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Item 1.01

Entry into a Material Definitive Agreement.

Equity Purchase Agreement
On May 6, 2020, LogistiCare Solutions, LLC, a Delaware limited liability company (“LogistiCare”) and wholly-owned subsidiary of The Providence
Service Corporation, a Delaware corporation (the “Company”), entered into an Equity Purchase Agreement (the “Purchase Agreement”) with Specialty
Benefits, LLC, a Delaware limited liability company (the “Seller”), and National MedTrans, LLC, a New York limited liability company (“NMT”).
Pursuant to the terms of the Purchase Agreement, LogistiCare acquired from Seller all of the outstanding capital stock of NMT. The purchase price paid
by LogistiCare to Seller was approximately $80 million in cash.
The Purchase Agreement contains various representations, warranties and covenants made by the parties. The Purchase Agreement provides for postclosing indemnification with respect to breaches of representations, warranties and covenants by the parties, as well as indemnification with respect to
certain other matters specified in the Purchase Agreement.
The representations, warranties, and covenants contained in the Purchase Agreement were made solely for purposes of such agreement and as of specific
dates, were solely for the benefit of the parties to the Purchase Agreement, may be subject to limitations and contractual risk allocation mechanisms
agreed upon by the parties, and may be subject to standards of materiality that differ from those applicable to the Company, and thus should not be relied
upon as necessarily reflecting the actual state of facts or conditions.
Amendment to Credit Agreement
On May 6, 2020, the Company and certain of its subsidiaries entered into the Seventh Amendment to the Amended and Restated Credit and Guaranty
Agreement (the “Amendment”), amending that certain Amended and Restated Credit and Guaranty Agreement dated as of August 2, 2013 (as amended
to date, the “Credit Agreement”), by and among the Company, the guarantors from time to time party thereto, the lenders from time to time party thereto
and Bank of America, N.A., as administrative agent. Among other changes, the Amendment (a) increased the aggregate maximum principal amount of
the revolving facilities from $200 million to $225 million, which consists of (i) an increase in the aggregate maximum principal amount of the revolving
A facility from $137.5 million to $154.5 million, and (ii) an increase in the aggregate maximum principal amount of the revolving B facility from $62.5
million to $70.5 million, (b) included the continued option to increase the revolving facilities in an amount not to exceed an aggregate amount of $75
million, (c) increased the letter of credit subfacility from $25 million to $40 million, (d) changed the margin range to 2.25% to 3.00% for LIBOR based
loans (subject to a floor of 1.00%) based on the Consolidated Net Leverage Ratio and (f) extended the maturity date of the Credit Agreement to August
1, 2021.
The foregoing description of the Amendment does not purport to be a complete and is qualified in its entirety by reference to the full text of the
Amendment, which is attached as Exhibit 10.1 hereto and incorporated by reference.
Item 2.01

Completion of Acquisition or Disposition of Assets.

On May 6, 2020, LogistiCare completed the acquisition of NMT from Seller pursuant to the terms of the Purchase Agreement concurrently with the
execution and delivery of the Purchase Agreement. The other information under Item 1.01 above is incorporated by reference hereunder.
Item 7.01

Regulation FD.

On May 7, 2020, the Company issued a press release announcing the acquisition of NMT. A copy of the press release is attached hereto as Exhibit 99.1.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number
10.1
99.1
104

Description
Seventh Amendment to the Amended and Restated Credit and Guaranty Agreement dated as of May 6, 2020.
Press Release, dated May 7, 2020
Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Date: May 7, 2020

THE PROVIDENCE SERVICE CORPORATION
By:
/s/ Kathryn Stalmack
Name: Kathryn Stalmack
Title: Senior Vice President, General Counsel

Exhibit 10.1
SEVENTH AMENDMENT TO THE AMENDED AND RESTATED
CREDIT AND GUARANTY AGREEMENT
THIS SEVENTH AMENDMENT TO THE AMENDED AND RESTATED CREDIT AND GUARANTY AGREEMENT dated as of May 6,
2020 (this “Agreement”) is entered into among The Providence Service Corporation, a Delaware corporation (the “Borrower”), the Guarantors, the Lenders
party hereto and Bank of America, N.A., as Administrative Agent. All capitalized terms used herein and not otherwise defined herein shall have the
meanings given to such terms in the Credit Agreement (as defined below).
RECITALS
WHEREAS, the Borrower, the Guarantors, the Lenders and Bank of America, N.A., as Administrative Agent, entered into that certain Amended
and Restated Credit and Guaranty Agreement dated as of August 2, 2013 (as amended by that certain First Amendment and Consent dated as of May 28,
2014, by that certain Second Amendment and Consent dated October 23, 2014, by that certain Third Amendment and Consent dated September 3, 2015, by
that certain Fourth Amendment and Consent dated August 28, 2016, by that certain Fifth Amendment dated as of June 7, 2018, and by that certain Sixth
Amendment dated as of July 12, 2019, the “Credit Agreement”); and
WHEREAS, the Borrower has requested that the Lenders amend the Credit Agreement as set forth below.
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
1.

Amendments to Credit Agreement.

(a)

Section 1.01. The following definitions in Section 1.01 of the Credit Agreement are hereby amended to read as follows:

“Aggregate Revolving A Commitments” means the aggregate amount of the Revolving A Commitments of all the Lenders. The
aggregate principal amount of the Aggregate Revolving A Commitments in effect on the Seventh Amendment Effective Date is ONE
HUNDRED FIFTY-FOUR MILLION FIVE HUNDRED THOUSAND DOLLARS ($154,500,000).
“Aggregate Revolving B Commitments” means the aggregate amount of the Revolving B Commitments of all the Lenders. The
aggregate principal amount of the Aggregate Revolving B Commitments in effect on the Seventh Amendment Effective Date is
SEVENTY MILLION FIVE HUNDRED THOUSAND DOLLARS ($70,500,000).
“Applicable Rate” means with respect to Revolving Loans, the Term Loan, Swing Line Loans, Letters of Credit Fees and the
Commitment Fee, the following percentages per annum, based upon the Consolidated Net Leverage Ratio as set forth in the most recent
Compliance Certificate received by the Administrative Agent pursuant to Section 7.02(a):
Pricing Tier
1
2
3
4

Consolidated Net
Leverage Ratio
> 2.75:1.0
< 2.75:1.0 but ≥ 2.00:1.0
< 2.00:1.0 but ≥ 1.50:1.0
< 1.50:1.0

