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Item 1.01.	Entry into a Material Definitive Agreement.

On August 23, 2016, Activision Blizzard, Inc. (the “Company”) entered into the Fifth Amendment (the “Amendment”) to the Credit Agreement, dated as of October 11, 2013 (as amended by the First Amendment, dated as of November 2, 2015, the Second Amendment, dated as of November 13, 2015, the Third Amendment, dated as of December 14, 2015, the Fourth Amendment, dated as of March 31, 2016, the “Existing Credit Agreement”; as amended by the Amendment, the “Credit Agreement”), among the Company, as borrower, the guarantors from time to time party thereto, the lenders from time to time party thereto, Bank of America, N.A., as administrative agent and collateral agent for the lenders, and the several other agents party thereto.

The Amendment, among other things, (i) provides for a new tranche of term loans “A” in an aggregate principal amount of $2,875,000,000 (the “Term Loan”), (ii) provides for a new tranche of revolving credit commitments in an aggregate principal amount of $250,000,000 (the “Revolving Credit Facility”), (iii) releases security provided under or in connection with the Existing Credit Agreement and (iv) amends certain covenants to reflect the Company’s investment grade credit ratings. Proceeds of the Term Loan were primarily used to prepay in full (i) the Initial Term Loans under, and as defined in, the Existing Credit Agreement (the “Existing TLB”) and (ii) the Tranche A Term Loans under, and as defined in, the Existing Credit Agreement (the “Existing TLA” and, together with the Existing TLB, the “Existing Loans”), reducing the aggregate principal amount of each of the Existing TLB and the Existing TLA outstanding under the Credit Agreement to $0. The Revolving Credit Facility replaced the Company’s Revolving Credit Facility under, and as defined in, the Existing Credit Agreement (the “Existing Revolver”) in its entirety. The remainder of proceeds from the Term Loan and any proceeds under the Revolving Credit Facility will be used for general corporate purposes and working capital needs.

Both the Revolving Credit Facility and the Term Loan are scheduled to mature on August 23, 2021. Borrowings under the Revolving Credit Facility and the Term Loan will bear interest, at the Company’s option, at either (a) a base rate equal to the highest of (i) the federal funds rate, plus 1/2 of 1%, (ii) the prime commercial lending rate of Bank of America, N.A. and (iii) the London Interbank Offered Rate (“LIBOR”) for an interest period of one month beginning on such day plus 1.00%, or (b) LIBOR, in each case, plus an applicable interest margin. LIBOR will be subject to a floor of 0% and base rate will be subject to an effective floor of 1.00%. The applicable interest margin for borrowings under the Revolving Credit Facility and the Term Loan will range from 1.125% to

2.00% for LIBOR borrowings and from 0.125% to 1.00% for base rate borrowings and will be determined by reference to a pricing grid based on the Company’s Corporate Rating (as defined in the Credit Agreement).

The Credit Agreement requires quarterly principal payments of 0.625% of the stated principal amount of the Term Loan, with increases to 1.250% starting on September 30, 2019 and 3.125% starting on September 30, 2020, with the remaining balance payable on the Term Loan’s scheduled maturity date of August 23, 2021. Voluntary prepayments of the Term Loan are permitted at any time, in minimum principal amounts, without premium or penalty. Unlike the Existing Credit Agreement, the Credit Agreement does not require prepayments of the Term Loan from proceeds of asset dispositions.

Under the Credit Agreement, the Company is subject to a financial covenant (the “Financial Covenant”) requiring the Company’s Consolidated Total Net Debt Ratio (as defined in the Credit Agreement) not to exceed (i) on or prior to the last day of the second full fiscal quarter after the date of the Amendment, 4.00:1.00 and (ii) thereafter, 3.50:1.00 (or, at the Company’s option and for a limited period of time upon the consummation of a Qualifying Acquisition (as defined in the Credit Agreement), 4.00.1.00). The Credit Agreement contains covenants consistent with the Existing Credit Agreement, but the Amendment provides for additional exceptions from such covenants that are customary for transactions of this type for issuers with similar credit ratings, including, without limitation, exceptions for (i) secured debt and debt of non-guarantor subsidiaries of the Company up to an amount not exceeding 5% of Total Assets (as defined in the Credit Agreement), (ii) unsecured debt of the Company and its guarantor subsidiaries subject to pro forma compliance with the Financial Covenant, (iii) asset dispositions subject to absence of a payment or bankruptcy default or an event of default under the Credit Agreement and

(iv) Restricted Payments (as defined in the Credit Agreement) subject to pro forma compliance with the Financial Covenant and absence of a payment or bankruptcy default or an event of default under the Credit Agreement.
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The Term Loan and the Revolving Credit Facility are guaranteed by the same guarantors that guaranteed the Existing Loans and the Existing Revolver. The Term Loan and the Revolving Credit Facility are unsecured. The other terms of the Term Loan and the Revolving Credit Facility are generally the same as the terms of the Existing Loans and the Existing Revolver, respectively.

