, Inc., regarding the Capped
Call Transaction (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on June 24, 2013)

Letter Agreement, dated June 18, 2013, between Morgan Stanley & Co. International plc and Encore Capital Group, Inc., regarding
the Capped Call Transaction (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on
June 24, 2013)

Letter Agreement, dated June 18, 2013, between RBC Capital Markets, LLC and Encore Capital Group, Inc., regarding the Capped
Call Transaction (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed on June 24, 2013)

Amendment, dated Jul\y 1, 2013, to Securities Purchase Agreement, dated May 29, 2013, by and between Encore Capital Group, Inc.
and JCF III Europe S.A R.L. (filed herewith)

Investors Agreement, dated July 1, 2013, by and between Encore Europe Holdings S.A R.L., JCF III Europe S.A R.L. and the other
parties thereto (filed herewith)

Letter Agreement, dated July 18, 2013, between Barclays Bank PLC and Encore Capital Group, Inc., regarding the Capped Call
Transaction (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on July 23, 2013)

Letter Agreement, dated July 18, 2013, between Credit Suisse International and Encore Capital Group, Inc., regarding the Capped
Call Transaction (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on July 23, 2013)

Letter Agreement, dated July 18, 2013, between Morgan Stanley & Co. International plc and Encore Capital Group, Inc., regarding
the Capped Call Transaction (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on
July 23, 2013)

Letter Agreement, dated July 18, 2013, between RBC Capital Markets, LLC and Encore Capital Group, Inc., regarding the Capped
Call Transaction (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed on July 23, 2013)

Certification of the Principal Executive Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934
(filed herewith)

Certification of the Principal Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 (filed
herewith)

Certifications of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith)

The following financial information from the Encore Capital Group, Inc. Quarterly Report on Form 10-Q for the quarter ended
June 30, 2013 formatted in eXtensible Business Reporting Language (XBRL): (i) Condensed Consolidated Statements of Financial
Condition; (ii) Condensed Consolidated Statements of Comprehensive Income; (iii) Condensed Consolidated Statements of
Stockholders’ Equity; (iv) Condensed Consolidated Statements of Cash Flows; and (v) the Notes to Condensed Consolidated
Financial Statements

Management contract or compensatory plan or arrangement.
The asterisk denotes that confidential portions of this exhibit have been omitted in reliance on Rule 24b-2 of the Securities Exchange Act
of 1934, as amended. The confidential portions have been submitted separately to the Securities and Exchange Commission.
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SIGNATURES

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

ENCORE CAPITAL GROUP, INC.

By: /s/ Paul Grinberg

Paul Grinberg
Executive Vice President,
Chief Financial Officer and Treasurer

Date: August 8, 2013
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Indenture (including the form of the Note), dated as of June 24, 2013, by and between Encore Capital Group, Inc.,
Midland Credit Management, Inc., as guarantor, and Union Bank, N.A., as trustee (incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K filed on June 24, 2013)

Indenture (including the form of the Note), dated August 2, 2013, between Cabot Financial (Luxembourg) S.A., Cabot
Credit Management Limited, Cabot Financial Limited and all material subsidiaries of Cabot Financial Limited, as
guarantors, J.P. Morgan Europe Limited, as security agent, and Citibank, N.A., London Branch as trustee (incorporated
by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on August 6, 2013)

Amendment No. 1, dated February 7, 2013, to the Credit Facility Loan Agreement, dated May 8, 2012, by and among
Propel Financial Services, LLC, certain banks and Texas Capital Bank, National Association, as administrative agent
(filed herewith)

Amendment No. 1 and Limited Waiver, dated May 9, 2013, to Amended and Restated Credit Agreement, dated
November 5, 2012, by and among Encore Capital Group, Inc., the several banks and other financial institutions and
lenders from time to time party thereto and SunTrust Bank, as administrative agent and collateral agent (filed herewith)

Second Amended and Restated Senior Secured Note Purchase Agreement, dated May 9, 2013, by and among Encore
Capital Group, Inc., The Prudential Insurance Company of America, Pruco Life Insurance Company, Prudential
Retirement Insurance and Annuity Company and Prudential Annuities Life Assurance Corporation (filed herewith)

Encore Capital Group, Inc. 2013 Incentive Compensation Plan (incorporated by reference to Appendix A of the
Company’s definitive Proxy Statement on Schedule 14A filed on April 26, 2013)

Form of Non-Incentive Stock Option Agreement under the Encore Capital Group, Inc. 2013 Incentive Compensation Plan
(filed herewith)

Form of Restricted Stock Award Grant Notice and Agreement (Executive) under the Encore Capital Group, Inc. 2013
Incentive Compensation Plan (filed herewith)

Form of Restricted Stock Award Grant Notice and Agreement (Non-Executive) under the Encore Capital Group, Inc.
2013 Incentive Compensation Plan (filed herewith)

Form of Restricted Stock Unit Grant Notice and Agreement (Executive) under the Encore Capital Group, Inc. 2013
Incentive Compensation Plan (filed herewith)

Form of Performance Stock Grant Notice and Agreement under the Encore Capital Group, Inc. 2013 Incentive
Compensation Plan (filed herewith)

Form of Performance Stock Unit Grant Notice and Agreement under the Encore Capital Group, Inc. 2013 Incentive
Compensation Plan (filed herewith)

Form of Restricted Stock Unit Grant Notice and Agreement (Non-Employee Director) under the Encore Capital Group,
Inc. 2013 Incentive Compensation Plan (filed herewith)

Incremental Facility Agreement, dated May 9, 2013, among Encore Capital Group, Inc., each of the banks and guarantors
party thereto and SunTrust Bank, as administrative agent, issuing bank and swingline lender (filed herewith)

Tax Lien Loan and Security Agreement, dated May 15, 2013, by and among PFS Financial 1, LLC, PFS Finance
Holdings, LLC, the Borrowers from time to time party thereto and Wells Fargo Bank, N.A. (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on May 20, 2013)

Guaranty and Security Agreement, dated May 15, 2013, by PFS Finance Holdings, LLC, in favor of Wells Fargo Bank,
N.A. (filed herewith)

Limited Guarantee, dated May 15, 2013, by Encore Capital Group, Inc., in favor of Wells Fargo Bank, N.A. (filed
herewith)



10.16 Securities Purchase Agreement, dated May 29, 2013, by and between Encore Capital Group, Inc. and JCF III Europe S.A
R.L. (filed herewith)

10.17 Amendment No. 2, dated May 29, 2013, to Amended and Restated Credit Agreement, dated November 5, 2012, by and
among Encore Capital Group, Inc., the guarantors identified therein, the lenders party thereto and SunTrust Bank, as
administrative agent and collateral agent (filed herewith)
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Exhibit 10.1
AMENDMENT NO. 1
Dated as of February 7, 2013
to
CREDIT FACILITY LOAN AGREEMENT
Dated as of May 8§, 2012

THIS AMENDMENT NO. 1 (“Amendment”) is made as of February 7, 2013, by and among PROPEL FINANCIAL
SERVICES, LLC, a Texas limited liability company (“Borrower”), the financial institutions listed on the signature pages hereof (the
“Banks”) and TEXAS CAPITAL BANK, NATIONAL ASSOCIATION, a national banking association, as Administrative Agent (in
such capacity, “Agent”) under that certain Credit Facility Loan Agreement dated as of May 8, 2012, by and among the Borrower, the
Banks and the Agent (as amended, supplemented or otherwise modified from time to time, the “Credit Agreement”). Capitalized
terms used herein and not otherwise defined herein shall have the respective meanings given to them in the Credit Agreement.

WHEREAS, the Borrower has requested that the Banks and the Agent agree to certain amendments with respect to the
Credit Agreement;

WHEREAS, the Banks and the Agent have agreed to such amendments on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises set forth above, the terms and conditions contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Borrower, the Banks and
the Agent have agreed to enter into this Amendment.

1. Amendments to Agreement. Effective as of the date hereof, the Credit Agreement is amended as follows:

(a) Section 1.1 of the Credit Agreement is amended to add the following definition in its appropriate alphabetical order
therein:

“ “Eligible Tax Lien” means, a tax lien (a) on real property located in the State of Arizona and (b) acquired, directly or
indirectly, from governmental taxing authorities by a Credit Party.”
(b) Section 1.1 of the Credit Agreement is further amended to amend and restate the definitions of “Approved Purposes”,
“Borrowing Base” and “Collateral” set forth therein in their entirety as follows:

“ “Approved Purposes” means the costs to finance the purchase and/or origination of Notes Receivable and Eligible Tax
Liens and sums used to refinance existing debt made for such purpose.”




[1RT;

Borrowing Base” means, at any time, an amount equal to ninety percent (90%) of the sum of (i) the aggregate
outstanding principal balance of the Notes Receivable and (ii) the aggregate purchase price of all Eligible Tax Liens; provided
that the aggregate amount included in the Borrowing Base pursuant to clause (ii) shall at no time exceed 10% of the Committed
Sum.”

“ “Collateral” means, all property (regardless of owner) which secures, either directly or indirectly, the Indebtedness and
the Obligations, including all of those assets and properties of Borrower and the other Credit Parties listed below, whether now
owned or hereafter acquired, wherever located, howsoever arising or created, and whether now existing or hereafter arising,
existing or created:

(i) All Notes Receivable in the actual or constructive possession of Agent or in the actual or constructive possession
of a Credit Party in trust for Agent or in transit to or from Agent as collateral for the Indebtedness or designated by a Credit
Party as collateral for the Indebtedness (whether or not delivered to Agent);

(ii) All Eligible Tax Liens;

(iii) All present and future Accounts, Instruments, Documents, Chattel Paper, and General Intangibles, and other
personal property now owned or hereafter acquired by a Credit Party arising from or by virtue of any transaction related to
its business;

(iv) All books and records, customer lists, credit files, computer files, programs, printouts and other computer
materials and records related thereto; and

(v) All proceeds and products thereof, of whatever kind or nature from any of such collateral described in paragraphs
(a)(1), (i), (iii) and (iv) above.

As used herein, Accounts, Chattel Paper, Instruments, Documents, and General Intangibles shall have the respective
meanings assigned to them in the Code.”

(c) Section 6.13 of the Credit Agreement is hereby amended and restated in its entirety as follows:

“Within sixty (60) days after the Closing Date, within one hundred twenty (120) days after the last day of each calendar
year, and at such other times as Agent may request in writing, Borrower shall, and shall cause each of the Credit Parties to,
permit representatives of Agent, at the expense of Borrower, to inspect and conduct an audit of all of the Credit Parties’ assets,
properties, books and records (including the Notes Receivable and Eligible Tax Liens).”

(d) Section 7.4 of the Credit Agreement is hereby amended and restated in its entirety as follows:

“Borrower will not, and will not permit any other Credit Party to, become a party to a merger or consolidation, or purchase
or otherwise acquire all or any part of the assets of any Person (other than portfolios of Notes Receivable or Eligible Tax Liens)
or any shares, or other evidence of beneficial ownership of any Person, or wind-up, dissolve, or liquidate other than (i) mergers
with another Credit Party so long as, if the Borrower is one of the parties to such merger, the Borrower is the surviving party and
(ii) as a result of investments permitted under Section 7.6.”



(e) Section 7.6 of the Credit Agreement is hereby amended to add the following clause 7.6(e) immediately following clause
7.6(d) thereof:

“Eligible Tax Liens and portfolios of Eligible Tax Liens.”

(f) Section 7.9 of the Credit Agreement is hereby amended and restated in its entirety as follows:

“Borrower will not, and will not permit any other Credit Party to, sell, lease, assign, transfer, or otherwise dispose of any of
its assets, except (a) dispositions, for fair value, of worn-out and obsolete equipment not necessary to the conduct of its business,
or (b) sale of Notes Receivable and Eligible Tax Liens provided that (i) (A) the Notes Receivable and Eligible Tax Liens are
sold for at least 90% of par value (or at less than 90% of par value with the prior written consent of Agent) or (B) Notes
Receivable and Eligible Tax Liens sold at less than 90% of par value shall not, without the prior written consent of Agent,
exceed in the aggregate $5,000,000 (par value) in any year, (ii) the proceeds of the sale of the Notes Receivable and Eligible Tax
Liens are applied to the principal balance of the Loan, and (iii) prior to or concurrently with the sale, Borrower has provided to
Agent written notice of the sale and copies of the assignment and transfer documents listing and describing the Notes Receivable
and the Eligible Tax Liens and the sales price of the Notes Receivable and Eligible Tax Liens being sold. No sale of Notes
Receivable or Eligible Tax Liens shall, after the proceeds of such sale are applied to the principal balance of the Loan, cause the
resulting principal balance of the Loan to exceed the resulting Borrowing Base.”

(g) Exhibit A (Borrowing Base Certificate) of the Credit Agreement is hereby amended and restated in its entirety as set
forth on Exhibit A hereto.

2. Effective Date. This Amendment shall become effective as of the first date upon which the Agent shall have received
counterparts of the Amendment duly executed by the Borrower, each Bank and the Agent.

3. Representations and Warranties. Borrower represents to Agent and the Banks that, as of the date of this Amendment and
after giving effect to the provisions hereof, (a) the representations and warranties set forth in the Credit Agreement and each of the
other Loan Documents to which it is a party are true and correct in all material respects as if made on and as of the date hereof (other
than those representations and warranties expressly limited by their terms to a specific date), (b) no Event of Default has occurred and
is continuing, and (c) no event has occurred since the date of the most recent financial statements delivered pursuant to the Credit
Agreement that has caused a Material Adverse Effect in the financial condition of Borrower.

4. Further Assurances. Borrower agrees that it shall, upon request of Agent, duly execute and deliver, or cause to be duly
executed and delivered, to Agent such further instruments and do and cause to be done such further acts as may be necessary or
proper in the reasonable opinion of Agent to carry out the provisions and purposes of this Amendment.

5. No Claim, Cause of Action or Defense. Borrower agrees that no facts, events, status or conditions presently exist which,
either now or with the passage of time or the giving of notice or both, presently constitute or will constitute a basis for any claim or
cause of action against Agent or the Banks or any defense to the payment of any of the indebtedness evidenced or to be evidenced by
any of the Loan Documents.




6. Reference to and Effect on the Credit Agreement.

(a) Upon the effectiveness hereof, each reference to the Credit Agreement in the Credit Agreement or any other Loan
Document shall mean and be a reference to the Credit Agreement as amended hereby.

(b) Each of the Loan Documents is hereby amended and modified to the extent necessary to give full force and effect to the
terms of this Amendment, and each of such Loan Documents shall hereafter be construed and interpreted after giving full force and
effect to the terms of this Amendment.

(c) Except as specifically amended above, the Credit Agreement and all other documents, instruments and agreements
executed and/or delivered in connection therewith shall remain in full force and effect and are hereby ratified and confirmed.

(d) Other than as expressly set forth herein, the execution, delivery and effectiveness of this Amendment shall not operate
as a waiver of any right, power or remedy of the Agent or the Banks, nor constitute a waiver of any provision of the Credit Agreement
or any other documents, instruments and agreements executed and/or delivered in connection therewith.

7. Governing Law. This Amendment shall be governed by and construed in accordance with the internal laws of the State
of Texas. This Amendment has been entered into in Bexar County, Texas and shall be performable for all purposes in Bexar County,
Texas

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

9. Counterparts. This Amendment may be executed by one or more of the parties hereto on any number of separate
counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. Signatures
delivered by facsimile or PDF shall have the same force and effect as manual signatures delivered in person.

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

PROPEL FINANCIAL SERVICES, LLC,
as the Borrower

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President

Signature Page to Amendment
Propel Financial Services, LLC
Credit Facility Loan Agreement dated as of May 8, 2012



GUARANTOR JOINDER PAGE

Guarantors consent to the modification and amendment of the Credit Agreement evidenced by this Amendment. The Guaranty
Agreements executed by Guarantors shall continue in full force and effect, and are hereby ratified and confirmed by Guarantors in all
respects.

ENCORE CAPITAL GROUP, INC.,
a Delaware corporation

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President and Chief Executive Officer

RIOPROP VENTURES, LLC,
a Texas limited liability company

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President

BNC RETAX, LLC,
a Texas limited liability company

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President

RIOPROP HOLDINGS, LLC,
a Texas limited liability company

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President

Signature Page to Amendment
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TEXAS CAPITAL BANK, NATIONAL
ASSOCIATION,
as Administrative Agent and as a Bank

By: /s/ Craig A. Dixon

Name: Craig A. Dixon
Title: Executive Vice President

Signature Page to Amendment
Propel Financial Services, LLC
Credit Facility Loan Agreement dated as of May 8, 2012



AMEGY BANK NATIONAL ASSOCIATION,
as a Bank

By: /s/ Amanda McChesney

Name: Amanda McChesney
Title: Vice President

Signature Page to Amendment
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BOKEF, National Association,
as a Bank

By: /s/ Michael Rodgers

Name: Michael Rodgers
Title: Vice President

Signature Page to Amendment
Propel Financial Services, LLC
Credit Facility Loan Agreement dated as of May 8, 2012



CITY BANK,
as a Bank

By: /s/ Stan Mayfield

Name: Stan Mayfield
Title: Overton Branch Pres.
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LONE STAR NATIONAL BANK,
as a Bank

By: /s/ Brian Disque

Name: Brian Disque
Title: Senior Vice President
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GREEN BANK, N.A.,
as a Bank

By: /s/ Ryan Craig

Name: Ryan Craig
Title: Vice President
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EXHIBIT A
BORROWING BASE CERTIFICATE

©) TEXAS CAPITAL BANK

745 Mulberry

Suite 350

San Antonio, TX 78212
Fax: 210-733-6600

PROPEL
FINANCIAL
SERVICES,
Borrower: LLC

Tax Lien/Note Portfolio Date

1.) Par Value of Portfolio to be acquired (or originated) for Propel
Par Value of Portfolio to be acquired (or originated) for RioProp
Par Value of Portfolio to be acquired (or originated) for BNC
Total Value of Portfolio
2.) Times Advance rate of 90 % $

3) Par Value of current Portfolio for Propel
Par Value of current Portfolio for RioProp
Par Value of current Portfolio for BNC
Total Value of Portfolio
4. Times Advance rate of 90% $

5.) Par Value of Portfolio to be acquired (or originated) for Arizona
Par Value of current Portfolio for Arizona
Total Value of Portfolio (not to exceed $16,000,000)

6.) Times Advance rate of 90 %

7.) Total Value of Portfolio (line 2 plus line 4 plus line 6)
8.) Ending Line of Credit Balance

9.) Borrowing Availability (Line 7 minus Line 8)
(Not to Exceed $160,000,000.00)

(If result is a negative figure, this amount is due immediately as a principal payment.)
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This certificate is delivered under the Loan Agreement dated February 10, 2012, between Borrower and Bank. Capitalized terms used
in this certificate shall, unless otherwise indicated, have the meanings set forth in the Agreement. On behalf of Borrower, the
undersigned advises Bank that a review of the activities of the Borrower during the subject period has been made under my
supervision, and the undersigned certifies to Bank on the date hereof that (a) no Default has occurred and is continuing, (b) the tax
lien/note portfolio of Borrower included in the Borrowing Base above meet all conditions to qualify for inclusion therein as set forth
in the Agreement, (‘c) all representations and warranties set forth in the Agreement with respect thereto were true and correct in all
material respects at the time the represent actions and warranties were made, and (d) the information set forth above and hereto was
true and correct as of the reporting date.

CERTIFIED BY:

PROPEL FINANCIAL SERVICES, LLC

Company Name By: Authorized Signer
Date Title

Advance rate equal to 100% in year one, 95% in year two and 90% in year three and until the maturity date as defined in the
Loan Agreement dated February , 2012

Exhibit A



Exhibit 10.2

AMENDMENT NO. 1 AND LIMITED WAIVER TO
AMENDED AND RESTATED CREDIT AGREEMENT

This AMENDMENT NO. 1 AND LIMITED WAIVER TO AMENDED AND RESTATED CREDIT AGREEMENT (this
“Amendment”), dated as of May 9, 2013, is entered into by and among ENCORE CAPITAL GROUP, INC., a Delaware corporation
(the “Borrower”), the Guarantors indentified on the signature pages hereto, certain Lenders (as defined in the Credit Agreement (as
defined below)) party hereto, and SUNTRUST BANK, as Administrative Agent (in such capacity, the “Administrative Agent”),
Collateral Agent, Swingline Lender and Issuing Lender.

RECITALS

WHEREAS, the Borrower, the Lenders and the Administrative Agent are parties to that certain Amended and Restated Credit
Agreement dated as of November 5, 2012 (as amended, restated, extended, supplemented or otherwise modified from time to time,
the “Credit Agreement”), pursuant to which the Lenders have extended revolving credit and term loan facilities to the Borrower; and

WHEREAS, the Borrower has requested certain amendments to the Credit Agreement set forth herein, and the Administrative
Agent and each of the undersigned Lenders (the “Consenting Lenders”) have agreed to such requests, subject to the terms and
conditions of this Amendment;

WHEREAS, Sections 5.10 and 5.11 of the Credit Agreement require the Loan Parties to deliver certain Collateral Documents
and certain other documentation with respect to new Subsidiaries formed or acquired after the Closing Date; and

WHEREAS, Midland Credit Management, Inc., a Loan Party, has established two Immaterial Subsidiaries previously identified
to the Administrative Agent (each, a “New Subsidiary” and collectively, the “New Subsidiaries™) and, in each case, has not satisfied
the requirements of Sections 5.10 and 5.11 of the Credit Agreement regarding the delivery of such collateral documents resulting in
an Event of Default under Section 8.1(c) (collectively, the “Specified Events of Default”).

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
hereto hereby agree as follows:

1. Defined Terms. Unless otherwise defined herein, capitalized terms used herein shall have the meanings assigned to such terms
in the Credit Agreement, as amended by this Amendment.

2. Amendments to Credit Agreement and Guaranty Agreement. Subject to the terms and conditions hereof and with effect from
and after the Amendment Effective Date (as defined below) the Credit Agreement (including Exhibits and Schedules thereto) shall be
amended so that, after giving effect to all such amendments, it reads in its entirety as set forth in Exhibit A as attached hereto. The
parties hereto (including the Guarantors) further agree that the defined term “Guaranteed Obligations” in the Guaranty Agreement
shall be deemed to exclude any and all “Excluded Swap Obligations” (as such term is defined in the Credit Agreement, as amended
by this Amendment).

3. Waiver. Subject to the terms and conditions set forth herein and in reliance on the representations and warranties of the Loan
Parties made herein, the Administrative Agent and the Lenders signatory hereto hereby (i) waive the Specified Events of Default, and
(ii) consent to the delivery of the relevant collateral documents with respect to each New Subsidiary on or before the date that is forty-
five (45) days following the Amendment Effective Date (which time period may be extended by the Collateral Agent in its reasonable
discretion).



The waiver set forth in this Section 3 is a one time waiver and is limited to the extent specifically set forth above and no other
terms, covenants or provisions of the Credit Agreement or any other Loan Document are intended to be affected hereby all of which
remain in full force and effect. The Loan Parties acknowledge and agree that the waiver contained above in this Section 3 shall not
waive (or be deemed to be or constitute a waiver of) any other covenant, term or provision in the Credit Agreement or hinder, restrict
or otherwise modify the rights and remedies of the Lenders and the Administrative Agent following the occurrence of any other
present or future Default or Event of Default (whether or not related to the Specified Events of Default) under the Credit Agreement
or any other Loan Document.

4. Representations and Warranties. The Borrowers and the Guarantors hereby represent and warrant to the Administrative Agent
and the Lenders as follows:

(a) Except for the Specified Events of Default, no Default or Event of Default has occurred and is continuing as of the date
hereof, nor will any Default or Event of Default exist immediately after giving effect to this Amendment.

(b) The execution, delivery and performance by each Loan Party of this Amendment are within such Loan Party’s
organizational powers and have been duly authorized by all necessary organizational, and if required, shareholder, partner or member,
action. This Amendment has been duly executed and delivered by each Loan Party. Each of this Amendment and the Credit
Agreement, as amended hereby, constitute the valid and binding obligations of the Loan Parties, enforceable against them in
accordance with their respective terms, except as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
or similar laws affecting the enforcement of creditors’ rights generally and by general principles of equity.

(c) The execution, delivery and performance by the Loan Parties of this Amendment (i) do not require any consent or
approval of, registration or filing with, or any action by, any Governmental Authority, except those as have been obtained or made
and are in full force and effect, (ii) will not violate any organizational documents of, or any law applicable to, any Loan Party or any
judgment, order or ruling of any Governmental Authority, (iii) will not violate or result in a default under the Credit Agreement, the
Prudential Senior Secured Note Agreement, any Material Indebtedness Agreement, any other material agreement or other material
instrument binding on any Loan Party or any of their assets or give rise to a right thereunder to require any payment to be made by
any Loan Party, (iv) will not result in the creation or imposition of any Lien on any asset of any Loan Party, except Liens (if any)
created under the Loan Documents and/or (v) will not result in a material limitation on any licenses, permits or other governmental
approvals applicable to the business, operations or properties of the Loan Parties.

(d) The execution, delivery, performance and effectiveness of this Amendment will not: (i) impair the validity,
effectiveness or priority of the Liens granted pursuant to any Loan Document, and such Liens continue unimpaired with the same
priority to secure repayment of all of the applicable Obligations, whether heretofore or hereafter incurred and (ii) require that any new
filings be made or other action taken to perfect or to maintain the perfection of such Liens.
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5. Effective Date.

(a) This Amendment will become effective on the date on which each of the following conditions has been satisfied (the
“Amendment Effective Date”) to the satisfaction of the Administrative Agent:

(i) the Administrative Agent shall have received counterparts of this Amendment duly executed by the Loan Parties
and the Required Lenders;

(i) the Administrative Agent shall have received a certificate of a Responsible Officer, in form and substance
acceptable to Administrative Agent, certifying that (1) before and immediately after giving effect to this Amendment,
except with respect to the Specified Events of Default, (a) the representations and warranties contained in Article IV of the
Credit Agreement are true and correct in all material respects (or, if qualified by materiality or Material Adverse Effect, in
all respects) on and as of the Amendment Effective Date, except to the extent that such representations and warranties
specifically refer to an earlier date, in which case they are true and correct as of such earlier date and (b) no Default or
Event of Default exists and is continuing and (2) attached thereto is a revised Schedule 4.14 to the Credit Agreement
setting forth the information required under Section 4.14 of the Credit Agreement, which is a true and correct listing
thereof as of the Amendment Effective Date;

(iii) the Administrative Agent shall have received a certificate of a Responsible Officer, in form and substance
acceptable to Administrative Agent, certifying that attached thereto are true and complete copies of (A) the resolutions
adopted by Borrower approving this Amendment and (B) such certificates, documents or other action as the Administrative
Agent may reasonably require to evidence that Loan Parties are duly organized or formed, validly existing and in good
standing;

(iv) favorable opinion of, Pillsbury Winthrop Shaw Pittman LLP, counsel to the Loan Parties, in form and substance
acceptable to the Administrative Agent and as to such matters as the Administrative Agent shall reasonably request
(including enforceability of this Amendment and the Credit Agreement (as amended hereby) attached hereto under New
York law);

(v) the Administrative Agent shall have received evidence that an amendment fee in the amount of $10,000 for each
Consenting Lender has been paid to the Administrative Agent for distribution to those Consenting Lenders for whom the
Administrative Agent (or its counsel) shall have received an executed signature page to this Amendment (which signature
pages shall be released without condition or restriction) on or before 5:00 p.m. EDT on May 3, 2013;

(vi) the Borrower shall have paid all fees, charges and disbursements of counsel to the Administrative Agent (directly
to such counsel if requested by the Administrative Agent) to the extent invoiced at least two (2) Business Days prior to or
on the Amendment Effective Date, plus such additional amounts of such fees, charges and disbursements as shall constitute
its reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through the closing
proceedings;

(vii) the Administrative Agent shall have received certified copies of all consents, approvals, authorizations,
registrations and filings and orders required or advisable to be made or obtained under applicable laws in connection with
the execution, delivery,
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performance, validity and enforceability of this Amendment, and such consents, approvals, authorizations, registrations,
filings and orders shall be in full force and effect and all applicable waiting periods shall have expired;

(viii) the Administrative Agent shall have received a certified copy of an amendment to, or an amendment and
restatement of, the Prudential Senior Secured Note Agreement duly executed by each party thereto, in form and substance
acceptable to the Administrative Agent; and

(ix) the Administrative Agent shall have received such other instruments, documents and certificates as the
Administrative Agent shall reasonably request in connection with the execution of this Amendment.

(b) For purposes of determining compliance with the conditions specified in this Section 4, each Lender that has executed
this Amendment and delivered it to the Administrative Agent shall be deemed to have consented to, approved or accepted, or to be
satisfied with, each document or other matter required under Section 4 to be consented to or approved by or acceptable or satisfactory
to such Lender unless the Administrative Agent shall have received notice from such Lender prior to the proposed Amendment
Effective Date specifying its objection thereto.

(c) From and after the Amendment Effective Date, the Credit Agreement is amended as set forth herein. Except as
expressly amended pursuant hereto, the Credit Agreement shall remain unchanged and in full force and effect and is hereby ratified
and confirmed in all respects.

(d) The Administrative Agent will notify the Borrower and the Lenders of the occurrence of the Amendment Effective
Date.

6. Miscellaneous.

(a) Except as herein expressly amended, all terms, covenants and provisions of the Credit Agreement and each other Loan
Document are and shall remain in full force and effect and all references in any Loan Document to the “Credit Agreement” shall
henceforth refer to the Credit Agreement as amended by this Amendment. Nothing in this Amendment or in any of the transactions
contemplated hereby is intended, or shall be construed, to constitute a novation or an accord and satisfaction of any of the Obligations
of the Borrower under the Credit Agreement or to modify, affect or impair the perfection, priority or continuation of the security
interests in, security titles to or other Liens on any Collateral for the Obligations.

(b) This Amendment shall be binding upon and inure to the benefit of the parties hereto and thereto and their respective
successors and assigns.

(c) THIS AMENDMENT IS SUBJECT TO THE PROVISIONS OF SECTIONS 10.6 AND 10.7 OF THE CREDIT
AGREEMENT (AS AMENDED HEREBY) RELATING TO GOVERNING LAW, JURISDICTION AND WAIVER OF RIGHT TO
TRIAL BY JURY, THE PROVISIONS OF WHICH ARE BY THIS REFERENCE INCORPORATED HEREIN IN FULL.

(d) This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of
which shall constitute an original, but all of which when taken together shall constitute a single contract. This Amendment and the
other Loan Documents constitute the entire contract among the parties relating to the subject matter hereof and supersede any and all
previous agreements and understandings, oral or written, relating to the subject matter hereof. Except as provided
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in Section 4, this Amendment shall become effective when it shall have been executed by the Administrative Agent and when the
Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of each of the other
parties required to be a party hereto. Delivery of an executed counterpart of a signature page of this Amendment by telecopy or other
electronic imaging means shall be effective as delivery of a manually executed counterpart of this Amendment. This Amendment may
not be amended except in accordance with the provisions of Section 10.2 of the Credit Agreement.

(e) If any provision of this Amendment or the other Loan Documents is held to be illegal, invalid or unenforceable, (a) the
legality, validity and enforceability of the remaining provisions of this Amendment and the other Loan Documents shall not be
affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or
unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of the illegal, invalid
or unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction. Nothing contained herein shall be deemed to constitute a waiver of compliance with any term or
condition contained in the Credit Agreement or any of the other Loan Documents, or constitute a course of conduct or dealing among
the parties. The Administrative Agent and the Lenders reserve all rights, privileges and remedies under the Loan Documents.

(f) The Borrower shall reimburse the Administrative Agent upon demand for all reasonable out-of-pocket costs and
expenses (including reasonable attorneys’ fees) incurred by the Administrative Agent in connection with the preparation, negotiation
and execution of this Amendment and the other agreements and documents executed and delivered in connection herewith.

(g) In consideration of the amendments contained herein, each of the Loan Parties hereby waives and releases each of the
Lenders, the Administrative Agent and the Collateral Agent from any and all claims and defenses, known or unknown as of the date
hereof, with respect to the Credit Agreement and the other Loan Documents and the transactions contemplated hereby and thereby.

(h) This Amendment shall constitute a “Loan Document” under and as defined in the Credit Agreement.
[Remainder of this page intentionally left blank.)
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IN WITNESS WHEREQF, the parties hereto have caused this Amendment to be duly executed as of the date first above written.

Encore Capital Group, Inc.
Signature Pages

ENCORE CAPITAL GROUP, INC.

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President



SUNTRUST BANK,
as Administrative Agent and as Lender

By: /s/ Peter Wesemeier

Name: Peter Wesemeier
Title: Vice President

Encore Capital Group, Inc.
Signature Pages



BANK OF AMERICA, N.A.,
as Lender

By: /s/ Christopher D. Pannacciulli

Name: Christopher D. Pannacciulli
Title: Senior Vice President

Encore Capital Group, Inc.
Signature Pages



FIFTH THIRD BANK, as Lender

By: /s/ Gregory J. Vollmer

Name: Gregory J. Vollmer
Title: Vice President

Encore Capital Group, Inc.
Signature Pages



ING CAPITAL LLC, as Lender

By: /s/ Mary Forstner

Name: Mary Forstner
Title: Director

Encore Capital Group, Inc.
Signature Pages



MORGAN STANLEY BANK, N.A., as Lender

By: /s/ Penny Tsekouras

Name: Penny Tsekouras
Title: Authorized Signatory

Encore Capital Group, Inc.
Signature Pages



DEUTSCHE BANK AG, NEW YORK BRANCH,
as Lender

By: /s/ Roey Eyal

Name: Roey Eyal
Title: Director

By: /s/ Denise Chen

Name: Denise Chen
Title: Vice President

Encore Capital Group, Inc.
Signature Pages



CALIFORNIA BANK & TRUST, as Lender

By: /s/ Michael Powell

Name: Michael Powell
Title: Senior Vice President

Encore Capital Group, Inc.
Signature Pages



CITIBANK, N.A., as Lender

By: /s/ Rita Raychaudhuri

Name: Rita Raychaudhuri
Title: Senior Vice President

Encore Capital Group, Inc.
Signature Pages



BANK LEUMI USA, as Lender

By: /s/ Alex Menache

Name: Alex Menache
Title: A.T.