Commitment
Fee
0.500%
0.375%
0.350%
0.350%

Letter of Credit
Fee
3.00%
2.75%
2.50%
2.25%
1

Eurocurrency
Rate Loans
3.00%
2.75%
2.50%
2.25%

Base Rate
Loans
2.00%
1.75%
1.50%
1.25%

Any increase or decrease in the Applicable Rate resulting from a change in the Consolidated Net Leverage Ratio shall become effective
as of the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 7.02(a); provided,
however, that if a Compliance Certificate is not delivered when due in accordance with Section 7.02(a), then, upon the request of the
Required Lenders, Pricing Tier 1 shall apply as of the first Business Day after the date on which such Compliance Certificate was
required to have been delivered and shall continue to apply until the first Business Day immediately following the date a Compliance
Certificate is delivered pursuant to Section 7.02(a), whereupon the Applicable Rate shall be adjusted based upon the calculation of the
Consolidated Net Leverage Ratio contained in such Compliance Certificate. The Applicable Rate in effect from the Seventh Amendment
Effective Date to the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 7.02(a)
for the first full fiscal quarter ending after the Seventh Amendment Effective Date shall be determined based upon Pricing Tier 2.
Notwithstanding anything to the contrary contained in this definition, the determination of the Applicable Rate for any period shall be
subject to the provisions of Section 2.10(b).
“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority in
respect of any liability of an Affected Financial Institution.
“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of
the European Parliament and of the Council of the European Union, the implementing law for such EEA Member Country from time to
time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of the United
Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable in the United Kingdom
relating to the resolution of unsound or failing banks, investment firms or other financial institutions or their affiliates (other than through
liquidation, administration or other insolvency proceedings).
“Base Rate” means for any day a fluctuating rate of interest per annum equal to the highest of (a) the Federal Funds Rate plus
0.50%, (b) the rate of interest in effect for such day as publicly announced from time to time by Bank of America as its “prime rate,” and
(c) the Eurocurrency Rate plus 1.00%, subject to the interest rate floors set forth therein; provided that if the Base Rate shall be less than
1.00%, such rate shall be deemed 1.00% for purposes of this Agreement. The “prime rate” is a rate set by Bank of America based upon
various factors including Bank of America’s costs and desired return, general economic conditions and other factors, and is used as a
reference point for pricing some loans, which may be priced at, above, or below such announced rate. Any change in such prime rate
announced by Bank of America shall take effect at the opening of business on the day specified in the public announcement of such
change. If the Base Rate is being used as an alternate rate of interest pursuant to Section 3.03 hereof, then the Base Rate shall be the
greater of clauses (a) and (b) above and shall be determined without reference to clause (c) above.
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“Eurocurrency Base Rate” means:
(a)

for any Interest Period with respect to a Eurocurrency Rate Loan:

(i) in the case of a Eurocurrency Rate Loan denominated in a LIBOR Quoted Currency, the rate per annum equal to
the London Interbank Offered Rate as administered by ICE Benchmark Administration (or any other Person that takes over the
administration of such rate for U.S. Dollars for a period equal in length to such Interest Period) (“LIBOR”), as published on the
applicable Bloomberg screen page (or such other commercially available source providing such quotations as may be designated
by the Administrative Agent from time to time) (in such case, the “LIBOR Rate”) at or about 11:00 a.m. (London time) on the
Rate Determination Date, for deposits in the relevant currency, with a term equivalent to such Interest Period;
(ii)
in the case of a Eurocurrency Rate Loan denominated in Australian Dollars, the rate per annum equal to the
Bank Bill Swap Reference Bid Rate (“BBSY”), or a comparable or successor rate which rate is approved by the Administrative
Agent, as published on the applicable Bloomberg screen page (or such other commercially available source providing such
quotations as may be designated by the Administrative Agent from time to time) at or about 10:30 a.m. (Melbourne, Australia
time) on the Rate Determination Date with a term equivalent to such Interest Period;
(iii)
in the case of any other Eurocurrency Rate Loan denominated in a Non-LIBOR Quoted Currency (other than
those specified above), the rate designated with respect to such Alternative Currency at the time such Alternative Currency is
approved by the Administrative Agent and the Lenders pursuant to Section 1.08; and
(b) for any interest calculation with respect to a Base Rate Loan on any date, the rate per annum equal to the LIBOR Rate, at
or about 11:00 a.m., London time, two (2) Business Days prior to such date for Dollar deposits with a term of one (1) month commencing
that day;
provided that, (i) to the extent a comparable or successor rate is approved by the Administrative Agent in connection with any rate set
forth in this definition, the approved rate shall be applied in a manner consistent with market practice; provided, further that, to the extent
such market practice is not administratively feasible for the Administrative Agent, such approved rate shall be applied in a manner as
otherwise reasonably determined by the Administrative Agent and (ii) if the Eurocurrency Base Rate shall be less than 1.00%, such rate
shall be deemed 1.00% for purposes of this Agreement.
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“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 of such Guarantor of, or the grant under a Loan Document 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 thereof) by virtue of such Guarantor’s failure
for any reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act (determined after giving effect
to Section 4.08 hereof and any and all guarantees of such Guarantor’s Swap Obligations by other Loan Parties) at the time the Guaranty
of such Guarantor, or grant by such Guarantor of a security interest, becomes effective with respect to such Swap Obligation. If a Swap
Obligation arises under a Master Agreement governing more than one Swap Contract, such exclusion shall apply only to the portion of
such Swap Obligation that is attributable to Swap Contracts for which such Guaranty or security interest becomes illegal.
“Federal Funds Rate” means, for any day, the rate per annum calculated by the Federal Reserve Bank of New York based on
such day’s federal funds transactions by depository institutions (as determined in such manner as the Federal Reserve Bank of New York
shall set forth on its public website from time to time) and published on the next succeeding Business Day by the Federal Reserve Bank
of New York as the federal funds effective rate; provided that if the Federal Funds Rate as so determined would be less than zero, such
rate shall be deemed to be zero for the purposes of this Agreement.
“L/C Issuer” means with respect to a particular Letter of Credit, (a) Bank of America, through itself or through one of its
designated Affiliates or branch offices, in its capacity as issuer of such Letter of Credits, or any successor issuer thereof, (b) such other
Lender selected by the Borrower pursuant to Section 2.03(m) from time to time to issue such Letter of Credit (provided that no Lender
shall be required to become an L/C Issuer pursuant to this clause (b) without such Lender’s consent), or any successor issuer thereof or
(c) any Lender selected by the Borrower (with the prior consent of the Administrative Agent) to replace a Lender who is a Defaulting
Lender at the time of such Lender’s appointment as an L/C Issuer (provided that no Lender shall be required to become an L/C Issuer
pursuant to this clause (c) without such Lender’s consent), or any successor issuer thereof. The term “L/C Issuer” when used with respect
to a Letter of Credit or the L/C Obligations relating to a Letter of Credit shall refer to the L/C Issuer that issued such Letter of Credit.
“Maturity Date” means August 1, 2021; provided, however, that if such date is not a Business Day, the Maturity Date shall be
the immediately preceding Business Day.
“Obligations” means with respect to the Borrower and each Guarantor, (a) all advances to, and debts, liabilities, obligations,
covenants and duties of, any Loan Party arising under any Loan Document or otherwise with respect to any Loan or Letter of Credit, and
(b) all obligations of any Loan Party or a Subsidiary owing to a Treasury Management Bank or a Swap Bank in respect of Secured
Treasury Management Agreements or Secured Swap Agreements, in the case of each of clauses (a) and (b), whether direct or indirect
(including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising and including
interest and fees that accrue after the commencement by or against any Loan Party or any Affiliate thereof of any proceeding under any
Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are allowed claims
in such proceeding; provided, however, that the “Obligations” of a Guarantor shall exclude any Excluded Swap Obligations with respect
to such Guarantor.
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“Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time
by (a) the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury
or the U.S. Department of State, or (b) the United Nations Security Council, the European Union, any European Union member state, Her
Majesty’s Treasury of the United Kingdom or other relevant sanctions authority.
“Secured Swap Agreement” means any Swap Contract permitted under Section 8.03 between any Loan Party or any Subsidiary
and any Swap Bank; provided, that for any of the foregoing to be included as a “Secured Swap Agreement” on any date of determination
by the Administrative Agent, the applicable Swap Bank (other than the Administrative Agent or an Affiliate of the Administrative Agent)
must have delivered a Secured Party Designation Notice to the Administrative Agent prior to such date of determination.
“Secured Treasury Management Agreement” means any Treasury Management Agreement between any Loan Party or any
Subsidiary and any Treasury Management Bank; provided, that for any of the foregoing to be included as a “Secured Treasury
Management Agreement” on any date of determination by the Administrative Agent, the applicable Treasury Management Bank (other
than the Administrative Agent or an Affiliate of the Administrative Agent) must have delivered a Secured Party Designation Notice to the
Administrative Agent prior to such date of determination.
“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member
Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule and (b) with respect to the
United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change
the form of a liability of any UK Financial Institution or any contract or instrument under which that liability arises, to convert all or part
of that liability into shares, securities or obligations of that person or any other person, to provide that any such contract or instrument is
to have effect as if a right had been exercised under it or to suspend any obligation in respect of that liability or any of the powers under
that Bail-In Legislation that are related to or ancillary to any of those powers.
(b) Section 1.01. The following definitions are hereby added to Section 1.01 of the Credit Agreement in the appropriate alphabetical
order to read as follows:
“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.
“Applicable Currency” means Dollars or any Alternative Currency that bears interest at a rate based on an Applicable Reference
Rate, as applicable.
“Applicable Reference Rate” means, for any Eurocurrency Rate Loan denominated in any LIBOR Quoted Currency, LIBOR,
and for any Eurocurrency Rate Loan denominated in Australian Dollars, BBSY.
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“L/C Commitment” means, with respect to each L/C Issuer, the commitment of such L/C Issuer to issue Letters of Credit
hereunder. The initial amount of each L/C Issuer’s L/C Commitment on the Seventh Amendment Effective Date is set forth on Schedule
2.03, or if an L/C Issuer has entered into an Assignment and Assumption or has otherwise assumed a L/C Commitment after the Seventh
Amendment Effective Date, the amount set forth for such L/C Issuer as its L/C Commitment in the Register maintained by the
Administrative Agent. The L/C Commitment of an L/C Issuer may be modified from time to time by agreement between such L/C Issuer
and the Borrower, and notified to the Administrative Agent.
“Letter of Credit Report” means a certificate substantially the form of Exhibit P or any other form approved by the
Administrative Agent.
“Notice of Additional L/C Issuer” means a certificate substantially the form of Exhibit O or any other form approved by the
Administrative Agent.
“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve Bank of New York, or a
committee officially endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York for the purpose
of recommending a benchmark rate to replace LIBOR in loan agreements similar to this Agreement.
“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution
Authority.
“Scheduled Unavailability Date” has the meaning specified in Section 3.03(b).
“Screen Rate” means the Applicable Reference Rate quote for an Applicable Currency on the applicable screen page the
Administrative Agent designates to determine such Applicable Reference Rate for such Applicable Currency (or such other commercially
available source providing such quotations for such Applicable Currency as may be designated by the Administrative Agent from time to
time).
“Seventh Amendment Effective Date” means May 6, 2020.
“SOFR” with respect to any day means the secured overnight financing rate published for such day by the Federal Reserve Bank
of New York, as the administrator of the benchmark (or a successor administrator) on the Federal Reserve Bank of New York’s website
(or any successor source) and, in each case, that has been selected or recommended by the Relevant Governmental Body.
“SOFR-Based Rate” means SOFR or Term SOFR.
“Successor Rate” has the meaning specified in Section 3.03(b).
“Successor Rate Conforming Changes” means, with respect to any Successor Rate for an Applicable Currency, any conforming
changes to the definition of Base Rate, Interest Period, timing and frequency of determining rates and making payments of interest and
other technical, administrative or operational matters as may be appropriate, in the discretion of the Administrative Agent, to reflect the
adoption and implementation of such Successor Rate and to permit the administration thereof by the Administrative Agent in a manner
substantially consistent with market practice for such Applicable Currency (or, if the Administrative Agent determines that adoption of
any portion of such market practice for such Applicable Currency is not administratively feasible or that no market practice for the
administration of such Successor Rate for such Applicable Currency exists, in such other manner of administration as the Administrative
Agent determines is reasonably necessary in connection with the administration of this Agreement).
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“Term SOFR” means the forward-looking term rate for any period that is approximately (as determined by the Administrative
Agent) as long as any of the Interest Period options set forth in the definition of “Interest Period” and that is based on SOFR and that has
been selected or recommended by the Relevant Governmental Body, in each case as published on an information service as selected by
the Administrative Agent from time to time in its reasonable discretion.
“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended form
time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person subject to IFPRU 11.6 of the FCA
Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain
credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.
“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for the
resolution of any UK Financial Institution.
(c)
Section 1.01. The definitions of “LIBOR Successor Rate” and “LIBOR Successor Rate Conforming Changes” in Section 1.01 of
the Credit Agreement are hereby deleted in their entirety.
(d)