A copy of the Amendment is attached as Exhibit 10.1 hereto and incorporated herein by reference. The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of such agreement.

Item 1.02.	Termination of a Material Definitive Agreement.

In connection with the Amendment and following the repayment of the Existing Loans, on August 23, 2016, the Security Agreement, dated as of October 11, 2013, among the Company, as borrower, the other grantors identified therein and Bank of America, N.A., as collateral agent for the secured parties, was terminated.

Item 2.03.	Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosure set forth above under Item 1.01 with respect to the Amendment is incorporated by reference into this Item 2.03.

Item 9.01.	Financial Statements and Exhibits.

10.1	Fifth Amendment to the Credit Agreement, dated as of October 11, 2013, by and among Activision Blizzard, Inc., the guarantors from time to time party thereto, the lenders from time to time party thereto, Bank of America, N.A., as administrative agent and collateral agent, and the several other agents party thereto.
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SIGNATURE

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: August 24, 2016


ACTIVISION BLIZZARD, INC.


By:	/s/ Chris B. Walther

Chris B. Walther
[image: ]

Chief Legal Officer
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	10.1
	Fifth Amendment to the Credit Agreement, dated as of October 11, 2013, by and among Activision Blizzard, Inc., the guarantors from

	
	time to time party thereto, the lenders from time to time party thereto, Bank of America, N.A., as administrative agent and collateral



agent, and the several other agents party thereto.
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Exhibit 10.1

EXECUTION VERSION

FIFTH AMENDMENT

FIFTH AMENDMENT, dated as of August 23, 2016 (this “Amendment”), to the Credit Agreement (as defined below), is entered into among ACTIVISION BLIZZARD, INC., a Delaware corporation (the “Borrower”), each of the other Loan Parties (as defined in the Credit Agreement), the Refinancing Revolver Lenders, the Refinancing Tranche A Term Lenders (as defined below), the other Lenders (as defined below) party hereto, the Administrative Agent (as defined below), the Collateral Agent (as defined below), each L/C Issuer and the Swing Line Lender (each, as defined in the Credit Agreement).

W I T N E S S E T H:

WHEREAS, the Borrower has entered into that certain Credit Agreement, dated as of October 11, 2013 (as amended by the First Amendment, dated as of November 2, 2015, the Second Amendment, dated as of November 13, 2015, the Third Amendment, dated as of December 14, 2015, and the Fourth Amendment, dated as of March 31, 2016, the “Credit Agreement”), among the Borrower, the Guarantors (as defined therein) party thereto from time to time, BANK OF AMERICA, N.A., as administrative agent (in such capacity, the “Administrative Agent”), collateral agent (in such capacity, the “Collateral Agent”), Swing Line Lender and an L/C Issuer, JPMORGAN CHASE BANK, N.A., as an L/C Issuer, and each lender from time to time party thereto (collectively, the “Lenders”);

WHEREAS, the Borrower has requested that, as of the 2016 Refinancing Amendment Effective Date (as defined below), (i) the Revolving Credit Commitments and the Revolving Credit Loans (if any), in each case, as defined in, and as in effect under, the Credit Agreement immediately prior to the Refinancing Facilities Amendments Effective Time (as defined below) be terminated and (if applicable) prepaid in full and (ii) the Persons set forth on Schedule I hereto (the “Refinancing Revolver Lenders”) make available to the Borrower a revolving credit facility in the form of an additional revolving credit facility added to the Credit Agreement pursuant to and in accordance with Section 10.01 of the Credit Agreement (the “Refinancing Revolver,” the commitments thereunder, the “Refinancing Revolver Commitments,” and the loans thereunder, the “Refinancing Revolver Loans”), in an aggregate principal amount of $250,000,000 and upon the terms and subject to the conditions set forth herein, and the Refinancing Revolver Lenders, the other Lenders party hereto, the Administrative Agent and the Collateral Agent, the L/C Issuers and the Swing Line Lender agree thereto;