Encore Capital Group, Inc.
Signature Pages



FIRST BANK, as Lender

By: /s/ Susan J. Pepping

Name: Susan J. Pepping
Title: Senior Vice President

Encore Capital Group, Inc.
Signature Pages



AMALGAMATED BANK, as Lender

By: /s/Jackson Eng

Name: Jackson Eng
Title: First Vice President

Encore Capital Group, Inc.
Signature Pages



UNION BANK, as Lender

By: /s/ Edmund Ozorio

Name: Edmund Ozorio
Title: Vice President

Encore Capital Group, Inc.
Signature Pages



Encore Capital Group, Inc.
Signature Pages

CATHAY BANK, CALIFORNIA BANKING
CORPORATION, as Lender

By: /s/ Shahid Kathrada

Name: Shahid Kathrada
Title: Vice President



CHANG HWA COMMERCIAL BANK, LTD.,
NEW YORK BRANCH, as Lender

By: /s/Eric Y.S. Tsai

Name: Eric Y.S. Tsai
Title: V.P. & General Manager

Encore Capital Group, Inc.
Signature Pages



MANUFACTURERS BANK, as Lender

By: /s/ Sandy Lee

Name: Sandy Lee
Title: Vice President

Encore Capital Group, Inc.
Signature Pages



BARCLAYS BANK PLC, as Lender

By: /s/ Patrick Kerner

Name: Patrick Kerner
Title: Assistant Vice President

Encore Capital Group, Inc.
Signature Pages



Each of the undersigned hereby makes the representations and warranties set forth above in this Amendment, consents to this
Amendment and the terms and provisions hereof and hereby (a) confirms and agrees that notwithstanding the effectiveness of such
Amendment, each Loan Document to which it is a party is, and shall continue to be, in full force and effect and is hereby ratified and
confirmed in all respects, except that, on and after the effectiveness of such Amendment, each reference in the Loan Documents to the
“Credit Agreement”, “thereunder”, “thereof” or words of like import shall mean and be a reference to the Credit Agreement, as
amended by this Amendment, (b) confirms and agrees that the pledge and security interest in the Collateral granted by it pursuant to
the Collateral Documents to which it is a party shall continue in full force and effect, and (c) acknowledges and agrees that such
pledge and security interest in the Collateral granted by it pursuant to such Collateral Documents shall continue to secure the

Obligations purported to be secured thereby, as amended or otherwise affected hereby.
ENCORE CAPITAL GROUP, INC.

By: /s/J. Brandon Black
Name: J. Brandon Black
Title: President

MIDLAND CREDIT MANAGEMENT, INC.

By: /s/J. Brandon Black
Name: J. Brandon Black
Title: President

MIDLAND FUNDING LLC

By: /s/J. Brandon Black
Name: J. Brandon Black
Title: President

MIDLAND FUNDING NCC-2 CORPORATION

By: /s/J. Brandon Black
Name: J. Brandon Black
Title: President

MIDLAND INTERNATIONAL LLC

By: /s/J. Brandon Black
Name: J. Brandon Black
Title: President

Encore Capital Group, Inc.
Signature Pages



MIDLAND PORTFOLIO SERVICES, INC.

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President

MRC RECEIVABLES CORPORATION

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President

MIDLAND INDIA LLC

By: /s/James A. Syran

Name: James A. Syran
Title: President

PROPEL ACQUISITION, LLC

By: /s/J. Brandon Black

Name: J. Brandon Black
Title: President

Encore Capital Group, Inc.
Signature Pages
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AMENDED AND RESTATED CREDIT AGREEMENT
dated as of November 5, 2012
among

ENCORE CAPITAL GROUP, INC.
as Borrower

THE LENDERS FROM TIME TO TIME PARTY HERETO
and

SUNTRUST BANK
as Administrative Agent and Collateral Agent

BANK OF AMERICA, N.A.
as Syndication Agent

FIFTH THIRD BANK
ING CAPITAL LLC
and
MORGAN STANLEY BANK, N.A.

as Co-Documentation Agents

SUNTRUST ROBINSON HUMPHREY, INC.
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
as Joint Lead Arrangers and Joint Bookrunners
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AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDED AND RESTATED AGREEMENT (this “Agreement”) is made and entered into as of
November 5, 2012, by and among ENCORE CAPITAL GROUP, INC., a Delaware corporation (the “Borrower”), the several banks
and other financial institutions and lenders from time to time party hereto (the “Lenders”), and SUNTRUST BANK, in its capacity as
administrative agent for the Lenders (the “Administrative Agent”), as collateral agent for the Secured Parties, as issuing bank (the
“Issuing Bank™) and as swingline lender (the “Swingline Lender”).

WITNESSETH:

WHEREAS, the Borrower, certain financial institutions and SunTrust Bank, as the Administrative Agent and
Collateral Agent, were parties to that certain Credit Agreement dated as of February 8, 2010 (as amended, supplemented or otherwise
modified prior to the date hereof, the “Existing Credit Agreement”);

WHEREAS, the Existing Credit Agreement was amended and restated as of November 5, 2012 (the “Amended
Credit Agreement”); and

WHEREAS, the Borrower has requested that the Lenders amend and restate the Amended Credit Agreement to:
(a) provide for a restricted/unrestricted subsidiary group structure with respect to the Borrower and its subsidiaries; and (b) modify the
Amended Credit Agreement in certain other respects; and subject to the terms and conditions of this Agreement, the Administrative
Agent, the Collateral Agent, the Lenders, the Issuing Bank and the Swingline Lender, are willing to do so;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Borrower,
the Lenders, the Administrative Agent, the Collateral Agent, the Issuing Bank and the Swingline Lender agree as follows:
ARTICLE I
DEFINITIONS; CONSTRUCTION
Section 1.1. Definitions.

In addition to the other terms defined herein, the following terms used herein shall have the meanings herein specified (to
be equally applicable to both the singular and plural forms of the terms defined):

#2010 Prudential Senior Secured Notes” means the 7.75% Senior Secured Notes due September 17, 2017 issued by the
Borrower pursuant to the terms of the Prudential Senior Secured Note Agreement in connection with the Prudential Financing
described in clause (i) of the definition thereof, as the same may be amended, restated, supplemented or otherwise modified from time
to time.




“2011 Prudential Senior Secured Notes” means the 7.375% Senior Secured Notes due February 10, 2018 issued by
the Borrower pursuant to the terms of the Prudential Senior Secured Note Agreement in connection with the Prudential Financing
described in clause (ii) of the definition thereof, as the same may be amended, restated, supplemented or otherwise modified from
time to time.

“Accounts” means and includes all of the Borrower’s and each Restricted Subsidiary’s presently existing and
hereafter arising or acquired accounts, accounts receivable, and all present and future rights of the Borrower or such Restricted
Subsidiary to payment for goods sold or leased or for services rendered (except those evidenced by instruments or chattel paper),
whether or not they have been earned by performance, and all rights in any merchandise or goods which any of the same may
represent, and all rights, title, security and guarantees with respect to each of the foregoing, including, without limitation, any right of
stoppage in transit.

“Acquisition” means any transaction or any series of related transactions, other than a Permitted Restructuring or
purchases or acquisitions of Receivables Portfolios in the ordinary course of business, consummated on or after the Closing Date, by
which the Borrower or any of its Restricted Subsidiaries (i) acquires any going business or all or substantially all of the assets of any
firm, corporation or limited liability company, or division thereof, whether through purchase of assets, merger or otherwise or
(ii) directly or indirectly acquires (in one transaction or as the most recent transaction in a series of transactions) at least a majority (in
number of votes) of the securities of a corporation which have ordinary voting power for the election of directors (other than
securities having such power only by reason of the happening of a contingency) or a majority (by percentage of voting power) of the
outstanding ownership interests of a partnership or limited liability company of any Person; provided, however, that the following
shall not be considered “Acquisitions”: (a) any asset purchase consisting solely of Receivables Portfolios and (b) the purchase of
stock of an entity (1) the assets of which consist solely of Receivables, (2) which has not engaged in the conduct of business and
(3) which has no Indebtedness.

“Additional Lender” shall have the meaning given to such term in Section 2.24(d).

“Adjusted LIBO Rate” shall mean, with respect to each Interest Period for a Eurodollar Borrowing, the greater of
(a) the rate per annum obtained by dividing (i) LIBOR for such Interest Period by (ii) a percentage equal to 1.00 minus the Eurodollar
Reserve Percentage and (b) 0%.

“Administrative Agent” shall have the meaning assigned to such term in the opening paragraph hereof, and any
successor Administrative Agent appointed pursuant to the terms of this Agreement.

“Administrative Questionnaire” shall mean, with respect to each Lender, an administrative questionnaire in the form
prepared by the Administrative Agent and submitted to the Administrative Agent duly completed by such Lender.
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“Advance Rate” means, for the period commencing on the Closing Date to the first Advance Rate Measurement
Date, 33%, and, thereafter, for the period from (but not including) each Advance Rate Measurement Date to the immediately
succeeding Advance Rate Measurement Date, the percentage obtained by subtracting from the Advance Rate in effect immediately
prior to the first day of such period the difference (the “Cost Differential”’, and which may be a positive or negative number) between:

(a) the average “Cost Per Total Dollar Collected” percentage as shown on the Borrower’s consolidated
financial statements for the most recent four consecutive fiscal quarters (for which financial statements have been
delivered in accordance with Section 5.1(a) or Section 5.1(b)) ending on or before such Advance Rate Measurement
Date; and

(b) the average “Cost Per Total Dollar Collected” percentage as shown on the Borrower’s consolidated
financial statements for the most recent four consecutive fiscal quarters (for which financial statements have been
delivered in accordance with Section 5.1(a) or Section 5.1(b)) ending on or before the Advance Rate Measurement
Date immediately preceding such Advance Rate Measurement Date;

;provided that if the resulting Cost Differential includes a fractional amount, the fractional portion thereof shall be
ignored when determining the Cost Differential on the applicable Advance Rate Measurement Date but shall be added (or subtracted,
as applicable) to the Cost Differential obtained on the following Advance Rate Measurement Date (with any resulting fractional
portion again being ignored and added (or subtracted, as applicable) subsequently); provided further that, except as set forth in the
immediately following proviso, in no event shall the Advance Rate ever be lower than 30% or higher than 35% and provided further
that the Advance Rate to be applied with respect to the Estimated Remaining Collections from Debtor Receivables shall in all events
be 55%. The Borrower shall set forth in reasonable detail the calculations of the Advance Rate on the Borrowing Base Certificate
when delivered in accordance with the terms of this Agreement.

“Advance Rate Measurement Date” means each date on which the Borrower’s financial statements required to be
delivered pursuant to Section 5.1(a) or Section 5.1(b) have been delivered.

“Affiliate” of any Person means any other Person directly or indirectly controlling, controlled by or under common
control with such Person. A Person shall be deemed to control another Person if the controlling Person is the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act) of 10% or more of any class of voting securities (or other ownership interests) of the
controlled Person or possesses, directly or indirectly, the power to direct or cause the direction of the management or policies of the
controlled Person, whether through ownership of voting securities, by contract or otherwise.

“Agents” means the Administrative Agent and the Collateral Agent.
“Aggregate Revolving Commitment” means the aggregate principal amount of the Revolving Commitments of all

the Lenders, as may be increased or reduced from time to time pursuant to the terms hereof. The Aggregate Revolving Commitment
as of the Closing Date is $425,000,000.



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

“Agreement” means this Credit Agreement, as it may be amended, restated, supplemented or otherwise modified
and as in effect from time to time.

“Agreement Accounting Principles” means generally accepted accounting principles as in effect in the United States
from time to time, applied in a manner consistent with that used in preparing the financial statements of the Borrower referred to in
Section 4.4.

“Amended Credit Agreement” shall have the meaning assigned to such term in the second recital hereof.

“Amendment Effective Date” means May 9, 2013.

“Amortized Collections” means, for any period, the aggregate amount of collections from receivable portfolios
(including that portion attributable to sales of receivables) of the Borrower and its Restricted Subsidiaries calculated on a consolidated
basis for such period, in accordance with Agreement Accounting Principles, that are not included in consolidated revenues by reason
of the application of such collections to principal of such receivable portfolios (for purposes of illustration only, the Amortized
Collections have been most recently identified in the amount of $312,297,000 as the aggregate of “Collections applied to investment
in receivable portfolios, net” and “Provision for allowances on receivable portfolios, net” in the Borrower’s consolidated statement of
cash flows for the period ended December 31, 2011 as reflected in the Borrower’s Form 10-K for such period).

“Applicable Lending Office” shall mean, for each Lender and for each Type of Loan, the lending office of such
Lender (or an Affiliate of such Lender) designated for such Type of Loan in the Administrative Questionnaire submitted by such
Lender or such other office of such Lender (or an Affiliate of such Lender) as such Lender may from time to time specify to the
Administrative Agent and the Borrower as the office by which its Loans of such Type are to be made and maintained.

“Applicable Margin” shall mean (a) with respect to interest on all Revolving Loans and Term Loan A outstanding
on such date, a percentage per annum determined by reference to the applicable Cash Flow Leverage Ratio in effect on such date as
set forth on Schedule I-A and (b) with respect to interest on Term Loan A-1 outstanding on such date, a percentage per annum
determined by reference to the applicable Cash Flow Leverage Ratio in effect on such date as set forth on Schedule I-B; provided,
that a change in the Applicable Margin resulting from a change in the Cash Flow Leverage Ratio shall be effective on the second
Business Day after the date on which the Borrower delivers the financial statements required by Section 5.1(a) or (b) and the
Compliance Certificate required by Section 5.1(c); provided further, that if at any time the Borrower shall have failed to deliver such
financial statements and such Compliance Certificate when so required, the Applicable Margin shall be at Level I1I as set forth on
Schedule I-A and Schedule I-B, respectively, until such time as such financial statements and
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Compliance Certificate are delivered, at which time the Applicable Margin shall be determined as provided above. Notwithstanding
the foregoing, the Applicable Margin from the Closing Date until the financial statements and Compliance Certificate for the Fiscal
Quarter ending September 30, 2012 are required to be delivered shall be at Level II as set forth on Schedule I-A and Schedule I-B,
respectively.

“Applicable Percentage” shall mean, as of any date, with respect to the commitment fee as of such date, the
percentage per annum determined by reference to the applicable Cash Flow Leverage Ratio in effect on such date as set forth on
Schedule I-A; provided, that a change in the Applicable Percentage resulting from a change in the Cash Flow Leverage Ratio shall be
effective on the second Business Day after the date on which the Borrower delivers the financial statements required by Section 5.1(a)
or (b) and the Compliance Certificate required by Section 5.1(c); provided further, that if at any time the Borrower shall have failed to
deliver such financial statements and such Compliance Certificate when so required, the Applicable Percentage shall be at Level III as
set forth on Schedule I-A until such time as such financial statements and Compliance Certificate are delivered, at which time the
Applicable Percentage shall be determined as provided above. Notwithstanding the foregoing, the Applicable Percentage for the
commitment fee from the Closing Date until the financial statements and Compliance Certificate for the Fiscal Quarter ending
September 30, 2012 are required to be delivered shall be at Level II as set forth on Schedule I-A.

“Applicable Pledge Percentage” means 100%, but 65% in the case of a pledge of capital stock of a Foreign
Subsidiary to the extent a 100% pledge would cause a Deemed Dividend Problem or a Financial Assistance Problem.

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

“Approved Fund” shall mean any Person (other than a natural Person) that (a) is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its business
and (b) is administered or managed by (i) a Lender, (ii) an Affiliate of a Lender or (iii) an entity or an Affiliate of an entity that
administers or manages a Lender.

“Arrangers” shall mean, collectively, SunTrust Robinson Humphrey, Inc. and Merrill Lynch, Pierce, Fenner &
Smith Incorporated, in their capacities as joint lead arrangers.

“Asset Acceptance Acquisition” means the acquisition by the Borrower of Asset Acceptance Capital Corp., a
Delaware corporation, for a Purchase Price in an amount not to exceed $480,000,000.

“Asset Acceptance Merger Agreement” means that certain Agreement and Plan of Merger dated as of March 6,
2013 among the Borrower, Pinnacle Sub, Inc. and Asset Acceptance Capital Corp, together with all schedules and exhibits thereto.

5




“Asset Sale” means, with respect to the Borrower or any Restricted Subsidiary, the sale, lease, conveyance,
disposition or other transfer by such Person of any of its assets (including by way of a Sale and Leaseback Transaction, and including
the sale or other transfer of any of the capital stock or other equity interests of such Person or any Restricted Subsidiary of such
Person) to any Person other than the Borrower or any of its Wholly-Owned Subsidiaries other than (i) the sale of Receivables in the
ordinary course of business (so long as, after giving effect to each such sale, the Borrower makes the required prepayments and/or
reinvestment of proceeds required under Section 2.12(a)), (ii) the sale or other disposition of any obsolete, excess, damaged or worn-
out Equipment disposed of in the ordinary course of business, (iii) leases of assets in the ordinary course of business consistent with
past practice and (iv) sales or dispositions of assets outside the ordinary course of business with an aggregate fair market value not to
exceed, during the term of this Agreement, $20,000,000.

“Assignment and Acceptance” shall mean an assignment and acceptance entered into by a Lender and an Eligible
Assignee (with the consent of any party whose consent is required by Section 10.4(b)) and accepted by the Administrative Agent, in
the form of Exhibit A attached hereto or any other form approved by the Administrative Agent.

“Authorized Officer” means any of the President and Chief Executive Officer, Chief Financial Officer, Chief
Operating Officer, Treasurer, Assistant Treasurer or Controller of the Borrower, or such other officer of the Borrower as may be
designated by the Borrower in writing to the Administrative Agent from time to time, acting singly.

“Availability Period” shall mean the period from the Closing Date to the Revolving Commitment Termination Date.

“Banking Services” means each and any of the following bank services provided to the Borrower or any of its
Restricted Subsidiaries by any Lender or any of its Affiliates: (a) commercial credit cards, (b) stored value cards and (c) treasury
management services (including, without limitation, controlled disbursement, automated clearinghouse transactions, return items,
overdrafts and interstate depository network services).

“Banking Services Agreement” means any agreement entered into by the Borrower or any of its Restricted
Subsidiaries in connection with Banking Services.

“Banking Services Obligations” means any and all obligations of the Borrower or any of its Restricted Subsidiaries,
whether absolute or contingent and howsoever and whensoever created, arising, evidenced or acquired (including all renewals,
extensions and modifications thereof and substitutions therefor) in connection with Banking Services.

“Base Rate” shall mean the highest of (i) the per annum rate which the Administrative Agent publicly announces
from time to time as its prime lending rate, as in effect from time to time, (ii) the Federal Funds Rate, as in effect from time to time,
plus one-half of one percent (0.50%) per annum, (iii) the Adjusted LIBO Rate determined on a daily basis for an Interest Period of
one (1) month, plus one percent (1.00%) per annum and (iv) zero. The Administrative Agent’s prime lending rate is a reference rate
and does not necessarily represent the lowest or best rate actually charged to any customer. The Administrative Agent may make
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commercial loans or other loans at rates of interest at, above or below the Administrative Agent’s prime lending rate. Each change in
the any of the rates described above in this definition shall be effective from and including the date such change is announced as
being effective.

“Blocked Propel Subsidiary” shall mean any Subsidiary of Propel Acquisition LLC which is subject to any of the
encumbrances or restrictions described in Section 7.8.

“Borrower” shall have the meaning in the introductory paragraph hereof.

“Borrowing” shall mean a borrowing consisting of (i) Loans of the same Class and Type, made, converted or
continued on the same date and in the case of Eurodollar Loans, as to which a single Interest Period is in effect, or (ii) a Swingline
Loan.

“Borrowing Base” means, as of any date of calculation, an amount, as set forth on the most current Borrowing Base
Certificate delivered to the Administrative Agent on or prior to such date, equal to (i) the lesser of (1) the Advance Rate of Estimated
Remaining Collections (exclusive of any Receivables in any Receivables Portfolio that are not Eligible Receivables) as of the last day
of the month for which such Borrowing Base Certificate was provided and (2) the product of the net book value of all Receivables
Portfolios acquired by any Loan Party on or after January 1, 2005 multiplied by 95%, minus (ii) the sum of (x) the aggregate principal
amount outstanding in respect of the Prudential Senior Secured Notes plus (y) the aggregate principal amount outstanding in respect
of the Term Loans (it being understood that the Borrowing Base Certificate provided on the date of any Credit Extension may
include, on a pro forma basis, the Receivables Portfolio(s) being acquired in connection with such Credit Extension); provided,
however, that, for purposes of calculating the amount specified in clause (1) above (the “Total ERC Amount”), the Advance Rate of
Estimated Remaining Collections attributable to Debtor Receivables shall not at any time exceed an amount equal 35% of the Total
ERC Amount (without regard to this proviso).

“Borrowing Base Certificate” means a certificate, in substantially the form of Exhibit B, setting forth the Borrowing
Base and the component calculations thereof.

“Business Day” shall mean (i) any day other than a Saturday, Sunday or other day on which commercial banks in
Atlanta, Georgia are authorized or required by law to close and (ii) if such day relates to a Borrowing of, a payment or prepayment of
principal or interest on, a conversion of or into, or an Interest Period for, a Eurodollar Loan or a notice with respect to any of the
foregoing, any day on which banks are open for dealings in dollar deposits in the London interbank market.

“Capital Expenditures” means, without duplication, any expenditures for any purchase or other acquisition of any
asset which would be classified as a fixed or capital asset on a consolidated balance sheet of the Borrower and its Restricted
Subsidiaries prepared in accordance with Agreement Accounting Principles, but excluding, solely for the fiscal year in which each
Acquisition is consummated, any such expenditures of any Person or business acquired pursuant to such Acquisition.
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“Capital Lease” of a Person means any lease of Property by such Person as lessee which would be capitalized on a
balance sheet of such Person prepared in accordance with Agreement Accounting Principles.

“Capitalized Lease Obligations” of a Person means the amount of the obligations of such Person under Capital
Leases which would be shown as a liability on a balance sheet of such Person prepared in accordance with Agreement Accounting
Principles.

“Cash Collateralize” shall mean, in respect of any obligations, to provide and pledge (as a first priority perfected
security interest) to the Administrative Agent for the benefit of the holder or beneficiary of such obligations cash collateral for such
obligations in Dollars (in amounts, unless otherwise specified herein, equal to 100% of face amount or stated amount such
obligations), with a depository institution (which may include the Administrative Agent), and pursuant to documentation in form and
substance reasonably satisfactory to the Administrative Agent.

“Cash Equivalent Investments” means (i) short-term obligations of, or fully guaranteed by, the United States of
America, (ii) commercial paper rated A-1 or better by S&P or P-1 or better by Moody’s, (iii) demand deposit accounts maintained in
the ordinary course of business and (iv) certificates of deposit issued by and time deposits with commercial banks (whether domestic
or foreign) having capital and surplus in excess of $100,000,000; provided in each case that the same provides for payment of both
principal and interest (and not principal alone or interest alone) and is not subject to any contingency regarding the payment of
principal or interest.

“Cash Flow Leverage Ratio” shall have the meaning specified in Section 6.1.

“Change in Law” shall mean (i) the adoption of any applicable law, rule or regulation after the date of this
Agreement, (ii) any change in any applicable law, rule or regulation, or any change in the interpretation or application thereof, by any
Governmental Authority after the date of this Agreement, or (iii) compliance by any Lender (or its Applicable Lending Office) or the
Issuing Bank (or for purposes of Section 2.18, by the parent corporation of such Lender or the Issuing Bank, if applicable) with any
request, guideline or directive (whether or not having the force of law) of any Governmental Authority made or issued after the date
of this Agreement; provided, however, that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to
Basel 111, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.

“Change of Control” means: (i) the acquisition by any Person, or two or more Persons acting in concert (other than
Red Mountain Capital Partners LLC, JCF FPK I LP or any affiliate thereof), of beneficial ownership (within the meaning of Rule
13d-3 of the Securities and Exchange Commission of the United States (the “SEC”) under the Exchange Act) of 30% or more of the
outstanding shares of voting stock of the Borrower; (ii) other than pursuant to a
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transaction permitted hereunder, the Borrower shall cease to own, directly or indirectly and free and clear of all Liens or other
encumbrances, all of the outstanding shares of voting stock of the Guarantors on a fully diluted basis; (iii) the majority of the Board of
Directors of the Borrower fails to consist of Continuing Directors; or (iv) the acquisition by Red Mountain Capital Partners LLC, JCF
FPK I LP and/or any affiliate of either of them and/or any other Persons acting in concert with any of the foregoing Persons described
in this clause (iv) of beneficial ownership (within the meaning of Rule 13d-3 of the SEC under the Exchange Act) of greater than 50%
of the outstanding shares of voting stock of the Borrower. No Permitted Restructuring shall constitute a Change of Control.

“Class”, when used in reference to (a) any Loan or Borrowing, refers to whether such Loan, or the Loans comprising
such Borrowing, are Revolving Loans, Extended Revolving Loans, Swingline Loans, Term Loan A, Term Loan A-1, Incremental
Term Loans or Extended Term Loans and (b) any Commitment, refers to whether such Commitment is a Revolving Commitment,
Incremental Revolving Commitment, Extended Revolving Commitment, a Swingline Commitment, a Term Loan A Commitment or
Term Loan A-1 Commitment.

“Closing Date” shall mean the date on which the conditions precedent set forth in Section 3.1 and Section 3.2 have
been satisfied or waived in accordance with Section 10.2.

“Code” shall mean the Internal Revenue Code of 1986, as amended, reformed or otherwise modified from time to
time, and any rule or regulation issued thereunder.

“Collateral” means all Property and interests in Property now owned or hereafter acquired by the Borrower or any of
its Restricted Subsidiaries in or upon which a security interest, lien or mortgage is granted (or is required to be granted pursuant to the
terms hereof) in favor of the Collateral Agent pursuant to the Collateral Documents, on behalf of itself and the Secured Parties, to
secure the Secured Obligations.

“Collateral Agent” means SunTrust Bank in its capacity as Collateral Agent for the Secured Parties and any
successor Collateral Agent appointed pursuant to the terms of the Intercreditor Agreement.

“Collateral Documents” means all agreements, instruments and documents executed in connection with this
Agreement that are intended to create or evidence Liens to secure the Secured Obligations, including, without limitation, the Pledge
and Security Agreement, the Intellectual Property Security Agreements, the Mortgages and all other security agreements, mortgages,
deeds of trust, loan agreements, notes, guarantees, subordination agreements, pledges, powers of attorney, consents, assignments,
contracts, fee letters, notices, leases, financing statements and all other written matter whether heretofore, now, or hereafter executed
by the Borrower or any of its Restricted Subsidiaries and delivered to the Collateral Agent, on behalf of itself and the Secured Parties,
to secure the Secured Obligations.

“Collateral Shortfall Amount” is defined in Section 8.2.

“Commitment” shall mean a Revolving Commitment, an Extended Revolving Commitment, an Incremental
Revolving Commitment, a Swingline Commitment or a Term Loan A Commitment, a Term Loan A-1 Commitment or any
combination thereof (as the context shall permit or require).



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

“Compliance Certificate” shall mean a certificate from the chief financial officer or treasurer of the Borrower and
containing the certifications set forth in Section 5.1(c).

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income
(however denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated EBIT” means Consolidated Net Income plus, to the extent deducted from revenues in determining
Consolidated Net Income, (i) Consolidated Interest Expense (whether actual or contingent), (ii) expense for taxes paid or accrued and
(iii) any extraordinary losses minus, to the extent included in Consolidated Net Income, (a) interest income, (b) any extraordinary
gains, (c) the income of any Person (1) in which any Person other than the Borrower or any of its Restricted Subsidiaries has a joint
interest or a partnership interest or other ownership interest and (2) to the extent the Borrower or any of its Restricted Subsidiaries
does not control the Board of Directors or other governing body of such Person or otherwise does not control the declaration of a
dividend or other distribution by such Person, except in each case to the extent of the amount of dividends or other distributions
actually paid to the Borrower or any of its Restricted Subsidiaries by such Person during the relevant period and (d) the income of any
Restricted Subsidiary of the Borrower to the extent that the declaration or payment of dividends or distributions (including via
intercompany advances or other intercompany transactions but in each case up to and not exceeding the amount of such income) by
that Restricted Subsidiary of that income is not at the time permitted by operation of the terms of its charter or any agreement,
instrument, judgment, decree, order, statute, rule or governmental regulation applicable to that Restricted Subsidiary, all calculated for
the Borrower and its Restricted Subsidiaries on a consolidated basis.

“Consolidated EBITDA” means Consolidated Net Income plus, (1) to the extent not included in such revenue,
Amortized Collections, and (2) to the extent deducted from revenues in determining Consolidated Net Income, (i) Consolidated
Interest Expense (whether actual or contingent), (ii) expense for taxes paid or accrued, (iii) depreciation expense, (iv) amortization
expense, (v) any extraordinary losses, and (vi) non-cash charges arising from compensation expense as a result of the adoption of
amendments to Agreement Accounting Principles requiring certain stock based compensation to be recorded as an expense within the
Borrower’s consolidated statement of operations, minus, to the extent included in Consolidated Net Income, (a) interest income,
(b) any extraordinary gains, (c) the income of any Person (1) in which any Person other than the Borrower or any of its Restricted
Subsidiaries has a joint interest or a partnership interest or other ownership interest and (2) to the extent the Borrower or any of its
Restricted Subsidiaries does not control the Board of Directors or other governing body of such Person or otherwise does not control
the declaration of a dividend or other distribution by such Person, except in each case to the extent of the amount of dividends or
other distributions actually paid to the Borrower or any of its Restricted Subsidiaries by such Person during the relevant period and
(d) the income of any Restricted Subsidiary of the Borrower to the extent that
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the declaration or payment of dividends or distributions (including via intercompany advances or other intercompany transactions but
in each case up to and not exceeding the amount of such income) by that Subsidiary of that income is not at the time permitted by
operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or governmental regulation
applicable to that Subsidiary, all calculated for the Borrower and its Restricted Subsidiaries on a consolidated basis.

“Consolidated Funded Indebtedness” means at any time the aggregate dollar amount of Consolidated Indebtedness
which has actually been funded and is outstanding at such time, whether or not such amount is due or payable at such time.

“Consolidated Indebtedness”” means, at any time, the Indebtedness of the Borrower and its Restricted Subsidiaries
that would be reflected on a consolidated balance sheet of Borrower prepared in accordance with Agreement Accounting Principles as
of such time.

“Consolidated Interest Expense” means, with reference to any period, the interest expense and contingent interest
expense of the Borrower and its Restricted Subsidiaries (including that portion attributable to Capital Leases) calculated on a
consolidated basis for such period, in accordance with Agreement Accounting Principles.

“Consolidated Net Income” means, with reference to any period, the net income (or loss) of the Borrower and its
Restricted Subsidiaries calculated on a consolidated basis for such period in accordance with Agreement Accounting Principles. For
the avoidance of doubt, Consolidated Net Income shall exclude any and all income and other amounts attributable to any Unrestricted
Subsidiary (other than the amount of any cash dividends or other cash distributions actually paid during the reference period to the
Borrower or any of its Restricted Subsidiaries by an Unrestricted Subsidiary).

“Consolidated Net Worth” means at any time, with respect to any Person, the consolidated stockholders’ equity of
such Person and its Restricted Subsidiaries calculated on a consolidated basis in accordance with Agreement Accounting Principles.

“Consolidated Rentals” means, with reference to any period, the Rentals of the Borrower and its Restricted
Subsidiaries calculated on a consolidated basis for such period in accordance with Agreement Accounting Principles.

“Consolidated Tangible Assets” means Consolidated Total Assets minus any Intangible Assets.

“Consolidated Tangible Net Worth” means at any time, with respect to any Person, the consolidated stockholders’
equity of such Person and its Restricted Subsidiaries calculated on a consolidated basis in accordance with Agreement Accounting
Principles minus any Intangible Assets.

“Consolidated Total Assets” means the total assets of the Borrower and its Restricted Subsidiaries calculated on a
consolidated basis in accordance with Agreement Accounting Principles.
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“Contingent Obligation” of a Person means any agreement, undertaking or arrangement by which such Person
assumes, guarantees, endorses, contingently agrees to purchase or provide funds for the payment of, or otherwise becomes or is
contingently liable upon, the obligation or liability of any other Person, or agrees to maintain the net worth or working capital or other
financial condition of any other Person, or otherwise assures any creditor of such other Person against loss, including, without
limitation, any comfort letter, operating agreement, take-or-pay contract or the obligations of any such Person as general partner of a
partnership with respect to the liabilities of the partnership.

“Continuing Director” means, with respect to any Person as of any date of determination, any member of the board
of directors of such Person who (i) was a member of such board of directors on the Closing Date, or (ii) was nominated for election or
elected to such board of directors with the approval of the required majority of the Continuing Directors who were members of such
board at the time of such nomination or election.

“Controlled Group” means all members of a controlled group of corporations or other business entities and all trades
or businesses (whether or not incorporated) under common control which, together with the Borrower or any of its Subsidiaries, are
treated as a single employer under Section 414 of the Code.

“Credit Extension” means the making of a Loan or the issuance of a Letter of Credit hereunder (including the
deemed issuance of Existing Letters of Credit on the Closing Date).

“Debtor Receivable” means a Receivable the obligor on which is subject to a proceeding under the Bankruptcy Code
of the United States of America.

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

“Deemed Dividend Problem” means, with respect to any Foreign Subsidiary, such Foreign Subsidiary’s
accumulated and undistributed earnings and profits being deemed to be repatriated to the Borrower or the applicable parent Domestic
Subsidiary for U.S. federal income tax purposes and the effect of such repatriation causing adverse tax consequences to the Borrower
or such parent Domestic Subsidiary, in each case as determined by the Borrower in its commercially reasonable judgment acting in
good faith and in consultation with its legal and tax advisors.

“Default” shall mean any condition or event that, with the giving of notice or the lapse of time or both, would
constitute an Event of Default.

“Default Interest” shall have the meaning set forth in Section 2.13(c).