Section 1.10. A new Section 1.10 is hereby added to the Credit Agreement to read as follows:

1.10

Rates.

The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative Agent have any liability with
respect to the administration, submission or any other matter related to the rates in the definition of “Eurocurrency Base Rate” or with
respect to any rate that is an alternative or replacement for or successor to any of such rates (including, without limitation, any Successor
Rate) or the effect of any of the foregoing, or of any Successor Rate Conforming Changes.
(e)

Section 2.02. The introductory paragraph in Section 2.02(f) is hereby amended to read as follows:

(f) The Borrower may at any time after the Seventh Amendment Effective Date, from time to time, upon prior written notice
by the Borrower to the Administrative Agent, increase the Commitments (but not the Alternative Currency Sublimit, the Letter of Credit
Sublimit or the Swing Line Sublimit) by a maximum aggregate amount of up to SEVENTY FIVE MILLION DOLLARS ($75,000,000)
as follows:
(f)

Section 2.03. The first sentence in Section 2.03(a)(i) of the Credit Agreement is hereby amended to read as follows:
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Subject to the terms and conditions set forth herein, (A) the L/C Issuer agrees, in reliance upon the agreements of the Revolving
A Lenders set forth in this Section 2.03, (1) from time to time on any Business Day during the period from the Closing Date until the
Letter of Credit Expiration Date, to issue Letters of Credit denominated in Dollars or in one or more Alternative Currencies for the
account of the Borrower or any of its Subsidiaries, and to amend or extend Letters of Credit previously issued by it, in accordance with
subsection (b) below, and (2) to honor drawings under the Letters of Credit; and (B) the Revolving A Lenders severally agree to
participate in Letters of Credit issued for the account of the Borrower or its Subsidiaries pursuant to this Section 2.03 and any drawings
thereunder; provided that only Bank of America shall be permitted to issue any Letter of Credit denominated in an Alternative Currency;
provided, further, after giving effect to any L/C Credit Extension with respect to any Letter of Credit, (u) the aggregate amount of the
outstanding Letters of Credit issued by an L/C Issuer shall not exceed its L/C Commitment, (v) the Total Revolving Outstandings shall
not exceed the Aggregate Revolving Commitments, (w) the aggregate Revolving A Credit Exposure of any Lender shall not exceed such
Lender’s Revolving A Commitment, (x) the aggregate Outstanding Amount of all Revolving B Loans and Letters of Credit denominated
in Alternative Currencies shall not exceed the Alternative Currency Sublimit and (y) the Outstanding Amount of the L/C Obligations
shall not exceed the Letter of Credit Sublimit.
(g)

Section 2.03. The first sentence in Section 2.03(i) of the Credit Agreement is hereby amended to read as follows:

The Borrower shall pay directly to the L/C Issuer for its own account, in Dollars, a fronting fee with respect to each Letter of Credit, at
the rate per annum agreed in writing between the Borrower and the L/C Issuer, computed on the Dollar Equivalent of the daily maximum
amount available to be drawn under such Letter of Credit (whether or not such maximum amount is then in effect under such Letter of
Credit).
(h)
as follows:

Section 2.03. The following new Sections (l) and (m) are hereby added at the end of Section 2.03 of the Credit Agreement to read

(l)
L/C Issuer Reports to the Administrative Agent. Unless otherwise agreed by the Administrative Agent, each L/C Issuer
shall, in addition to its notification obligations set forth elsewhere in this Section 2.03, provide the Administrative Agent a Letter of
Credit Report, as set forth below:
(i) reasonably prior to the time that such L/C Issuer issues, amends, renews, increases or extends a Letter of Credit,
the date of such issuance, amendment, renewal, increase or extension and the stated amount of the applicable Letters of Credit
after giving effect to such issuance, amendment, renewal or extension (and whether the amounts thereof shall have changed);
(ii)
on each Business Day on which such L/C Issuer makes a payment pursuant to a Letter of Credit, the date and
amount of such payment;
(iii)
on any Business Day on which the Borrower fails to reimburse a payment made pursuant to a Letter of Credit
required to be reimbursed to such L/C Issuer on such day, the date of such failure and the amount of such payment;
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(iv) on any other Business Day, such other information as the Administrative Agent shall reasonably request as to the
Letters of Credit issued by such L/C Issuer; and
(v)
for so long as any Letter of Credit issued by an L/C Issuer is outstanding, such L/C Issuer shall deliver to the
Administrative Agent (A) on the last Business Day of each calendar month, (B) at all other times a Letter of Credit Report is
required to be delivered pursuant to this Agreement, and (C) on each date that (1) an L/C Credit Extension occurs or (2) there is
any expiration, cancellation and/or disbursement, in each case, with respect to any such Letter of Credit, a Letter of Credit
Report appropriately completed with the information for every outstanding Letter of Credit issued by such L/C Issuer.
(m) Additional L/C Issuers. Any Lender hereunder may become an L/C Issuer upon receipt by the Administrative Agent of a
fully executed Notice of Additional L/C Issuer which shall be signed by the Borrower, the Administrative Agent and each L/C Issuer.
Such new L/C Issuer shall provide its L/C Commitment in such Notice of Additional L/C Issuer and upon the receipt by the
Administrative Agent of the fully executed Notice of Additional L/C Issuer, the defined term L/C Commitment shall be deemed amended
to incorporate the L/C Commitment of such new L/C Issuer.
(i)

Section 2.06. The last sentence in Section 2.06(b) is hereby deleted.

(j)

Section 3.03. Section 3.03 of the Credit Agreement is hereby amended to read as follows:

3.03

Inability to Determine Rates.

(a)
If in connection with any request for a Eurocurrency Rate Loan or a conversion to or continuation thereof, (i) the
Administrative Agent determines that (A) deposits (whether in Dollars or an Alternative Currency) are not being offered to banks in the
applicable offshore interbank market for such currency for the applicable amount and Interest Period of such Eurocurrency Rate Loan, or
(B) (1) adequate and reasonable means do not exist for determining the Eurocurrency Base Rate for any requested Interest Period with
respect to a proposed Eurocurrency Rate Loan (whether denominated in Dollars or an Alternative Currency) or in connection with an
existing or proposed Base Rate Loan and (2) the circumstances described in Section 3.03(b)(i) do not apply (in each case with respect to
this clause (i), “Impacted Loans”), or (ii) the Administrative Agent or the Required Lenders or, in the case of an Alternative Currency, the
Required Revolving B Lenders determine that for any reason Eurocurrency Base Rate for any requested Interest Period with respect to a
proposed Eurocurrency Rate Loan does not adequately and fairly reflect the cost to such Lenders of funding such Loan, the
Administrative Agent will promptly so notify the Borrower and each Lender. Thereafter, (x) the obligation of the Lenders to make or
maintain Eurocurrency Rate Loans in the affected currency or currencies shall be suspended (to the extent of the affected Eurocurrency
Rate Loans or Interest Periods), and (y) in the event of a determination described in the preceding sentence with respect to the
Eurocurrency Rate component of the Base Rate, the utilization of the Eurocurrency Rate component in determining the Base Rate shall
be suspended, in each case until the Administrative Agent (or, in the case of a determination by the Required Lenders or, in the case of an
Alternative Currency, the Required Revolving B Lenders, described in clause (ii) of this Section 3.03(a), until the Administrative Agent
upon instruction of the Required Lenders or, in the case of an Alternative Currency, the Required Revolving B Lenders) revokes such
notice. Upon receipt of such notice, the Borrower may revoke any pending request for a Borrowing of, conversion to or continuation of
Eurocurrency Rate Loans in the affected currency or currencies (to the extent of the affected Eurocurrency Rate Loans or Interest
Periods) or, failing that, will be deemed to have converted such request into a request for a Borrowing of Base Rate Loans in Dollars in
the amount specified therein (in the amount of the Dollar Equivalent thereof in the case of a request for a Borrowing in an Alternative
Currency).
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(b) Notwithstanding anything to the contrary in this Agreement or any other Loan Documents, if the Administrative Agent determines
(which determination shall be conclusive absent manifest error), or the Borrower or Required Lenders notify the Administrative Agent
(with, in the case of the Required Lenders, a copy to Borrower) that the Borrower or Required Lenders (as applicable) have determined,
that:
(i) adequate and reasonable means do not exist for ascertaining the Applicable Reference Rate for an Applicable Currency for
any requested Interest Period, including, without limitation, because the Screen Rate for such Applicable Currency is not
available or published on a current basis and such circumstances are unlikely to be temporary; or
(ii)
the administrator of the Screen Rate for an Applicable Currency or a Governmental Authority having or purporting to
have jurisdiction over the Administrative Agent has made a public statement identifying a specific date after which (x) the
Applicable Reference Rate for an Applicable Currency or the Screen Rate for an Applicable Currency shall no longer be made
available, or used for determining the interest rate of loans denominated in such Applicable Currency or (y) the administrator of
the Screen Rate for an Applicable Currency will be insolvent, provided that, in each case, at the time of such statement, there is
no successor administrator that is satisfactory to the Administrative Agent, that will continue to provide the Applicable
Reference Rate for such Applicable Currency after such specific date (such specific date, the “Scheduled Unavailability Date”);
or
(iii)
syndicated loans currently being executed, or that include language similar to that contained in this Section 3.03, are
being executed or amended (as applicable) to incorporate or adopt a new benchmark interest rate to replace the Applicable
Reference Rate for an Applicable Currency,
then, reasonably promptly after such determination by the Administrative Agent or receipt by the Administrative Agent of such notice, as
applicable, the Administrative Agent and the Borrower may amend this Agreement solely for the purpose of replacing the Applicable
Reference Rate for the Applicable Currency in accordance with this Section 3.03 with (x) in the case of Dollars, one or more SOFRBased Rates or (y) another alternate benchmark rate giving due consideration to any evolving or then existing convention for similar
syndicated credit facilities syndicated in the U.S. and denominated in the Applicable Currency for such alternative benchmarks and, in
each case, including any mathematical or other adjustments to such benchmark giving due consideration to any evolving or then existing
convention for similar syndicated credit facilities syndicated in the U.S. and denominated in the Applicable Currency for such
benchmarks, each of which adjustments or methods for calculating such adjustments shall be published on one or more information
services as selected by the Administrative Agent from time to time in its reasonable discretion and may be periodically updated (each, an
“Adjustment;” and any such proposed rate, a “Successor Rate”), and any such amendment shall become effective at 5:00 p.m. on the fifth
Business Day after the Administrative Agent shall have posted such proposed amendment to all Lenders and the Borrower unless, prior
to such time, Lenders comprising the Required Lenders (or, in the case of an Alternative Currency, the Required Revolving B Lenders)
have delivered to the Administrative Agent written notice that such Required Lenders (or, in the case of an Alternative Currency, the
Required Revolving B Lenders) (A) in the case of an amendment to replace the Applicable Reference Rate with respect to Eurocurrency
Rate Loans denominated in Dollars with a rate described in clause (x), object to any Adjustment; or (B) in the case of an amendment to
replace the Applicable Reference Rate with respect to Eurocurrency Rate Loans denominated in the Applicable Currency with a rate
described in clause (y), object to such amendment; provided that for the avoidance of doubt, in the case of clause (A), the Required
Lenders (or, in the case of an Alternative Currency, the Required Revolving B Lenders) shall not be entitled to object to any SOFR-Based
Rate contained in any such amendment. Such Successor Rate for the Applicable Currency shall be applied in a manner consistent with
market practice; provided that to the extent such market practice is not administratively feasible for the Administrative Agent, such
Successor Rate for such Applicable Currency shall be applied in a manner as otherwise reasonably determined by the Administrative
Agent.
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If no Successor Rate has been determined for the Applicable Currency and the circumstances under clause (i) above exist or the
Scheduled Unavailability Date has occurred (as applicable), the Administrative Agent will promptly so notify the Borrower and each
Lender. Thereafter, (x) the obligation of the Lenders to make or maintain Eurocurrency Rate Loans in each such Applicable Currency
shall be suspended, (to the extent of the affected Eurocurrency Rate Loans or Interest Periods), and (y) the Eurocurrency Rate component
shall no longer be utilized in determining the Base Rate. Upon receipt of such notice, (i) the Borrower may revoke any pending request
for a Borrowing of, conversion to or continuation of Eurocurrency Rate Loans in each such affected Applicable Currency (to the extent of
the affected Eurocurrency Rate Loans or Interest Periods) or, failing that, will be deemed to have converted each such request into a
request for a Borrowing of Base Rate Loans denominated in Dollars in the Dollar Equivalent of the amount specified therein and (ii) (A)
any outstanding affected Eurocurrency Rate Loans denominated in Dollars will be deemed to have been converted into Base Rate Loans
at the end of the applicable Interest Period and (B) any outstanding affected Eurocurrency Rate Loans denominated in an Alternative
Currency shall be prepaid at the end of the applicable Interest Period in full.
Notwithstanding anything else herein, any definition of a Successor Rate for any currency shall provide that in no event shall
such Successor Rate be less than 1.00% for purposes of this Agreement.
In connection with the implementation of a Successor Rate for any currency, the Administrative Agent will have the right to
make Successor Rate Conforming Changes with respect to such currency from time to time and, notwithstanding anything to the contrary
herein or in any other Loan Document, any amendments implementing such Successor Rate Conforming Changes will become effective
without any further action or consent of any other party to this Agreement; provided that, with respect to any such amendment effected,
the Administrative Agent shall post each such amendment implementing such Successor Conforming Changes for the Applicable
Currency to the Lenders reasonably promptly after such amendment becomes effective.
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(k)