WHEREAS, the Borrower has requested that, as of the 2016 Refinancing Amendment Effective Date, the Persons set forth on Schedule II hereto (the “Refinancing Tranche A Term Lenders”) make available to the Borrower a term loan “A” facility in the form of an additional credit facility added to the Credit Agreement pursuant to and in accordance with Section 10.01 of the Credit Agreement (the “Refinancing Tranche A Term Facility,” the commitments thereunder, the “Refinancing Tranche A Term Commitments,” and the loans thereunder, the “Refinancing Tranche A Term Loans”), in an aggregate principal amount of $2,875,000,000 and upon the terms and subject to the conditions set forth herein, the proceeds of which shall be used, first, to repay in full all Loans outstanding under, and as defined in, the Credit Agreement immediately prior to the Refinancing Facilities Amendments Effective Time and to pay all accrued and unpaid interest thereon through the 2016 Refinancing Amendment
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Effective Date (such interest, the “Prepaid Interest”) (collectively, the “Prepayment”), and, second, the remainder of such proceeds following the Prepayment, if any, for other general corporate purposes and working capital needs, including, without limitation, to pay for fees and expenses payable in connection with this Amendment, and the Refinancing Tranche A Term Lenders, the other Lenders party hereto, the Administrative Agent and the Collateral Agent, the L/C Issuers and the Swing Line Lender agree thereto;

WHEREAS, immediately prior to the effectiveness of the Refinancing Facilities Amendments (as defined below), the Lenders party hereto constitute the Required Lenders and other Lenders the consent of which is required pursuant to Section 10.01;

WHEREAS, immediately following the effectiveness of the Refinancing Facilities Amendments and the Prepayment, the Refinancing Revolver Lenders and the Refinancing Tranche A Term Lenders will constitute all Lenders under the Credit Agreement, as amended hereby;

WHEREAS, immediately following the effectiveness of the Refinancing Facilities Amendments and the Prepayment, the Refinancing Revolver Lenders and the Refinancing Tranche A Term Lenders, then constituting all Lenders under the Credit Agreement, as amended hereby (including the L/C Issuers and the Swing Line Lender), the Administrative Agent and the Collateral Agent wish and agree to effect the Collateral Release (as defined below), as set forth in Section 1.4 below;

WHEREAS, immediately following the effectiveness of the Collateral Release, pursuant to Section 10.01 of the Credit Agreement, as amended hereby, the Borrower, the Refinancing Revolver Lenders and the Refinancing Tranche A Term Lenders, then constituting all Lenders under the Credit Agreement, as amended hereby (including the L/C Issuers and the Swing Line Lender), the Administrative Agent and the Collateral Agent wish and agree to amend the Credit Agreement, as then amended hereby, as set forth in Section 1.5 below;

WHEREAS, Bank of America, N.A. (“Bank of America”), JPMorgan Chase Bank, N.A. (“J.P. Morgan”), The Bank of Tokyo-Mitsubishi UFJ, Ltd., Mizuho Bank, Ltd., SunTrust Robinson Humphrey, Inc. and Wells Fargo Securities, LLC will act as joint lead arrangers for the Amendment (the “Lead Arrangers”) and Bank of America and J.P. Morgan will act as joint lead bookrunners;

NOW, THEREFORE, in consideration of the premises contained herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

Section 1.1 Defined Terms. Capitalized terms used and not otherwise defined herein shall have the meanings assigned to such terms in the Credit Agreement.

Section 1.2 Refinancing Revolver Commitments.

(a) Subject to the terms and conditions set forth herein and in the Credit Agreement, as amended hereby, each Refinancing Revolver Lender severally agrees to provide Refinancing Revolver Commitments to the Borrower on the 2016 Refinancing Amendment
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Effective Date in an aggregate amount equal to the amount set forth opposite such Refinancing Revolver Lender’s name on Schedule I hereto.

(b) The Revolving Credit Commitments in effect under the Credit Agreement immediately prior to the Refinancing Facilities Amendments Effective Time (the “Existing Revolving Credit Commitments”) shall be terminated upon the Refinancing Facilities Amendments Effective Time, and shall be replaced by the Refinancing Revolver Commitments. Revolving Credit Loans outstanding under the Credit Agreement immediately prior to the Refinancing Facilities Amendments Effective Time (the “Existing Revolving Credit Loans”), if any, shall be repaid in full in cash on the 2016 Refinancing Amendment Effective Date, together with all accrued and unpaid interest thereon.