“Defaulting Lender” shall mean, subject to Section 2.23(b), any Lender that (a) has failed to (i) fund all or any
portion of its Loans within two Business Days of the date such Loans were required to be funded hereunder unless such Lender
notifies the Administrative
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Agent and the Borrower in writing that such failure is the result of such Lender’s determination that one or more conditions precedent
to funding (each of which conditions precedent, together with any applicable default, shall be specifically identified in such writing)
has not been satisfied, or (ii) pay to the Administrative Agent, the Issuing Bank, any Swingline Lender or any other Lender any other
amount required to be paid by it hereunder (including in respect of its participation in Letters of Credit or Swingline Loans) within
two Business Days of the date when due, (b) has notified the Borrower, the Administrative Agent or the Issuing Bank or Swingline
Lender in writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that
effect (unless such writing or public statement relates to such Lender’s obligation to fund a Loan hereunder and states that such
position is based on such Lender’s determination that a condition precedent to funding (which condition precedent, together with any
applicable default, shall be specifically identified in such writing or public statement) cannot be satisfied), (c) has failed, within three
Business Days after written request by the Administrative Agent or the Borrower, to confirm in writing to the Administrative Agent
and the Borrower that it will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a
Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the Administrative Agent and the
Borrower), or (d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor
Relief Laws, or (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors
or similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance
Corporation or any other state or federal regulatory authority acting in such a capacity; provided that, for the avoidance of doubt, a
Lender shall not be a Defaulting Lender solely by virtue of (i) the ownership or acquisition of any equity interest in that Lender or any
direct or indirect parent company thereof by a Governmental Authority or (ii) in the case of a solvent Person, the precautionary
appointment of an administrator, guardian, custodian or other similar official by a Governmental Authority under or based on the law
of the country where such Person is subject to home jurisdiction supervision if applicable law requires that such appointment not be
publicly disclosed in any such case, where such ownership or action does not result in or provide such Lender with immunity from the
jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or permit
such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such
Lender. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses

(a) through (d) above shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting
Lender (subject to Section 2.23(b)) upon delivery of written notice of such determination to the Borrower, the Issuing Bank, each
Swingline Lender and each Lender.

113

Disqualified Stock” means any capital stock or other equity interest that, by its terms (or by the terms of any
security into which it is convertible or for which it is exchangeable), or upon the happening of any event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligation or otherwise, or redeemable at the option of the holder thereof, in whole or in part,
on or prior to the date that is 91 days after the Revolving Loan Termination Date.

“Dollar(s)” and the sign “$” shall mean lawful money of the United States of America.
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“Domestic Subsidiary” means any Restricted Subsidiary of any Person organized under the laws of a jurisdiction
located in the United States of America.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 10.4(b)(iii),
(v) and (vi) (subject to such consents, if any, as may be required under Section 10.4(b)(iii)).

“Eligible Receivables” of any Loan Party shall mean, as of any date of determination, (i) Receivables owned by a
Loan Party as of the Closing Date, which Receivables were included in the Borrowing Base under the Existing Credit Agreement as
of the Closing Date and (ii) Receivables purchased by a Loan Party on or after the Closing Date to the extent such Receivable is
owned, or to be purchased by such Loan Party by applying the proceeds of a Credit Extension within five (5) Business Days of the
making of such Credit Extension, and in the case of both (i) and (ii) that is payable in Dollars and in which the Collateral Agent has,
or upon purchase by such Loan Party, will have, for the benefit of the Secured Parties, a first-priority perfected security interest
pursuant to the Collateral Documents, other than any such Receivable:

(a) that is not an existing obligation for which sufficient consideration has been given;

(b) with respect to which such Loan Party does not (or will not, upon the closing of the relevant purchase thereof)
have good and marketable title pursuant to a legal, valid and binding bill of sale or purchase agreement entered into by such Loan
Party or assignment to such Loan Party;

(c) that has been repurchased by, or returned or put-back to, the Person from whom such Loan Party acquired such
Receivable and such Receivable has not subsequently been replaced with a new Receivable of at least comparable value acquired
from such Person;

(d) all or any portion of which is subject to any Lien (except the Lien in favor of the Collateral Agent under the
Collateral Documents);

(e) that is due from or has been originated by any Restricted Subsidiary or Encore Affiliate;

(f) that is not a type of collateral for which a security interest can be perfected by filing pursuant to Article 9 of the
Uniform Commercial Code as then in effect in the State of New York; and

(g) that is owed by (i) the government (or any department, agency, public corporation, or instrumentality thereof) of
any country other than the United States of America unless such Receivable is backed by a Letter of Credit acceptable to the
Administrative Agent which is in the possession of the Collateral Agent or (ii) the government of the United States of America, or
any department, agency, public corporation, or instrumentality or any agency or instrumentality thereof, including any agency or
instrumentality which is obligated to make payment with respect to Medicare, Medicaid or other Receivables representing amounts
owing under any other program established by federal, State, county, municipal or other local law
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which requires that payments for healthcare services be made to the provider of such services in order to comply with any applicable
“anti-assignment” provisions, provider agreement or federal, State, county, municipal or other local law, rule or regulation.

“Encore Affiliate” means any Person directly or indirectly controlling, controlled by or under common control with
the Borrower. A Person shall be deemed to control another Person if the controlling Person is the “beneficial owner” (as defined in
Rule 13d-3 under the Exchange Act) of 10% or more of any class of voting securities (or other ownership interests) of the controlled
Person and possesses, directly or indirectly, the power to direct or cause the direction of the management or policies of the controlled
Person, whether through ownership of voting securities, by contract or otherwise.

“Environmental Laws” means any and all federal, state, local and foreign statutes, laws, judicial decisions,
regulations, ordinances, rules, judgments, orders, decrees, plans, injunctions, permits, concessions, grants, franchises, licenses,
agreements and other governmental restrictions relating to (i) the protection of the environment, (ii) the effect of the environment on
human health, (iii) emissions, discharges or releases of pollutants, contaminants, hazardous substances or wastes into surface water,
ground water or land, or (iv) the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
pollutants, contaminants, hazardous substances or wastes or the clean-up or other remediation thereof.

“Equipment” means all of the Borrower’s and each Restricted Subsidiary’s present and future (i) equipment,
including, without limitation, machinery, manufacturing, distribution, data processing and office equipment, assembly systems, tools,
molds, dies, fixtures, appliances, furniture, furnishings, vehicles, vessels, aircraft, aircraft engines, and trade fixtures, (ii) other
tangible personal property (other than inventory), and (iii) any and all accessions, parts and appurtenances attached to any of the
foregoing or used in connection therewith, and any substitutions therefor and replacements, products and proceeds thereof.

“Equipment Financing Transactions” means the secured equipment financing arrangements of the Loan Parties set

forth on Schedule 7.1(a).

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

“Estimated Remaining Collections” means, as of any date, the aggregate amount of gross remaining cash collections
which any Loan Party anticipates to receive from a Receivables Portfolio of a Loan Party or as otherwise referred to by the Borrower
as the total amount of “Estimated Remaining Gross Collections”, determined and reported by the Borrower pursuant to its financial
statements and other reporting to the Lenders as described in Section 5.1 (it being understood and agreed that (i) such amount shall be
calculated by the Borrower in accordance with Agreement Accounting Principles and in a manner consistent with the Borrower’s past
practice and with the methodology used in the reporting of Estimated Remaining Collections in the Borrower’s public filings with the
Securities and Exchange Commission, (ii) the manner and method of computing Estimated Remaining Collections and all
assumptions made in connection therewith shall be explained to each Lender in reasonably full
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detail upon such Lender’s request and (iii) any deviation from the current method and assumptions used in computing Estimated
Remaining Collections are subject to approval by the Supermajority Lenders in their discretion).

“Eurodollar” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans
comprising such Borrowing, bears interest at a rate determined by reference to the Adjusted LIBO Rate.

“Eurodollar Reserve Percentage” shall mean the aggregate of the maximum reserve percentages (including, without
limitation, any emergency, supplemental, special or other marginal reserves) expressed as a decimal (rounded upwards to the next
1/100™ of 1%) in effect on any day to which the Administrative Agent is subject with respect to the Adjusted LIBO Rate pursuant to
regulations issued by the Board of Governors of the Federal Reserve System (or any Governmental Authority succeeding to any of its
principal functions) with respect to eurocurrency funding (currently referred to as “eurocurrency liabilities” under Regulation D).
Eurodollar Loans shall be deemed to constitute eurocurrency funding and to be subject to such reserve requirements without benefit
of or credit for proration, exemptions or offsets that may be available from time to time to any Lender under Regulation D. The
Eurodollar Reserve Percentage shall be adjusted automatically on and as of the effective date of any change in any reserve percentage.

“Event of Default” shall have the meaning provided in ARTICLE VIII.

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and any successor
statute.

“Excluded Subsidiaries”” means each Unrestricted Subsidiary.

“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap Obligation if, and to the extent that,
all or a portion of the guaranty obligations under the Guaranty Agreement of such Guarantor of, or the grant by such Guarantor of a
security interest to secure, such Swap Obligation (or any guarantee thereof) is or becomes illegal under the Commodity Exchange Act
or any rule, regulation or order of the Commodity Futures Trading Commission (or the application or official interpretation of any
thereof) by virtue of such Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the
Commodity Exchange Act at the time the guarantee obligations of such Guarantor, or the grant by such Guarantor of the security
interest under the Pledge and Security Agreement, becomes effective with respect to such related Swap Obligation. If a Swap
Obligation arises under a master agreement governing more than one swap, such exclusion shall apply only to the portion of such
Swap Obligation that is attributable to swaps for which such guaranty obligation or security interest is or becomes illegal.

“Excluded Taxes” shall mean any of the following Taxes imposed on or with respect to a Recipient or required to be
withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or measured by net income (however denominated),
franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws of,
or having its principal office or, in the case of any Lender, its Applicable
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Lending Office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection
Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender
with respect to an applicable interest in a Loan or Commitment pursuant to a law in effect on the date on which (i) such Lender
acquires such interest in the Loan or Commitment (other than pursuant to an assignment request by the Borrower under Section 2.27)
or (ii) such Lender changes its Applicable Lending Office, except in each case to the extent that, pursuant to Section 2.20, 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 Applicable Lending Office, (c) Taxes attributable to such Recipient’s failure to comply
with Section 2.20(g) and (d) any U.S. federal withholding Taxes imposed under FATCA.

“Existing Credit Agreement” shall have the meaning assigned to such term in the first recital hereof.

“Existing Financing Arrangements” means financing arrangements of the Borrower or any Restricted Subsidiary
(other than the transactions under the Loan Documents and the Equipment Financing Transactions) in effect on the Closing Date,
including without limitation under the Existing Credit Agreement.

“Existing Letters of Credit” means the letters of credit issued and outstanding under the Existing Credit Agreement
as set forth on Schedule 2.22.

“Extended Revolving Commitment” has the meaning assigned to such term in Section 2.25(a).

“Extended Revolving Loan” shall mean the Revolving Loans of any Lender that agrees to an extension of such
Revolving Loans pursuant to an Extension.

“Extended Term Loans” has the meaning assigned to such term in Section 2.25(a).

“Extending Term Lender” has the meaning assigned to such term in Section 2.25(a).
“Extension” has the meaning assigned to such term in Section 2.25(a).
“Extension Offer” has the meaning assigned to such term in Section 2.25(a).

“Facility” shall mean, individually, each of the Term Loan Facility and the Revolving Facility and the Term Loan
Facility and the Revolving Facility are collectively referred to herein as the “Facilities”.

“Fair Market Value” shall mean, with respect to any asset or group of assets on any date of determination, the price
in cash obtainable in a sale of such asset at such date of determination assuming a sale by a willing seller to a willing purchaser
dealing at arm’s length and arranged in an orderly manner over a reasonable period of time having regard to the nature and
characteristics of such asset, as reasonably determined in good faith by the Borrower.
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“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or
successor version that is substantively comparable and not materially more onerous to comply with) and any current or future
regulations or official interpretations thereof and any agreements entered into pursuant to Section 147(b)(1) of the Code.

“Fee Letter” shall mean that certain fee letter, dated as of September 7, 2012, executed by SunTrust Robinson
Humphrey, Inc. and SunTrust Bank and accepted by the Borrower.

“Federal Funds Rate” shall mean, for any day, the rate per annum (rounded upwards, if necessary, to the next 1/100®
of 1%) equal to the weighted average of the rates on overnight Federal funds transactions with member banks of the Federal Reserve
System arranged by Federal funds brokers, as published by the Federal Reserve Bank of New York on the next succeeding Business
Day or if such rate is not so published for any Business Day, the Federal Funds Rate for such day shall be the average rounded
upwards, if necessary, to the next 1/100th of 1% of the quotations for such day on such transactions received by the Administrative
Agent from three Federal funds brokers of recognized standing selected by the Administrative Agent.

“Financial Assistance Problem” means, with respect to any Foreign Subsidiary, the inability of such Foreign
Subsidiary to become a Guarantor or to permit its capital stock from being pledged pursuant to a pledge agreement on account of
legal or financial limitations imposed by the jurisdiction of organization of such Foreign Subsidiary or other relevant jurisdictions
having authority over such Foreign Subsidiary, in each case as determined by the Borrower in its commercially reasonable judgment
acting in good faith and in consultation with its legal and tax advisors.

“Financial Contract” of a Person means (i) any exchange-traded or over-the-counter futures, forward, swap or option
contract or other financial instrument with similar characteristics or (ii) any Rate Management Transaction; provided that any
Permitted Indebtedness Hedge shall not be a Financial Contract so long as such Permitted Indebtedness Hedge relates to capital stock
of Borrower.

“First Tier Foreign Subsidiary”” means each Foreign Subsidiary with respect to which any one or more of the
Borrower and its Domestic Subsidiaries directly owns or controls more than 50% of such Foreign Subsidiary’s issued and outstanding
equity interests.

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

“Foreign Subsidiary” means any Restricted Subsidiary of any Person which is not a Domestic Subsidiary of such
Person.

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

“Governmental Authority”” means any nation or government, any foreign, federal, state, local or other political
subdivision thereof and any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government including any central bank or any supra-national body exercising such powers or functions, such as the European Union
or the European Central Bank.

“Guarantor” means each Restricted Subsidiary of the Borrower which is a party to the Guaranty Agreement,
including each Restricted Subsidiary of the Borrower which becomes a party to the Guaranty Agreement pursuant to a joinder or
other supplement thereto, including in connection with a requirement to become a Guarantor pursuant to the terms hereof.

“Guaranty Agreement” means the Amended and Restated Guaranty Agreement, dated as of the Closing Date, made
by the Guarantors in favor of the Administrative Agent for the benefit of the Holders of Obligations, as the same may be amended,
restated, supplemented or otherwise modified from time to time.

“Holders of Obligations” means the holders of the Obligations from time to time and shall refer to (i) each Lender in
respect of its Loans, (ii) the Issuing Bank in respect of Reimbursement Obligations, (iii) the Administrative Agent, the Lenders and
the Issuing Bank in respect of all other present and future obligations and liabilities of the Borrower or any of its Domestic
Subsidiaries of every type and description arising under or in connection with this Agreement or any other Loan Document, (iv) each
Lender (or affiliate thereof), in respect of all Rate Management Obligations and Banking Services Obligations of the Borrower or any
of its Restricted Subsidiaries to such Lender (or such affiliate) as exchange party or counterparty under any Rate Management
Transaction or in connection with any Banking Services Agreements, as applicable, and (v) their respective successors, transferees
and assigns.

“Holders of Prudential Note Obligations” means the holders of the Prudential Note Obligations from time to time
and shall include their respective successors, transferees and assigns.

“Immaterial Subsidiary” means, as of any date of determination, any Restricted Subsidiary of the Borrower
(x) whose consolidated tangible assets (as set forth in the most recent consolidated balance sheet of the Borrower and its Restricted
Subsidiaries delivered to the Lenders pursuant to this Agreement and computed in accordance with Agreement Accounting
Principles), when added to the consolidated tangible assets of all other Immaterial Subsidiaries (as set forth in the most recent
consolidated balance sheet of the Borrower and its Restricted Subsidiaries delivered to the Lenders pursuant to this Agreement and
computed in accordance with Agreement Accounting Principles), do not constitute more than 5.0% of the Consolidated Tangible
Assets and (y) whose consolidated net revenue, when added to the consolidated net revenue attributable to all other Immaterial
Subsidiaries, does not constitute more than 5.0% of consolidated net revenue of the Borrower and its Restricted Subsidiaries (in each
case, as determined for the four fiscal quarter period most recently ended for which financial statements have been delivered to the
Lenders pursuant to this Agreement).
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“Incremental Facilities” shall have the meaning given such term in Section 2.24(a).

“Incremental Facility Amendment” shall have the meaning given such term in Section 2.24(d).
“Incremental Revolving Commitments™ shall have the meaning given such term in Section 2.24(a).
“Incremental Revolving Lender” shall have the meaning given such term in Section 2.24(d).
“Incremental Term Loans” shall have the meaning given such term in Section 2.24(a).

“Indebtedness” of a Person means, at any time, without duplication, such Person’s (i) obligations for borrowed
money, (ii) obligations representing the deferred purchase price of Property or services (other than current accounts payable arising in
the ordinary course of such Person’s business payable on terms customary in the trade), (iii) obligations, whether or not assumed,
secured by Liens or payable out of the proceeds or production from Property now or hereafter owned or acquired by such Person,
(iv) obligations which are evidenced by notes, bonds, debentures, acceptances, or other instruments, (v) obligations to purchase
securities or other Property arising out of or in connection with the sale of the same or substantially similar securities or Property,
(vi) Capitalized Lease Obligations, (vii) Contingent Obligations of such Person, (viii) reimbursement obligations under Letters of
Credit, bankers’ acceptances, surety bonds and similar instruments, (ix) Off-Balance Sheet Liabilities, (x) obligations under Sale and
Leaseback Transactions, (xi) Net Mark-to-Market Exposure under Rate Management Transactions and other Financial Contracts,
(xii) Rate Management Obligations and (xiii) any other obligation for borrowed money which in accordance with Agreement
Accounting Principles would be shown as a liability on the consolidated balance sheet of such Person.

“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 the Borrower under any Loan Document and (b) to the extent not otherwise described in
(a), Other Taxes.

“Intangible Assets” means the aggregate amount, for the Borrower and its Restricted Subsidiaries on a consolidated
basis, of: (1) all assets classified as intangible assets under Agreement Accounting Principles, including, without limitation, goodwill,
trademarks, patents, copyrights, organization expenses, franchises, licenses, trade names, brand names, mailing lists, catalogs, excess
of cost over book value of assets acquired, and bond discount and underwriting expenses; (2) loans or advances to, investments in, or
receivables from (i) Encore Affiliates, officers, directors, employees or shareholders of the Borrower or any Restricted Subsidiary or
(i) any Person if such loan, advance, investment or receivable is outside the Borrower’s or any Restricted Subsidiary’s normal course
of business; and (3) prepaid expenses; provided that Intangible Assets shall not include deferred court costs, deferred tax assets,
deposits under state workers compensation programs and assets of the Borrower’s excess deferred compensation plan.

20



“Intellectual Property Security Agreements” means the amended and restated intellectual property security
agreements executed by the applicable Loan Parties on the Closing Date and the intellectual property security agreements as any Loan
Party may from time to time after the Closing Date make in favor of the Collateral Agent for the benefit of the Secured Parties, in
each case as the same may be amended, restated, supplemented or otherwise modified from time to time.

“Intercreditor Agreement” means the Amended and Restated Intercreditor Agreement, dated as of the date hereof,
by and among the Administrative Agent, the Collateral Agent and the Holders of Prudential Note Obligations, substantially in the
form of Exhibit 3.1(b)(vi) attached hereto, as the same may be amended, restated, supplemented or otherwise modified from time to
time.

“Interest Period ” shall mean with respect to any Eurodollar Borrowing, a period of one, two, three or six months;
provided, that:

(i) the initial Interest Period for such Borrowing shall commence on the date of such Borrowing (including the date of
any conversion from a Borrowing of another Type), and each Interest Period occurring thereafter in respect of such
Borrowing shall commence on the day on which the next preceding Interest Period expires;

(ii) if any Interest Period would otherwise end on a day other than a Business Day, such Interest Period shall be
extended to the next succeeding Business Day, unless such Business Day falls in another calendar month, in which case
such Interest Period would end on the next preceding Business Day;

(iii) any Interest Period which begins on the last Business Day of a calendar month or on a day for which there is no
numerically corresponding day in the calendar month at the end of such Interest Period shall end on the last Business Day
of such calendar month;

(iv) each principal installment of the Term Loans shall have an Interest Period ending on each installment payment
date and the remaining principal balance (if any) of the Term Loans shall have an Interest Period determined as set forth
above; and

(v) no Interest Period may extend beyond the Revolving Commitment Termination Date (in the case of Revolving
Loans), the Term Loan A Maturity Date (in the case of Term Loan A) or Term Loan A-1 Maturity Date (in the case of
Term Loan A-1).

“Investment” of a Person means any loan, advance (other than commission, travel and similar advances to officers,
employees made in the ordinary course of business), extension of credit (other than Accounts arising in the ordinary course of
business, but including Contingent Obligations with respect to any obligation or liability of another Person) or contribution of capital
by such Person; stocks, bonds, mutual funds, partnership interests, notes,
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debentures or other securities owned by such Person; any deposit accounts and certificate of deposit owned by such Person; and
structured notes, derivative financial instruments and other similar instruments or contracts owned by such Person. No Permitted
Restructuring shall constitute an Investment.

“Issuing Bank” shall mean SunTrust Bank, in its capacity as an issuer of Letters of Credit pursuant to Section 2.22.

“Latest Maturity Date” means, at any date of determination, the latest maturity or expiration date applicable to any
Loan or Commitment (or applicable Class of Loan or Commitment) hereunder at such time, including the latest maturity or expiration
date of any Incremental Term Loan, any Extended Term Loan, any Incremental Revolving Commitment, any Extended Revolving
Loan, or any Extended Revolving Commitment, in each case as extended in accordance with this Agreement from time to time.

“LC Collateral Account” shall have the meaning assigned to such term in Section 2.12(c).

“LC Commitment” shall mean that portion of the Aggregate Revolving Commitment that may be used by the
Borrower for the issuance of Letters of Credit in an aggregate face amount equal to $0.

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

“LC Documents” shall mean all applications, agreements and instruments relating to the Letters of Credit (but
excluding the Letters of Credit).

“LC Exposure” shall mean, at any time, the sum of (i) the aggregate undrawn amount of all outstanding Letters of
Credit at such time, plus (ii) the aggregate amount of all LC Disbursements that have not been reimbursed by or on behalf of the
Borrower at such time. The LC Exposure of any Lender shall be its Pro Rata Share of the total LC Exposure at such time.

“Lenders” shall have the meaning assigned to such term in the opening paragraph of this Agreement and shall
include, where appropriate, the Swingline Lender and each Additional Lender that joins this Agreement pursuant to Section 2.24(a).

“Letter of Credit” shall mean any stand-by letter of credit issued pursuant to Section 2.22 by the Issuing Bank for the
account of the Borrower pursuant to the LC Commitment and the Existing Letters of Credit.

“LIBOR” shall mean, for any Interest Period with respect to a Eurodollar Loan, the rate per annum (rounded
upwards, if necessary, to the nearest 1/100 of 1%) appearing on Reuters Screen LIBORO1 Page (or any successor page) as the London
interbank offered rate for deposits in Dollars at approximately 11:00 a.m. (London, England time) two Business Days prior to the first
day of such Interest Period for a term comparable to such Interest Period. If for any reason such rate is not available, LIBOR shall be,
for any Interest Period, the rate per annum reasonably determined by the Administrative Agent as the rate of interest at which Dollar
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deposits in the approximate amount of the Eurodollar Loan comprising part of such borrowing would be offered by the
Administrative Agent to major banks in the London interbank Eurodollar market at their request at or about 10:00 a.m. two Business
Days prior to the first day of such Interest Period for a term comparable to such Interest Period.

“Lien” shall mean any lien (statutory or other), mortgage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance or preference, priority or other security agreement or preferential arrangement of any kind or nature whatsoever
(including, without limitation, the interest of a vendor or lessor under any conditional sale, Capital Lease or other title retention
agreement, and, in the case of stock, stockholders agreements, voting trust agreements and all similar arrangements).

“Loan Documents” shall mean, collectively, means this Agreement, the LC Documents, the Collateral Documents,
the Guaranty Agreement, the Intercreditor Agreement and all other documents, instruments, notes (including any Notes issued to any
Lender (if requested)) and agreements executed in connection herewith or therewith or contemplated hereby or thereby, as the same
may be amended, restated or otherwise modified and in effect from time to time.

“Loan Party” means, at any time, any of the Borrower and any Person which is a Guarantor at such time; “Loan
Parties” means each Loan Party, collectively.

“Loans” shall mean all Revolving Loans, all Swingline Loans, the Term Loan A and Term Loan A-1 in the
aggregate or any of them, as the context shall require.

“Material Adverse Effect” shall mean a material adverse effect on (i) the business, Property, condition (financial or
otherwise), operations or results of operations of the Borrower, or the Borrower and its Restricted Subsidiaries taken as a whole,
(ii) the ability of the Borrower or any Restricted Subsidiary to perform its obligations under the Loan Documents, or (iii) the validity
or enforceability of any of the Loan Documents or the rights or remedies of the Administrative Agent, the Collateral Agent, the
Issuing Bank or the Lenders thereunder or their rights with respect to the Collateral.

“Material Indebtedness” means any Indebtedness of the Borrower or any Restricted Subsidiary in an outstanding
principal amount of $10,000,000 or more in the aggregate (or the equivalent thereof in any currency other than Dollars).

“Material Indebtedness Agreement” means any agreement under which any Material Indebtedness was created or is
governed or which provides for the incurrence of Indebtedness in an amount which would constitute Material Indebtedness (whether
or not an amount of Indebtedness constituting Material Indebtedness is outstanding thereunder).

“Medicaid” means the medical assistance program established by Title XIX of the Social Security Act (42. U.S.C.
ss. 1396 ET SEQ.) and any successor or similar statutes, as in effect from time to time.
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“Medicare” means the health insurance program for the aged and disabled established by Title X VIII of the Social
Security Act (42 U.S.C. ss. 1395 ET SEQ.) and any successor or similar statutes as in effect from time to time.

“Minority Investment” of a Person (the “investing person’) means an Investment by the investing person in capital
stock of another Person (the “target person’) where the target person is not, and immediately following such Investment does not
become, a Subsidiary of the investing person.

[T}

“Moody’s” shall mean Moody’s Investors Service, Inc., and any successor thereto.

“Mortgage” means each of those certain mortgages and deeds of trust as are entered into by the Loan Parties
pursuant hereto or in connection herewith, in each case as amended, restated, supplemented or otherwise modified from time to time.

“Mortgage Instruments” means such title reports, title insurance, opinions of counsel, surveys, appraisals and
environmental reports as are requested by, and in form and substance reasonably acceptable to, the Administrative Agent from time to
time.

“Mortgaged Properties” means each Loan Party’s real Property with a book value equal to or in excess of

$1,000,000.

“Multiemployer Plan” means a multiemployer plan, as defined in Section 4001(a)(3) of ERISA, which is covered by
Title IV of ERISA and to which the Borrower or any member of the Controlled Group is obligated or has been obligated within the
past six years to make contributions.

“Net Cash Proceeds” means, with respect to any sale or other disposition of Property of the Borrower or any
Restricted Subsidiary by any Person, cash (freely convertible into Dollars) received by such Person or any Restricted Subsidiary of
such Person from such disposition of Property (including cash received as consideration for the assumption or incurrence of liabilities
incurred in connection with or in anticipation of such disposition of Property), or conversion to cash of non-cash proceeds (whether
principal or interest, release of escrow arrangements or otherwise) received from any such disposition of Property, in each case after
(i) provision for all income or other taxes measured by or resulting from such disposition of Property, (ii) cash payment of all
reasonable brokerage commissions and other fees and expenses related to such disposition of Property, and (iii) taking into account all
amounts in cash used to repay Indebtedness secured by a Lien on any Property disposed of in such disposition of Property.

“Net Mark-to-Market Exposure” of a Person means, as of any date of determination, the excess (if any) of all
unrealized losses over all unrealized profits of such Person arising from Rate Management Transactions. “Unrealized losses” means
the fair market value of the cost to such Person of replacing such Rate Management Transaction as of the date of determination
(assuming the Rate Management Transaction were to be terminated as of that date), and “unrealized profits” means the fair market
value of the gain to such Person of replacing such Rate Management Transaction as of the date of determination (assuming such Rate
Management Transaction were to be terminated as of that date).
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“Non-Defaulting Lender” shall mean, at any time, a Lender that is not a Defaulting Lender.

“Notes” shall mean, collectively, the Revolving Credit Notes, the Swingline Note each Term Note A and each Term
Note A-1.

“Notice of Borrowing” shall mean, collectively, the Notices of Revolving Borrowing, and the Notices of Swingline

Borrowing.

“Notice of Conversion/Continuation” shall mean the notice given by the Borrower to the Administrative Agent in
respect of the conversion or continuation of an outstanding Borrowing as provided in Section 2.7(b).

“Notice of Revolving Borrowing” shall have the meaning as set forth in Section 2.3.

“Notice of Swingline Borrowing” shall have the meaning as set forth in Section 2.4.

“Obligations” shall mean all Loans, all Reimbursement Obligations, advances, debts, liabilities, obligations,
covenants and duties owing by the Borrower or any other Loan Party to the Administrative Agent, any Lender, the Swing Line
Lender, the Issuing Bank, the Arrangers, any affiliate of the Administrative Agent, any Lender, the Swing Line Lender, the Issuing
Bank or the Arrangers, or any indemnitee under the provisions of Section 10.3 or any other provisions of the Loan Documents, in
each case of any kind or nature, present or future, arising under this Agreement or any other Loan Document, whether or not
evidenced by any note, guaranty or other instrument, whether or not for the payment of money, whether arising by reason of an
extension of credit, loan, foreign exchange risk, guaranty, indemnification, or in any other manner, whether direct or indirect
(including those acquired by assignment), absolute or contingent, due or to become due, now existing or hereafter arising and
however acquired. The term includes, without limitation, all interest (including any interest accruing after the filing of any petition in
bankruptcy or the commencement of any insolvency, reorganization or like proceeding relating to the Borrower, whether or not a
claim for post-filing or post-petition interest is allowed in such proceeding), charges, expenses, fees, attorneys’ fees and
disbursements, paralegals’ fees (in each case whether or not allowed), and any other sum chargeable to the Borrower or any other
Loan Party under this Agreement or any other Loan Document.

“Off-Balance Sheet Liabilities” of a Person means the principal component of (i) any repurchase obligation or
liability of such Person (excluding any such obligation or liability for disposition of Receivables), with respect to Accounts or notes
receivable sold by such Person, (ii) any liability under any so-called “synthetic lease” or “tax ownership operating lease” transaction
entered into by such Person, or (iii) any obligation arising with respect to any other transaction which is the functional equivalent of
or takes the place of borrowing but which does not constitute a liability on the consolidated balance sheets of such Person, but
excluding from this clause (iii) all Operating Leases.

25



“Officer’s Certificate” means a certificate of an Authorized Officer or of any other officer of the Borrower whose
responsibilities extend to the subject matter of such certificate.

“Operating Lease” of a Person means any lease of Property (other than a Capital Lease) by such Person as lessee
which has an original term (including any required renewals and any renewals effective at the option of the lessor) of one year or
more.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former
connection between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient
having executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a
security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest
in any Loan or Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes
that arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt
or perfection of a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other
Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 2.27.

“Participant” shall have the meaning set forth in Section 10.4(d).

“Participant Register” has the meaning specified in clause (d) of Section 10.4.

“Patriot Act” shall have the meaning set forth in Section 10.15.

“Payment Office” shall mean the office of the Administrative Agent located at 303 Peachtree Street, N.E., Atlanta,
Georgia 30308, or such other location as to which the Administrative Agent shall have given written notice to the Borrower and the
other Lenders.

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

“Permitted Acquisition” is defined in Section 7.4.

“Permitted Foreign Subsidiary Investments/I.oans” means (i) Investments by any Loan Party in any Foreign
Subsidiary and (ii) Indebtedness arising from intercompany loans and advances made by any Loan Party to any Foreign Subsidiary,
provided, that the purpose of such Investment or Indebtedness is the acquisition of Receivables.

“Permitted Foreign Subsidiary Non-Recourse Indebtedness” means Indebtedness of Foreign Subsidiaries, provided
that (a) no Default exists at the time of or immediately after giving effect to the incurrence of such Indebtedness, (b) such
Indebtedness is non-recourse at all
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times to the Borrower, the Guarantors and the Domestic Subsidiaries, (c) such Indebtedness does not benefit at any time from any
direct or indirect guaranties or other credit support from the Borrower, any Guarantor or any Domestic Subsidiary, and (d) the total
principal amount outstanding of such Indebtedness does not exceed 40% of Consolidated Tangible Net Worth at any time.

“Permitted Indebtedness” means Indebtedness permitted by Section 7.1(n).

“Permitted Indebtedness Hedge” means any one or more derivative transactions (including the issuance by Borrower
of warrants on its capital stock and the purchase by Borrower of an option on its capital stock) entered into concurrently with
Permitted Indebtedness on terms and conditions reasonably satisfactory to the Administrative Agent.

“Permitted Restructuring” means a transaction or series of transactions pursuant to which the Borrower or any
Restricted Subsidiary sells, assigns or otherwise transfers Receivables and/or other assets between or among themselves, including
transfers to or mergers or consolidations with, or voluntary dissolutions or liquidations into, newly created Wholly-Owned
Subsidiaries of the Borrower or the Restricted Subsidiaries, subject to compliance with Section 5.10 and Section 5.11; provided that
(1) no Receivables or other assets of Excluded Subsidiaries shall be commingled with the assets of a Loan Party as a result of such
Permitted Restructuring, (ii) no such transfers shall take place from a Loan Party to an Excluded Subsidiary or to any other Subsidiary
that is not a Loan Party and (iii) such transactions are effected for tax planning and related general corporate purposes.

“Person” shall mean any individual, partnership, firm, corporation, association, joint venture, limited liability
company, trust or other entity, or any Governmental Authority.