Section 3.08. Section 3.08 of the Credit Agreement is hereby deleted in its entirety.

(l)

Section 5.02. Section 5.02(a) of the Credit Agreement is hereby amended to read as follows:

(a) The representations and warranties of the Borrower and each other Loan Party contained in Article VI or any other Loan
Document shall (i) with respect to representations and warranties that contain a materiality qualification, be true and correct on and as of
the date of such Credit Extension and (ii) with respect to representations and warranties that do not contain a materiality qualification, be
true and correct in all material respects on and as of the date of such Credit Extension, except to the extent that such representations and
warranties specifically refer to an earlier date, in which case they shall be true and correct or true and correct in all material respects, as
applicable, as of such earlier date, and except that for purposes of this Section 5.02, the representations and warranties contained in
subsections (a) and (b) of Section 6.05 shall be deemed to refer to the most recent statements furnished pursuant to clauses (a) and (b),
respectively, of Section 7.01.
(m)
6.29

Section 6.29. Section 6.29 of the Credit Agreement is hereby amended to read as follows:
Affected Financial Institutions.
No Loan Party is an Affected Financial Institution.

(n)

Section 9.01. Section 9.01(b)(ii) of the Credit Agreement is hereby amended to read as follows:
(ii) Section 7.03(a), 7.05(a), 7.11 or Article VIII; or

(o)

Section 11.01. The introductory paragraph to Section 11.01 of the Credit Agreement is hereby amended to read as follows:

Subject to Section 3.03(b), no amendment or waiver of any provision of this Agreement or any other Loan Document, and no
consent to any departure by the Borrower or any other Loan Party therefrom, shall be effective unless in writing signed by the Required
Lenders and the Borrower or the applicable Loan Party, as the case may be, and acknowledged by the Administrative Agent, and no
amendment or waiver of any provision of any Collateral Document shall be effective unless in writing signed by the Administrative
Agent (with the consent of the Required Lenders) and the applicable Loan Party, as the case may be, and each such waiver or consent
shall be effective only in the specific instance and for the specific purpose for which given; provided, further, that
(p)

Section 11.01. The proviso following Section 11.01(d) of the Credit Agreement is hereby amended to read as follows:
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provided, however, that notwithstanding anything to the contrary herein, (i) the Administrative Agent Fee Letter may be amended, or
rights or privileges thereunder waived, in a writing executed only by the parties thereto, (ii) no Defaulting Lender shall have any right to
approve or disapprove any amendment, waiver or consent hereunder (and any amendment, waiver or consent which by its terms requires
the consent of all Lenders or each affected Lender may be effected with the consent of the applicable Lenders other than Defaulting
Lenders), except that (x) the Commitment of any Defaulting Lender may not be increased or extended without the consent of such Lender
and (y) any waiver, amendment or modification requiring the consent of all Lenders or each affected Lender that by its terms affects any
Defaulting Lender disproportionately adversely relative to other affected Lenders shall require the consent of such Defaulting Lender,
(iii) each Lender is entitled to vote as such Lender sees fit on any bankruptcy reorganization plan that affects the Loans, and each Lender
acknowledges that the provisions of Section 1126(c) of the Bankruptcy Code of the United States supersedes the unanimous consent
provisions set forth herein, (iv) the Required Lenders shall determine whether or not to allow a Loan Party to use cash collateral in the
context of a bankruptcy or insolvency proceeding and such determination shall be binding on all of the Lenders, and (v) the term L/C
Commitment may be amended pursuant to a fully executed (and delivered to the Administrative Agent) Notice of Additional L/C Issuer.
(q)

Section 11.21. Section 11.21 of the Credit Agreement is hereby amended to read as follows:

Section 11.21 Acknowledgement and Consent to Bail-In of Affected Financial Institutions. Solely to the extent any Lender or
the L/C Issuer that is an Affected Financial Institution is a party to this Agreement and notwithstanding anything to the contrary in any
Loan Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that
any liability of any Lender that is an Affected Financial Institution arising under any Loan Document, to the extent such liability is
unsecured, may be subject to the Write-Down and Conversion Powers of an the applicable Resolution Authority and agrees and consents
to, and acknowledges and agrees to be bound by: (a) the application of any Write-Down and Conversion Powers by an the applicable
Resolution Authority to any such liabilities arising hereunder which may be payable to it by any Lender that is an Affected Financial
Institution; and (b) the effects of any Bail-In Action on any such liability, including, if applicable: (i) a reduction in full or in part or
cancellation of any such liability; (ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in
such Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and
that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this
Agreement or any other Loan Document; or (iii) the variation of the terms of such liability in connection with the exercise of the writedown and conversion powers of the applicable Resolution Authority.
(r)

Schedule 2.01 to the Credit Agreement is hereby deleted and replaced with Schedule 2.01 attached hereto.