(c) Effective as of the 2016 Refinancing Amendment Effective Date upon the occurrence of the Refinancing Facilities Amendments Effective Time, the Refinancing Revolver Commitments shall be deemed to be “Revolving Credit Commitments” and shall constitute “Commitments,” the Lenders holding the Refinancing Revolver Commitments shall be deemed to be “Revolving Credit Lenders,” and the Refinancing Revolver Loans shall be deemed to be “Revolving Credit Loans,” in each case, for all purposes of the Credit Agreement, as amended hereby, and the other Loan Documents (as amended by the Refinancing Facilities Amendments).

Section 1.3 Refinancing Tranche A Commitments.

(a) Subject to the terms and conditions set forth herein and in the Credit Agreement, as amended hereby, each Refinancing Tranche A Term Lender severally agrees to make Refinancing Tranche A Term Loans in Dollars to the Borrower on the 2016 Refinancing Amendment Effective Date in an aggregate principal amount set forth opposite such Refinancing Tranche A Term Lender’s name on Schedule II hereto.

(b) The proceeds of the Refinancing Tranche A Term Loans shall be used, first, to effect the Prepayment and, second, any remainder of such proceeds following the Prepayment, for other general corporate purposes and working capital needs, including, without limitation, to pay for fees and expenses payable in connection with this Amendment.

(c) Effective as of the 2016 Refinancing Amendment Effective Date upon the occurrence of the Refinancing Facilities Amendments Effective Time, a borrowing consisting of simultaneous Refinancing Tranche A Term Loans of the same Type and currency and, in the case of Eurodollar Rate Loans, having the same Interest Period made by each of the Refinancing Tranche A Term Lenders shall be deemed to be a “Tranche A Term Borrowing,” the Refinancing Tranche A Term Commitments shall constitute “Tranche A Term Commitments” and “Term Commitments,” the Refinancing Tranche A Term Facility shall be deemed to be a “Facility,” the Lenders holding the Refinancing Tranche A Term Commitments shall be deemed to be “Tranche A Term Lenders,” and the Refinancing Tranche A Term Loans shall be deemed to be “Tranche A Term Loans,” and “Term Loans,” in each case, for all purposes of the Credit Agreement, as amended hereby, and the other Loan Documents (as amended by the Refinancing Facilities Amendments). In addition, effective as of the 2016 Refinancing Amendment Effective Date upon the occurrence of the Refinancing Effective Time, for the purposes of Section 2.02(b) of the Credit Agreement with respect to funding of the Refinancing Tranche A Term Loans,
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references to “Appropriate Lender” shall be deemed to be references to “Refinancing Tranche A Term Lender” and, for the purposes of Section 4.01 of the Credit Agreement, the reference to “Additional Tranche A Term Facility” shall be deemed to include the Refinancing Tranche A Term Facility..

(d) For the avoidance of doubt, no further amounts shall become due and payable with respect to the Prepaid Interest paid by the Borrower on the 2016 Refinancing Amendment Effective Date following the 2016 Refinancing Amendment Effective Date (including, without limitation, on the Interest Payment Date immediately following the 2016 Refinancing Amendment Effective Date).

Section 1.4 Collateral Release. Effective as of the Collateral Release Effective Date (as defined below) upon the occurrence of the

Collateral Release Effective Time (as defined below):

(a) all Liens on any property granted to or held by the Administrative Agent or the Collateral Agent under any Loan Document shall be automatically terminated and released with no further action (the “Collateral Release”);

(b) each of the Collateral Documents shall be automatically terminated and of no further force and effect;

(c) the Collateral Agent shall deliver to the Borrower all Collateral held by the Collateral Agent under any Loan Document; and

(d) at the reasonable request and sole expense of the Borrower following such termination under this Section 1.4, the Collateral Agent and the Administrative Agent shall execute, acknowledge and deliver to the Borrower or any Guarantor such releases, instruments or other documents (including without limitation UCC termination statements), and do or cause to be done all other acts, as the Borrower shall reasonably request to effect of evidence such termination.