“Plan” shall mean an employee pension benefit plan, excluding any Multiemployer Plan, which is covered by Title
IV of ERISA or subject to the minimum funding standards under Section 412 of the Code as to which the Borrower or any member of
the Controlled Group may have any liability.

“Pledge and Security Agreement” means that certain Amended and Restated Pledge and Security Agreement, dated
as of the Closing Date, by and between the Loan Parties and the Collateral Agent for the benefit of the Secured Parties, as the same
may be amended, restated, supplemented, or otherwise modified from time to time.

“Pledge Subsidiary” means each Domestic Subsidiary and First Tier Foreign Subsidiary that is a Restricted

Subsidiary.

“Principal Credit Facility” means any loan agreement, credit agreement, note purchase agreement, indenture or
similar document under which credit facilities in the aggregate original principal or commitment amount of at least $20,000,000 are
provided for.

“Pro Rata Share” shall mean, at any time of determination: (i) with respect to all payments, prepayments,
computations and other matters relating to the Term Loan A of any Lender, the percentage obtained by dividing (a) the outstanding
principal amount of Term Loan A of such Lender at such time by (b) the aggregate principal amount of Term Loan A of all
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Lenders outstanding at such time; (ii) with respect to all payments, prepayments, computations and other matters relating to the Term
Loan A-1 of any Lender, the percentage obtained by dividing (a) the outstanding principal amount of Term Loan A-1 of such Lender
at such time by (b) the aggregate principal amount of Term Loan A-1 of all Lenders outstanding at such time (iii) with respect to all
payments, prepayments, computations and other matters relating to the Revolving Commitment or Revolving Loans of any Lender or
any Letters of Credit issued or participations purchased (or to be purchased) therein by any Lender or any participations in any
Swingline Loans purchased (or to be purchased) by any Lender, the percentage obtained by dividing (a) the Revolving Credit
Exposure of such Lender at such time by (b) the aggregate Revolving Credit Exposure of all Lenders at such time; (iv) with respect to
all payments, prepayments, computations and other matters relating to Incremental Term Loans of any Lender, the percentage
obtained by dividing (a) the outstanding principal amount of Incremental Term Loans of such Lender at such time by (b) the
aggregate principal amount of Incremental all Term Loans outstanding at such time and (v) with respect to the LC Exposure or the
Swingline Exposure of any Lender, the percentage obtained by dividing (a) such Lender’s Revolving Commitment in effect at such
time (or if such Revolving Commitment has been terminated or expired in accordance with the terms hereof, the amount of such
Revolving Commitment as in effect immediately prior to such termination or expiration) by (b) the aggregate Revolving Commitment
of all Lenders (or if the Revolving Commitments of all Lenders have been terminated or expired in accordance with the term hereof,
the aggregate Revolving Commitment of all Lenders as in effect immediately prior to such termination or expiration). For all other
purposes with respect to each Lender, including indemnification and/or reimbursement obligations under Section 9.8 and Section 10.3
(d), “Pro Rata Share” shall mean, as of any date of determination, the percentage obtained by dividing (A) an amount equal to the sum
of (i) the then outstanding principal amount of all Term Loans and Incremental Term Loans of such Lender and (ii) the Revolving
Credit Exposure of such Lender at such time by (B) an amount equal to the sum of (i) the aggregate principal amount of all Term
Loans and all Incremental Term Loans outstanding at such time and (ii) the aggregate Revolving Credit Exposure of all Lenders at
such time. The foregoing shall be subject to any adjustments necessary to give effect to the requirements of Section 2.24.

“Propel” means Propel Financial Services, LLC, a Texas limited liability company.

“Propel Acquisition” means the acquisition by Propel Acquisition LLC of the Propel Group.

“Propel Acquisition LLC” means a Subsidiary of the Borrower that is a Delaware limited liability company formed
for the purpose of acquiring the Propel Group.

“Propel Group” means Propel and its Subsidiaries and each other entity acquired by Propel Acquisition LLC as part
of the same transaction as the acquisition of Propel.

“Propel Indebtedness” means the Indebtedness incurred by one or more Subsidiaries of Propel Acquisition LLC in
connection with the Propel Acquisition and the on-going financing of the operations and business of such Subsidiaries of Propel
Acquisition LLC.
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“Propel Principal Collections” means the aggregate amount of collections of the Propel Group (but not constituting
Amortized Collections) which are not included in the revenues of any member of the Propel Group by reason of the application of
such collections to the principal of such receivables.

“Property” of a Person means any and all property, whether real, personal, tangible, intangible, or mixed, of such
Person, or other assets owned, leased or operated by such Person.

“Prudential Financing” means, collectively (i) the issuance of Indebtedness of the Borrower in an aggregate
principal amount of $50,000,000 pursuant to the Prudential Senior Secured Note Agreement, evidenced by the 2010 Prudential Senior
Secured Notes, together with the Indebtedness under the guaranties in respect thereof, secured on a pari passu basis with the
Obligations pursuant to the Intercreditor Agreement, with a maturity date of September 17, 2017 and with the same (or no more
onerous) terms relating to amortization and other scheduled principal payments in respect of the 2010 Prudential Senior Secured
Notes as in effect on September 20, 2010 and (ii) the issuance of Indebtedness of the Borrower in an aggregate principal amount of
$25,000,000 pursuant to the Prudential Senior Secured Note Agreement, evidenced by the 2011 Prudential Senior Secured Notes,
together with the Indebtedness under the guaranties in respect thereof, secured on a pari passu basis with the Obligations pursuant to
the Intercreditor Agreement, with a maturity date of February 10, 2018, and with the same (or no more onerous) terms relating to
amortization and other scheduled principal payments in respect of the 2011 Prudential Senior Secured Notes as in effect on
February 10, 2011.

“Prudential Note Obligations” means the Prudential Senior Secured Notes and other obligations of the Borrower and
the Guarantors under the Prudential Financing, secured on a pari passu basis with the Obligations pursuant to the Intercreditor
Agreement.

“Prudential Senior Secured Note Agreement” means that certain Amended and Restated Senior Secured Note
Purchase Agreement, dated as of February 10, 2011, by and between the Borrower, on the one hand, and the purchasers named
therein, on the other hand, as it may be amended, restated, supplemented or otherwise modified from time to time.

“Prudential Senior Secured Notes” means, collectively, the 2010 Prudential Senior Secured Notes and the 2011
Prudential Senior Secured Notes.

“Purchase Price” means the total consideration and other amounts payable in connection with any Acquisition,
including, without limitation, any portion of the consideration payable in cash, all Indebtedness, liabilities and contingent obligations
incurred or assumed in connection with such Acquisition and all transaction costs and expenses incurred in connection with such
Acquisition.

“Ratable Share” means, at any time, the aggregate principal amount of all Loans outstanding at such time as a
percentage of the sum of (x) the aggregate principal amount of all Loans outstanding at such time plus (y) the aggregate principal
amount outstanding in respect of the Prudential Senior Secured Notes.
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“Rate Management Obligations” of a Person means any and all obligations of such Person, whether absolute or
contingent and howsoever and whensoever created, arising, evidenced or acquired (including all renewals, extensions and
modifications thereof and substitutions therefor), under (i) any and all Rate Management Transactions, and (ii) any and all
cancellations, buy backs, reversals, terminations or assignments of any Rate Management Transactions.

“Rate Management Transaction” means any transaction (including an agreement with respect thereto) now existing
or hereafter entered by the Borrower or a Restricted Subsidiary which is a rate swap, basis swap, forward rate transaction, commodity
swap, commodity option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign
exchange transaction, cap transaction, floor transaction, collar transaction, forward transaction, currency swap transaction, cross-
currency rate swap transaction, currency option or any other similar transaction (including any option with respect to any of these
transactions) or any combination thereof, whether linked to one or more interest rates, foreign currencies, commodity prices, equity
prices or other financial measures; provided that any Permitted Indebtedness Hedge shall not be a Rate Management Transaction so
long as such Permitted Indebtedness Hedge relates to capital stock of Borrower.

“Recipient” means (a) the Administrative Agent, (b) any Lender and (c) the Issuing Bank, as applicable.

“Receivable” of any Person shall mean a right of such Person to the payment of money arising out of a consumer
transaction, and which right was acquired by such Person with a group of similar rights.

“Receivables Portfolio” of any Person means any group of Receivables acquired by such Person as part of a single

transaction.

“Regulation D” means Regulation D of the Board of Governors of the Federal Reserve System as from time to time
in effect and any successor thereto or other regulation or official interpretation of said Board of Governors relating to reserve
requirements applicable to member banks of the Federal Reserve System.

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System as from time to time
in effect and any successor or other regulation or official interpretation of said Board of Governors relating to the extension of credit
by banks, non-banks and non-broker lenders for the purpose of purchasing or carrying margin stocks applicable to member banks of
the Federal Reserve System.

“Regulation X means Regulation X of the Board of Governors of the Federal Reserve System as from time to time
in effect and any successor or other regulation or official interpretation of said Board of Governors relating to the extension of credit
by foreign lenders for the purpose of purchasing or carrying margin stock (as defined therein).

“Related Parties” shall mean, with respect to any specified Person, such Person’s Affiliates and the respective
managers, administrators, trustees, partners, directors, officers, employees, agents, advisors or other representatives of such Person
and such Person’s Affiliates.
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“Rentals” of a Person means the aggregate rent expense incurred by such Person under any Operating Lease.

“Reportable Event” means a reportable event as defined in Section 4043 of ERISA and the regulations issued under
such section, with respect to a Plan subject to Title IV of ERISA, excluding, however, such events as to which the PBGC has by
regulation waived the requirement of Section 4043(a) of ERISA that it be notified within 30 days of the occurrence of such event,
provided, however, that a failure to meet the minimum funding standard of Section 412 of the Code and of Section 302 of ERISA
shall be a Reportable Event regardless of the issuance of any such waiver of the notice requirement in accordance with either
Section 4043(a) of ERISA or variance from the minimum funding standard allowed under Section 412(c) of the Code.

“Reports” is defined in Section 10.3(a).

“Required Lenders” shall mean, at any time, Lenders holding more than 50% of the aggregate outstanding
Revolving Commitments and Term Loans at such time or if the Lenders have no Commitments outstanding, then Lenders holding
more than 50% of the Revolving Credit Exposure and Term Loans; provided, however, that to the extent that any Lender is a
Defaulting Lender, such Defaulting Lender and all of its unused Commitments and Revolving Credit Exposure and outstanding Term
Loans shall be excluded for purposes of determining Required Lenders.

“Responsible Officer” shall mean any of the president, the chief executive officer, the chief operating officer, the
chief financial officer, the treasurer, the assistant treasurer or a vice president of the Borrower or such other representative of the
Borrower as may be designated in writing by any one of the foregoing with the consent of the Administrative Agent; provided, that,
with respect to the financial covenants and Compliance Certificate, Responsible Officer shall mean only the chief financial officer or
the treasurer of the Borrower.

“Restricted Payment” means (i) any dividend or other distribution, direct or indirect, on account of any equity
interests of the Borrower or any of its Restricted Subsidiaries now or hereafter outstanding, except a dividend payable solely in the
Borrower’s capital stock (other than Disqualified Stock) or in options, warrants or other rights to purchase such capital stock, (ii) any
redemption, retirement, purchase or other acquisition for value, direct or indirect, of any equity interests of the Borrower or any of its
Restricted Subsidiaries now or hereafter outstanding, other than in exchange for, or out of the proceeds of, the substantially
concurrent sale (other than to a Restricted Subsidiary of the Borrower) of other equity interests of the Borrower (other than
Disqualified Stock) and (iii) any redemption, purchase, retirement, defeasance, prepayment or other acquisition for value, direct or
indirect, of any Indebtedness prior to the stated maturity thereof, other than the Obligations, the Prudential Note Obligations and the
Equipment Financing Transactions.

“Restricted Subsidiary” shall mean any Subsidiary that is not an Unrestricted Subsidiary. Unless explicitly set forth
to the contrary, a reference to a “Restricted Subsidiary” means a Restricted Subsidiary of the Borrower.
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“Revolving Commitment” shall mean, with respect to each Lender, the obligation of such Lender to make
Revolving Loans to the Borrower and to participate in Letters of Credit and Swingline Loans in an aggregate principal amount not
exceeding the amount set forth with respect to such Lender on Schedule II-A, as such schedule may be amended pursuant to
Section 2.24(a), and shall include an Extended Revolving Commitment of such Lender, as the context may require, or in the case of a
Person becoming a Lender after the Closing Date through an assignment of an existing Revolving Commitment, the amount of the
assigned “Revolving Commitment” as provided in the Assignment and Acceptance executed by such Person as an assignee, as the
same may be increased or decreased pursuant to terms hereof.

“Revolving Commitment Termination Date” shall mean the earliest of (i) November 3, 2017, (ii) the date on which
the Revolving Commitments are terminated pursuant to Section 2.9 and (iii) the date on which all amounts outstanding under this
Agreement have been declared or have automatically become due and payable (whether by acceleration or otherwise); provided, that,
with respect to any Extended Revolving Commitment (and the Extended Revolving Loans made pursuant thereto), the termination
date set forth in the Extension Offer with respect thereto.

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

“Revolving Credit Note” shall mean a promissory note of the Borrower payable to the order of a requesting Lender
in the principal amount of such Lender’s Revolving Commitment, in substantially the form of Exhibit C.

“Revolving Facility” shall mean the extensions of credit made hereunder by Lenders holding a Revolving
Commitment.

“Revolving Loan” shall mean a loan made by a Lender (other than the Swingline Lender) to the Borrower under its
Revolving Commitment, which may either be a Base Rate Loan or a Eurodollar Loan.

“S&P” shall mean Standard & Poor’s Financial Services LLC, a subsidiary of The McGraw-Hill Companies, Inc.,
and any successor thereto.

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

“Secured Obligations” means, collectively, (i) the Obligations, (ii) all Rate Management Obligations owing in
connection with Rate Management Transactions to any Lender or any affiliate of any Lender, (iii) all Banking Services Obligations
owing to any Lender or any affiliate of any Lender and (iv) the Prudential Note Obligations;_ provided, that “Secured Obligations”
shall not include any Excluded Swap Obligations.

“Secured Parties” means the Holders of Obligations and the Holders of Prudential Note Obligations, if any.
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“Single Employer Plan” means a Plan maintained by the Borrower or any member of the Controlled Group.

“Subordinated Indebtedness” of a Person means any Indebtedness (other than Indebtedness arising from
intercompany loans and advances) of such Person the payment of which is subordinated to payment of the Secured Obligations.

“Subordinated Indebtedness Documents” means any document, agreement or instrument evidencing any
Subordinated Indebtedness or entered into in connection with any Subordinated Indebtedness.

“Subsidiary” of a Person means (i) any corporation more than 50% of the outstanding securities having ordinary
voting power of which shall at the time be owned or controlled, directly or indirectly, by such Person or by one or more of its
Subsidiaries or by such Person and one or more of its Subsidiaries, or (ii) any partnership, limited liability company, association, joint
venture or similar business organization more than 50% of the ownership interests having ordinary voting power of which shall at the
time be so owned or controlled. Unless otherwise expressly provided, all references herein to a “Subsidiary” shall mean a Subsidiary
of the Borrower.

“Subsidiary Redesignation” shall have the meaning assigned thereto in the definition of “Unrestricted Subsidiary”

below.

“Substantial Portion” means, with respect to the Property of the Borrower and its Restricted Subsidiaries, Property
which represents more than 5% of Consolidated Tangible Assets or Property which is responsible for more than 5% of the
consolidated net revenues of the Borrower and its Restricted Subsidiaries, in each case, as would be shown in the consolidated
financial statements of the Borrower and its Restricted Subsidiaries as at the beginning of the twelve-month period ending with the
month in which such determination is made (or if financial statements have not been delivered hereunder for that month which begins
the twelve-month period, then the financial statements delivered hereunder for the quarter ending immediately prior to that month).

“Supermajority Lenders” means Lenders in the aggregate having at least 66 2/3% of the sum of the Aggregate
Revolving Commitment (or, if all of the Revolving Commitments are terminated pursuant to the terms of this Agreement, the
Aggregate Revolving Credit Exposure at such time).

“Swap Obligation” means, with respect to any Guarantor, any obligation to pay or perform under any agreement,
contract or transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act.

“Swingline Commitment” shall mean the commitment of the Swingline Lender to make Swingline Loans in an
aggregate principal amount equal to $0.

“Swingline Exposure” shall mean, with respect to each Lender, the principal amount of the Swingline Loans in
which such Lender is legally obligated either to make a Base Rate Loan or to purchase a participation in accordance with Section 2.4,
which shall equal such Lender’s Pro Rata Share of all outstanding Swingline Loans.
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“Swingline Lender” shall mean SunTrust Bank.

“Swingline Loan” shall mean a loan made to the Borrower by the Swingline Lender under the Swingline
Commitment.

“Swingline Note” shall mean the promissory note of the Borrower payable to the order of the Swingline Lender in
the principal amount of the Swingline Commitment, in substantially the form of Exhibit D.

“Taxes” shall mean any and all present or future taxes, levies, imposts, duties, deductions, charges, assessments or
withholdings imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Term Loan Facility” shall mean the extensions of credit made hereunder by Lenders holding a Term Loan

Commitment.

“Term Loan” shall mean (i) individually, Term Loan A or Term Loan A-1 and (ii) collectively, Term Loan A and
Term Loan A-1, and shall include Extended Term Loans, as the context may require.

“Term Loan A” shall have the meaning set forth in Section 2.5.
“Term Loan A-1" shall have the meaning set forth in Section 2.5.

“Term Loan A Maturity Date” shall mean, the earlier of (i) November 3, 2017 or (ii) the date on which the principal
amount of all outstanding Term Loans have been declared or automatically have become due and payable (whether by acceleration or
otherwise); provided, that, with respect to any Extended Term Loans, the maturity date set forth in the Extension Offer with respect
thereto.

“Term Loan A-1 Maturity Date” shall mean, the earlier of (i) November 4, 2015 or (ii) the date on which the
principal amount of all outstanding Term Loans have been declared or automatically have become due and payable (whether by
acceleration or otherwise); provided, that, with respect to any Extended Term Loans, the maturity date set forth in the Extension Offer
with respect thereto.

“Term Loan Commitment” shall mean (i) individually, the Term Loan A Commitment or the Term Loan A-1
Commitment and (ii) collectively, the Term Loan A Commitment and the Term Loan a-1 Commitment.

“Term Loan A Commitment” shall mean, with respect to a Lender, the obligation of such Lender to make a Term
Loan A hereunder on the Closing Date in a principal amount not exceeding the amount set forth with respect to such Lender on
Schedule II-A. As of the Closing Date, the aggregate principal amount of all Lenders’ Term Loan A Commitments is $100,000,000.

34



“Term Loan A-1 Commitment” shall mean, with respect to a Lender, the obligation of such Lender to make a Term
Loan A-1 hereunder on the Closing Date in a principal amount not exceeding the amount set forth with respect to such Lender on
Schedule II-B. As of the Closing Date, the aggregate principal amount of all Lenders’ Term Loan A-1 Commitments is $50,000,000.

“Term Note A” shall mean a promissory note of the Borrower payable to the order of a requesting Lender in the
principal amount of such Lender’s Term Loan A Commitment, in substantially the form of Exhibit E-1.

“Term Note A-1" shall mean a promissory note of the Borrower payable to the order of a requesting Lender in the
principal amount of such Lender’s Term Loan A-1 Commitment, in substantially the form of Exhibit E-2.

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

“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificate” has the meaning assigned to such term in paragraph (f) of Section 2.20.

“Unfunded Liabilities” means the amount (if any) by which the present value of all vested and unvested accrued
benefits under each Single Employer Plan subject to Title IV of ERISA exceeds the fair market value of all such Plan’s assets
allocable to such benefits, all determined as of the then most recent valuation date for such Plan for which a valuation report is
available, using actuarial assumptions for funding purposes as set forth in such report.

“Unrestricted Subsidiary” shall mean (a) any Subsidiary designated by the Borrower as an “Unrestricted Subsidiary”
hereunder by written notice to the Administrative Agent; provided that the Borrower shall only be permitted to so designate a
Subsidiary as an Unrestricted Subsidiary if each of the following conditions are satisfied: (i) immediately before and after giving
effect to such designation, (x) no Default or Event of Default shall have occurred and be continuing or shall exist and (y) the
Borrower shall be in pro forma compliance with each of the covenants set forth in ARTICLE VI as of the last day of the most recently
ended Fiscal Quarter for which financial statements have been delivered pursuant to Section 5.1(a) or (b), as applicable, together with
the consolidating financial statements relating thereto required under Section 5.1(d) (after giving effect to such designation of such
Subsidiary as an Unrestricted Subsidiary), (ii) no Subsidiary may be designated as an Unrestricted Subsidiary if, after giving effect to
such designation, it (or any of its Subsidiaries) (x) would be a “Restricted Subsidiary” for the purpose of the Prudential Senior
Secured Note Agreement, any Incremental Facility or any other Material Indebtedness of the Borrower or a Restricted Subsidiary
pursuant to which a Subsidiary may be designated an “Unrestricted Subsidiary” or (y) would be a co-borrower or guarantor (or
provide security or any other form of credit enhancement) for the purpose of the Prudential Senior Secured Note Agreement, any
Incremental Facility or any other
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Material Indebtedness of the Borrower or a Restricted Subsidiary, (iii) the designation of any Subsidiary as an Unrestricted Subsidiary
shall constitute an Investment by the Borrower therein at the date of designation in an amount equal to the greater of (I) the portion
(proportionate to the Borrowers’ direct or indirect equity interest in such Subsidiary) of the Fair Market Value of the net assets of
such Subsidiary (and any Subsidiaries thereof) and (II) the Fair Market Value of the Borrowers’ direct or indirect equity interest in
such Subsidiary, in each case, at the time that such Subsidiary is designated an Unrestricted Subsidiary and the Borrower shall be
permitted to make such Investment under Section 7.4(k), (iv) neither the Borrower nor any Restricted Subsidiary shall at any time be
directly, indirectly or contingently liable for any Indebtedness or other liability of any Unrestricted Subsidiary, except to the extent
the same would constitute a permitted Investment under Section 7.4(k), (v) any Subsidiary to be so designated does not (directly, or
indirectly through its own Subsidiaries or otherwise) own any capital stock of, or own or hold any Lien on any property of, the
Borrower or any Restricted Subsidiary, (vi) such designation shall have occurred after the Amendment Effective Date (and, for the
avoidance of doubt, each of the Subsidiaries of the Borrower shall initially be Restricted Subsidiaries, regardless of whether it is
existing as of the Amendment Effective Date or is thereafter formed or acquired, and shall remain a Restricted Subsidiary until
designated as an Unrestricted Subsidiary in accordance with this definition) and (vii) the Borrower shall have delivered to the
Administrative Agent an officer’s certificate executed by a Responsible Officer of the Borrower, certifying compliance with each of
the requirements of the preceding clauses (i) through (vi) and (b) any Subsidiary of an Unrestricted Subsidiary. The Borrower may
designate any Unrestricted Subsidiary to be a Restricted Subsidiary for purposes of this Agreement (each, a “Subsidiary
Redesignation™); provided that (A) immediately before and after such Subsidiary Redesignation, no Default or Event of Default shall
have occurred and be continuing or shall exist, (B) the designation of any Unrestricted Subsidiary as a Restricted Subsidiary shall
constitute the incurrence at the time of such designation of any Indebtedness or Liens of such Subsidiary existing at such time, (C) the
Borrower shall be in pro forma compliance with each of the covenants set forth in ARTICLE VI as of the last day of the most recently
ended Fiscal Quarter for which financial statements have been delivered pursuant to Section 5.1(a) or (b), as applicable, together with
the consolidating financial statements relating thereto required under Section 5.1(d) (after giving effect to such Subsidiary
Redesignation), (D) all representations and warranties contained herein and in the other Loan Documents shall be true and correct in
all material respects with the same effect as though such representations and warranties had been made on and as of the date of such
Subsidiary Redesignation (both before and after giving effect thereto), unless stated to relate to a specific earlier date, in which case
such representations and warranties shall be true and correct in all material respects as of such earlier date, (E) such Subsidiary
Redesignation shall constitute a return on any Investment by the Borrower in Unrestricted Subsidiaries that are subject to such
Subsidiary Redesignation in an amount equal to the greater of (i) the portion (proportionate to the Borrowers’ direct or indirect equity
interest in such Subsidiary) of the Fair Market Value of the net assets of such Subsidiary (and any Subsidiaries thereof) and (ii) the
Fair Market Value of the Borrowers’ direct or indirect equity interest in such Subsidiary, in each case, at the date of such Subsidiary
Redesignation of the Borrower’s or its Subsidiary’s (as applicable) Investment in such Subsidiary), (F) the Borrower shall cause the
Subsidiary that is the subject of such Subsidiary Redesignation to comply with, to the extent applicable, Section 5.10 and Section 5.11
and (G) the Borrower shall have delivered to the Administrative Agent an officer’s certificate executed by a Responsible Officer of
the
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Borrower, certifying compliance with the requirements of the preceding clauses (A) through (E); provided, further, that no
Unrestricted Subsidiary that has been designated as a Restricted Subsidiary pursuant to a Subsidiary Redesignation may again be
designated as an Unrestricted Subsidiary. For the avoidance of doubt, the results of operations, cash flows, assets and indebtedness or
other liabilities of Unrestricted Subsidiaries will not be taken into account or consolidated with the accounts of any Loan Party or
Restricted Subsidiary for any purpose under this Agreement (other than for the financial statements required to be delivered pursuant
to Sections 5.1(a) and (b)) or the other Loan Documents, including for the purposes of determining any financial calculation
contained in this Agreement.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years
obtained by dividing: (a) the sum of the products obtained by multiplying (i) the amount of each then remaining installment, sinking
fund, serial maturity or other required payments of principal, including payment at final maturity, in respect thereof, by (ii) the
number of years (calculated to the nearest one-twelfth) that will elapse between such date and the making of such payment; by (b) the
then outstanding principal amount of such Indebtedness.

“Wholly-Owned Subsidiary” means (i) any Restricted Subsidiary all of the outstanding voting securities of which
shall at the time be owned or controlled, directly or indirectly, by the Borrower or one or more wholly-owned Restricted Subsidiaries
of the Borrower, or by the Borrower and one or more wholly-owned Restricted Subsidiaries of the Borrower, or (ii) any partnership,
limited liability company, association, joint venture or similar business organization 100% of the ownership interests having ordinary
voting power of which shall at the time be so owned or controlled by a Person referred to in clause (i) above.

“Withholding Agent” means the Borrower and the Administrative Agent.

Section 1.2. Classifications of Loans and Borrowings.

For purposes of this Agreement, Loans may be classified and referred to by Class (e.g. a “Revolving Loan”, “Term
Loan A” or “Term Loan A-1") or by Type (e.g. a “Eurodollar Loan” or “Base Rate Loan”) or by Class and Type (e.g. “Revolving
Eurodollar Loan”). Borrowings also may be classified and referred to by Class (e.g. “Revolving Borrowing”) or by Type (e.g.
“Eurodollar Borrowing™) or by Class and Type (e.g. “Revolving Eurodollar Borrowing”).

Section 1.3. Accounting Terms and Determination.

If any changes in generally accepted accounting principles are hereafter required or permitted and are adopted by the
Borrower or any of its Restricted Subsidiaries with the agreement of its independent certified public accountants and such changes
result in a change in the method of calculation of any of the financial covenants, tests, restrictions or standards herein or in the related
definitions or terms used therein (“Accounting Changes”), the parties hereto agree, at the Borrower’s request or the Administrative
Agent’s request, to enter into negotiations, in good faith, in order to amend such provisions in a credit neutral manner so as to reflect
equitably such changes with the desired result that the criteria for evaluating the Borrower’s and
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its Restricted Subsidiaries’ financial condition shall be the same after such changes as if such changes had not been made; provided,
however, until such provisions are amended in a manner reasonably satisfactory to the Administrative Agent and the Required
Lenders, no Accounting Change shall be given effect in such calculations. The parties hereto agree that any such amendment entered
into as a result of a change in the accounting principles relating to the treatment of operating leases, including the capitalization
thereof, would be effected at no cost to the Borrower (other than the reasonable attorney’s fees of the Administrative Agent). In the
event such amendment is entered into, all references in this Agreement to Agreement Accounting Principles shall mean generally
accepted accounting principles as of the date of such amendment. Notwithstanding the foregoing, all financial statements to be
delivered by the Borrower pursuant to Section 5.1 shall be prepared in accordance with generally accepted accounting principles in
effect at such time. Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein
shall be construed, and all computations of amounts and ratios referred to herein shall be made, without giving effect to any election
under Accounting Standards Codification 825-10-25 (previously referred to as Statement of Financial Accounting Standards 159) (or
any other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to value any
Indebtedness or other liabilities of the Borrower or any of its Restricted Subsidiaries at “fair value”, as defined therein.

Section 1.4. Terms Generally.

The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever
the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”,
“includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to
have the same meaning and effect as the word “shall”. In the computation of periods of time from a specified date to a later specified
date, the word “from” means “from and including” and the word “to” means “to but excluding”. Unless the context requires otherwise
(i) any definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such
agreement, instrument or other document as it was originally executed or as it may from time to time be amended, restated,
supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein),
(ii) any reference herein to any Person shall be construed to include such Person’s successors and permitted assigns (including,
without limitation, a debtor in possession on its behalf), (iii) the words “hereof”, “herein” and “hereunder” and words of similar
import shall be construed to refer to this Agreement as a whole and not to any particular provision hereof, (iv) all references to
Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles, Sections, Exhibits and Schedules to this Agreement;
(v) any reference to any law or regulation herein shall, unless otherwise specified, refer to such law or regulation as amended,
modified or supplemented from time to time and (vi) the words “asset” and “property” shall be construed to have the same meaning
and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract
rights. To the extent that any of the representations and warranties contained in ARTICLE IV under this Agreement is qualified by
“Material Adverse Effect”, then the qualifier “in all material respects” contained in Section 3.2(b) and the qualifier “in any material
respect” contained in Section 8.1(b) shall not apply. Unless otherwise indicated, all references to time are references to Eastern
Standard Time or Eastern Daylight Savings Time, as the case may be.
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Unless otherwise expressly provided herein, all references to dollar amounts shall mean Dollars. In determining whether any
individual event, act, condition or occurrence of the foregoing types could reasonably be expected to result in a Material Adverse
Effect, notwithstanding that a particular event, act, condition or occurrence does not itself have such effect, a Material Adverse Effect
shall be deemed to have occurred if the cumulative effect of such event, act, condition or occurrence and all other such events, acts,
conditions or occurrences of the foregoing types which have occurred could reasonably be expected to result in a Material Adverse
Effect.

ARTICLE 11
AMOUNT AND TERMS OF THE COMMITMENTS

Section 2.1. General Description of Facilities.

Subject to and upon the terms and conditions herein set forth, (i) the Lenders hereby establish in favor of the
Borrower a revolving credit facility pursuant to which each Lender severally agrees (to the extent of such Lender’s Revolving
Commitment) to make Revolving Loans to the Borrower in accordance with Section 2.2, (ii) the Issuing Bank agrees to issue Letters
of Credit in accordance with Section 2.22, (iii) the Swingline Lender agrees to make Swingline Loans in accordance with Section 2.4,
(iv) each Lender agrees to purchase a participation interest in the Letters of Credit and the Swingline Loans pursuant to the terms and
conditions hereof; provided, that in no event shall the aggregate principal amount of all outstanding Revolving Loans, Swingline
Loans and outstanding LC Exposure exceed at any time the Aggregate Revolving Commitment from time to time in effect; and
(v) each Lender severally agrees to make a Term Loan to the Borrower in a principal amount not exceeding such Lender’s Term Loan
Commitment on the Closing Date.

Section 2.2. Revolving Loans.

Subject to the terms and conditions set forth herein, each Lender severally (and not jointly) agrees to make
Revolving Loans, ratably in proportion to its Pro Rata Share, to the Borrower, from time to time during the Availability Period, in an
aggregate principal amount outstanding at any time that will not result in (a) such Lender’s Revolving Credit Exposure exceeding
such Lender’s Revolving Commitment or (b) the sum of the aggregate Revolving Credit Exposures of all Lenders exceeding the
lesser of (i) the Aggregate Revolving Commitment and (ii) the Borrowing Base, in each case, then in effect. During the Availability
Period, the Borrower shall be entitled to borrow, prepay and reborrow Revolving Loans in accordance with the terms and conditions
of this Agreement; provided, that the Borrower may not borrow or reborrow should there exist a Default or Event of Default.

Section 2.3. Procedure for Revolving Borrowings.

The Borrower shall give the Administrative Agent written notice (or telephonic notice promptly confirmed in
writing) of each Revolving Borrowing substantially in the form of Exhibit 2.3 (a “Notice of Revolving Borrowing”) (x) prior to 2:00
p-m. one (1) Business Day prior to the requested date of each Base Rate Borrowing and (y) prior to 2:00 p.m. three (3) Business Days
prior to the requested date of each Eurodollar Borrowing. Each Notice of
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Revolving Borrowing shall be irrevocable and shall specify: (i) the aggregate principal amount of such Borrowing, (ii) the date of
such Borrowing (which shall be a Business Day), (iii) the Type of such Revolving Loan comprising such Borrowing and (iv) in the
case of a Eurodollar Borrowing, the duration of the initial Interest Period applicable thereto (subject to the provisions of the definition
of Interest Period). Each Revolving Borrowing shall consist entirely of Base Rate Loans or Eurodollar Loans, as the Borrower may
request. The aggregate principal amount of each Eurodollar Borrowing shall be not less than $250,000 or a larger multiple of $50,000,
and the aggregate principal amount of each Base Rate Borrowing shall not be less than $250,000 or a larger multiple of $50,000;
provided, that Base Rate Loans made pursuant to Section 2.4 or Section 2.22(d) may be made in lesser amounts as provided therein.
At no time shall the total number of Eurodollar Borrowings outstanding at any time exceed 20. Promptly following the receipt of a
Notice of Revolving Borrowing in accordance herewith, the Administrative Agent shall advise each Lender of the details thereof and
the amount of such Lender’s Revolving Loan to be made as part of the requested Revolving Borrowing.