(s)

A new Schedule 2.03 is hereby added to the Credit Agreement in the form of Schedule 2.03 attached hereto.

(t)

New Exhibits O and P are hereby added to the Credit Agreement in form of Exhibits O and P attached hereto.
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2. Conditions Precedent. This Agreement shall be effective upon the satisfaction or waiver of the following conditions (the date of such
satisfaction or waiver of such conditions being herein referred to as the “Seventh Amendment Effective Date”): (i) execution and delivery of counterparts
hereof by the Borrower, the Guarantors, the Lenders and the Administrative Agent; (ii) receipt by the Administrative Agent of (x) copies of the
Organization Documents of each Loan Party certified to be true and complete as of a recent date by the appropriate Governmental Authority of the state or
other jurisdiction of its incorporation or organization, where applicable (or, to the extent such Organization Documents have not been amended or modified
since the Closing Date (or such later date when such Organization Documents were delivered to the Administrative Agent), a certification from a secretary
or assistant secretary of such Loan Party that no amendments or modifications to such Organization Documents have been made since the Closing Date (or
such later date when such Organization Documents were delivered to the Administrative Agent)), and certified by a secretary or assistant secretary of such
Loan Party to be true and correct as of the Seventh Amendment Effective Date, (y) such certificates of resolutions or other action, incumbency certificates
and/or other certificates of Responsible Officers of each Loan Party as the Administrative Agent may require evidencing the identity, authority and capacity
of each Responsible Officer thereof authorized to act as a Responsible Officer in connection with this Agreement and the other Loan Documents to which
such Loan Party is a party and (z) good standings or similar certifications as the Administrative Agent may reasonably require to evidence that each Loan
Party is duly organized or formed, and is validly existing and in good standing its state of organization or formation (to the extent the concept of good
standing is applicable to such Loan Party under the laws of such jurisdiction), in each case dated as of a recent date; (iii) receipt by the Administrative
Agent of favorable opinions of legal counsel to the Loan Parties, addressed to the Administrative Agent and each Lender, dated as of the Seventh
Amendment Effective Date, and in form and substance reasonably satisfactory to the Administrative Agent; (iv) the Borrower shall have delivered to the
Administrative Agent a Pro Forma Compliance Certificate demonstrating the Borrower is in compliance with the financial covenants set forth in Section
8.11 of the Credit Agreement after giving effect to the transactions occurring on the Seventh Amendment Effective Date; (v) the Administrative Agent shall
have received, for the benefit of each Lender executing this Agreement (other than the Exiting Lender), a fee equal to 0.20% of such Lender’s Revolving
Commitment and (vi) the Loan Parties having paid the reasonable and invoiced out-of-pocket costs and expenses of the Administrative Agent, including,
without limitation, the reasonable and invoiced fees and expenses of Moore & Van Allen, PLLC.
3.

New Lender.

(a) JPMorgan Chase Bank, N.A. (the “New Lender”) hereby agrees to provide a Commitment in the amount set forth on Schedule 2.01
attached hereto and the initial Applicable Percentage of the New Lender shall be as set forth therein.
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(b) The New Lender (x) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to execute
and deliver this Agreement and to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii) it
meets the requirements to be an assignee under Section 11.06(b)(iii) and (v) of the Credit Agreement (subject to such consents, if any, as may be
required under Section 11.06(b)(iii) of the Credit Agreement), (iii) from and after the Seventh Amendment Effective Date, it shall be bound by the
provisions of the Credit Agreement and the other Loan Documents as a Lender thereunder and shall have the obligations of a Lender thereunder,
(iv) it has received a copy of the Credit Agreement and the other Loan Documents, and has received or has been accorded the opportunity to
receive copies of the most recent financial statements delivered pursuant to Section 7.01 thereof, as applicable, and such other documents and
information as it deems appropriate to make its own credit analysis and decision to enter into this Agreement and to provide its Commitment, (v) it
has, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and information as it
has deemed appropriate, made its own credit analysis and decision to enter into this Agreement and to provide its Commitment, and (vi) if it is a
Foreign Lender, it has delivered any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed
and executed by the New Lender; and (y) agrees that (i) it will, independently and without reliance on the Administrative Agent or any other
Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking
or not taking action under the Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of
the Loan Documents are required to be performed by it as a Lender.
(c)
Each of the Borrower and the Administrative Agent agrees that, as of the date hereof, the New Lender shall (i) be a party to the
Credit Agreement and the other Loan Documents, (ii) be a “Lender” for all purposes of the Credit Agreement and the other Loan Documents, and
(iii) have the rights and obligations of a Lender under the Credit Agreement and the other Loan Documents.
(d)
The applicable address, facsimile number and electronic mail address of the New Lender for purposes of Section 11.02 of the
Credit Agreement are as set forth in the New Lender’s Administrative Questionnaire delivered by the New Lender to the Administrative Agent on
or before the date hereof or to such other address, facsimile number and electronic mail address as shall be designated by the New Lender in a
notice to the Administrative Agent.
(e)
The Lenders’ Commitments and Loans under the Credit Agreement are hereby assigned and reallocated among the Lenders,
including the New Lender, without recourse, representation or warranty, such that each of the Lenders, including the New Lender, has a
Commitment in the amount set forth on Schedule 2.01 and holds its Applicable Percentage of the outstanding Loans. Notwithstanding anything in
the Credit Agreement or any other Loan Document to the contrary, all assignments and reallocations of Loans and Commitments pursuant to this
Section 3 shall be deemed to be assignments made subject to and in compliance with Section 11.06 of the Credit Agreement (including, without
limitation, the ‘Standard Terms and Conditions’ applicable to Assignments and Assumptions).
4. Exiting Lender. The Commitments and outstanding Loans of HSBC Bank USA, National Association (the “Exiting Lender”) under
the Credit Agreement are hereby assigned and reallocated among the other Lenders in the manner provided in Schedule 2.01 attached hereto. After giving
effect to this Agreement, the Exiting Lender shall no longer (i) have any Commitments or outstanding Loans under the Credit Agreement, (ii) be a Lender
under the Credit Agreement or (iii) have any rights or obligations with respect to being a Lender, except for those that expressly survive termination of the
Credit Agreement or termination of any Commitments thereunder (including, without limitation, the terms and provisions of Section 11.04 of the Credit
Agreement). The Exiting Lender joins in the execution of this Agreement solely for purposes of acknowledging and consenting to the assignment and
reallocation of its Commitments and Loans under the Credit Agreement. Concurrently with the effectiveness of this Agreement, the Exiting Lender shall
have received payment in full for all outstanding Obligations owing to it under the Credit Agreement. Notwithstanding anything in the Credit Agreement or
any other Loan Document to the contrary, all assignments and reallocations of Loans and Commitments pursuant to this Section 4 shall be deemed to be
assignments made subject to and in compliance with Section 11.06 of the Credit Agreement (including, without limitation, the ‘Standard Terms and
Conditions’ applicable to Assignments and Assumptions).
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5.

Miscellaneous.

(a) The Credit Agreement, Security Agreement and Pledge Agreement and the obligations of the Loan Parties thereunder and under the
other Loan Documents are hereby ratified and confirmed and shall remain in full force and effect according to their terms. This Agreement is a
Loan Document.
(b) Each Guarantor (i) acknowledges and consents to all of the terms and conditions of this Agreement, (ii) affirms all of its obligations
under the Loan Documents, and (iii) agrees that this Agreement and all documents executed in connection herewith do not operate to reduce or
discharge its obligations under the Credit Agreement or the other Loan Documents.
(c)

The Borrower and the Guarantors hereby represent and warrant as follows:
(i)
Agreement.