Section 1.5 Amended Credit Agreement. Effective as of the 2016 Credit Agreement Amendment Effective Date upon the occurrence of the Credit Agreement Amendment Effective Time (each, as defined below), the Credit Agreement, as then amended hereby, is hereby amended to delete the stricken text (indicated textually in the same manner as the following example: stricken text or stricken text) and to add the double-underlined text (indicated textually in the same manner as the following example: double-underlined text or double-underlined text) as set forth in the Credit Agreement and the pages of Schedules and Exhibits to the Credit Agreement attached as Exhibit A hereto (the “Credit Agreement Amendment”). Effective as of the 2016 Credit Agreement Amendment Effective Date upon the occurrence of the Credit Agreement Amendment Effective Time, the Refinancing Tranche A Term Commitments shall be deemed “Term Commitments,” the Refinancing Tranche A Term Lenders shall be deemed “Term Lenders” and the Refinancing Tranche A Term Loans shall be deemed to be “Term Loans,” in each case, for all purposes of the Credit Agreement and the other Loan Documents, as amended hereby.
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Section 1.6 [image: ]Representations and Warranties, No Default. In order to induce the respective Lenders party hereto, the Administrative Agent and the Collateral Agent to enter into this Amendment, each Loan Party represents and warrants to each of the Lenders party to this Amendment, the Administrative Agent and the Collateral Agent that on and as of the 2016 Refinancing Amendment Effective Date, after giving effect to this Amendment:

(a) the representations and warranties contained in Article V of the Credit Agreement, as proposed to be amended by the Credit Agreement Amendment, are true and correct in all material respects as if made on and as of the 2016 Refinancing Amendment Effective Date, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they were true and correct in all material respects as of such earlier date; provided that, to the extent that such representations and warranties are qualified by materiality, material adverse effect or similar language, they shall be true and correct in all respects;

(b) no Default or Event of Default exists or would result from the effectiveness of this Amendment or from the application of the proceeds of the Refinancing Revolver Loans and the Refinancing Tranche A Term Loans; and

(c) the execution, delivery and performance of this Amendment by each Loan Party have been duly authorized by all necessary corporate or other action on the part of such Loan Party, has been duly executed and delivered by such Loan Party and constitutes a legal, valid and binding obligation of such Loan Party, enforceable against such Loan Party in accordance with its terms, except to the extent that the enforceability hereof may be limited by Debtor Relief Laws and by general principles of equity.

Section 1.7 Effectiveness.

(a) The amendments under Sections 1.2 and 1.3 (collectively, the “Refinancing Facilities Amendments”) shall become effective on the date (the “2016 Refinancing Amendment Effective Date”) and at the time (the “Refinancing Facilities Amendments Effective Time”) on and at which each of the following conditions is satisfied or waived:

i. the Administrative Agent shall have received a counterpart of this Amendment executed by (I) each of the Loan Parties, (II) the Required Lenders, (III) the Refinancing Revolver Lenders and (IV) the Refinancing Tranche A Term Lenders;

ii. the Administrative Agent shall have received such closing certificates or certificates of resolutions or other action, incumbency certificates and/or other certificates of Responsible Officers of each Loan Party as the Administrative Agent may reasonably require evidencing the identity, authority and capacity of each Responsible Officer thereof authorized to act as a Responsible Officer in connection with this Amendment;
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iii. the Administrative Agent shall have received such documents and certifications as the Administrative Agent may reasonably require to evidence that each Loan Party is duly organized or formed;

iv. the Administrative Agent shall have received an executed legal opinion of Debevoise & Plimpton LLP, counsel to the Borrower and the other Loan Parties, addressed to the Administrative Agent, each Refinancing Revolver Lender, each Refinancing Tranche A Term Lender and each other Lender party to this Amendment, dated the 2016 Refinancing Amendment Effective Date and in form and substance reasonably satisfactory to the Administrative Agent;

v. the representations and warranties of each Loan Party contained in Article V of the Credit Agreement, as proposed to be amended by the Credit Agreement Amendment, or any other Loan Document shall be true and correct in all material respects on and as of the 2016 Refinancing Amendment Effective Date (except to the extent that such representations and warranties specifically refer to an earlier date, they shall be true and correct as of such earlier date); provided that, to the extent that such representations and warranties are qualified by materiality, material adverse effect or similar language, they shall be true and correct in all respects;

vi. no Default or Event of Default exists or would result from the effectiveness of this Amendment or from the application of the proceeds of the Refinancing Revolver Loans and the Refinancing Tranche A Term Loans; and

vii. the Borrower shall have paid to the Administrative Agent for the account of each Lender the fees as separately agreed between the Borrower and the Lead Arrangers.

(b) The Collateral Release shall become effective on the date (the “Collateral Release Effective Date”) and at the time (the “Collateral Release Effective Time”) at which each of the following conditions is satisfied:

i. the Refinancing Facilities Amendments Effective Time shall have occurred; and

ii. the Prepayment shall have occurred.