Section 2.4. Swingline Commitment.

(a) Subject to the terms and conditions set forth herein, the Swingline Lender agrees to make Swingline Loans to the
Borrower, from time to time during the Availability Period, in an aggregate principal amount outstanding at any time not to exceed
the lesser of (i) the Swingline Commitment then in effect and (ii) the difference between (x) the lesser of (1) the Aggregate Revolving
Commitment and (2) the Borrowing Base in effect at such time minus (y) the aggregate Revolving Credit Exposures of all Lenders;
provided, that the Swingline Lender shall not be required to make a Swingline Loan to refinance an outstanding Swingline Loan. The
Borrower shall be entitled to borrow, repay and reborrow Swingline Loans in accordance with the terms and conditions of this
Agreement.

(b) The Borrower shall give the Administrative Agent written notice (or telephonic notice promptly confirmed in
writing) of each Swingline Borrowing substantially in the form of Exhibit 2.4 attached hereto (“Notice of Swingline Borrowing”)
prior to 10:00 a.m. on the requested date of each Swingline Borrowing. Each Notice of Swingline Borrowing shall be irrevocable and
shall specify: (i) the principal amount of such Swingline Loan, (ii) the date of such Swingline Loan (which shall be a Business Day)
and (iii) the account of the Borrower to which the proceeds of such Swingline Loan should be credited. The Administrative Agent
will promptly advise the Swingline Lender of each Notice of Swingline Borrowing. Each Swingline Loan shall accrue interest at the
Base Rate plus the Applicable Margin. The aggregate principal amount of each Swingline Loan shall be not less than $100,000 or a
larger multiple of $50,000, or such other minimum amounts agreed to by the Swingline Lender and the Borrower. The Swingline
Lender will make the proceeds of each Swingline Loan available to the Borrower in Dollars in immediately available funds at the
account specified by the Borrower in the applicable Notice of Swingline Borrowing not later than 1:00 p.m. on the requested date of
such Swingline Loan.

(c) The Swingline Lender, at any time and from time to time in its sole discretion, may, on behalf of the Borrower
(which hereby irrevocably authorizes and directs the Swingline Lender to act on its behalf), and shall, on behalf of the Borrower
(which hereby irrevocably authorizes and directs the Swingline Lender to act on its behalf) on the fifth (5%)
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Business Day following each Swingline Borrowing give a Notice of Revolving Borrowing to the Administrative Agent requesting the
Lenders (including the Swingline Lender) to make Base Rate Loans in an amount equal to the unpaid principal amount of any
Swingline Loan. Each Lender will make the proceeds of its Base Rate Loan included in such Borrowing available to the
Administrative Agent for the account of the Swingline Lender in accordance with Section 2.7, which will be used solely for the
repayment of such Swingline Loan.

(d) If for any reason a Base Rate Borrowing may not be (as determined in the sole discretion of the Administrative
Agent), or is not, made in accordance with the foregoing provisions, then each Lender (other than the Swingline Lender) shall
purchase an undivided participating interest in such Swingline Loan in an amount equal to its Pro Rata Share thereof on the date that
such Base Rate Borrowing should have occurred. On the date of such required purchase, each Lender shall promptly transfer, in
immediately available funds, the amount of its participating interest to the Administrative Agent for the account of the Swingline
Lender.

(e) Each Lender’s obligation to make a Base Rate Loan pursuant to Section 2.4(c) or to purchase the participating
interests pursuant to Section 2.4(d) shall be absolute and unconditional and shall not be affected by any circumstance, including
without limitation (i) any setoff, counterclaim, recoupment, defense or other right that such Lender or any other Person may have or
claim against the Swingline Lender, the Borrower or any other Person for any reason whatsoever, (ii) the existence of a Default or an
Event of Default or the termination of any Lender’s Revolving Commitment, (iii) the existence (or alleged existence) of any event or
condition which has had or could reasonably be expected to have a Material Adverse Effect, (iv) any breach of this Agreement or any
other Loan Document by the Borrower, the Administrative Agent or any Lender or (v) any other circumstance, happening or event
whatsoever, whether or not similar to any of the foregoing. If such amount is not in fact made available to the Swingline Lender by
any Lender, the Swingline Lender shall be entitled to recover such amount on demand from such Lender, together with accrued
interest thereon for each day from the date of demand thereof (i) at the Federal Funds Rate until the second Business Day after such
demand and (ii) at the Base Rate at all times thereafter. Until such time as such Lender makes its required payment, the Swingline
Lender shall be deemed to continue to have outstanding Swingline Loans in the amount of the unpaid participation for all purposes of
the Loan Documents. In addition, such Lender shall be deemed to have assigned any and all payments made of principal and interest
on its Loans and any other amounts due to it hereunder, to the Swingline Lender to fund the amount of such Lender’s participation

interest in such Swingline Loans that such Lender failed to fund pursuant to this Section 2.4, until such amount has been purchased in
full.

(f) If the Revolving Commitment Termination Date shall have occurred in respect of any tranche of Revolving
Commitments at a time when another tranche of Revolving Commitments is in effect with a longer Revolving Commitment
Termination Date as a result of an Extension, then on the earlier occurring Revolving Commitment Termination Date all then
outstanding Swingline Loans shall be repaid in full on such date.

Section 2.5. Term Loan Commitments.

Subject to the terms and conditions set forth herein, each Lender severally agrees to make (or be deemed to make)
on the Closing Date (i) a single term loan to the Borrower (the
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“Term Loan A”) in a principal amount equal to the Term Loan A Commitment of such Lender and (ii) subject to Section 2.24(e), a
single term loan to the Borrower (the “Term Loan A-1”) in a principal amount equal to the Term Loan A-1 Commitment of such
Lender; provided, that if for any reason the full amount of any such Lender’s Term Loan Commitment is not fully drawn on the
Closing Date, the undrawn portion thereof shall automatically be cancelled. The Term Loans may be, from time to time, Base Rate
Loans or Eurodollar Loans or a combination thereof; provided, that on the Closing Date all Term Loans shall be Base Rate Loans.
The execution and delivery of this Agreement by the Borrower and the satisfaction of all conditions precedent pursuant to Section 3.1
shall be deemed to constitute the Borrower’s request to borrow the Term Loans on the Closing Date.

Section 2.6. Funding of Borrowings.

(a) Each Lender will make available each Loan to be made by it hereunder on the proposed date thereof by wire
transfer in immediately available funds by 11:00 a.m. to the Administrative Agent at the Payment Office; provided, that the Swingline
Loans will be made as set forth in Section 2.4. The Administrative Agent will make such Loans available to the Borrower by
promptly crediting the amounts that it receives, in like funds by the close of business on such proposed date, to an account maintained
by the Borrower with the Administrative Agent or at the Borrower’s option, by effecting a wire transfer of such amounts to an
account designated by the Borrower to the Administrative Agent.

(b) Unless the Administrative Agent shall have been notified by any Lender prior to 5:00 p.m. one (1) Business Day
prior to the date of a Borrowing in which such Lender is to participate that such Lender will not make available to the Administrative
Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made such amount
available to the Administrative Agent on such date, and the Administrative Agent, in reliance on such assumption, may make
available to the Borrower on such date a corresponding amount. If such corresponding amount is not in fact made available to the
Administrative Agent by such Lender on the date of such Borrowing, the Administrative Agent shall be entitled to recover such
corresponding amount on demand from such Lender together with interest at the Federal Funds Rate until the second Business Day
after such demand and thereafter at the Base Rate. If such Lender does not pay such corresponding amount forthwith upon the
Administrative Agent’s demand therefor, the Administrative Agent shall promptly notify the Borrower, and the Borrower shall
immediately pay such corresponding amount to the Administrative Agent together with interest at the rate specified for such
Borrowing. Nothing in this subsection shall be deemed to relieve any Lender from its obligation to fund its Pro Rata Share of any
Borrowing hereunder or to prejudice any rights which the Borrower may have against any Lender as a result of any default by such
Lender hereunder.

(c) All Revolving Borrowings shall be made by the Lenders on the basis of their respective Pro Rata Shares. No
Lender shall be responsible for any default by any other Lender in its obligations hereunder, and each Lender shall be obligated to
make its Loans provided to be made by it hereunder, regardless of the failure of any other Lender to make its Loans hereunder.
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Section 2.7. Interest Elections.

(a) Each Borrowing initially shall be of the Type specified in the applicable Notice of Borrowing, and in the case of
a Eurodollar Borrowing, shall have an initial Interest Period as specified in such Notice of Borrowing. Thereafter, the Borrower may
elect to convert such Borrowing into a different Type or to continue such Borrowing, and in the case of a Eurodollar Borrowing, may
elect Interest Periods therefor, all as provided in this Section 2.7. The Borrower may elect different options with respect to different
portions of the affected Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding Loans
comprising such Borrowing, and the Loans comprising each such portion shall be considered a separate Borrowing. This Section shall
NOT apply to Swingline Borrowings, which may not be converted or continued.

(b) To make an election pursuant to this Section 2.7, the Borrower shall give the Administrative Agent prior written
notice (or telephonic notice promptly confirmed in writing) of each Borrowing substantially in the form of Exhibit 2.7 attached hereto
(a “Notice of Conversion/Continuation”) that is to be converted or continued, as the case may be, (x) prior to 10:00 a.m. one
(1) Business Day prior to the requested date of a conversion into a Base Rate Borrowing and (y) prior to 11:00 a.m. three (3) Business
Days prior to a continuation of or conversion into a Eurodollar Borrowing. Each such Notice of Conversion/Continuation shall be
irrevocable and shall specify (i) the Borrowing to which such Notice of Conversion/Continuation applies and if different options are
being elected with respect to different portions thereof, the portions thereof that are to be allocated to each resulting Borrowing (in
which case the information to be specified pursuant to clauses (iii) and (iv) shall be specified for each resulting Borrowing); (ii) the
effective date of the election made pursuant to such Notice of Conversion/Continuation, which shall be a Business Day, (iii) whether
the resulting Borrowing is to be a Base Rate Borrowing or a Eurodollar Borrowing; and (iv) if the resulting Borrowing is to be a
Eurodollar Borrowing, the Interest Period applicable thereto after giving effect to such election, which shall be a period contemplated
by the definition of “Interest Period”. If any such Notice of Conversion/Continuation requests a Eurodollar Borrowing but does not
specify an Interest Period, the Borrower shall be deemed to have selected an Interest Period of one (1) month. The principal amount
of any resulting Borrowing shall satisfy the minimum borrowing amount for Eurodollar Borrowings and Base Rate Borrowings set
forth in Section 2.3.

(c) If, on the expiration of any Interest Period in respect of any Eurodollar Borrowing, the Borrower shall have failed
to deliver a Notice of Conversion/ Continuation, then, unless such Borrowing is repaid as provided herein, the Borrower shall be
deemed to have elected to convert such Borrowing to a Base Rate Borrowing. No Borrowing may be converted into, or continued as,
a Eurodollar Borrowing if a Default or an Event of Default exists, unless the Administrative Agent and each of the Lenders shall have
otherwise consented in writing. No conversion of any Eurodollar Loans shall be permitted except on the last day of the Interest Period
in respect thereof.

(d) Upon receipt of any Notice of Conversion/Continuation, the Administrative Agent shall promptly notify each
Lender of the details thereof and of such Lender’s portion of each resulting Borrowing.

43



Section 2.8. Optional Reduction and Termination of Commitments.

(a) Unless previously terminated, all Revolving Commitments, Swingline Commitments and LC Commitments shall
terminate on the Revolving Commitment Termination Date. The Term Loan Commitments shall terminate on the Closing Date upon
the making of the Term Loans pursuant to Section 2.6.

(b) Upon at least three (3) Business Days’ prior written notice (or telephonic notice promptly confirmed in writing)
to the Administrative Agent (which notice shall be irrevocable; provided that any notice of prepayment delivered by the Borrower
under this Section 2.8 may state that such notice is conditioned upon the effectiveness of other transactions, in which case such notice
may be revoked or delayed by the Borrower (by notice to the Administrative Agent on or prior to the specified effective date) if such
condition is not satisfied), the Borrower may reduce the Aggregate Revolving Commitments in part or terminate the Aggregate
Revolving Commitments in whole; provided, that (i) any partial reduction shall apply to reduce proportionately and permanently the
Revolving Commitment of each Lender, (ii) any partial reduction pursuant to this Section 2.8 shall be in an amount of at least
$5,000,000 and any larger multiple of $1,000,000, and (iii) no such reduction shall be permitted which would reduce the Aggregate
Revolving Commitment to an amount less than the Aggregate Revolving Credit Exposure. Any such reduction in the Aggregate
Revolving Commitment below the principal amount of the Swingline Commitment or the LC Commitment shall result in a dollar-for-
dollar reduction (rounded to the next lowest integral multiple of $100,000) in the Swingline Commitment and the LC Commitment.
Any reduction or termination of Revolving Commitments pursuant to this Section shall not be subject to reinstatement (other than
increases pursuant to Section 2.24(a). The Administrative Agent will promptly notify the Lenders upon receipt of any written request
by the Borrower to reduce or terminate the Aggregate Revolving Commitments pursuant to this Section.

(c) The Borrower may terminate the unused amount of the Revolving Commitment of any Lender that is a
Defaulting Lender upon not less than five (5) Business Days’ prior notice to the Administrative Agent (which shall promptly notify
the Lenders thereof), and in such event the provisions of Section 2.23(a)(ii) will apply to all amounts thereafter paid by the Borrower
for the account of such Defaulting Lender under this Agreement (whether on account of principal, interest, fees, indemnity or other
amounts); provided that (i) no Event of Default shall have occurred and be continuing, and (ii) such termination shall not be deemed
to be a waiver or release of any claim the Borrower, the Administrative Agent, the Issuing Bank, the Swingline Bank or any Lender
may have against such Defaulting Lender.

Section 2.9. Repayment of Loans.

(a) The outstanding principal amount of all Revolving Loans shall be due and payable (together with accrued and
unpaid interest thereon) on the Revolving Commitment Termination Date.

(b) The principal amount of each Swingline Borrowing shall be due and payable (together with accrued and unpaid
interest thereon) on the earlier of (i) the fifth Business Day following each Swingline Borrowing and (ii) the Revolving Commitment
Termination Date.
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(c) The Borrower unconditionally promises to pay to the Administrative Agent for the account of each Lender,
based on each Lender’s Pro Rata Share, the aggregate outstanding principal amount of the Term Loans in consecutive quarterly
installments on the last Business Day of each of March, June, September and December commencing on December 31, 2012 in the
principal amount equal to the aggregate Term Loans outstanding immediately after closing on the Closing Date (subject to
Section 2.24(e); it being understood that if any portion of the Term Loan A-1 if funded after the Closing Date, such portion of the
Term Loan A-1 funded after the Closing Date shall nonetheless be included for purposes of determining the amortization payment
schedule under this clause (c)) multiplied by (i) 1.25%, for the first eight (8) such quarterly installments, (ii) 1.875%, for the next four
(4) quarterly installments thereafter and (iii) 2.5%, for the next eight (8) quarterly installments thereafter; provided, that, to the extent
not previously paid, the aggregate unpaid principal balance of (x) the Term Loan A-1 shall be due and payable on the Term Loan A-1
Maturity Date and (y) the Term Loan A shall be due and payable on the Term Loan A Maturity Date; provided, further, in the event
the entire outstanding principal amount of the Term Loan A-1 is repaid on the Term Loan A-1 Maturity Date, the principal payments
required to be made under clause (iii) immediately above will be multiplied by the aggregate Term Loan A outstanding immediately
after closing on the Closing Date rather than the aggregate Term Loans.

(d) Not later than six (6) months prior to the initial Term Loan A-1 Maturity Date, any Lender holding all or any
portion of Term Loan A-1 shall provide written notice to the Borrower of its election whether or not to extend the Term Loan A-1
Maturity Date in accordance with Section 2.25 for a period of two (2) years (it being agreed that any Extension with respect to Term
Loan A-1 shall be for a minimum of two (2) years).

Section 2.10. Evidence of Indebtedness.

(a) Each Lender shall maintain in accordance with its usual practice appropriate records evidencing the Indebtedness
of the Borrower to such Lender resulting from each Loan made by such Lender from time to time, including the amounts of principal
and interest payable thereon and paid to such Lender from time to time under this Agreement. The Administrative Agent shall
maintain appropriate records in which shall be recorded (i) the Revolving Commitment and Term Loan Commitment of each Lender,
(ii) the amount of each Loan made hereunder by each Lender, the Class and Type thereof and, with respect to any Eurodollar Loan,
the Interest Period applicable thereto, (iii) the date of each continuation thereof pursuant to Section 2.8, (iv) the date of each
conversion of all or a portion thereof to another Type pursuant to Section 2.8, (v) the date and amount of any principal or interest due
and payable or to become due and payable from the Borrower to each Lender hereunder in respect of such Loans and (vi) both the
date and amount of any sum received by the Administrative Agent hereunder from the Borrower in respect of the Loans and each
Lender’s Pro Rata Share thereof. The entries made in such records shall be prima facie evidence of the existence and amounts of the
obligations of the Borrower therein recorded; provided, that the failure or delay of any Lender or the Administrative Agent in
maintaining or making entries into any such record or any error therein shall not in any manner affect the obligation of the Borrower
to repay the Loans (both principal and unpaid accrued interest) of such Lender in accordance with the terms of this Agreement.

45



(b) At the request of any Lender at any time, the Borrower agrees that it will execute and deliver to such Lender a
Revolving Credit Note, a Term Note A, a Term Note A-1 and/or a Swingline Note, payable to the order of such Lender.

Section 2.11. Optional Prepayments.

The Borrower shall have the right at any time and from time to time to prepay any Borrowing, in whole or in part,
without premium or penalty, by giving irrevocable written notice (or telephonic notice promptly confirmed in writing) to the
Administrative Agent no later than (i) in the case of prepayment of any Eurodollar Borrowing, 11:00 a.m. not less than three
(3) Business Days prior to any such prepayment, (ii) in the case of any prepayment of any Base Rate Borrowing, not less than one
Business Day prior to the date of such prepayment, and (iii) in the case of Swingline Borrowings, prior to 11:00 a.m. on the date of
such prepayment. Each such notice shall be irrevocable and shall specify the proposed date of such prepayment and the principal
amount of each Borrowing or portion thereof to be prepaid. Upon receipt of any such notice, the Administrative Agent shall promptly
notify each affected Lender of the contents thereof and of such Lender’s Pro Rata Share of any such prepayment. If such notice is
given, the aggregate amount specified in such notice shall be due and payable on the date designated in such notice, together with
accrued interest to such date on the amount so prepaid in accordance with Section 2.14(e); provided, that if a Eurodollar Borrowing is
prepaid on a date other than the last day of an Interest Period applicable thereto, the Borrower shall also pay all amounts required
pursuant to Section 2.19. Each partial prepayment of any Loan (other than a Swingline Loan) shall be in an amount that would be
permitted in the case of an advance of a Revolving Borrowing of the same Type pursuant to Section 2.2 or in the case of a Swingline
Loan pursuant to Section 2.4. Each prepayment of a Borrowing shall be applied ratably to the Loans comprising such Borrowing;
provided, that, notwithstanding anything to the contrary herein, any prepayment of any Term Loan pursuant to this Section 2.11 shall
be made on a pro rata basis to each of Term Loan A and Term Loan A-1 (with the application of such prepayment to be, as to each of
Term Loan A and Term Loan A-1, to principal installments thereof in inverse order of maturity).

Notwithstanding anything to the contrary in this Agreement, any notice of prepayment delivered by the Borrower
under this Section 2.11 may state that such notice is conditioned upon the effectiveness of other transactions, in which case such
notice may be revoked or delayed by the Borrower (by notice to the Administrative Agent on or prior to the specified effective date)
if such condition is not satisfied.

Section 2.12. Mandatory Prepayments.

(a) Within 10 Business Days after the consummation of any sale or other disposition of Property (including the sale
or other disposition of Receivables) by the Borrower or any Restricted Subsidiary if the aggregate fair market value of the
consideration received by the Borrower or its Restricted Subsidiaries for such sale or other disposition, together with the aggregate
fair market value of the consideration received by the Borrower or its Restricted Subsidiaries for all other such sales or other
dispositions consummated during the period of twelve consecutive months immediately preceding the consummation of such sale or
other disposition, exceeds $25,000,000, the Borrower shall deliver an Officer’s Certificate to the
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Administrative Agent and the Lenders (notifying the Administrative Agent and the Lenders thereof and certifying the amount of Net
Cash Proceeds received from such sales or other dispositions during such period). Unless within 5 Business Days after receipt of such
Officer’s Certificate the Administrative Agent, on behalf of the Required Lenders, shall have notified the Borrower of the Required
Lenders’ election to forego prepayment, then on the date that is 7 Business Days after the date on which the Borrower shall have
delivered such Officer’s Certificate to the Administrative Agent and the Lenders the Borrower shall make a prepayment of the Loans
in an amount equal to the Ratable Share of the amount of Net Cash Proceeds certified in such Officer’s Certificate (or such lesser
principal amount as shall then be outstanding), at 100% of the principal amount so prepaid. Notwithstanding the foregoing, (i) up to
100% of the Net Cash Proceeds of such sales or other dispositions with respect to which the Borrower shall have given the
Administrative Agent written notice (set forth in the applicable Officer’s Certificate delivered pursuant to the first sentence of this
clause (a)) of its intention to repair or replace the Property subject to any such sale or other disposition or invest such Net Cash
Proceeds in the purchase of Property (other than securities, unless those securities represent equity interests in an entity that becomes
a Guarantor or an Unrestricted Subsidiary permitted hereunder (and provided that if such Guarantor or Unrestricted Subsidiary is a
newly formed Person, such Person shall promptly use the portion of the Net Cash Proceeds received by it for the sale of its equity
interests in order to purchase Property to be used by it in its business)) to be used by one or more of the Borrower or the Guarantors in
their businesses (such repair, replacement or investment referred to as a “Reinvestment’) within six (6) months following such sale or
other disposition, shall not be subject to the provisions of the first two sentences of this clause (a) unless and to the extent that such
applicable period shall have expired without such repair, replacement or investment having been made, and (ii) only the Net Cash
Proceeds from sales or other dispositions of Property (including the sale or other disposition of Receivables) with a fair market value
of the consideration received therefor in excess of $25,000,000 (above and beyond the fair market value of the consideration of the
dispositions of the Property with respect to which the Net Cash Proceeds shall have been subject to Reinvestment) shall be subject to
the provisions of the first two sentences of this clause (a).

(b) Any prepayments made by the Borrower pursuant to Section 2.12(a) above shall be applied by the
Administrative Agent as follows: first to repay Term Loans on a pro rata basis as to each of Term Loan A, Term Loan A-1 and, unless
otherwise provided in the Incremental Facility Amendment applicable to the related Incremental Term Loan, each Incremental Term
Loan (with the application of such prepayment to be, as to each of Term Loan A, Term Loan A-1 and Incremental Term Loan, to the
remaining scheduled principal installments owing in respect of such Term Loan under Section 2.9(c) (or, in the case of Incremental
Term Loans, as set forth in the Incremental Facility Amendment applicable to the related Incremental Term Loan) on a pro rata basis
(including the final installment due and payable on each such Term Loan)), second, to repay outstanding Swingline Loans and third to
repay outstanding Revolving Loans. All prepayments in respect of Revolving Loans required under clause (b) shall be accompanied
by a concurrent, automatic, irrevocable reduction and partial termination of the Revolving Commitments in an amount equal to such
required prepayment, with such reduction and partial termination allocated ratably among the Lenders in proportion to their respective
Pro Rata Share.
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(c) If at any time the Revolving Credit Exposure of all Lenders exceeds the lesser of (i) the Aggregate Revolving
Commitment and (ii) the Borrowing Base, in each case, then in effect, the Borrower shall immediately repay Revolving Loans in an
amount equal to such excess (or, if such excess exceeds $10,000,000, the Ratable Share of such excess), together with all accrued and
unpaid interest on such excess amount and any amounts due under Section 2.20. Each prepayment shall be applied first to the Base
Rate Loans to the full extent thereof, and next to Eurodollar Loans to the full extent thereof. If such excess (or if the excess is greater
than $10,000,000, the Ratable Share of such excess) is greater than the outstanding principal amount of the Revolving Loans, the
Borrower shall Cash Collateralize its reimbursement obligations with respect to the Letters of Credit by depositing cash collateral in
an amount equal to such excess (or, if the excess is greater than $10,000,000, the Ratable Share of the remaining excess) plus any
accrued and unpaid fees thereon into a special collateral account pursuant to arrangements satisfactory to the Administrative Agent
(the “LC Collateral Account”) at the Payment Office, in the name of the Borrower but under the sole dominion and control of the
Administrative Agent, for the benefit of the Lenders and in which the Borrower shall have no interest other than as set forth in
Section 8.2. The Borrower hereby pledges, assigns and grants to the Administrative Agent, on behalf of and for the ratable benefit of
the Lenders and the Issuing Bank, a Lien in all of the Borrower’s right, title and interest in and to all funds which may from time to
time be on deposit in the LC Collateral Account to secure the prompt and complete payment and performance of the Obligations. The
Administrative Agent will invest any funds on deposit from time to time in the LC Collateral Account in certificates of deposit of
SunTrust Bank having a maturity not exceeding 30 days. The LC Collateral Account shall be administered in accordance with
Section 2.22(g) hereof. If, after the date that the Borrower Cash Collateralizes its reimbursement obligations pursuant to this Section,
(x) the Revolving Credit Exposure of all Lenders is less than the lesser of the (i) Aggregate Revolving Commitment and (ii) the
Borrowing Base, in each case, then in effect, for a period of at least ten (10) consecutive Business Days, and (y) no Default or Event
of Default then exists, the funds in the LC Collateral Account shall be released by the Administrative Agent to the Borrower.

Section 2.13. Interest on Loans.

(a) The Borrower shall pay interest on each Base Rate Loan at the Base Rate in effect from time to time and on each
Eurodollar Loan at the Adjusted LIBO Rate for the applicable Interest Period in effect for such Loan, plus, in each case, the
Applicable Margin in effect from time to time.

(b) The Borrower shall pay interest on each Swingline Loan at the Base Rate plus the Applicable Margin in effect
from time to time.

(c) Notwithstanding clauses (a) and (b) above, if an Event of Default has occurred and is continuing, at the option of
the Required Lenders, and after acceleration (in which case, such increase shall be automatic), the Borrower shall pay interest
(“Default Interest”) with respect to all Eurodollar Loans at the rate per annum equal to 2.0% above the otherwise applicable interest
rate for such Eurodollar Loans for the then-current Interest Period until the last day of such Interest Period, and thereafter, and with
respect to all Base Rate Loans and all other Obligations hereunder (other than Loans), at the rate per annum equal to 2.0% above the
otherwise applicable interest rate for Base Rate Loans.
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(d) Interest on the principal amount of all Loans shall accrue from and including the date such Loans are made to but
excluding the date of any repayment thereof. Interest on all outstanding Base Rate Loans shall be payable quarterly in arrears on the
last day of each March, June, September and December and on the Revolving Commitment Termination Date, the Term Loan A
Maturity Date or the Term Loan A-1 Maturity Date, as the case may be. Interest on all outstanding Eurodollar Loans shall be payable
on the last day of each Interest Period applicable thereto, and, in the case of any Eurodollar Loans having an Interest Period in excess
of three months or 90 days, respectively, on each day which occurs every three months or 90 days, as the case may be, after the initial
date of such Interest Period, and on the Revolving Commitment Termination Date the Term Loan A Maturity Date or the Term Loan
A-1 Maturity Date, as the case may be. Interest on each Swingline Loan shall be payable on the maturity date of such Loan, which
shall be the fifth Business Day following such Swingline Borrowing, and on the Revolving Commitment Termination Date. Interest
on any Loan which is converted into a Loan of another Type or which is repaid or prepaid shall be payable on the date of such
conversion or on the date of any such repayment or prepayment (on the amount repaid or prepaid) thereof. All Default Interest shall
be payable on demand.

(e) The Administrative Agent shall determine each interest rate applicable to the Loans hereunder and shall
promptly notify the Borrower and the Lenders of such rate in writing (or by telephone, promptly confirmed in writing). Any such
determination shall be conclusive and binding for all purposes, absent manifest error.

Section 2.14. Fees.

(a) The Borrower shall pay to the Administrative Agent for its own account fees in the amounts and at the times
previously agreed upon in writing by the Borrower and the Administrative Agent.

(b) The Borrower agrees to pay to the Administrative Agent for the account of each Lender a commitment fee,
which shall accrue at the Applicable Percentage per annum (determined daily in accordance with Schedule I-A) on the daily amount
of the unused Revolving Commitment of such Lender during the Availability Period. For purposes of computing commitment fees
with respect to the Revolving Commitments, the Revolving Commitment of each Lender shall be deemed used to the extent of the
outstanding Revolving Loans and LC Exposure, but not Swingline Exposure, of such Lender.

(c) The Borrower agrees to pay (i) to the Administrative Agent, for the account of each Lender, a letter of credit fee
with respect to its participation in each Letter of Credit, which shall accrue at a rate per annum equal to the Applicable Margin for
Eurodollar Loans then in effect on the average daily amount of such Lender’s LC Exposure attributable to such Letter of Credit
during the period from and including the date of issuance of such Letter of Credit to but excluding the date on which such Letter of
Credit expires or is drawn in full (including without limitation any LC Exposure that remains outstanding after the Revolving
Commitment Termination Date) and (ii) to the Issuing Bank for its own account a fronting fee, which shall accrue at the rate of
0.125% per annum on the average daily amount of the LC Exposure (excluding any portion thereof attributable to unreimbursed LC
Disbursements) during the Availability Period (or until the date that such Letter of Credit is irrevocably cancelled,
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whichever is later), as well as the Issuing Bank’s standard fees with respect to issuance, amendment, renewal or extension of any
Letter of Credit or processing of drawings thereunder. Notwithstanding the foregoing, if the Required Lenders elect to increase the
interest rate on the Loans to the Default Interest pursuant to Section 2.13(c), the rate per annum used to calculate the letter of credit
fee pursuant to clause (i) above shall automatically be increased by an additional 2% per annum.

(d) The Borrower shall pay to the Administrative Agent, for the ratable benefit of each Lender, the upfront fee
previously agreed upon by the Borrower and the Administrative Agent, if any, which shall be due and payable on the Closing Date.

(e) Accrued fees under paragraphs (b) and (c) above shall be payable quarterly in arrears on the last day of each
March, June, September and December, commencing on December 31, 2012 and on the Revolving Commitment Termination Date
(and if later, the date the Loans and LC Exposure shall be repaid in their entirety); provided further, that any such fees accruing after
the Revolving Commitment Termination Date shall be payable on demand.

Section 2.15. Computation of Interest and Fees.

Interest hereunder based on the Administrative Agent’s prime lending rate shall be computed on the basis of a year
of 365 days (or 366 days in a leap year) and paid for the actual number of days elapsed (including the first day but excluding the last
day). All other computations of interest and fees hereunder shall be made on the basis of a year of 360 days for the actual number of
days (including the first day but excluding the last day) occurring in the period for which such interest or fees are payable (to the
extent computed on the basis of days elapsed). Each determination by the Administrative Agent of an interest amount or fee
hereunder shall be made in good faith and, except for manifest error, shall be final, conclusive and binding for all purposes.

Section 2.16. Inability to Determine Interest Rates.

If prior to the commencement of any Interest Period for any Eurodollar Borrowing,

(i) the Administrative Agent shall have determined (which determination shall be conclusive and binding upon the
Borrower) that, by reason of circumstances affecting the relevant interbank market, adequate means do not exist for
ascertaining LIBOR for such Interest Period, or

(ii) the Administrative Agent shall have received notice from the Required Lenders that the Adjusted LIBO Rate does
not adequately and fairly reflect the cost to such Lenders of making, funding or maintaining their (or its, as the case may
be) Eurodollar Loans for such Interest Period,

the Administrative Agent shall give written notice (or telephonic notice, promptly confirmed in writing) to the Borrower and to the
Lenders as soon as practicable thereafter. Until the Administrative Agent shall notify the Borrower and the Lenders that the
circumstances giving rise to such notice no longer exist, (i) the obligations of the Lenders to make Eurodollar
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Revolving Loans or to continue or convert outstanding Loans as or into Eurodollar Loans shall be suspended and (ii) all such affected
Loans shall be converted into Base Rate Loans on the last day of the then current Interest Period applicable thereto unless the
Borrower prepays such Loans in accordance with this Agreement. Unless the Borrower notifies the Administrative Agent at least one
Business Day before the date of any Eurodollar Revolving Borrowing for which a Notice of Revolving Borrowing or Notice of
Conversion/Continuation has previously been given that it elects not to borrow on such date, then such Revolving Borrowing shall be
made as a Base Rate Borrowing.

Section 2.17. Illegality.

If any Change in Law shall make it unlawful or impossible for any Lender to make, maintain or fund any Eurodollar
Loan and such Lender shall so notify the Administrative Agent, the Administrative Agent shall promptly give notice thereof to the
Borrower and the other Lenders, whereupon until such Lender notifies the Administrative Agent and the Borrower that the
circumstances giving rise to such suspension no longer exist, the obligation of such Lender to make Eurodollar Revolving Loans, or
to continue or convert outstanding Loans as or into Eurodollar Loans, shall be suspended. In the case of the making of a Eurodollar
Revolving Borrowing, such Lender’s Revolving Loan shall be made as a Base Rate Loan as part of the same Revolving Borrowing
for the same Interest Period and if the affected Eurodollar Loan is then outstanding, such Loan shall be converted to a Base Rate Loan
either (i) on the last day of the then current Interest Period applicable to such Eurodollar Loan if such Lender may lawfully continue
to maintain such Loan to such date or (ii) immediately if such Lender shall determine that it may not lawfully continue to maintain
such Eurodollar Loan to such date. Notwithstanding the foregoing, the affected Lender shall, prior to giving such notice to the
Administrative Agent, designate a different Applicable Lending Office if such designation would avoid the need for giving such
notice and if such designation would not otherwise be disadvantageous to such Lender in the good faith exercise of its discretion.

Section 2.18. Increased Costs.