Each Loan Party has taken all necessary action to authorize the execution, delivery and performance of this

(ii)
This Agreement has been duly executed and delivered by the Loan Parties and constitutes each of the Loan
Parties’ legal, valid and binding obligations, enforceable in accordance with its terms, except as such enforceability may be
limited by Debtor Relief Laws and by general principles of equity and principles of good faith and fair dealing.
(iii) No approval, consent, exemption, authorization or other action by, or notice to, or filing with, any Governmental
Authority or any other Person is necessary or required in connection with the execution, delivery or performance by, or
enforcement against, any Loan Party of this Agreement other than (A) those approvals, consents, exemptions, authorizations or
other actions, notices or filings, that have already been obtained, taken, given or made and are in full force and effect, (B) filings
and recordings necessary to perfect and continue certain Liens on the Collateral created by the Collateral Documents and (C)
recording of the transfer of registrations and applications for IP Rights upon foreclosure.
(d)
The Loan Parties represent and warrant to the Lenders that (i) the representations and warranties of the Loan Parties set forth in
Article VI of the Credit Agreement and in each other Loan Document are (i) with respect to representations and warranties that contain a
materiality qualification, true and correct on and as of the date hereof and (ii) with respect to representations and warranties that do not contain a
materiality qualification, true and correct in all material respects as of the date hereof with the same effect as if made on and as of the date hereof,
except to the extent that such representations and warranties specifically refer to an earlier date in which case they shall be true and correct or true
and correct in all material respects, as applicable, as of such earlier date and (ii) no event has occurred and is continuing which constitutes a
Default or an Event of Default.
(e)
This Agreement 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 Agreement and any other Loan Document may
be executed and delivered by electronic means (including electronic image, facsimile, “.pdf”, “.tif” and “.jpeg”), and thereupon such agreement,
certificate or instrument shall be treated in each case and in all manner and respects and for all purposes as an original agreement, certificate or
instrument and shall be considered to have the same binding legal effect as if it were an original manually-signed counterpart thereof delivered in
person. No party to this Agreement or any other Loan Document shall assert the fact that electronic means were used to make or deliver a
signature, or the fact that any signature, agreement, certificate or instrument was created, transmitted or communicated through the use of
electronic means, as a defense to the formation, effectiveness, validity or enforceability of any such agreement, certificate or instrument.
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(f)
THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.
(g)
EACH PARTY HERETO AGREES AS SET FORTH IN SECTION 11.15 OF THE CREDIT AGREEMENT AS IF SUCH
SECTION WERE SET FORTH IN FULL HEREIN.
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
BORROWER:

THE PROVIDENCE SERVICE CORPORATION
By: /s/ Kathryn Stalmack
Name: Kathryn Stalmack
Title: Senior Vice President, General Counsel and Secretary

GUARANTORS:

ProvADO TECHNOLOGIES, LLC
By: /s/ Kathryn Stalmack
Name: Kathryn Stalmack
Title: Secretary
LOGISTICARE SOLUTIONS, LLC
By: /s/ Kathryn Stalmack
Name: Kathryn Stalmack
Title: Senior Vice President, General Counsel and Secretary
HEALTH TRANS, INC.
RED TOP TRANSPORTATION, INC.
By: /s/ Kathryn Stalmack
Name: Kathryn Stalmack
Title: Secretary
RIDE PLUS, LLC
By: /s/ Kathryn Stalmack
Name: Kathryn Stalmack
Title: Secretary
CIRCULATION, INC.
By: /s/ Kathryn Stalmack
Name: Kathryn Stalmack
Title: Secretary
[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A.,
as Administrative Agent
By: /s/ Gavin Shak
Name: Gavin Shak
Title: Assistant Vice President

[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

LENDERS:

BANK OF AMERICA, N.A.,
as a Lender, Swing Line Lender and L/C Issuer
By: /s/ Heath B Lipson
Name: Heath B Lipson
Title: Senior Vice President

[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

TRUIST BANK,
as a Lender
By:

/s/ Katie Lundin
Name: Katie Lundin
Title: Director

[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

JPMORGAN CHASE BANK, N.A.,
as a Lender
By: /s/ Erik Barragan
Name: Erik Barragan
Title: Authorized Officer

[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

BMO HARRIS BANK, N.A.
as a Lender
By: /s/ Patrick Epum
Name: Patrick Epum
Title: Director

[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

REGIONS BANK,
as a Lender
By: /s/ Mark Hardison
Name: Mark Hardison
Title: Managing Director

[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

DEUTSCHE BANK AG NEW YORK BRANCH,
as a Lender
By: /s/ Philip Tancorra
Name: Philip Tancorra
Title: Vice President
philip.tancorra@db.com / 212-250-6576
By: /s/ Michael Strobel
Name: Michael Strobel
Title: Vice President
michael-p.strobel@db.com
212-250-0939

[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

HSBC BANK USA, NATIONAL ASSOCIATION,
as an Exiting Lender
By: /s/ Chris Burns
Name: Chris Burns
Title: Senior Vice President

[Signature Page to Seventh Amendment to Amended and Restated Credit and Guaranty Agreement]

Schedule 2.01
Commitment and Applicable Percentages

Lender
Bank of America, N.A.
Truist Bank
JPMorgan Chase Bank, N.A.
Regions Bank
Deutsche Bank AG New York
Branch
BMO Harris Bank, N.A.
TOTAL

Revolving A
Commitment
$37,766,666.67
$37,766,666.67
$20,600,000.00
$20,600,000.00
$20,600,000.00
$17,166,666.66
$154,500,000.00

Applicable
Percentage
of Revolving A
Commitment
24.444444447%
24.444444447%
13.333333333%
13.333333333%
13.333333333%
11.111111107%
100.000000000%

Revolving B
Commitment
$17,233,333.33
$17,233,333.33
$9,400,000.00
$9,400,000.00
$9,400,000.00
$7,833,333.34
$70,500,000.00

Applicable
Percentage of
Revolving B
Commitment
24.444444440%
24.444444440%
13.333333333%
13.333333333%
13.333333333%
11.111111121%
100.000000000%

Schedule 2.03
L/C Commitments

L/C Issuer

L/C Commitment

Bank of America, N.A.

$40,000,000

Exhibit O
FORM OF NOTICE OF ADDITIONAL L/C ISSUER
TO:

Bank of America, N.A., as Administrative Agent

RE:

Amended and Restated Credit and Guaranty Agreement dated as of August 2, 2013 (as amended, modified, supplemented or extended
from time to time, the “Credit Agreement”) among The Providence Service Corporation, a Delaware corporation (the “Borrower”), the
Guarantors party thereto, the Lenders from time to time party thereto and Bank of America, N.A., as Administrative Agent, Swing Line
Lender and L/C Issuer. Capitalized terms used but not otherwise defined herein have the meanings provided in the Credit Agreement.