(c) The Credit Agreement Amendment shall become effective on the date (the “2016 Credit Agreement Amendment Effective Date”) and at the time (the “Credit Agreement Amendment Effective Time”) on and at which the Collateral Release Effective Time shall have occurred.

The delivery of a counterpart of this Amendment executed by the Administrative Agent and each Lender party to this Amendment shall conclusively be deemed to constitute an acknowledgement by the Administrative Agent and each Lender party to this Amendment that each of the conditions precedent set forth in this Section 1.7(a), (b) and (c), as applicable, shall
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have been satisfied in accordance with its terms or shall have been irrevocably waived by such Person.

The Administrative Agent shall notify the Borrower and the Lenders in writing of each of the 2016 Refinancing Amendment Effective Date, the Collateral Release Effective Date and the 2016 Credit Agreement Amendment Effective Date, as applicable, promptly upon the respective conditions precedent in this Section 1.7 being satisfied (or waived in accordance with this Section 1.7), and such notice shall be conclusive and binding.

Section 1.8 Expenses. The Borrower shall pay all reasonable out-of-pocket expenses of the Administrative Agent and the Collateral Agent incurred in connection with the preparation, execution and delivery of this Amendment and the other instruments and documents to be delivered hereunder, if any (including the reasonable fees, disbursements and other charges of Cahill Gordon & Reindel LLP, counsel for the Administrative Agent) in accordance with Section 10.04 of the Credit Agreement.

Section 1.9 Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto on separate counterparts, each of which when so executed and delivered shall be deemed to be an original, but all of which when taken together shall constitute a single instrument. Delivery of an executed counterpart of a signature page of this Amendment by facsimile or any other electronic transmission shall be effective as delivery of a manually executed counterpart hereof.

Section 1.10 Applicable Law. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICT OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.

Section 1.11 Headings. The headings of this Amendment are for purposes of reference only and shall not limit or otherwise affect the

meaning hereof.

Section 1.12 Loss of FATCA Grandfathering. For purposes of determining withholding Taxes imposed under FATCA, from and after the First Amendment Effective Date (as defined in the First Amendment), the Borrower and the Administrative Agent have treated, and from and after the 2016 Refinancing Amendment Effective Date shall continue to treat (and the Lenders hereby authorize the Administrative Agent to treat), the Loans (including the Initial Term Loans, any Tranche A Term Loans, any Revolving Credit Loans and any Swing Line Loans) as not qualifying as “grandfathered obligations” within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).

Section 1.13 Effect of Amendment. Except as expressly set forth herein, (i) this Amendment shall not by implication or otherwise limit, impair, constitute a waiver of or otherwise affect the rights and remedies of the Lenders, the Administrative Agent, the Collateral Agent or the Loan Parties under the Credit Agreement or any other Loan Document, and (ii)

7
[image: ]



shall not alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or any other provision of the Credit Agreement or any other Loan Document. Each and every term, condition, obligation, covenant and agreement contained in the Credit Agreement (including, as amended by the First Amendment, the Second Amendment, the Third Amendment and the Fourth Amendment) or any other Loan Document (including the First Amendment, the Second Amendment, the Third Amendment and the Fourth Amendment) is hereby ratified and reaffirmed in all respects and shall continue in full force and effect and nothing herein can or may be construed as a novation thereof. Each Loan Party reaffirms its obligations under the Loan Documents to which it is party. This Amendment shall constitute a Loan Document for purposes of the Credit Agreement and from and after the 2016 Refinancing Amendment Effective Date, all references to the Credit Agreement in any Loan Document and all references in the Credit Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import referring to the Credit Agreement, shall, unless expressly provided otherwise, refer to the Credit Agreement as amended by this Amendment. Each of the Loan Parties hereby consents to this Amendment and confirms that all obligations of such Loan Party under the Loan Documents to which such Loan Party is a party shall continue to apply to the Credit Agreement, as amended hereby. Each Refinancing Revolver Lender and each Refinancing Tranche A Term Lender party to this Amendment hereby consents to the Collateral Release Amendments (as defined in the Second Amendment) and, solely for the purposes of Section 1.5(b)ii of the Second Amendment, the delivery of a counterpart of this Amendment executed by such Refinancing Revolver Lender and such Refinancing Tranche A Term Lender party to this Amendment shall be deemed to constitute the delivery of a counterpart of the Second Amendment executed by such Refinancing Revolver Lender and such Refinancing Tranche A Term Lender. The consent of each Refinancing Revolver Lender and each Refinancing Tranche A Term Lender party to this Amendment to the Collateral Release Amendments shall be binding upon each of its successors and assigns.