(a) If any Change in Law shall:

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

(i) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through
(d) of the definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit,
commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or

(iii) impose on any Lender or on the Issuing Bank or the London interbank market any other condition, cost or
expense (other than Taxes) affecting this Agreement or any Loans made by such Lender or any Letter of Credit or any
participation therein;
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and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, converting to,
continuing or maintaining any Loan or of maintaining its obligation to make any such Loan, or to increase the cost to such Lender, the
Issuing Bank or such other Recipient of participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation
to participate in or to issue any Letter of Credit), or to reduce the amount of any sum received or receivable by such Lender, the
Issuing Bank or other Recipient hereunder (whether of principal, interest or any other amount) then, upon request of such Lender, the
Issuing Bank or other Recipient, the Borrower will pay to such Lender, the Issuing Bank or other Recipient, as the case may be, such
additional amount or amounts as will compensate such Lender, the Issuing Bank or other Recipient, as the case may be, for such
additional costs incurred or reduction suffered.

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

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

(d) Failure or delay on the part of any Lender or the Issuing Bank to demand compensation pursuant to this
Section 2.18 shall not constitute a waiver of such Lender’s or the Issuing Bank’s right to demand such compensation; provided that
the Borrower shall not be required to compensate any Lender or the Issuing Bank pursuant to this Section 2.18 for any increased cost
or reduction in respect of a period occurring more than six (6) months prior to the date that such Lender or the Issuing Bank notifies
the Borrower of such intention to claim compensation therefor unless the circumstances giving rise to such increased cost or reduction
became applicable retroactively, in which case no such time limitation shall apply so long as such Lender or the Issuing Bank requests
compensation within six (6) months from the date such circumstances became applicable.
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Section 2.19. Funding Indemnity.

In the event of (a) the payment of any principal of a Eurodollar Loan other than on the last day of the Interest Period
applicable thereto (including as a result of an Event of Default), (b) the conversion or continuation of a Eurodollar Loan other than on
the last day of the Interest Period applicable thereto, or (c) the failure by the Borrower to borrow, prepay, convert or continue any
Eurodollar Loan on the date specified in any applicable notice (regardless of whether such notice is withdrawn or revoked), then, in
any such event, the Borrower shall compensate each Lender, within five (5) Business Days after written demand from such Lender,
for any loss, cost or expense attributable to such event. In the case of a Eurodollar Loan, such loss, cost or expense shall be deemed to
include an amount determined by such Lender to be the excess, if any, of (A) the amount of interest that would have accrued on the
principal amount of such Eurodollar Loan if such event had not occurred at the Adjusted LIBO Rate applicable to such Eurodollar
Loan for the period from the date of such event to the last day of the then current Interest Period therefor (or in the case of a failure to
borrow, convert or continue, for the period that would have been the Interest Period for such Eurodollar Loan) over (B) the amount of
interest that would accrue on the principal amount of such Eurodollar Loan for the same period if the Adjusted LIBO Rate were set on
the date such Eurodollar Loan was prepaid or converted or the date on which the Borrower failed to borrow, convert or continue such
Eurodollar Loan. A certificate as to any additional amount payable under this Section 2.19 submitted to the Borrower by any Lender
(with a copy to the Administrative Agent) shall be conclusive, absent manifest error.

Section 2.20. Taxes.

(a) For purposes of this Section, the term “Lender” includes the Issuing Bank and the term “applicable law” includes
FATCA.

(b) Any and all payments by or on account of any obligation of the Borrower under any Loan Document shall be
made without deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in
the good faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such
payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deduction or withholding and
shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with applicable law and,
if such Tax is an Indemnified Tax, then the sum payable by the Borrower shall be increased as necessary so that after such deduction
or withholding has been made (including such deductions and withholdings applicable to additional sums payable under this Section)
the applicable Recipient receives an amount equal to the sum it would have received had no such deduction or withholding been
made.

(c) The Borrower shall timely pay to the relevant Governmental Authority in accordance with applicable law, or at
the option of the Administrative Agent timely reimburse it for the payment of, any Other Taxes.

(d) The Borrower shall indemnify each Recipient, within 10 days after demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section)
payable or paid by such Recipient or required to be withheld or deducted from a payment to such Recipient and any
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reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally
imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to
the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of
a Lender, shall be conclusive absent manifest error.

(e) Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for
(i) any Indemnified Taxes attributable to such Lender (but only to the extent that the Borrower has not already indemnified the
Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Borrower to do so), (ii) any Taxes
attributable to such Lender’s failure to comply with the provisions of Section 10.4(d) relating to the maintenance of a Participant
Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the Administrative Agent
in connection with any Loan Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such
payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender
hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under any
Loan Document or otherwise payable by the Administrative Agent to the Lender from any other source against any amount due to the
Administrative Agent under this clause (e).

(f) As soon as practicable after any payment of Taxes by the Borrower to a Governmental Authority pursuant to this
Section, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to the Administrative Agent.

(g) (1) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments
made under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably
requested by the Borrower or the Administrative Agent, such properly completed and executed documentation reasonably requested
by the Borrower or the Administrative Agent as will permit such payments to be made without withholding or at a reduced rate of
withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall deliver such other
documentation prescribed by applicable law or reasonably requested by the Borrower or the Administrative Agent as will enable the
Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup withholding or information
reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and
submission of such documentation (other than such documentation set forth in clauses (ii)(A), (ii)(B) and (ii)(D) below) 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.
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(i1) Without limiting the generality of the foregoing, in the event that the Borrower is U.S. Person:

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to
the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower or the Administrative Agent), executed originals of IRS Form W-9 certifying
that such Lender is exempt from U.S. federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on
which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower or the Administrative Agent), whichever of the following is applicable:

(i) 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 originals of IRS Form W-8BEN
establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of
such tax treaty and (y) with respect to any other applicable payments under any Loan Document, IRS Form W-
8BEN 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;

(i) executed originals of IRS Form W-8ECI,

(iii) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit F-1 to the effect that such Foreign
Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the
Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in
Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate’) and (y) executed originals of IRS Form W-
8BEN; or

(iv) to the extent a Foreign Lender is not the beneficial owner, executed originals of IRS Form W-8IMY,
accompanied by IRS Form W-8ECI, IRS Form W-8BEN, a U.S. Tax Compliance Certificate substantially in the
form of Exhibit F-2 or Exhibit F-3, IRS Form W-9, and/or other certification documents from each beneficial owner,
as applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect partners of such
Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax
Compliance Certificate substantially in the form of Exhibit F-4 on behalf of each such direct and indirect partner;

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the
Administrative Agent (in such number of copies as shall
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be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative
Agent), executed originals of any other form prescribed by applicable law as a basis for claiming exemption from or
areduction in U.S. federal withholding Tax, duly completed, together with such supplementary documentation as
may be prescribed by applicable law to permit the Borrower or the Administrative Agent to determine the
withholding or deduction required to be made; and

(D) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding
Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of
FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall
deliver to the Borrower and the Administrative Agent at the time or times prescribed by law and at such time or
times reasonably requested by the Borrower or the Administrative Agent such documentation prescribed by
applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation
reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower and the
Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has
complied with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from
such payment. Solely for purposes of this clause (D), “FATCA” shall include any amendments made to FATCA
after the Closing Date.

(h) 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 (including by the payment of additional amounts pursuant to this Section), it
shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this
Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified
party and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund). Such
indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the amount paid over pursuant
to this Section 2.20(h)(plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the event that
such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in
this Section 2.20(h), in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this
Section 2.20(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 Section 2.20(h) shall not be construed to require any indemnified party to make available its Tax returns (or any other
information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.
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Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it
shall update such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability
to do so.

Section 2.21. Payments Generally; Pro Rata Treatment; Sharing of Set-offs.

(a) The Borrower shall make each payment required to be made by it hereunder (whether of principal, interest, fees
or reimbursement of LC Disbursements, or of amounts payable under Section 2.18, Section 2.19 or Section 2.20, or otherwise) prior
to 12:00 noon on the date when due, in immediately available funds, free and clear of any defenses, rights of set-off, counterclaim, or
withholding or deduction of taxes. Any amounts received after such time on any date may, in the discretion of the Administrative
Agent, be deemed to have been received on the next succeeding Business Day for purposes of calculating interest thereon. All such
payments shall be made to the Administrative Agent at the Payment Office, except payments to be made directly to the Issuing Bank
or Swingline Lender as expressly provided herein and except that payments pursuant to Section 2.18, Section 2.19 and Section 2.20
and Section 10.3 shall be made directly to the Persons entitled thereto. The Administrative Agent shall distribute any such payments
received by it for the account of any other Person to the appropriate recipient promptly following receipt thereof. If any payment
hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next succeeding Business
Day, and, in the case of any payment accruing interest, interest thereon shall be made payable for the period of such extension. All
payments hereunder shall be made in Dollars.

(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all
amounts of principal, unreimbursed LC Disbursements, interest and fees then due hereunder, such funds shall be applied (i) first, to
the fees and reimbursable expenses of the Administrative Agent then due and payable pursuant to any of the Loan Documents,

(ii) second, towards payment of interest and fees then due hereunder, ratably among the parties entitled thereto in accordance with the
amounts of interest and fees then due to such parties, (iii) third, towards payment of principal and unreimbursed LC Disbursements
then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal and unreimbursed LC
Disbursements then due to such parties, and (iv) fourth, towards payment of all other Obligations then due, ratably among the parties
entitled thereto in accordance with the amounts of such Obligations then due to such parties.

(c) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of
any principal of or interest on any of its Loans or other obligations hereunder resulting in such Lender receiving payment of a
proportion of the aggregate amount of its Loans and accrued interest thereon or other such obligations greater than its Pro Rata Share,
then the Lender receiving such greater proportion shall (x) notify the Administrative Agent of such fact, and (y) purchase (for cash at
face value) participations in the Loans and such other obligations of the other Lenders, or make such other adjustments as shall be
equitable, so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of
principal of and accrued interest on their respective Loans and other amounts owing them; provided that: (i) if any such participations
are purchased and all or any portion of the payment giving rise thereto is recovered, such participations shall be
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rescinded and the purchase price restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph
shall not be construed to apply to (1) any payment made by the Borrower pursuant to and in accordance with the express terms of this
Agreement (including the application of funds arising from the existence of a Defaulting Lender) or (2) any payment obtained by a
Lender as consideration for the assignment of or sale of a participation in any of its Loans or participations in LC Disbursements to
any assignee or participant, other than to the Borrower or any Subsidiary or Affiliate thereof (as to which the provisions of this
paragraph shall apply). The Borrower consents to the foregoing and agrees, to the extent it may effectively do so under applicable
law, that any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against the Borrower rights of set-
off and counterclaim with respect to such participation as fully as if such Lender were a direct creditor of the Borrower in the amount
of such participation.

(d) The Administrative Agent will promptly distribute amounts due hereunder to the Lenders from the Borrower
only after such amounts have been paid by the Borrower to, and receipt thereof has been confirmed by, the Administrative Agent.

Section 2.22. Letters of Credit.

(a) During the Availability Period, the Issuing Bank, in reliance upon the agreements of the other Lenders pursuant
to Section 2.22(e), agrees to issue, at the request of the Borrower, Letters of Credit for the account of the Borrower on the terms and
conditions hereinafter set forth; provided, that (i) each Letter of Credit shall expire on the earlier of (A) the date one year after the date
of issuance of such Letter of Credit (or in the case of any renewal or extension thereof, one year after such renewal or extension) and
(B) the date that is five (5) Business Days prior to the Revolving Commitment Termination Date; (ii) each Letter of Credit shall be in
a stated amount of at least $100,000; and (iii) the Borrower may not request any Letter of Credit, if, after giving effect to such
issuance (A) the aggregate LC Exposure would exceed the LC Commitment or (B) the aggregate Revolving Credit Exposure of all
Lenders would exceed the lesser of (i) the Aggregate Revolving Commitment and (ii) the Borrowing Base, in each case, then in
effect. Each Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the Issuing Bank
without recourse a participation in each Letter of Credit equal to such Lender’s Pro Rata Share of the aggregate amount available to
be drawn under such Letter of Credit (i) on the Closing Date with respect to all Existing Letters of Credit and (ii) on the date of
issuance with respect to all other Letters of Credit. Each issuance of a Letter of Credit shall be deemed to utilize the Revolving
Commitment of each Lender by an amount equal to the amount of such participation.

(b) To request the issuance of a Letter of Credit (or any amendment, renewal or extension of an outstanding Letter of
Credit), the Borrower shall give the Issuing Bank and the Administrative Agent irrevocable written notice at least three (3) Business
Days prior to the requested date of such issuance specifying the date (which shall be a Business Day) such Letter of Credit is to be
issued (or amended, extended or renewed, as the case may be), the expiration date of such Letter of Credit, the amount of such Letter
of Credit, the name and address of the beneficiary thereof and such other information as shall be necessary to prepare, amend, renew
or extend such Letter of Credit. In addition to the satisfaction of the conditions in ARTICLE III, the issuance of such Letter of Credit
(or any amendment which increases the amount of such
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Letter of Credit) will be subject to the further conditions that such Letter of Credit shall be in such form and contain such terms as the
Issuing Bank shall approve and that the Borrower shall have executed and delivered any additional applications, agreements and
instruments relating to such Letter of Credit as the Issuing Bank shall reasonably require; provided, that in the event of any conflict
between such applications, agreements or instruments and this Agreement, the terms of this Agreement shall control.

(c) At least two Business Days prior to the issuance of any Letter of Credit, the Issuing Bank will confirm with the
Administrative Agent (by telephone or in writing) that the Administrative Agent has received such notice and if not, the Issuing Bank
will provide the Administrative Agent with a copy thereof. Unless the Issuing Bank has received notice from the Administrative
Agent on or before the Business Day immediately preceding the date the Issuing Bank is to issue the requested Letter of Credit
(1) directing the Issuing Bank not to issue the Letter of Credit because such issuance is not then permitted hereunder because of the
limitations set forth in Section 3.2 or that one or more conditions specified in ARTICLE III are not then satisfied, then, subject to the
terms and conditions hereof, the Issuing Bank shall, on the requested date, issue such Letter of Credit in accordance with the Issuing
Bank’s usual and customary business practices.

(d) The Issuing Bank shall examine all documents purporting to represent a demand for payment under a Letter of
Credit promptly following its receipt thereof. The Issuing Bank shall notify the Borrower and the Administrative Agent of such
demand for payment and whether the Issuing Bank has made or will make a LC Disbursement thereunder; provided, that any failure
to give or delay in giving such notice shall not relieve the Borrower of its obligation to reimburse the Issuing Bank and the Lenders
with respect to such LC Disbursement. The Borrower shall be irrevocably and unconditionally obligated to reimburse the Issuing
Bank for any LC Disbursements paid by the Issuing Bank in respect of such drawing, without presentment, demand or other
formalities of any kind. Unless the Borrower shall have notified the Issuing Bank and the Administrative Agent prior to 11:00 a.m. on
the Business Day immediately prior to the date on which such drawing is honored that the Borrower intends to reimburse the Issuing
Bank for the amount of such drawing in funds other than from the proceeds of Revolving Loans, the Borrower shall be deemed to
have timely given a Notice of Revolving Borrowing to the Administrative Agent requesting the Lenders to make a Base Rate
Borrowing on the date on which such drawing is honored in an exact amount due to the Issuing Bank; provided, that for purposes
solely of such Borrowing, the conditions precedent set forth in Section 3.2 hereof shall not be applicable. The Administrative Agent
shall notify the Lenders of such Borrowing in accordance with Section 2.3, and each Lender shall make the proceeds of its Base Rate
Loan included in such Borrowing available to the Administrative Agent for the account of the Issuing Bank in accordance with
Section 2.7. The proceeds of such Borrowing shall be applied directly by the Administrative Agent to reimburse the Issuing Bank for
such LC Disbursement.

(e) If for any reason a Base Rate Borrowing may not be (as determined in the sole discretion of the Administrative
Agent), or is not, made in accordance with the foregoing provisions, then each Lender (other than the Issuing Bank) shall be obligated
to fund the participation that such Lender purchased pursuant to subsection (a) in an amount equal to its Pro Rata Share of such LC
Disbursement on and as of the date which such Base Rate Borrowing
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should have occurred. Each Lender’s obligation to fund its participation shall be absolute and unconditional and shall not be affected
by any circumstance, including without limitation (i) any setoff, counterclaim, recoupment, defense or other right that such Lender or
any other Person may have against the Issuing Bank or any other Person for any reason whatsoever, (ii) the existence of a Default or
an Event of Default or the termination of the Aggregate Revolving Commitments, (iii) any adverse change in the condition (financial
or otherwise) of the Borrower or any of its Subsidiaries, (iv) any breach of this Agreement by the Borrower or any other Lender,

(v) any amendment, renewal or extension of any Letter of Credit or (vi) any other circumstance, happening or event whatsoever,
whether or not similar to any of the foregoing. On the date that such participation is required to be funded, each Lender shall promptly
transfer, in immediately available funds, the amount of its participation to the Administrative Agent for the account of the Issuing
Bank. Whenever, at any time after the Issuing Bank has received from any such Lender the funds for its participation in a LC
Disbursement, the Issuing Bank (or the Administrative Agent on its behalf) receives any payment on account thereof, the
Administrative Agent or the Issuing Bank, as the case may be, will distribute to such Lender its Pro Rata Share of such payment;
provided, that if such payment is required to be returned for any reason to the Borrower or to a trustee, receiver, liquidator, custodian
or similar official in any bankruptcy proceeding, such Lender will return to the Administrative Agent or the Issuing Bank any portion
thereof previously distributed by the Administrative Agent or the Issuing Bank to it.

(f) To the extent that any Lender shall fail to pay any amount required to be paid pursuant to paragraphs (d) or (e) of
this Section on the due date therefor, such Lender shall pay interest to the Issuing Bank (through the Administrative Agent) on such
amount from such due date to the date such payment is made at a rate per annum equal to the Federal Funds Rate; provided, that if
such Lender shall fail to make such payment to the Issuing Bank within three (3) Business Days of such due date, then, retroactively
to the due date, such Lender shall be obligated to pay interest on such amount at the rate set forth in Section 2.14(d).

(g) If any Event of Default shall occur and be continuing, on the Business Day that the Borrower receives notice
from the Administrative Agent or the Required Lenders demanding that its reimbursement obligations with respect to the Letters of
Credit be Cash Collateralized pursuant to this paragraph, the Borrower shall deposit in an account with the Administrative Agent, in
the name of the Administrative Agent and for the benefit of the Issuing Bank and the Lenders, an amount in cash equal to the LC
Exposure as of such date plus any accrued and unpaid fees thereon; provided, that such obligation to Cash Collateralize the
reimbursement obligations of the Borrower with respect to Letters of Credit shall become effective immediately, and such deposit
shall become immediately due and payable, without demand or notice of any kind, upon the occurrence of any Event of Default with
respect to the Borrower described in clause (h) or (i) of Section 8.1. Such deposit shall be held by the Administrative Agent as
collateral for the payment and performance of the obligations of the Borrower under this Agreement. The Administrative Agent shall
have exclusive dominion and control, including the exclusive right of withdrawal, over such account. Borrower agrees to execute any
documents and/or certificates to effectuate the intent of this paragraph. Other than any interest earned on the investment of such
deposits, which investments shall be made at the option and sole discretion of the Administrative Agent and at the Borrower’s risk
and expense, such deposits shall not bear interest. Interest and profits, if any, on such investments shall accumulate in such account.
Moneys in such account shall be applied by the Administrative
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Agent to reimburse the Issuing Bank for LC Disbursements for which it had not been reimbursed and to the extent so applied, shall be
held for the satisfaction of the reimbursement obligations of the Borrower for the LC Exposure at such time or, if the maturity of the
Loans has been accelerated, with the consent of the Required Lenders, be applied to satisfy other obligations of the Borrower under
this Agreement and the other Loan Documents. If the Borrower is required to Cash Collateralize the reimbursement obligations of the
Borrower with respect to Letters of Credit as a result of the occurrence of an Event of Default, such cash collateral so posted (to the
extent not so applied as aforesaid) shall be returned to the Borrower within three Business Days after all Events of Default have been
cured or waived.

(h) Promptly following the end of each calendar quarter, the Issuing Bank shall deliver (through the Administrative
Agent) to each Lender and the Borrower a report describing the aggregate Letters of Credit outstanding at the end of such calendar
quarter. Upon the request of any Lender from time to time, the Issuing Bank shall deliver to such Lender any other information
reasonably requested by such Lender with respect to each Letter of Credit then outstanding.

(i) The Borrower’s obligation to reimburse LC Disbursements hereunder shall be absolute, unconditional and
irrevocable and shall be performed strictly in accordance with the terms of this Agreement under all circumstances whatsoever and
irrespective of any of the following circumstances:

(1) Any lack of validity or enforceability of any Letter of Credit or this Agreement;

(ii) The existence of any claim, set-off, defense or other right which the Borrower or any Subsidiary or Affiliate of the
Borrower may have at any time against a beneficiary or any transferee of any Letter of Credit (or any Persons or entities for
whom any such beneficiary or transferee may be acting), any Lender (including the Issuing Bank) or any other Person,
whether in connection with this Agreement or the Letter of Credit or any document related hereto or thereto or any
unrelated transaction;

(iii) Any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or invalid in any
respect or any statement therein being untrue or inaccurate in any respect;

(iv) Payment by the Issuing Bank under a Letter of Credit against presentation of a draft or other document to the
Issuing Bank that does not comply with the terms of such Letter of Credit;

(v) Any other event or circumstance whatsoever, whether or not similar to any of the foregoing, that might, but for the
provisions of this Section 2.22, constitute a legal or equitable discharge of, or provide a right of setoff against, the
Borrower’s obligations hereunder; or

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

(j) Unless otherwise expressly agreed by the Issuing Bank and the Borrower when a Letter of Credit is issued and
subject to applicable laws, (i) each standby Letter of Credit shall be governed by the “International Standby Practices 1998 (ISP98)
(or such later revision as may be published by the Institute of International Banking Law & Practice on any date any Letter of Credit
may be issued), (ii) each documentary Letter of Credit shall be governed by the Uniform Customs and Practices for Documentary
Credits (2007 Revision), International Chamber of Commerce Publication No. 600 (or such later revision as may be published by the
International Chamber of Commerce on any date any Letter of Credit may be issued) and (iii) the Borrower shall specify the
foregoing in each letter of credit application submitted for the issuance of a Letter of Credit.

Section 2.23. Defaulting Lenders.
(a) Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting

Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by applicable law:

(1) Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with respect to this
Agreement shall be restricted as set forth in the definition of Required Lenders;

(i) Any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of
such Defaulting Lender (whether voluntary or
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mandatory, at maturity, pursuant to ARTICLE VIII or otherwise) or received by the Administrative Agent from a
Defaulting Lender pursuant to Section 10.8 shall be applied at such time or times as may be determined by the
Administrative Agent as follows: first, to the payment of any amounts owing by such Defaulting Lender to the
Administrative Agent hereunder; second, to the payment on a pro rata basis of any amounts owing by such Defaulting
Lender to the Issuing Bank or the Swingline Lender hereunder; third, to Cash Collateralize the Issuing Bank’s Fronting
Exposure with respect to such Defaulting Lender in accordance with Section 2.28; fourth, as the Borrower may request (so
long as no Default or Event of Default exists), to the funding of any Loan in respect of which such Defaulting Lender has
failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent; fifth, if so
determined by the Administrative Agent and the Borrower, to be held in a deposit account and released pro rata in order to
(x) satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under this Agreement and
(y) Cash Collateralize the Issuing Bank’s future Fronting Exposure with respect to such Defaulting Lender with respect to
future Letters of Credit issued under this Agreement, in accordance with Section 2.28; sixth, to the payment of any
amounts owing to the Lenders, the Issuing Bank or the Swingline Lender as a result of any judgment of a court of
competent jurisdiction obtained by any Lender, the Issuing Bank or the Swingline Lender against such Defaulting Lender
as a result of such Defaulting Lender’s breach of its obligations under this Agreement; seventh, so long as no Default or
Event of Default exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court of
competent jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender’s
breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as otherwise directed by a court of
competent jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Loans or LC
Disbursements in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such Loans
were made or the related Letters of Credit were issued at a time when the conditions set forth in Section 3.2 were satisfied
or waived, such payment shall be applied solely to pay the Loans of, and LC Disbursements owed to, all Non-Defaulting
Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or LC Disbursements owed to, such
Defaulting Lender until such time as all Loans and funded and unfunded LC Exposure and Swingline Exposure are held by
the Lenders pro rata in accordance with the Commitments under the applicable Facility without giving effect to

Section 2.23(a)(iv). Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied
(or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section 2.23(a)(ii) shall
be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto;

(iii) (A) No Defaulting Lender shall be entitled to receive any fee described in Section 2.14(b) for any period
during which that Lender is a Defaulting Lender (and the Borrower shall not be required to pay any such fee that
otherwise would have been required to have been paid to that Defaulting Lender).

(B) Each Defaulting Lender shall be entitled to receive a fee described in Section 2.14(c)(i) for any period
during which that Lender is a Defaulting Lender only to the extent allocable to its Applicable Revolver Percentage
of the stated amount of Letters of Credit for which it has provided Cash Collateral pursuant to Section 2.28.

63



(C) With respect to any fee not required to be paid to any Defaulting Lender pursuant to clause (A) or
(B) above, the Borrower shall (x) pay to each Non-Defaulting Lender that portion of any such fee otherwise payable
to such Defaulting Lender with respect to such Defaulting Lender’s LC Exposure or Swingline Exposure that has
been reallocated to such Non-Defaulting Lender pursuant to clause (iv) below, (y) pay to the Issuing Bank and the
Swingline Lender, as applicable, the amount of any such fee otherwise payable to such Defaulting Lender to the
extent allocable to the Issuing Bank’s or the Swingline Lender’s Fronting Exposure to such Defaulting Lender, and
(z) not be required to pay the remaining amount of any such fee.

(iv) All or any part of such Defaulting Lender’s LC Exposure and Swingline Exposure shall be reallocated among the
Non-Defaulting Lenders in accordance with their respective Applicable Revolver Percentages (calculated without regard to
such Defaulting Lender’s Commitment) but only to the extent that (x) the conditions set forth in Section 3.2 are satisfied at
the time of such reallocation (and, unless the Borrower shall have otherwise notified the Administrative Agent at such
time, the Borrower shall be deemed to have represented and warranted that such conditions are satisfied at such time), and
(y) such reallocation does not cause the Revolving Credit Exposure of any Non-Defaulting Lender to exceed such Non-
Defaulting Lender’s Revolving Commitment. No reallocation hereunder shall constitute a waiver or release of any claim of
any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including
any claim of a Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such
reallocation.

(v) If the reallocation described in clause (iv) immediately above cannot, or can only partially, be effected, the
Borrower shall, without prejudice to any right or remedy available to it hereunder or under law, (x) first, prepay Swingline
Loans in an amount equal to the Swingline Lender’s Fronting Exposure and (y) second, Cash Collateralize the Issuing
Bank’s Fronting Exposure in accordance with the procedures set forth in Section 2.28.

(b) If the Borrower, the Administrative Agent, the each Swingline Lender and the Issuing Bank agree in writing that

a Lender is no longer a Defaulting Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective
date specified in such notice and subject to any conditions set forth therein (which may include arrangements with respect to any Cash
Collateral), that Lender will, to the extent applicable, purchase at par that portion of outstanding Loans of the other Lenders or take
such other actions as the Administrative Agent may determine to be necessary to cause the Loans and the LC Exposure and Swingline
Exposure to be held pro rata by the Lenders in accordance with the Commitments under the applicable Facility (without giving effect
to Section 2.23(a)(ii), whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will be made

retroactively with respect to fees accrued or payments made by or on behalf of the
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Borrower while that Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressly agreed by
the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a waiver or release of any claim of any
party hereunder arising from that Lender’s having been a Defaulting Lender.

(c) So long as any Lender is a Defaulting Lender, (i) the Swingline Lender shall not be required to fund any
Swingline Loans unless it is satisfied that it will have no Fronting Exposure after giving effect to such Swingline Loan and (ii) the
Issuing Bank shall not be required to issue, extend, renew or increase any Letter of Credit unless it is satisfied that it will have no
Fronting Exposure after giving effect thereto.

Section 2.24. Incremental Credit Extensions.

(a) From time to time on or after the Closing Date, subject to the terms and conditions set forth herein, the Borrower
may, upon ten (10) Business Days’ prior written notice to the Administrative Agent (whereupon the Administrative Agent shall
promptly deliver a copy to each of the Lenders), request to add one or more additional tranches of term loans (the “Incremental Term
Loans”) or one or more increases in the Revolving Commitments (the “Incremental Revolving Commitments”; together with the
Incremental Term Loans, the “Incremental Facilities™), provided that at the time of the effectiveness of each Incremental Facility
Amendment (i) no Default or Event of Default has occurred and is continuing or shall result therefrom, (ii) the Borrower and its
Restricted Subsidiaries shall be in pro forma compliance with each of the covenants set forth in ARTICLE VI as of the last day of the
most recently ended Fiscal Quarter after giving effect to such Incremental Revolving Commitments (assuming for such purpose that
such Incremental Revolving Commitments are fully drawn at such time) or Incremental Term Loans, as applicable, (iii) each of the
conditions set forth in Section 3.2 shall have been satisfied and (iv) the Administrative Agent shall have received from the Borrower
such legal opinions, resolutions, certificates and other documents as the Administrative Agent may reasonably request.
Notwithstanding anything to contrary herein, but subject to clause (e) immediately below, the aggregate principal amount of all
Incremental Facilities shall not exceed the sum of $380,000,000. Each Incremental Facility shall be in an integral multiple of
$5,000,000 and be in an aggregate principal amount that is not less than $10,000,000 in case of Incremental Term Loans or
$10,000,000 in case of Incremental Revolving Commitments, provided that such amount may be less than the applicable minimum
amount if such amount represents all the remaining availability hereunder as set forth above or if the Administrative Agent agrees in
writing to a lesser minimum amount. Each Incremental Facility shall rank pari passu in right of payment, and shall have the same
guarantees as, and be secured by the same Collateral securing, all of the other Obligations hereunder.

(b) Except with respect to the Term Loan A-1, any Incremental Term Loans (i) for purposes of prepayments, shall
be treated substantially the same as (and in any event no more favorably than) the Term Loan A and (ii) other than amortization,
pricing or maturity date, shall have the same terms as the Term Loans or such other terms as are reasonably satisfactory to the
Administrative Agent; provided that, except as provided in clause (f) below (A) any Incremental Term Loan shall not have a final
maturity date earlier than the Term Loan A Maturity Date and (B) any Incremental Term Loan shall not have a Weighted Average
Life to Maturity that is shorter than the Weighted Average Life to Maturity of the then-remaining Term Loan A.
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(c) Any Incremental Revolving Commitment shall be on the same terms and conditions as, and pursuant to the same
documentation as applicable to, the Revolving Commitments. From and after the making of an Incremental Term Loan or the addition
of any Incremental Revolving Commitments pursuant to this Section, such Incremental Term Loan and such revolving loan funded
pursuant to an Incremental Revolving Commitment shall be deemed a “Loan”, “Term Loan” and/or “Revolving Loan”, as applicable,
hereunder for all purposes hereof, and, except as set forth in clause (b) immediately above with respect to Incremental Term Loans,
shall be subject to the same terms and conditions as each other Term Loan or Revolving Loan made pursuant to this Agreement.

(d) Each notice from the Borrower pursuant to this Section shall set forth the requested amount and proposed terms
of the relevant Incremental Term Loans and/or Incremental Revolving Commitments. Except with respect to the Term Loan A-1,
each Lender shall have the right for a period of ten (10) days following receipt of such notice, to elect by written notice to the
Borrower and the Administrative Agent to provide the requested Incremental Facility by a principal amount equal to its Pro Rata
Share of such Incremental Facility. Any Lender who does not respond within such 10 day period shall be deemed to have elected not
to provide such Incremental Facility. If any Lender shall elect not to provide such Incremental Facility pursuant to this Section 2.24,
the Borrower may designate any other bank or other financial institution (which may be, but need not be, one or more of the existing
Lenders), which agrees to provide such Incremental Facility (any such other bank or other financial institution being called an
“Additional Lender”) and in the case of any Additional Lender, agrees to become a party to this Agreement, provided that the Issuing
Bank (in the case of an increase through an Incremental Revolving Commitment) and the Administrative Agent shall have consented
(such consent not to be unreasonably withheld) to such Lender’s or Additional Lender’s making such Incremental Term Loans or
providing such Incremental Revolving Commitment if such consent would be required under Section 10.4(b) for an assignment of
Loans or Revolving Commitments, as applicable, to such Lender or Additional Lender. Any Additional Lender shall become a
Lender under this Agreement pursuant to an amendment (an “Incremental Facility Amendment”) to this Agreement and, as
appropriate, the other Loan Documents, executed by the Borrower, such Additional Lender and the Administrative Agent; provided,
that no Incremental Facility Amendment shall be required for the Term Loan A-1 if the Administrative Agent and the Borrower so
determine. No Incremental Facility Amendment shall require the consent of any Lenders other than the Additional Lenders and/or any
existing Lender who has elected to provide any Incremental Term Loans or increase its Revolving Commitment with respect to such
Incremental Facility Amendment. No Lender shall be obligated to provide any Incremental Term Loans or Incremental Revolving
Commitments, unless it so agrees. Commitments in respect of any Incremental Term Loans or Incremental Revolving Commitments
shall become Commitments under this Agreement. An Incremental Facility Amendment may, without the consent of any other
Lenders, effect such amendments to any Loan Documents as may be necessary or appropriate, in the opinion of the Administrative
Agent, to effect the provisions of this Section. Upon each increase in the Revolving Commitments pursuant to this Section, (a) each
Lender holding a Revolving Commitment immediately prior to such increase will automatically and without further act be deemed to
have assigned to each
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Lender providing a portion of the Incremental Revolving Commitment (each a “Incremental Revolving Lender”) in respect of such
increase, and each such Incremental Revolving Lender will automatically and without further act be deemed to have assumed, a
portion of such Lender’s participations hereunder in outstanding Letters of Credit and Swingline Loans such that, after giving effect
to each such deemed assignment and assumption of participations, the percentage of the aggregate outstanding (i) participations
hereunder in Letters of Credit and (ii) participations hereunder in Swingline Loans held by each Lender holding a Revolving
Commitment (including each such Incremental Revolving Lender) will equal its Pro Rata Share and (b) if, on the date of such
increase, there are any Revolving Loans outstanding, such Revolving Loans shall on or prior to the effectiveness of such increase of
the Revolving Commitments be prepaid from the proceeds of additional Revolving Loans made hereunder (reflecting such increase in
Revolving Commitments), which prepayment shall be accompanied by accrued interest on the Revolving Loans being prepaid and
any costs incurred by any Lender in accordance with Section 2.19. The Administrative Agent and the Lenders hereby agree that the
minimum borrowing, pro rata borrowing and pro rata payment requirements contained elsewhere in this Agreement shall not apply
to the transactions effected pursuant to the immediately preceding sentence. This Section 2.24(d) shall supersede any provisions in
Section 2.21(a) and Section 10.2 to the contrary.