DATE:

[Date]

[Insert Name of additional L/C Issuer] (“Lender”), a Lender under the Credit Agreement and the Borrower hereby provide notice to the
Administrative Agent and the L/C Issuer(s) pursuant to the terms of Section 2.03(t) that the Lender wishes to become an L/C Issuer under the Credit
Agreement [with an L/C Commitment of [____] (the “Lender’s L/C Commitment”)].
It is hereby agreed that upon receipt by the Administrative Agent of a fully executed copy of this Notice, the Lender shall be deemed an L/C Issuer
under the Credit Agreement[,][and] Schedule 2.03 to the Credit Agreement shall be deemed to be amended to read as Schedule 2.03 attached hereto[ and
the defined term “L/C Commitment” set forth in the Credit Agreement shall be deemed amended to reflect the Lender’s L/C Commitment].
Delivery of an executed counterpart of a signature page of this notice by fax transmission or other electronic mail transmission (e.g. “pdf” or “tif”)
shall be effective as delivery of a manually executed counterpart of this notice.
A duly authorized officer of the undersigned has executed this notice as of the day and year set forth above.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[ADDITIONAL L/C ISSUER]
By:
Name:
Title:

Schedule 2.03
L/C Commitments

Exhibit P
FORM OF LETTER OF CREDIT REPORT
TO:

Bank of America, N.A., as Administrative Agent

RE:

Amended and Restated Credit and Guaranty Agreement dated as of August 2, 2013 (as amended, modified, supplemented or extended
from time to time, the “Credit Agreement”) among The Providence Service Corporation, a Delaware corporation (the “Borrower”), the
Guarantors party thereto, the Lenders from time to time party thereto and Bank of America, N.A., as Administrative Agent, Swing Line
Lender and L/C Issuer. Capitalized terms used but not otherwise defined herein have the meanings provided in the Credit Agreement.

DATE:

[Date]

The undersigned, [insert name of L/C Issuer] (the “L/C Issuer”) hereby delivers this report to the Administrative Agent, pursuant to the terms of
Section 2.03(l) of the Credit Agreement.
The L/C Issuer plans to issue, amend, renew, increase or extend the follow Letter(s) of Credit on [insert date].

L/C No.

Maximum
Face
Amount

Current
Face
Amount

Currency

Financials or
Performance
SBLC

Beneficiary
Name

Issuance
Date

Expiry
Date

Auto
Renewal

Date of
Amendment

[The L/C Issuer made a payment, with respect to L/C No. [_______], on [insert date] in the amount of [$]_____________].]

Amount of
Amendment

[The Borrower failed to reimburse the L/C Issuer for a payment made in the amount of [$][insert amount of such payment] pursuant to
L/C No. [______] on [insert date of such failure], with respect to L/C No. [_______].]
Set forth in the table below is a description of each Letter of Credit issued by the undersigned and outstanding on the date hereof.

L/C No.

Maximum
Face
Amount

Current
Face
Amount

Currency

Financials or
Performance
SBLC

Beneficiary
Name

Issuance
Date

Expiry
Date

Auto
Renewal

Date of
Amendment

Amount of
Amendment

Delivery of an executed counterpart of a signature page of this notice by fax transmission or other electronic mail transmission (e.g. “pdf” or “tif”)
shall be effective as delivery of a manually executed counterpart of this notice.
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[L/C ISSUER],
as an L/C Issuer
By:
Name:
Title:

Exhibit 99.1

LogistiCare Announces Acquisition of National MedTrans
-- Strengthens LogistiCare’s market leadership in non-emergency medical transportation -ATLANTA, GA – May 7, 2020 -- The Providence Service Corporation (“Providence” or the “Company”) (Nasdaq: PRSC) today announced that on May 6,
2020, its subsidiary, LogistiCare Solutions, LLC (“LogistiCare”), acquired National MedTrans, LLC (“National MedTrans”), comprised of its ongoing
contractual relationships to provide non-emergency medical transportation (“NEMT”), from Specialty Benefits, LLC.
National MedTrans’ contractual relationships, which are primarily capitated, provide more than five million trips annually to approximately two million
members on behalf of State Medicaid agencies and managed care organizations across twelve states.
“This acquisition advances our relationship with several key payors and adds more than $200 million of estimated annual revenue to LogistiCare’s marketleading platform,” said Dan Greenleaf, President and CEO of The Providence Service Corporation and LogistiCare. “This unique opportunity enables
LogistiCare to leverage its existing operations and national footprint. We expect the gross margin profile of the acquired book of business to be in line with
that of LogistiCare and for this transaction to be accretive to Providence’s earnings.”
About The Providence Service Corporation and LogistiCare
LogistiCare, a wholly-owned subsidiary of The Providence Service Corporation, is the nation’s largest manager of non-emergency medical transportation
(“NEMT”) programs for state government agencies and managed care organizations. LogistiCare’s services include NEMT ride management, call center
management, transportation provider network development and credentialing, and vendor administration. LogistiCare is focused on providing access to
convenient, cost-effective, safe and reliable transportation. LogistiCare delivers tech-enabled solutions that provide enhanced functionality, stronger
network performance, streamlined workflow processes, and higher overall system efficiency. Annually LogistiCare manages over 63 million trips for more
than 24 million eligible riders in 50 states and the District of Columbia. For more information about LogistiCare visit www.logisticare.com.

Forward-Looking Statements
Certain statements contained in this press release constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform
Act of 1995. These statements are predictive in nature and are frequently identified by the use of terms such as “may,” “will,” “should,” “expect,”
“believe,” “estimate,” “intend,” and similar words indicating possible future expectations, events or actions. Such forward-looking statements are based on
current expectations, assumptions, estimates and projections about our business and our industry, and are not guarantees of our future performance. These
statements are subject to a number of known and unknown risks, uncertainties and other factors, many of which are beyond our ability to control or predict,
which may cause actual events to be materially different from those expressed or implied herein, including but not limited to: the early termination or nonrenewal of contracts; our ability to successfully respond to governmental requests for proposal; our ability to fulfill our contractual obligations; our ability
to identify and successfully complete and integrate acquisitions; our ability to identify and realize the benefits of strategic initiatives; the loss of any of the
significant payors from whom we generate a significant amount of our revenue; our ability to accurately estimate the cost of performing under certain
capitated contracts; our ability to match the timing of the costs of new contracts with its related revenue; the outcome of pending or future litigation; our
ability to attract and retain senior management and other qualified employees; our ability to successfully complete recent divestitures or business
termination; the accuracy of representations and warranties and strength of related indemnities provided to us in acquisitions or claims made against us for
representations and warranties and related indemnities in our dispositions; our ability to effectively compete in the marketplace; inadequacies in or security
breaches of our information technology systems, including our ability to protect private data; the impact of COVID-19 on us, including: the duration and
scope of the pandemic; governmental, business and individuals’ actions taken in response to the pandemic; economic activity and actions taken in
response; the effect on our clients and client demand for our services; and the ability of our clients to pay for our services; seasonal fluctuations in our
operations; impairment of long-lived assets; the adequacy of our insurance coverage for automobile, general liability, professional liability and workers’
compensation; damage to our reputation by inaccurate, misleading or negative media coverage; our ability to comply with government healthcare and other
regulations; changes in budgetary priorities of government entities that fund our services; failure to adequately comply with patient and service user
information regulations; possible actions under Medicare and Medicaid programs for false claims or recoupment of funds for noncompliance; changes in
the regulatory landscape applicable to Matrix; changes to our estimated income tax liability from audits or otherwise; our ability to meet restrictive
covenants in our credit agreement; restrictions in the terms of our preferred stock; the costs of complying with public company reporting obligations; and
the accuracy of our accounting estimates and assumptions.
The Company has provided additional information in our annual report on Form 10-K and subsequent filings with the Securities and Exchange
Commission. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date the statement was made.
We undertake no obligation to update or revise any forward- looking statements contained in this release, whether as a result of new information, future
events or otherwise, except as required by applicable law.
Investor Contact:
The Equity Group
Kalle Ahl, CFA
T: (212) 836-9614
kahl@equityny.com