Section 1.14 Guarantor Acknowledgment. Each Guarantor acknowledges and consents to each of the foregoing provisions of this Amendment and the incurrence of the Refinancing Revolver Loans and Refinancing Tranche A Term Loans thereunder. Each Guarantor further acknowledges and agrees that all Obligations with respect to the Refinancing Revolver Loans and Refinancing Tranche A Term Loans shall be fully guaranteed pursuant to the Credit Agreement (including as amended by this Amendment). Each Guarantor hereby agrees to the amendments contemplated hereby.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized officers as of the day and year first above written.

ACTIVISION BLIZZARD, INC.

	By:
	/s/ Dennis Durkin

	
	Name:
	Dennis Durkin

	
	Title:
	Chief Financial Officer and Treasurer

	ACTIVISION ENTERTAINMENT HOLDINGS, INC.

	By:
	/s/ Dennis Durkin

	
	Name:
	Dennis Durkin

	
	Title:
	Chief Financial Officer and Treasurer

	ACTIVISION PUBLISHING, INC.

	By:
	/s/ Dennis Durkin

	
	Name:
	Dennis Durkin

	
	Title:
	Chief Financial Officer and Treasurer

	BLIZZARD ENTERTAINMENT, INC.

	By:
	/s/ Michael S. Morhaime

	
	Name:
	Michael S. Morhaime

	
	Title:
	Chief Executive Officer and President

	KING.COM (US), LLC

	By:
	/s/ Chris B. Walther

	
	Name:
	Chris B. Walther

	
	Title:
	Chief Legal Officer



[Signature Page to Fifth Amendment]
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BANK OF AMERICA, N.A.,

as Administrative Agent and Collateral

Agent


	By:
	/s/ Tiffany Shin

	
	Name:
	Tiffany Shin

	
	Title:
	Vice President




BANK OF AMERICA, N.A.,

as Swing Line Lender and L/C Issuer


	By:
	/s/ My-Linh Yoshiike

	
	Name:
	My-Linh Yoshiike

	
	Title:
	Vice President



[Signature Page to Fifth Amendment]
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Bank of America, N.A.,

as Lender, Refinancing Revolver Lender, and

Refinancing Tranche A Term Lender


	By:
	/s/ My-Linh Yoshiike

	
	Name:
	My-Linh Yoshiike

	
	Title:
	Vice President



[Signature Page to Fifth Amendment]
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JPMORGAN CHASE BANK, N.A.,

as Lender, Refinancing Revolver Lender, Refinancing Tranche A Term Lender and L/C Issuer

	By:
	/s/ Patrick Minnick

	
	Name:
	Patrick Minnick

	
	Title:
	Vice President



[Signature Page to Fifth Amendment]
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THE BANK OF TOKYO-MITSUBISHI UFJ,

LTD.,

as Lender and Refinancing Revolver Lender and

Refinancing Tranche A Term Lender


	By:
	/s/ Matthew Hillman

	
	Name:
	Matthew Hillman

	
	Title:
	Vice President



[Signature Page to Fifth Amendment]
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Mizuho Bank, Ltd.

as Lender and Refinancing Revolver Lender and

Refinancing Tranche A Term Lender


By:	/s/ Daniel Guevara

Name:	Daniel Guevara
[image: ]

Title:	Authorized Signatory

[Signature Page to Fifth Amendment]
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SUNTRUST BANK,

as Lender and Refinancing Revolver Lender and

Refinancing Tranche A Term Lender


By:	/s/ Cynthia Burton

Name:	Cynthia Burton
[image: ]

Title:	Director

[Signature Page to Fifth Amendment]
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Wells Fargo Bank, N.A.,

as Lender and Refinancing Revolver Lender and

Refinancing Tranche A Term Lender


By:	/s/ Marguerite Burtzlaff

Name:	Marguerite Burtzlaff
[image: ]

Title:	Managing Director

[Signature Page to Fifth Amendment]
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Bank of Montreal,


as Lender and Refinancing Revolver Lender and

Refinancing Tranche A Term Lender


By:	/s/ Christina Boyle

Name:	Christina Boyle
[image: ]