(e) If the Term Loan A-1 Commitment provided on the Closing Date is less than $50,000,000, the Borrower shall
have the right for a period of 30 days following the Closing Date to obtain an Incremental Term Loan in accordance with this
Section 2.24, and the principal amount of such Incremental Term Loan shall be excluded for purposes of determining the limitations
set forth in clause (a) of this Section 2.24; provided, that (i) such Incremental Term Loan shall for all purposes be deemed to be the
“Term Loan A-1" and shall be subject to the terms, conditions and provisions herein related to the “Term Loan A-1” and (ii) in no
event shall such Incremental Term Loan, together with any portion of the Term Loan A-1 funded on the Closing Date, if any, exceed
$50,000,000.

(f) Notwithstanding anything herein to the contrary, no more than $180,000,000 in aggregate principal amount of
Incremental Facilities that are incurred on or after the Amendment Effective Date shall have either (i) a final maturity date earlier than
the Term Loan A Maturity Date or (ii) a Weighted Average Life to Maturity that is shorter than the Weighted Average Life to
Maturity of the then-remaining Term Loan A. Any Incremental Facilities incurred pursuant to this clause (f) shall be incurred, if at all,
(x) on no more than one occasion and in no more than one tranche in the aggregate of Incremental Term Loans and (y) on or before
August 7, 2013.

Section 2.25. Maturity Extensions.

(a) Notwithstanding anything to the contrary in this Agreement (but subject to Section 2.9(d)), pursuant to one or
more offers (each, an “Extension Offer”’) made from time to time by the Borrower to all Lenders of Term Loans with a like maturity
date or Revolving Commitments with a like maturity date, in each case on a pro rata basis (based on the aggregate outstanding
principal amount of the respective Term Loans or Revolving Commitments with a like maturity date, as the case may be) and on the
same terms to each such Lender, the Borrower is hereby permitted to consummate from time to time transactions with individual
Lenders that
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accept the terms contained in such Extension Offers to extend the maturity date of each such Lender’s Term Loans and/or Revolving
Commitments and otherwise modify the terms of such Term Loans and/or Revolving Commitments pursuant to the terms of the
relevant Extension Offer (including, without limitation, by increasing or decreasing the interest rate or fees payable in respect of such
Term Loans and/or Revolving Commitments (and related outstandings) and/or modifying the amortization schedule in respect of such
Lender’s Term Loans) (each, an “Extension”), so long as the following terms are satisfied: (i) no Default or Event of Default shall
have occurred and be continuing at the time the offering document in respect of an Extension Offer is delivered to the Lenders or after
giving effect to such Extension, (ii) except as to interest rates, fees and final maturity (which shall be determined by the Borrower and
set forth in the relevant Extension Offer), the Revolving Commitment of any Lender that agrees to an Extension with respect to such
Revolving Commitment extended pursuant to an Extension (an “Extended Revolving Commitment”), and the related outstandings,
shall be a Revolving Commitment (or related outstandings, as the case may be) with the same terms as the original Revolving
Commitments being extended (and related outstandings); provided that (1) the borrowing and repayment (except for (A) payments of
interest and fees at different rates on Extended Revolving Commitments (and related outstandings), (B) repayments required upon the
maturity date of the non-extending Revolving Commitments and (C) repayment made in connection with a permanent repayment and
termination of commitments) of Loans with respect to Extended Revolving Commitments after the applicable Extension date shall be
made on a pro rata basis with all other Revolving Commitments, (2) the permanent repayment of Revolving Loans with respect to,
and termination of, Extended Revolving Commitments after the applicable Extension date shall be made on a pro rata basis with all
other Revolving Commitments, except that the Borrower shall be permitted to permanently repay and terminate commitments of any
such Class on a better than a pro rata basis as compared to any other Class with a later maturity date than such Class and

(3) assignments and participations of Extended Revolving Commitments and Extended Revolving Loans shall be governed by the
same assignment and participation provisions applicable to Revolving Commitments and Revolving Loans so extended, (iii) except as
to interest rates, fees, amortization, final maturity date, premium, required prepayment dates and participation in prepayments (which
shall, subject to immediately succeeding clauses (iv), (v) and (vi), be determined between the Borrower and the Extending Term
Lenders and be set forth in the relevant Extension Offer), the Term Loans of any Lender that agrees to an Extension with respect to
such Term Loans (an “Extending Term Lender”) extended pursuant to any Extension (“Extended Term Loans™) shall have the same
terms as the tranche of Term Loans subject to such Extension Offer, (iv) the final maturity date of any Extended Term Loans shall be
no earlier than the Latest Maturity Date, (v) the Weighted Average Life to Maturity of any Extended Term Loans shall be no shorter
than the remaining Weighted Average Life to Maturity of the Term Loans extended thereby, (vi) any Extended Term Loans may
participate on a pro rata basis or a less than pro rata basis (but not greater than a pro rata basis) in any voluntary or mandatory
repayments or prepayments hereunder, in each case as specified in the respective Extension Offer, (vii) if the aggregate principal
amount of Term Loans (calculated on the face amount thereof) or Revolving Commitments, as the case may be, in respect of which
relevant Lenders shall have accepted the relevant Extension Offer shall exceed the maximum aggregate principal amount of Term
Loans or Revolving Commitments, as the case may be, offered to be extended by the Borrower pursuant to such Extension Offer, then
the Term Loans or Revolving Loans, as the case may be, of such Lenders shall be extended ratably up to such maximum
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amount based on the respective principal amounts (but not to exceed actual holdings of record) with respect to which such Lenders
have accepted such Extension Offer, (viii) all documentation in respect of such Extension shall be consistent with the foregoing,

(ix) any applicable Minimum Extension Condition (as defined in clause (b) below) shall be satisfied unless waived by the Borrower
and (x) at no time shall there be (A) Revolving Commitments hereunder which have more than two different maturity dates and

(B) Term Loans hereunder which have more than two different maturity dates, unless, in either case, the Administrative Agent agrees
to permit additional maturity dates. For the avoidance of doubt, no Lender shall be obligated or otherwise required to participate in
any Extension without its express consent.

(b) With respect to all Extensions consummated by the Borrower pursuant to this Section, (i) such Extensions shall
not constitute voluntary or mandatory payments or prepayments for purposes of Section 2.11 or Section 2.12 and (ii) each Extension
Offer is required to be in a minimum amount of $10,000,000; provided that the Borrower may at its election specify as a condition (a
“Minimum Extension Condition”) to consummating any such Extension that a minimum amount (to be determined and specified in
the relevant Extension Offer in the Borrower’s sole discretion and may be waived by the Borrower) of Term Loans or Revolving
Commitments (as applicable) of any or all applicable tranches be tendered. The Administrative Agent and the Lenders hereby consent
to the transactions contemplated by this Section (including, for the avoidance of doubt, payment of any interest, fees or premium in
respect of any Extended Term Loans and/or Extended Revolving Commitments on the such terms as may be set forth in the relevant
Extension Offer) and hereby waive the requirements of any provision of this Agreement or any other Loan Document that may
otherwise prohibit any such Extension or any other transaction contemplated by this Section.

(c) No consent of any Lender or the Administrative Agent shall be required to effectuate any Extension, other than
(A) the consent of each Lender agreeing to such Extension with respect to one or more of its Term Loans and/or Revolving
Commitments (or a portion thereof) and (B) with respect to any Extension of the Revolving Commitments, the consent of the Issuing
Bank and Swingline Lender. All Extended Term Loans, Extended Revolving Loans, Extended Revolving Commitments and all
obligations in respect thereof shall be Obligations under the Loan Documents that are secured by the Collateral on a pari passu basis
with all other applicable Obligations under the Loan Documents. Each of the parties hereto hereby agrees that the Administrative
Agent and the Borrower may, without the consent of any Lender, effect such amendments to this Agreement and the other Loan
Documents as may be necessary or appropriate, in the reasonable opinion of the Administrative Agent and the Borrower, to effect the
provisions of this Section and any Extension (including any amendments necessary to treat the Loans and Commitments subject
thereto as Extended Term Loans, Extended Revolving Loans and/or Extended Revolving Commitments and as a separate “Tranche”
and “Class” hereunder of Loans and Commitments, as the case may be). In addition, if so provided in such amendment and with the
consent of the Issuing Bank and the Swingline Lender, as applicable, participations in Letters of Credit and Swingline Loans expiring
on or after the Revolving Commitment Termination Date in respect of Revolving Loans and Revolving Commitments shall be re-
allocated from Lenders holding Revolving Commitments to Lenders holding Extended Revolving Commitments in accordance with
the terms of such amendment; provided that such participation interests shall, upon receipt thereof by the relevant Lenders holding
Revolving Commitments, be deemed to be participation interests in respect of such Revolving Commitments and the terms of such
participation interests (including, without limitation, the commission applicable thereto) shall be adjusted accordingly.
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(d) In connection with any Extension, the Borrower shall provide the Administrative Agent at least 10 Business
Days (or such shorter period as may be agreed by the Administrative Agent) prior written notice thereof, and shall agree to such
procedures (including, without limitation, regarding timing, rounding and other adjustments and to ensure reasonable administrative
management of the credit facilities hereunder after such Extension), if any, as may be established by, or acceptable to, the
Administrative Agent, in each case acting reasonably to accomplish the purposes of this Section.

(e) If the Revolving Commitment Termination Date in respect of any tranche of Revolving Commitments occurs
prior to the expiration of any Letter of Credit, then (i) if another tranche of Revolving Commitments in respect of which the
Revolving Commitment Termination Date shall not have occurred is then in effect, such Letters of Credit shall automatically be
deemed to have been issued (including for purposes of the obligations of the Lenders to purchase participations therein and to make
Revolving Loans and payments in respect thereof pursuant to Section 2.22.) under (and ratably participated in by Lenders pursuant to)
the Revolving Commitments in respect of such non-terminating tranches up to an aggregate amount not to exceed the aggregate
principal amount of the unutilized Revolving Commitments thereunder at such time (it being understood that no partial face amount
of any Letter of Credit may be so reallocated) and (ii) to the extent not reallocated pursuant to immediately preceding clause (i), the
Borrower shall Cash Collateralize any such Letter of Credit in a manner satisfactory to the Administrative Agent and the Issuing Bank
but only up to the amount of such Letter of Credit not so reallocated. Except to the extent of reallocations of participations pursuant to
clause (i) of the immediately preceding sentence, the occurrence of a Revolving Commitment Termination Date with respect to a
given tranche of Revolving Commitments shall have no effect upon (and shall not diminish) the percentage participations of the
Lenders in any Letter of Credit issued before such Revolving Commitment Termination Date.

(f) Notwithstanding anything in this Agreement to the contrary, each Lender hereby irrevocably authorizes the
Administrative Agent on its behalf, and without further consent, to enter into amendments or modifications to this Agreement or any
of the other Loan Documents or to enter into additional Loan Documents as the Administrative Agent reasonably deems appropriate
in order to effectuate the terms of this Section 2.25; provided that no amendment or modification shall result in any increase in the
amount of any Lender’s Commitment or any increase in any Lender’s Pro Rata Share, in each case, without the written consent of
such affected Lender.

Section 2.26. Mitigation of Obligations.

If any Lender requests compensation under Section 2.18, or if the Borrower is required to pay any additional amount
to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.20, then such Lender shall use
reasonable efforts to designate a different lending office for funding or booking its Loans hereunder or to assign its rights and
obligations hereunder to another of its offices, branches or affiliates, if, in the sole judgment of such Lender, such designation or
assignment (i) would eliminate or reduce amounts
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payable under Section 2.18 or Section 2.20, as the case may be, in the future and (ii) would not subject such Lender to any
unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all
costs and expenses incurred by any Lender in connection with such designation or assignment.

Section 2.27. Replacement of Lenders.

If (a) any Lender requests compensation under Section 2.18, (b) the Borrower is required to pay any additional
amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.20, (c) any Lender is a
Defaulting Lender, or (d) in connection with any proposed amendment, waiver, or consent, the consent of all of the Lenders, or all of
the Lenders directly affected thereby, is required pursuant to Section 10.2, and any such Lender refuses to consent to such
amendment, waiver or consent as to which the Required Lenders have consented, then, in each case, the Borrower may, at its sole
expense and effort (but without prejudice to any rights or remedies the Borrower may have against such Defaulting Lender), upon
notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with
and subject to the restrictions set forth in Section 10.4(b)) all its interests, rights and obligations under this Agreement to an assignee
that shall assume such obligations (which assignee may be another Lender but excluding any Defaulting Lender); provided, that
(i) the Borrower shall have received the prior written consent of the Administrative Agent, which consent shall not be unreasonably
withheld, (ii) prior to, or contemporaneous with, the replacement of such Lender, such Lender shall have received payment of an
amount equal to the outstanding principal amount of all Loans owed to it, accrued interest thereon, accrued fees and all other amounts
payable to it hereunder, from the assignee (in the case of such outstanding principal and accrued interest) and from the Borrower (in
the case of all other amounts), (iii) in the case of a claim for compensation under Section 2.18 or payments required to be made
pursuant to Section 2.20, such assignment will result in a reduction in such compensation or payments and (iv) in the case of clause
(d) above, the assignee Lender shall have agreed to provide its consent to the requested amendment, waiver or consent.

Section 2.28. Cash Collateral For Defaulting Lenders.

At any time that there shall exist a Defaulting Lender, within one Business Day following the written request of the
Administrative Agent or the Issuing Bank (with a copy to the Administrative Agent) the Borrower shall Cash Collateralize the Issuing
Bank’s Fronting Exposure with respect to such Defaulting Lender (determined after giving effect to Section 2.23(a)(iv) and any Cash
Collateral provided by or in respect of such Defaulting Lender) in an amount not less than 103% of the Fronting Exposure in respect
of all Letters of Credit issued and outstanding at such time.

(a) The Borrower, and to the extent provided by any Defaulting Lender, such Defaulting Lender, hereby grants to
the Administrative Agent, for the benefit of the Issuing Bank, and agrees to maintain, a first priority security interest in all such Cash
Collateral as security for the Defaulting Lenders’ obligations in respect of LC Exposure, to be applied pursuant to clause (b)
immediately below. If at any time the Administrative Agent determines that Cash Collateral is subject to any right or claim of any
Person other than the Administrative Agent and the Issuing Bank as herein provided, or that the total amount of such Cash Collateral
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is less than 103% of the Fronting Exposure in respect of all Letters of Credit issued and outstanding at such time, the Borrower will,
promptly upon demand by the Administrative Agent, pay or provide to the Administrative Agent additional Cash Collateral in an
amount sufficient to eliminate such deficiency (after giving effect to any Cash Collateral provided by or in respect of the Defaulting
Lender).

(b) Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under this
Section or Section 2.23 in respect of Letters of Credit shall be applied to the satisfaction of the Defaulting Lender’s obligation in
respect of its LC Exposure (including, as to Cash Collateral provided by a Defaulting Lender, any interest accrued on such obligation)
for which the Cash Collateral was so provided, prior to any other application of such property as may otherwise be provided for
herein.

(c) Cash Collateral (or the appropriate portion thereof) provided to reduce the Issuing Bank’s Fronting Exposure
shall no longer be required to be held as Cash Collateral pursuant to this Section following (i) the elimination of the applicable
Fronting Exposure (including by the termination of Defaulting Lender status of the applicable Lender), or (ii) the determination by the
Administrative Agent and the Issuing Bank that there exists excess Cash Collateral; provided that, subject to Section 2.23, the
Borrower or other Person providing Cash Collateral and the Issuing Bank may agree that Cash Collateral shall be held to support
future anticipated Fronting Exposure or other obligations and provided further that to the extent that such Cash Collateral to be so
held was provided by the Borrower, such Cash Collateral shall remain subject to the security interest granted pursuant to the Loan
Documents.

ARTICLE III
CONDITIONS PRECEDENT TO LOANS AND LETTERS OF CREDIT

Section 3.1. Conditions To Effectiveness.

The obligations of the Lenders (including the Swingline Lender) to make the initial Loans and the obligation of the
Issuing Bank to issue any initial Letters of Credit hereunder shall not become effective until the date on which each of the following
conditions is satisfied (or waived in accordance with Section 10.2).

(a) The Administrative Agent shall have received payment of all fees, expenses and other amounts due and payable
on or prior to the Closing Date, including reimbursement or payment of all out-of-pocket expenses (including reasonable fees, charges
and disbursements of counsel to the Administrative Agent) required to be reimbursed or paid by the Borrower hereunder, under any
other Loan Document and under any agreement with the Administrative Agent or the Arrangers (including the Fee Letter).

(b) The Administrative Agent (or its counsel) shall have received the following, each to be in form and substance
satisfactory to the Lenders:

(i) a counterpart of this Agreement signed by or on behalf of each party hereto or written evidence satisfactory to the
Administrative Agent (which may include telecopy transmission of a signed signature page of this Agreement) that such
party has signed a counterpart of this Agreement;
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(ii) duly executed Notes payable to any Lender requesting a Note, if so requested;

(iii) the Guaranty Agreement duly executed by each Subsidiary required to execute the Guaranty Agreement in
connection with the Existing Credit Agreement or otherwise required pursuant to Section 5.10;

(iv) the Pledge and Security Agreement duly executed by each of the Loan Parties and the Intellectual Property
Security Agreements duly executed by the applicable Loan Parties having rights in intellectual property subject to such
agreements;

(v) an amendment to, or an amendment and restatement of, the Prudential Senior Secured Note Agreement duly
executed by each party thereto;

(vi) the Intercreditor Agreement;

(vii) a certificate of the Secretary or Assistant Secretary of each Loan Party in the form of Exhibit 3.1(b)(vii),
(a) attaching and certifying copies of (w) its bylaws, partnership agreement or limited liability company agreement, or
comparable organizational documents, as applicable, and (x) resolutions of its board of directors, board of members or
general partner, as applicable, authorizing the execution, delivery and performance of the Loan Documents to which it is a
party, (y) its articles or certificate of incorporation, certificate of organization or limited partnership, or other registered
organizational documents, as applicable, and (z) evidence of good standing or existence, as may be available from the
Secretary of State of the jurisdiction of organization of such Loan Party and each other jurisdiction where such Loan Party
is required to be qualified to do business as a foreign entity and (b) certifying the name, title and true signature of each
officer of such Loan Party executing the Loan Documents to which it is a party;

(viii) a certificate of the Chief Financial Officer of the Borrower that, after giving effect to the Credit Extensions
made on the Closing Date, neither the Borrower nor its Subsidiaries will be “insolvent,” within the meaning of such term
as defined in § 101 of Title 11 of the United States Code, or be unable to pay its debts generally as such debts become due,
or have an unreasonably small capital to engage in any business or transaction, whether current or contemplated;

(ix) a favorable written opinion of (x) Pillsbury Winthrop Shaw Pittman LLC, counsel to the Loan Parties, and
(y) Polsinelli Shughart PC, special Kansas counsel to Midland Credit Management, Inc., each addressed to the
Administrative Agent and each of the Lenders, and covering such matters relating to the Loan Parties, the Loan Documents
and the transactions contemplated therein as the Administrative Agent or the Required Lenders shall reasonably request;
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(x) a certificate in the form of Exhibit 3.1(b)(x), dated the Closing Date and signed by a Responsible Officer:

(a) certifying that, after giving effect to the funding of any initial Loan or initial issuance of a Letter of Credit
(x) no Default or Event of Default exists, (y) all representations and warranties of each Loan Party set forth in
the Loan Documents are true and correct and (z) since the date of the financial statements of the Borrower
described in Section 4.4, there shall have been no change which has had or could reasonably be expected to
have a Material Adverse Effect;

(b) certifying that no litigation, investigation or proceeding of or before any arbitrators or Governmental
Authorities is pending against or, to the knowledge of the Borrower, threatened against the Borrower or any of
its Subsidiaries that (y) purports to enjoin or restrain any Lender from making a Credit Extension hereunder or
(z) could reasonably be expected to have a Material Adverse Effect;

(c) attaching certified copies of all consents, approvals, authorizations, registrations and filings and orders
required or advisable to be made or obtained under any Requirement of Law, or by any contractual obligation
of each Loan Party, in connection with the execution, delivery, performance, validity and enforceability of the
Loan Documents or any of the transactions contemplated thereby, and such consents, approvals, authorizations,
registrations, filings and orders shall be in full force and effect and all applicable waiting periods shall have
expired, and no investigation or inquiry by any Governmental Authority regarding this Agreement or any
transaction being financed with the proceeds hereof shall be ongoing; and

(d) attaching certified copies of all agreements, indentures or notes governing the terms of any Material
Indebtedness and all other material agreements, documents and instruments to which any Loan Party or any of
its assets are bound.

(xi) a duly executed Notice of Borrowing;

(xii) the results of a Lien search (including a search as to judgments, pending litigation, tax and intellectual property
matters), in form and substance reasonably satisfactory to the Administrative Agent, made against the Loan Parties under
the Uniform Commercial Code (or applicable judicial docket) as in effect in each jurisdiction in which filings or
recordations under the Uniform Commercial Code should be made to evidence or perfect security interests in all assets of
such Loan Party, indicating among other things that the assets of each such Loan Party are free and clear of any Lien
(except for Permitted Liens);

(xiii) evidence reasonably satisfactory to the Administrative Agent that at least sixty percent (60%) of all cash
collections and other Receivables acquired by any Loan Party have, prior to the Closing Date, been deposited in collection
accounts maintained with one or more of the Lenders;
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(xiv) (a) copies of audited consolidated financial statements for the Borrower and its Subsidiaries for the three fiscal
years most recently ended for which financial statements are available and interim unaudited financial statements for each
quarterly period ended since the last audited financial statements for which financial statements are available and
(b) projections prepared by management of the Borrower of balance sheets and income statements of the Borrower and its
Subsidiaries, which will be quarterly for the first year after the Closing Date, and balance sheets, income statements and
cash flow statements of the Borrower and its Subsidiaries, annually thereafter for the term of this Agreement;

(xv) a duly completed and executed Compliance Certificate of the Borrower including pro forma calculations
establishing compliance with the financial covenants set forth in ARTICLE VI hereof as of the most recently completed
fiscal quarter of the Borrower for which financial statements are available;

(xvi) all information the Administrative Agent and each Lender may request with respect to the Borrower and its
Subsidiaries in order to comply with the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001))
and any other “know your customer” or similar laws or regulations; and

(xvii) certificates of insurance issued on behalf of insurers of the Loan Parties, describing in reasonable detail the
types and amounts of insurance (property and liability) maintained by the Loan Parties, naming the Collateral Agent as
additional insured on liability policies and lender loss payee endorsements for property and casualty policies.

(c) The Collateral Agent shall have received (i) the certificates, if any, evidencing the capital stock or other equity

interests pledged pursuant to the Pledge and Security Agreement, together with an undated stock power for each such certificate
executed in blank by a duly authorized officer of the pledgor thereof, subject to Section 5.12 and (ii) each instrument pledged to the
Collateral Agent pursuant to the Pledge and Security Agreement endorsed in blank (or accompanied by an executed transfer form in
blank reasonably satisfactory to the Collateral Agent) by the pledgor thereof.

(d) Each document (including, without limitation, any Uniform Commercial Code financing statement) required by

the Collateral Documents or under law or reasonably requested by the Collateral Agent to be executed, filed, registered or recorded in
order to create in favor of the Collateral Agent, for the benefit of the Secured Parties, a perfected Lien on the Collateral described
therein, prior and superior in right to any other Person (other than Permitted Liens), shall have been duly executed and delivered
and/or be in proper form for filing, registration or recordation.
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Section 3.2. Each Credit Event.

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

(a) at the time of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or
extension of such Letter of Credit, as applicable, no Default or Event of Default shall exist;

(b) at the time of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or
extension of such Letter of Credit, as applicable, all representations and warranties of each Loan Party set forth in the Loan
Documents shall be true and correct in all material respects on and as of the date of such Borrowing or the date of issuance,
amendment, extension or renewal of such Letter of Credit, in each case before and after giving effect thereto;

(c) No order, judgment or decree of any arbitrator or Governmental Authority shall purport to enjoin or restrain any
Lender from making such Credit Extension;

(d) If, after giving to effect to such Credit Extension and any repayment of Loans to be made on the date such Credit
Extension is made, the Aggregate Revolving Credit Exposure will be increased above the amount of the Borrowing Base as shown on
the then most recently delivered Borrowing Base Certificate, the Lenders and the Administrative Agent shall have received an
updated Borrowing Base Certificate as of a later date demonstrating Borrowing Base availability to support such increased Aggregate
Revolving Credit Exposure; and

(e) the Borrower shall have delivered a Notice of Borrowing (if applicable).

Each Borrowing and each issuance, amendment, extension or renewal of any Letter of Credit shall be deemed to
constitute a representation and warranty by the Borrower on the date thereof as to the matters specified in paragraphs (a), (b), (c) and
(d) of this Section 3.2.

Section 3.3. Delivery of Documents.

All of the Loan Documents, certificates, legal opinions and other documents and papers referred to in this ARTICLE III, unless
otherwise specified, shall be delivered to the Administrative Agent for the account of each of the Lenders and, except for the Notes, in
sufficient counterparts or copies for each of the Lenders and shall be in form and substance satisfactory in all respects to the
Administrative Agent.

Section 3.4. Effect of Amendment and Restatement.

(a) Upon this Agreement becoming effective pursuant to Section 3.1, from and after the Closing Date: (a)(i) all
outstanding “Revolving Loans” (as such term is defined in the Existing Credit Agreement), if any, shall be deemed to be Revolving
Loans outstanding hereunder, (ii) all outstanding “Swing Line Loans” (as such term is defined in the Existing Credit Agreement), if
any, shall be deemed to be Swingline Loans outstanding hereunder and (iii) each outstanding “Letter of Credit” (as such term is
defined in the Existing Credit Agreement), if any, shall be deemed to be a Letter of Credit issued and outstanding hereunder; (b) all
terms and
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conditions of the Existing Credit Agreement and any other “Loan Document” as defined therein, as amended and restated by this
Agreement and the other Loan Documents being executed and delivered on the Closing Date, shall be and remain in full force and
effect, as so amended, and shall constitute the legal, valid, binding and enforceable obligations of the Loan Parties to the Lenders and
the Agents; (c) the terms and conditions of the Existing Credit Agreement shall be amended as set forth herein and, as so amended
and restated, shall be restated in their entirety, but shall be amended only with respect to the rights, duties and obligations among the
Borrower, the Lenders and the Agents accruing from and after the Closing Date; (d) this Agreement shall not in any way release or
impair the rights, duties, Obligations or Liens created pursuant to the Existing Credit Agreement or any other “Loan Document” as
defined therein or affect the relative priorities thereof, in each case to the extent in force and effect thereunder as of the Closing Date,
except as modified hereby or by documents, instruments and agreements executed and delivered in connection herewith, and all of
such rights, duties, Obligations and Liens are assumed, ratified and affirmed by the Borrower; (e) all indemnification obligations of
the Loan Parties under the Existing Credit Agreement and any other “Loan Document” as defined therein shall survive the execution
and delivery of this Agreement and shall continue in full force and effect for the benefit of the Lenders, the Agents, and any other
Person indemnified under the Existing Credit Agreement or such other Loan Document at any time prior to the Closing Date; (f) the
Obligations incurred under the Existing Credit Agreement shall, to the extent outstanding on the Closing Date, continue outstanding
under this Agreement and shall not be deemed to be paid, released, discharged or otherwise satisfied by the execution of this
Agreement, and this Agreement shall not constitute a substitution or novation of such Obligations or any of the other rights, duties
and obligations of the parties hereunder (it being understood and agreed by the parties hereto that the Term Loans will be used to
replace and refinance (but not repay or otherwise satisfy) a portion of the outstanding principal amount of the “Revolving

Loans” (under and as defined in the Existing Credit Agreement) in an aggregate amount of $150,000,00); (g) the execution, delivery
and effectiveness of this Agreement shall not operate as a waiver of any right, power or remedy of the Lenders or the Agents under
the Existing Credit Agreement, nor constitute a waiver of any covenant, agreement or obligation under the Existing Credit
Agreement, except to the extent that any such covenant, agreement or obligation is no longer set forth herein or is modified hereby;
and (h) any and all references in the Loan Documents to the Existing Credit Agreement shall, without further action of the parties, be
deemed a reference to the Existing Credit Agreement, as amended and restated by this Agreement, and as this Agreement shall be
further amended, modified, supplemented or amended and restated from time to time hereafter.

(b) The Administrative Agent, the Lenders and the Borrower agree that the Revolving Loan Commitment (as
defined in the Existing Credit Agreement) of each of the Lenders immediately prior to the effectiveness of this Amendment shall be
reallocated among the Lenders such that, immediately after the effectiveness of this Agreement in accordance with its terms, the
Revolving Commitment and the Term Loan Commitment of each Lender shall be as set forth on Schedule II-A and Schedule II-B,
respectively. In order to effect such reallocations, assignments shall be deemed to be made among the Lenders in such amounts as
may be necessary, and with the same force and effect as if such assignments were evidenced by the applicable Assignment and
Acceptance (but without the payment of any related assignment fee), and no other documents or instruments shall be required to be
executed in connection with such assignments (all of which such requirements are hereby waived). Further, to effect the
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foregoing, each Lender agrees to make cash settlements in respect of any outstanding Revolving Loans (including cash settlements to
those lenders party to the Existing Credit Agreement who have elected not to be a Lender under this Agreement on the Closing Date),
either directly or through the Administrative Agent, as the Administrative Agent may direct or approve, such that after giving effect to
this Agreement, each Lender holds Revolving Loans equal to its Applicable Revolver Percentage (based on the Revolving
Commitment of each Lender as set forth on Schedule II-A) and each Lender holds Term Loans equal to the amount set forth on
Schedule II-A and Schedule II-B, respectively, in an amount equal to the Term Loan Commitment of such Lender, if any.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Administrative Agent and each Lender as follows:
Section 4.1. Existence and Standing.

Each of the Borrower and its Restricted Subsidiaries is a corporation, partnership (in the case of Subsidiaries only) or limited
liability company (a) duly and properly incorporated or organized, as the case may be, (b) validly existing and (c) (to the extent such
concept applies to such entity) in good standing under the laws of its jurisdiction of incorporation or organization and has all requisite
authority to conduct its business in each jurisdiction in which its business is conducted, except in the case of this clause (c) where
failure to be in good standing or to be so authorized could not reasonably be expected to have a Material Adverse Effect (it being
understood and agreed, for purposes of this Section, that the failure of the Borrower or its Restricted Subsidiaries to be in good
standing or to be authorized to conduct its business in any jurisdiction where such failure could have a material and adverse impact on
the ability of such Person to enforce or otherwise collect in the Receivables of such Person in any such jurisdiction shall be deemed to
have a Material Adverse Effect).

Section 4.2. Authorization and Validity.

The Borrower has the power and authority and legal right to execute and deliver the Loan Documents to which it is a party and
to perform its obligations thereunder. The execution and delivery by the Borrower of the Loan Documents to which it is a party and
the performance of its obligations thereunder have been duly authorized by proper proceedings, and the Loan Documents to which the
Borrower is a party constitute legal, valid and binding obligations of the Borrower enforceable against the Borrower in accordance
with their terms, except as enforceability may be limited by (i) bankruptcy, insolvency, fraudulent conveyances, reorganization or
similar laws relating to or affecting the enforcement of creditors’ rights generally; (ii) general equitable principles (whether
considered in a proceeding in equity or at law); and (iii) requirements of reasonableness, good faith and fair dealing.
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Section 4.3. No Conflict; Government Consent.

Neither the execution and delivery by the Borrower or its Restricted Subsidiaries, as applicable, of the Loan Documents to
which such Person is a party, nor the consummation of the transactions therein contemplated, nor compliance with the provisions
thereof will violate (i) any law, rule, regulation, order, writ, judgment, injunction, decree or award binding on the Borrower or any of
its Restricted Subsidiaries or (ii) the Borrower’s or any Restricted Subsidiary’s articles or certificate of incorporation, partnership
agreement, certificate of partnership, articles or certificate of organization, by-laws, or operating agreement or other management
agreement, as the case may be, or (iii) the provisions of any material indenture, instrument or agreement to which the Borrower or any
of its Restricted Subsidiaries is a party or is subject, or by which it, or its Property, is bound, or conflict with, or constitute a default
thereunder, or result in, or require, the creation or imposition of any Lien in, of or on the Property of the Borrower or a Restricted
Subsidiary pursuant to the terms of, any such indenture, instrument or agreement, except, in the case of clause (i), for any such
violation which could not reasonably be expected to have a Material Adverse Effect. No order, consent, adjudication, approval,
license, authorization, or validation of, or filing, recording or registration with, or exemption by, or other action in respect of any
governmental or public body or authority, or any subdivision thereof, which has not been obtained by the Borrower or any of its
Restricted Subsidiaries, is required to be obtained by the Borrower or any of its Restricted Subsidiaries in connection with the
execution and delivery of the Loan Documents by the Borrower and the other Loan Parties, the borrowings under this Agreement, the
payment and performance by the Borrower of the Obligations or the legality, validity, binding effect or enforceability of any of the
Loan Documents.

Section 4.4. Financial Statements; No Material Adverse Change.

The December 31, 2012 audited consolidated financial statements of the Borrower and its Subsidiaries heretofore delivered to
the Administrative Agent and the Lenders were prepared in accordance with generally accepted accounting principles in effect on the
date such statements were prepared and fairly present the consolidated financial condition and operations of the Borrower and its
Subsidiaries at such date and the consolidated results of their operations for the period then ended. Since December 31, 2012, there
has been no change in the business, Property, prospects, condition (financial or otherwise) or results of operations of the Borrower,
any Guarantor, or the Borrower and its Restricted Subsidiaries taken together, in each case which could reasonably be expected to
have a Material Adverse Effect

Section 4.5. Litigation and Contingent Obligations.

There is no litigation, arbitration, governmental investigation, proceeding or inquiry pending or, to the knowledge of
any of their officers, threatened against or affecting the Borrower or any of its Restricted Subsidiaries which could reasonably be
expected to have a Material Adverse Effect or which seeks to prevent, enjoin or delay the making of any Credit Extensions. Other
than liabilities incident to any litigation, arbitration or proceeding which could not reasonably be expected to be in an aggregate
amount in excess of $5,000,000, none of the Borrower or its Restricted Subsidiaries has any material contingent obligations not
provided for or disclosed in the financial statements referred to in Section 4.4.
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Section 4.6. Compliance with Laws.

The Borrower and its Restricted Subsidiaries have complied in all material respects with all applicable statutes, rules,
regulations, orders and restrictions of any domestic or foreign government or any instrumentality or agency thereof having
jurisdiction over the conduct of their respective businesses or the ownership of their respective Property, except for any failure to
comply which could not reasonably be expected to have a Material Adverse Effect.

Section 4.7. Investment Company Act.

Neither the Borrower nor any Subsidiary is an “investment company” or a company ‘“controlled” by an “investment
company”’, within the meaning of the Investment Company Act of 1940, as amended.

Section 4.8. Taxes.

Except as disclosed on Schedule 4.8, the Borrower and its Restricted Subsidiaries have filed all United States federal tax
returns and all other tax returns which are required to be filed and have paid all taxes due pursuant to said returns or pursuant to any
assessment received by the Borrower or any of its Restricted Subsidiaries, except in respect of such taxes, if any, as are being
contested in good faith and as to which adequate reserves have been provided in accordance with Agreement Accounting Principles
and as to which no Lien exists (except as permitted by Section 7.2(a)). Except as disclosed on Schedule 4.8 as of the Closing Date,
none of the United States income tax returns of the Borrower and its Restricted Subsidiaries are being audited by the Internal Revenue
Service. To the knowledge of any of the Borrower’s officers, no Liens have been filed, and no claims are being asserted with respect
to such taxes. The charges, accruals and reserves on the books of the Borrower and its Restricted Subsidiaries in respect of any taxes
or other governmental charges are adequate.

Section 4.9. Regulation U.

Neither the Borrower nor any of its Restricted Subsidiaries is engaged principally, or as one of its important activities, in
the business of extending credit for the purpose, whether immediate, incidental or ultimate of buying or carrying margin stock (as
defined in Regulation U), and after applying the proceeds of each Credit Extension, margin stock (as defined in Regulation U)
constitutes less than 25% of the value of those assets of the Borrower and its Restricted Subsidiaries which are subject to any
limitation on sale, pledge, or any other restriction hereunder.

Section 4.10. ERISA.

The Unfunded Liabilities of all Single Employer Plans and all nonqualified deferred compensation arrangements do not in
the aggregate exceed $5,000,000. Neither the Borrower nor any other member of the Controlled Group has incurred, or is reasonably
expected to incur, within the meaning of Section 4201 of ERISA, any withdrawal liability to Multiemployer Plans in excess of an
amount that would have a Material Adverse Effect. Each Plan complies in all material respects with all applicable requirements of
law and regulations. No Reportable Event has occurred with respect to any Plan. Neither the Borrower nor any other member of the
Controlled Group has withdrawn from any Multiemployer Plan within the meaning of Title IV of ERISA or initiated steps to do so,
and no steps have been taken to reorganize or terminate, within the meaning of Title IV of ERISA, any Multiemployer Plan.
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Section 4.11. Ownership of Property.

The Borrower and its Restricted Subsidiaries have good title, free of all Liens other than those permitted by
Section 7.2, to all of the Property and assets reflected in the Borrower’s most recent consolidated financial statements provided to the
Administrative Agent, as owned by the Borrower and its Restricted Subsidiaries, except for minor irregularities in title that (i) do not
materially interfere with the business or operations of the Borrower or its Restricted Subsidiaries as presently conducted and (ii) do
not adversely affect the value of any of the Collateral in any material respect. Each of the Borrower and its Restricted Subsidiaries
owns, or is licensed, or otherwise has the right, to use, all patents, trademarks, service marks, trade names, copyrights and other
intellectual property to its business, and the use thereof by the Borrower and its Restricted Subsidiaries does not infringe in any
respect on the rights of any other Person, except for any such infringement which could not reasonably be expected to have a Material
Adverse Effect.

Section 4.12. Accuracy of Information.

No Loan Document or written statement furnished by the Borrower or any of its Restricted Subsidiaries to the Agents or to
any Lender in connection with the negotiation of, or compliance with, the Loan Documents contained, on the date such Loan
Document was entered into or such statements were made, any material misstatement of fact or omitted to state a material fact or any
fact necessary to make the statements contained therein, in light of the circumstances under which they were made, not misleading in
their presentation of the Borrower, its Restricted Subsidiaries, their businesses and their Property. The Borrower makes no
representation or warranty concerning the forecasts, estimates, pro forma information, projections and statements as to anticipated
future performance or conditions, and the assumptions on which they were based, except that as of the date made (i) such forecasts,
estimates, pro forma information, projections and statements were based on good faith assumptions of the management of the
Borrower and (ii) such assumptions were believed by such management to be reasonable; it being understood and agreed that such
forecasts, estimates, pro forma information, projections and statements, and the assumptions on which they are based, may or may not
prove to be correct. In addition, the information provided by or on behalf of the Loan Parties with respect to the Receivables owned or
to be acquired by the Loan Parties (or the related purchase agreements) is, to the Borrower’s knowledge and as of the date provided,
true and correct in all material respects and, to the Borrower’s knowledge, does not contain any material omissions which would
cause such information to be materially misleading with respect to such Receivables, taken as a whole.

Section 4.13. Environmental Matters.

The Borrower is in compliance with all applicable Environmental Laws, except for any noncompliance which could not
reasonably be expected to have a Material Adverse Effect. Neither the Borrower nor any Restricted Subsidiary has received any
notice to the effect that its operations are not in material compliance with any of the requirements of applicable
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Environmental Laws or are the subject of any federal or state investigation evaluating whether any remedial action is needed to
respond to a release of any toxic or hazardous waste or substance into the environment, which non-compliance or remedial action
could reasonably be expected to have a Material Adverse Effect.

Section 4.14. Subsidiaries.

Schedule 4.14 contains an accurate list of all Subsidiaries of the Borrower as of the Amendment Effective Date, setting
forth their respective jurisdictions of organization and the percentage of their respective capital stock or other ownership interests
owned by the Borrower or other Subsidiaries and whether such Subsidiary, as of the Amendment Effective Date, is an Immaterial
Subsidiary. As of the Amendment Effective Date, there are no Excluded Subsidiaries. All of the issued and outstanding shares of
capital stock or other ownership interests of the Restricted Subsidiaries have been (to the extent such concepts are relevant with
respect to such ownership interests) duly authorized and issued and are fully paid and non-assessable.

Section 4.15. Solvency.

After giving effect to the execution and delivery of the Loan Documents, and the making of the Loans under this
Agreement, neither the Borrower nor its Restricted Subsidiaries will be “insolvent,” within the meaning of such term as defined in §
101 of Title 11 of the United States Code, as amended from time to time, or be unable to pay its debts generally as such debts become
due, or have an unreasonably small capital to engage in any business or transaction, whether current or contemplated.

Section 4.16. Insurance.

The Borrower maintains, and has caused each Restricted Subsidiary to maintain, with financially sound and reputable
insurance companies insurance on their Property as necessary to conduct their business in such amounts, subject to such deductibles
and self-insurance retentions and covering such properties and risks as is consistent with sound business practice.

Section 4.17. SDN List Designation.

Neither the Borrower nor any of its Subsidiaries or Encore Affiliates is a country, individual or entity named on the
Specifically Designated National and Blocked Persons (SDN) list issued by the Office of Foreign Asset Control of the Department of
the Treasury of the United States of America.

Section 4.18. Patriot Act.

Each of the Borrower and its Subsidiaries is in compliance with (i) the Trading with the Enemy Act, as amended, and each
of the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) and
any other enabling legislation or executive order relating thereto, and (ii) the Uniting And Strengthening America By Providing
Appropriate Tools Required To Intercept And Obstruct Terrorism (USA Patriot Act of 2001). No part of the proceeds of any Loan,
and no Letters of Credit, will be used,
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directly or indirectly, for any payments to any governmental official or employee, political party, official of a political party,
candidate for political office, or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any
improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended.

Section 4.19. Plan Assets; Prohibited Transactions.

The Borrower is not an entity deemed to hold “plan assets” within the meaning of Section 3(42) of ERISA or 29 C.F.R. §
2510.3-101 of an employee benefit plan (as defined in Section 3(3) of ERISA) which is subject to Title I of ERISA or any plan
(within the meaning of Section 4975 of the Code), and neither the execution of this Agreement nor the making of Loans hereunder
gives rise to a prohibited transaction within the meaning of Section 406 of ERISA or Section 4975 of the Code.

Section 4.20. Material A greements.

Except as described in Schedule 4.20, neither the Borrower nor any Restricted Subsidiary is a party to any agreement or
instrument or subject to any charter or other corporate or similar restriction which could reasonably be expected to have a Material
Adverse Effect. Neither the Borrower nor any Restricted Subsidiary is in default in any respect in the performance, observance or
fulfillment of any of the obligations, covenants or conditions contained in any (i) agreement or instrument to which it is a party, which
default could reasonably be expected to have a Material Adverse Effect or (ii) any agreement or instrument evidencing or governing
Material Indebtedness.

Section 4.21. No Default or Event of Default.

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

ARTICLE V
AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that so long as any Lender has a Commitment hereunder or any Obligation remains unpaid
or outstanding:

Section 5.1. Financial Statements and Other Information.

The Borrower will maintain, for itself and each Subsidiary, a system of accounting established and administered in accordance
with generally accepted accounting principles, and furnish to the Administrative Agent and each Lender:

(a) Within 90 days after the close of each of its fiscal years, financial statements prepared in accordance with
Agreement Accounting Principles on a consolidated basis for itself and its Subsidiaries, including in each case balance sheets as of
the end of such period, statements of income and statements of cash flows, accompanied by (a) in the case of such statements of the
Borrower and its Subsidiaries, an audit report, unqualified as to scope, of BDO USA LLP or another nationally recognized firm of
independent public accountants or other
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independent public accountants reasonably acceptable to the Required Lenders (provided that so long as the Borrower is a reporting
company, filing of the Form 10-K by the Borrower with respect to a fiscal year within such 90-day period on the website of the
Securities and Exchange Commission at http://www.sec.gov shall satisfy the requirement for the annual audit report and consolidated
financial statements for such fiscal year under this clause (a) with respect to the statements of the Borrower and all of its Subsidiaries)
and (b) any management letter prepared by said accountants;

(b) Within 45 days after the close of the first three quarterly periods (commencing with the fiscal quarter ending
September 30, 2012) of each of its fiscal years, for itself and its Subsidiaries, consolidated unaudited balance sheets as at the close of
each such period and consolidated statements of income and a statement of cash flows for the period from the beginning of such fiscal
year to the end of such quarter, all certified as to fairness of presentation, compliance with Agreement Accounting Principles and
consistency by its chief financial officer, treasurer or assistant treasurer (provided that so long as the Borrower is a reporting
company, filing of the Form 10-Q by the Borrower with respect to a fiscal quarter within such 45-day period on the website of the
Securities and Exchange Commission at http://www.sec.gov shall satisfy the requirement for certified quarterly consolidated financial
statements for such fiscal quarter under this clause (b) with respect to the statements of the Borrower and all of its Subsidiaries);

(c) together with the delivery of the financial statements referred to in clauses (a) and (b) above, a Compliance
Certificate signed by its chief financial officer, treasurer or assistant treasurer showing (i) the calculations necessary to determine
compliance with the relevant provisions of this Agreement, an officer’s certificate in substantially the form of Exhibit 5.1(c) stating
that no Default or Event Default exists, or if any Default or Event of Default exists, stating the nature and status thereof, and a
certificate executed and delivered by the chief executive officer or chief financial officer stating that the Borrower and each of its
principal officers are in compliance with all requirements of Section 302 and Section 906 of the Sarbanes-Oxley Act of 2002 and all
rules and regulations related thereto (provided that so long as the Borrower is a reporting company, delivery of the certificates
required pursuant to Section 302 and 906 of the Sarbanes-Oxley Act of 2002 as contained in the form 10-K or Form 10-Q filed by the
Borrower and delivered pursuant to clauses (a) and (b) above shall satisfy the requirement for such certification of compliance with
the Sarbanes-Oxley Act under this clause (c)) and (ii) each of the Unrestricted Subsidiaries as of the last day of the applicable
reporting period and of any new Subsidiary of the Borrower formed or acquired during such reporting period;

(d) simultaneously with the delivery of each set of consolidated financial statements referred to in clauses (a) and
(b) above, the related consolidating financial statements of the Borrower and its Restricted Subsidiaries reflecting all adjustments
necessary to eliminate the results of operations, cash flows, accounts and other assets and Indebtedness or other liabilities of
Unrestricted Subsidiaries (if any) from such consolidated financial statements;

(e) As soon as possible and in any event within 10 days after the Borrower knows that any Reportable Event has
occurred with respect to any Plan, a statement, signed by the chief financial officer, treasurer or assistant treasurer of the Borrower,
describing said Reportable Event and the action which the Borrower proposes to take with respect thereto;
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(f) As soon as possible and in any event within 10 days after receipt by the Borrower, a copy of (a) any notice or
claim to the effect that the Borrower or any of its Restricted Subsidiaries is or may be liable to any Person as a result of the release by
the Borrower, any of its Restricted Subsidiaries, or any other Person of any toxic or hazardous waste or substance into the
environment, and (b) any notice alleging any violation of any federal, state or local environmental, health or safety law or regulation
by the Borrower or any of its Restricted Subsidiaries, which, in either case, could reasonably be expected to have a Material Adverse
Effect;

(g) Promptly upon the filing thereof, copies of all registration statements and annual, quarterly, monthly or other
regular reports which the Borrower or any of its Restricted Subsidiaries files with the Securities and Exchange Commission,
including, without limitation, all certifications and other filings required by Section 302 and Section 906 of the Sarbanes-Oxley Act of
2002 and all rules and regulations related thereto;

(h) As soon as practicable, and in any event within 90 days after the beginning of each fiscal year of the Borrower, a
copy of the plan and forecast (including a projected consolidated balance sheet, income statement and funds flow statement) of the
Borrower for such fiscal year;

(i) As soon as possible, and in any event within 3 Business Days (in the case of the Borrower) and 15 days (in the
case of any Guarantor) after the occurrence thereof, a reasonably detailed notification to the Administrative Agent and its counsel of
any change in the jurisdiction of organization of the Borrower or any Guarantor;

(j) As soon as practicable, and in any event within thirty (30) days after the close of each calendar month, the
Borrower shall provide the Administrative Agent and the Lenders with a Borrowing Base Certificate (containing a certification by an
Authorized Officer that the Receivables Portfolios included in the Borrowing Base referenced in such Borrowing Base Certificate are
performing, in the aggregate, at a sufficient level to support the amount of such Borrowing Base), together with such supporting
documents (including without limitation (i) to the extent requested by the Administrative Agent, copies of all bills of sale and
purchase agreements evidencing the acquisition of Receivables Portfolios included in the Borrowing Base and (ii) a copy of the most
recent static pool report with respect to such Receivables Portfolios as the Administrative Agent reasonably deems desirable, all
certified as being true and correct in all material respects by an Authorized Officer of the Borrower). The Borrower may update the
Borrowing Base Certificate more frequently than monthly and the most recently delivered Borrowing Base Certificate shall be the
applicable Borrowing Base Certificate for purposes of determining the Borrowing Base at any time;

(k) Such other information (including non-financial information, and including the audit report with respect to the
following reports and evaluations (but not the reports or evaluations themselves): the Commercial Finance Examination Reports and
evaluations of the Bureau Enhanced Behavioral Liquidations Score and the Unified Collections Score) as the Administrative Agent or
any Lender may from time to time reasonably request.
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If any information which is required to be furnished to the Lenders under this Section 6.1 is required by law or regulation to be filed
by the Borrower with a government body on an earlier date, then the information required hereunder shall be furnished to the Lenders
by no later than 5 Business Days after such earlier date.

In the event that any financial statement delivered pursuant to clauses (a) or (b) immediately above or any
Compliance Certificate is shown to be inaccurate (regardless of whether this Agreement or any Commitment is in effect when such
inaccuracy is discovered, but only to the extent such inaccuracy is discovered within twelve (12) months after any Obligations cease
to be outstanding (other than any contingent Obligations)), and such inaccuracy, if corrected, would have led to the application of a
higher Applicable Margin for any period (an “Applicable Period”) than the Applicable Margin applied for such Applicable Period,
then (i) the Borrower shall promptly deliver to the Administrative Agent a corrected Compliance Certificate for such Applicable
Period, (ii) the Applicable Margin for such Applicable Period shall be determined in accordance with the corrected Compliance
Certificate, and (iii) the Borrower shall immediately pay to the Administrative Agent the accrued additional interest owing, if any, as
a result of such increased Applicable Margin for such Applicable Period, which payment shall be promptly applied by the
Administrative Agent to the Obligations, net of any interest paid during the prior twelve (12) months as a result of any inaccuracy
which, if corrected, would have led to the application of a lower Applicable Margin for any period. This Section 5.1 shall not limit the
rights of the Administrative Agent or the Lenders with respect to Section 2.13(c) and ARTICLE VIII.

Section 5.2. Notices of Default and Material Events.

Within three (3) Business Days after an Authorized Officer becomes aware thereof, the Borrower will, and will cause each
Restricted Subsidiary to, give notice in writing to the Lenders of the occurrence (i) of any Default or Event of Default and (ii) of any
other development, financial or otherwise, which (solely with respect to this clause (ii)) could reasonably be expected to have a
Material Adverse Effect

Section 5.3. Conduct of Business.

The Borrower will, and will cause each Restricted Subsidiary to: (i) carry on and conduct its business in substantially the
same manner and in substantially the same fields of enterprise as it is conducted on the Closing Date; provided that in no event shall
any member of the Propel Group engage in any business such that it would acquire any material amount of Receivables to the extent
such Receivables could be Eligible Receivables if held by a Loan Party and (ii) do all things necessary to remain duly incorporated or
organized, validly existing and (to the extent such concept applies to such entity) in good standing as a domestic corporation,
partnership or limited liability company in its jurisdiction of incorporation or organization, as the case may be, as in effect on the
Closing Date, and maintain all requisite authority to conduct its business in each jurisdiction in which its business is conducted,
except (i) as permitted by Section 7.3 or (ii) to the extent that the failure to maintain any of the foregoing could not reasonably be
expected to have a Material Adverse Effect.
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Section 5.4. Compliance with Laws.

The Borrower will, and will cause each Restricted Subsidiary to, comply with all laws, rules, regulations, orders, writs,
judgments, injunctions, decrees or awards to which it may be subject including, without limitation, all Environmental Laws, ERISA
and Section 302 and Section 906 of the Sarbanes-Oxley Act of 2002 to which it may be subject where non-compliance with such
laws, rules, regulations, orders, writs, judgments, injunctions, decrees or awards could reasonably be expected to cause a Material
Adverse Effect.

Section 5.5. Taxes.

The Borrower will, and will cause each Restricted Subsidiary to, timely file complete and correct United States federal and
applicable foreign, state and local tax returns required by law and pay when due all taxes, assessments and governmental charges and
levies upon it or its income, profits or Property, except those which are being contested in good faith by appropriate proceedings and
with respect to which adequate reserves have been set aside in accordance with Agreement Accounting Principles.

Section 5.6. Maintenance of Properties.

Subject to Section 7.6, the Borrower will, and will cause each Restricted Subsidiary to, do all things necessary to maintain,
preserve, protect and keep the tangible Property material to the operation of its business in good repair, working order and condition,
(ordinary wear and tear excepted), and make all necessary and proper repairs, renewals and replacements so that its business carried
on in connection therewith may be properly conducted at all times.

Section 5.7. Inspection; Keeping of Books and Records.

The Borrower will, and will cause each Restricted Subsidiary to, permit the Agents and the Lenders, by their respective
representatives and agents (at reasonable times and upon reasonable advance written notice, so long as no Default or Event of Default
has occurred and is continuing) to inspect (including without limitation to conduct an annual field examination of) any of its Property,
including, without limitation, an audit by the Administrative Agent or professionals (including consultants and accountants) retained
by the Administrative Agent of the Borrower’s practices in the computation of the Borrowing Base, inspection and audit of the
Collateral, books and financial records of the Borrower and each Loan Party, to examine and make copies of the books of accounts
and other financial records of the Borrower and each Loan Party, and to discuss the affairs, finances and accounts of the Borrower and
each Loan Party with, and to be advised as to the same by, their respective officers. The Borrower shall keep and maintain, and cause
each of its Restricted Subsidiaries to keep and maintain, in all material respects, proper books of record and account in which entries
in conformity with Agreement Accounting Principles shall be made of all dealings and transactions in relation to their respective
businesses and activities. If a Default has occurred and is continuing, the Borrower, upon either Agent’s request, shall turn over
copies of any such records to such Agent or its representatives. The Borrower shall pay the fees and expenses of the Administrative
Agent and such professionals with respect to such examinations, audits and evaluations; provided, that, the Administrative Agent
shall undertake only one (1) field examination/audit during any period of twelve (12) consecutive months at the Borrower’s expense.
Notwithstanding the foregoing, in addition to the field examinations and audits described above, the Administrative Agent may have
additional field examinations and audits done if an Event of Default shall have occurred and be continuing, at the Borrower’s
expense.
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Section 5.8. Insurance.

The Borrower will, and will cause each Restricted Subsidiary to, maintain with financially sound and reputable insurance
companies insurance on their Property in such amounts, subject to such deductibles and self-insurance retentions, and covering such
risks as is consistent with sound business practice. The Borrower shall deliver to the Collateral Agent endorsements in form and
substance reasonably acceptable to the Collateral Agent to all general liability and other liability policies name the Collateral Agent as
an additional insured. The Borrower shall furnish to any Lender such additional information as such Lender may reasonably request
regarding the insurance carried by the Borrower and its Restricted Subsidiaries. In the event the Borrower or any of its Restricted
Subsidiaries at any time or times hereafter shall fail to obtain or maintain any of the policies or insurance required herein or to pay
any premium in whole or in part relating thereto, then the Collateral Agent, without waiving or releasing any obligations or resulting
Default hereunder, may at any time or times thereafter (but shall be under no obligation to do so) obtain and maintain such policies of
insurance and pay such premiums and take any other action with respect thereto which the Collateral Agent deems advisable. All
sums so disbursed by the Collateral Agent shall constitute part of the Obligations, payable as provided in this Agreement.

Section 5.9. Use of Proceeds.

The Borrower will, and will cause each Restricted Subsidiary to, use the proceeds of the Loans for working capital and
general corporate purposes, which may include, without limitation, purchases of Receivables Portfolios, Permitted Acquisitions,
Acquisitions permitted pursuant to Sections 7.4(c) and repayment of Indebtedness under the Existing Financing Arrangements. The
Borrower shall use the proceeds of Credit Extensions in compliance with all applicable legal and regulatory requirements and any
such use shall not result in a violation of any such requirements, including, without limitation, Regulation U and X, the Securities Act
of 1933, and the Exchange Act, and the rules and regulations promulgated under any of the foregoing.

Section 5.10. Guarantors.

The Borrower shall cause each of its Restricted Subsidiaries (other than the Excluded Subsidiaries, Immaterial Subsidiaries
and each member of the Propel Group) to guarantee pursuant to the Guaranty Agreement or supplement thereto (or, in the case of a
Foreign Subsidiary, any other guaranty agreement requested by the Administrative Agent) the Secured Obligations. In furtherance of
the above, after the formation or acquisition of any Restricted Subsidiary or a Subsidiary Redesignation, the Borrower shall promptly
(and in any event upon the earlier of (x) such time as such Restricted Subsidiary becomes a guarantor, co-borrower or other obligor
under the Prudential Financing and (y) within 45 days after such formation or acquisition or Subsidiary Redesignation (with any such
time limit permitted to be extended by the Collateral Agent in its reasonable discretion)) (i) provide written notice to the
Administrative Agent and the Lenders upon any Person becoming a Restricted Subsidiary, setting forth
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information in reasonable detail describing all of the assets of such Person, (ii) cause such Person (other than any member of the
Propel Group and any Immaterial Subsidiary) to execute a supplement to the Guaranty Agreement and such other Collateral
Documents as are necessary for the Borrower and its Subsidiaries to comply with Section 5.11, (iii) cause the Applicable Pledge
Percentage of the issued and outstanding equity interests of such Person and each other Pledge Subsidiary to be delivered to the
Collateral Agent (together with undated stock powers signed in blank, if applicable) and pledged to the Collateral Agent pursuant to
an appropriate pledge agreement(s) in substantially the form of the Pledge and Security Agreement (or joinder or other supplement
thereto) and otherwise in form reasonably acceptable to the Administrative Agent and (iv) deliver such other documentation as the
Administrative Agent may reasonably request in connection with the foregoing, including, without limitation, certified resolutions
and other authority documents of such Person and, to the extent requested by the Administrative Agent, favorable opinions of counsel
to such Person (which shall cover, among other things, the legality, validity, binding effect and enforceability of the documentation
referred to above), all in form, content and scope reasonably satisfactory to the Administrative Agent. Notwithstanding the foregoing,
no Foreign Subsidiary shall be required to execute and deliver the Guaranty Agreement (or supplement thereto) or such other
guaranty agreement if such execution and delivery would cause a Deemed Dividend Problem or a Financial Assistance Problem with
respect to such Foreign Subsidiary and, in lieu thereof, the Borrower and the relevant Restricted Subsidiaries shall provide the pledge
agreements required under this Section 5.10 or Section 5.11. Notwithstanding the foregoing, the Borrower will be required to comply
with this Section (x) with respect to any Subsidiaries of Propel Acquisition LLC to the extent that the provisions of the Propel
Indebtedness no longer prohibits the guaranty of the Obligations or the granting of security in respect thereto and (y) with respect to
any Immaterial Subsidiary if it ceases to be an Immaterial Subsidiary under the terms of the definition thereof.

Section 5.11. Collateral.

The Borrower will cause, and will cause each other Loan Party to cause, all of its owned Property to be subject at all times to
first priority, perfected Liens in favor of the Collateral Agent for the benefit of the Secured Parties to secure the Secured Obligations
in accordance with the terms and conditions of the Collateral Documents, subject in any case to Liens permitted by Section 7.2 (it
being understood and agreed that (a) no control agreements will be required hereunder in respect of bank accounts and (b) Mortgages
and Mortgage Instruments will only be required hereunder in respect of Mortgaged Properties). Without limiting the generality of the
foregoing, the Borrower will (i) cause the Applicable Pledge Percentage of the issued and outstanding equity interests of each Pledge
Subsidiary directly owned by the Borrower or any other Loan Party to be subject at all times to a first priority, perfected Lien in favor
of the Collateral Agent to secure the Secured Obligations in accordance with the terms and conditions of the Collateral Documents or
such other security documents as the Collateral Agent shall reasonably request and (ii) will, and will cause each Guarantor to, deliver
Mortgages and Mortgage Instruments with respect to real property owned by the Borrower or such Guarantor to the extent, and within
such time period as is, reasonably required by the Collateral Agent. Notwithstanding the foregoing, no pledge agreement in respect of
the equity interests of a Foreign Subsidiary shall be required hereunder to the extent such pledge thereunder is prohibited by
applicable law or the Administrative Agent reasonably determines that such pledge would not provide material credit support for the
benefit of the Secured Parties pursuant to legally valid, binding and enforceable pledge agreements.
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Section 5.12. Post-Closing Obligations.

The Borrower shall execute and deliver the documents and complete the tasks set forth on Schedule 5.12, in each case as
promptly as possible after the Closing Date and in any event within the time limits specified on such schedule (with any such time
limit permitted to be extended by the Administrative Agent in its reasonable discretion). The provisions of Schedule 5.12 shall be
deemed incorporated by reference herein as fully as if set forth herein in its entirety.

ARTICLE VI
FINANCIAL COVENANTS

The Borrower covenants and agrees that so long as any Lender has a Commitment hereunder or any Obligation remains unpaid
or outstanding:

Section 6.1. Cash Flow Leverage Ratio.

The Borrower will not permit the ratio (the “Cash Flow Leverage Ratio”), determined as of the end of each of its
fiscal quarters (commencing with the fiscal quarter ending September 30, 2012), of (i) Consolidated Funded Indebtedness to
(ii) Consolidated EBITDA for the then most-recently ended four fiscal quarters to be greater than 2.00:1.00 for each fiscal four-
quarter period.

The Cash Flow Leverage Ratio shall be calculated (i) based upon (a) for Consolidated Funded Indebtedness, as of
the last day of each such fiscal quarter and (b) for Consolidated EBITDA, the actual amount as of the last day of each fiscal quarter
for the most recently ended four consecutive fiscal quarters and (ii) giving pro forma effect to any Material Acquisition and Material
Disposition. For purposes of this Section 6.1, “Material Acquisition” means any Acquisition or series of related Acquisitions that
involves the payment of consideration by the Borrower and its Restricted Subsidiaries in excess of $10,000,000; and “Material
Disposition” means any Asset Sale or series of related Asset Sales that yields gross proceeds to the Borrower or any of its Restricted
Subsidiaries in excess of $10,000,000.

Section 6.2. Minimum Net Worth.

The Borrower will not permit the Consolidated Net Worth of the Borrower and its Restricted Subsidiaries to be less
than the sum of (i) a dollar amount equal to $166,506,500, plus (ii) 50% of such Consolidated Net Income earned in each fiscal
quarter beginning with the quarter ending March 31, 2009 (without deduction for losses), plus (iii) 100% of the amount by which the
Borrower’s “total stockholders’ equity” is increased after February 8, 2010 as a result of the issuance or sale by the Borrower or any
of its Restricted Subsidiaries of, or the conversion of any Indebtedness of such Person into, any equity interests (including warrants
and similar investments) in such Person, minus (iv) amounts expended by the Borrower and its Restricted Subsidiaries to repurchase
the Borrower’s capital stock (x) for the period after February 8, 2010 through and including the Closing Date and (y) for the all
periods after the Closing Date to the extent such repurchases are permitted under Section 7.5(iv)(A).
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Section 6.3. Interest Coverage Ratio.

The Borrower will not permit the ratio, determined as of the end of each of its fiscal quarters (commencing with the
fiscal quarter ending September 30, 2012) for the then most-recently completed four fiscal quarters, of (i) Consolidated EBIT to
(ii) Consolidated Interest Expense, in each case as of the end of such period, to be less than 2.00:1.00.

ARTICLE VII
NEGATIVE COVENANTS

The Borrower covenants and agrees that so long as any Lender has a Commitment hereunder or any Obligation
remains outstanding:

Section 7.1. Indebtedness.

The Borrower will not, nor will it permit any Restricted Subsidiary to, create, incur or suffer to exist any
Indebtedness, except:

(a) The Obligations and Rate Management Obligations and Banking Services Obligations constituting Secured
Obligations;

(b) Indebtedness existing on the Closing Date and described in Schedule 7.1(b);
(c) Indebtedness arising under Rate Management Transactions (other than for speculative purposes);

(d) Secured or unsecured purchase money Indebtedness (including Capitalized Leases) incurred by the Borrower or
any of its Restricted Subsidiaries after the Closing Date to finance the acquisition of assets used in its business, if (1) the total of all
such Indebtedness for the Borrower and its Restricted Subsidiaries taken together incurred on or after the Closing Date, when
aggregated with the Indebtedness permitted under clause (i) immediately below, shall not exceed an aggregate principal amount of
$15,000,000 at any one time outstanding, (2) such Indebtedness when incurred shall not exceed the purchase price of the asset(s)
financed, (3) no such Indebtedness shall be refinanced for a principal amount in excess of the principal balance outstanding thereon at
the time of such refinancing, and (4) any Lien securing such Indebtedness is permitted under Section 7.2 (such Indebtedness being
referred to herein as “Permitted Purchase Money Indebtedness”);

(e) Indebtedness arising from intercompany loans and advances (i) made by any Subsidiary to any Loan Party;
provided that the Borrower agrees (and will cause each of its Subsidiaries to agree) that all such Indebtedness owed to any
Subsidiaries of Propel Acquisition LLC, any Unrestricted Subsidiary, by any Loan Party shall be expressly subordinated to the
Secured Obligations pursuant to subordination provisions reasonably acceptable to the
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Administrative Agent, (ii) made by the Borrower to any Loan Party; (iii) made by the Borrower or any Restricted Subsidiary to any
other Restricted Subsidiary solely for the purpose of facilitating, in the ordinary course of business consistent with past practice, the
payment of fees and expenses in connection with collection actions or proceedings or (iv) made by the Borrower or any other
Restricted Subsidiary to any Subsidiaries of Propel Acquisition LLC (other than a Blocked Propel Subsidiary) to the extent such loan
would be permitted as an investment in compliance with the proviso of Section 7.4(f) or any Unrestricted Subsidiary to the extent
such loan would be permitted as an investment in compliance Section 7.4(k);

(f) Guaranty obligations of the Borrower of any Indebtedness of any Restricted Subsidiary permitted under clause
(b) of this Section 7.1 or of any Indebtedness of any Subsidiary permitted as an Investment under Section 7.4(i), (j) or (k);

(g) Guaranty obligations of any Restricted Subsidiary of the Borrower that is a Guarantor with respect to any
Indebtedness of the Borrower or any other Restricted Subsidiary permitted under this Section 7.1, other than the Permitted Foreign
Subsidiary Non-Recou