Title:	Managing Director

[Signature Page to Fifth Amendment]
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U.S. BANK NATIONAL ASSOCIATION

as Lender and Refinancing Revolver Lender and

Refinancing Tranche A Term Lender


By:	/s/ Susan M. Bowes

	Name:
	Susan M. Bowes

	Title:
	Senior Vice President



[Signature Page to Fifth Amendment]
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CITIBANK, N.A.,

as Lender, Refinancing Revolver Lender and

Refinancing Tranche A Term Lender


	By:
	/s/ Keith Lukasavich

	
	Name:
	Keith Lukasavich

	
	Title:
	Director and Vice President



[Signature Page to Fifth Amendment]
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Barclays Bank Plc,

as Lender and Refinancing Tranche A Term Lender


By:	/s/ Christine Aharonian

Name:	Christine Aharonian
[image: ]

Title:	Vice President

[Signature Page to Fifth Amendment]
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GOLDMAN SACHS BANK USA,

as Lender and Refinancing Revolver Lender and

Refinancing Tranche A Term Lender


By:	/s/ Rebecca Kratz

Name:	Rebecca Kratz
[image: ]

Title:	Authorized Signatory

[Signature Page to Fifth Amendment]
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Schedule I

Refinancing Revolver Lenders

Lender	Revolving Credit Commitment(1)


	
	
	
	
	

	Bank of America, N.A.
	
	$
	34,645,612.29

	JPMorgan Chase Bank, N.A.
	$
	34,645,612.29




	The Bank of Tokyo Mitsubishi UFJ, Ltd.
	$
	29,438,329.72

	Mizuho Bank, Ltd.
	$
	29,438,329.72

	SunTrust Bank
	$
	29,438,329.72

	Wells Fargo Bank, N.A.
	$
	29,438,329.72

	Bank of Montreal
	$
	20,380,382.12

	U.S. Bank National Association
	$
	18,115,895.21

	Citibank, N.A.
	$
	18,115,895.21

	Goldman Sachs Bank USA
	$
	6,343,284.00

	Total:
	
	$
	250,000,000.00
	

	
	
	
	
	


[image: ]


(1) Commitments are rounded to two decimal places.
[image: ]




Schedule II

Refinancing Tranche A Term Lenders

	Lender
	
	Refinancing Tranche A Term Commitment(2)

	Bank of America, N.A.
	
	$
	437,204,387.71
	
	

	JPMorgan Chase Bank, N.A.
	$
	437,204,387.71
	

	The Bank of Tokyo Mitsubishi UFJ, Ltd.
	$
	295,561,670.28
	

	Mizuho Bank, Ltd.
	$
	295,561,670.28
	

	SunTrust Bank
	$
	295,561,670.28
	

	Wells Fargo Bank, N.A.
	$
	295,561,670.28
	

	Bank of Montreal
	$
	204,619,617.88
	

	U.S. Bank National Association
	$
	181,884,104.79
	

	Citibank, N.A.
	$
	181,884,104.79
	

	Barclays Bank PLC
	
	150,000,000.00
	

	Goldman Sachs Bank USA
	$
	99,956,716.00
	

	Total:
	$
	2,875,000,000.00
	
	

	
	
	
	
	
	


[image: ]


(2) Commitments are rounded to two decimal places.
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Exhibit A

Amended Credit Agreement
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image93.jpeg
@) “Net Proceeds” means 100% of the cash proceeds from the incurrence,
issuance or sale by the Borrower of any Indebtedness, net of all taxes and fees (including
investment banking fees), commissions, costs and other expenses, in each case incurred in
connection with such issuance or sale.

For purposes of calculating the amount of Net Proceeds, fees, commissions and other
costs and expenses payable to the Borrower shall be disregarded.

“New Faility has the meaning set forth in Section 10.01.

ew Revolving Amount” has the meaning specified in Section 2.16(1X).

“New Revolving Commitment Lenders” has the meaning sps n Section
21606
“New Revolving Credit Commitment” has the meaning specified in Section

21606)

“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting
Lender at su

h time.
“Non-Electing Lender” has the meaning specified in Section 2.16(1)).

“Non-Extension Notice Date” has the meaning specified in Section 2.03(b)ii).

“Note” means a Term Note, a Revolving Credit Note or a Swing Line Note, as the
context may require.

@
s0gz217557
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“Notes Offering Memorandum” means the Offering Memorandum dated a5 of
September 12, 2013 relating to the Senior Notes.

“NPL” means the National Priorities List under CERCLA.

“Obligations” means all (x) advances to, and debis, liabilities, obligations, covenants
and duties of, any Loan Party and its Subsidiaries arising under any Loan Document or
otherwise with respect to any Loan or Letter of Credit, whether dircct or indirect (including
those acquired by assumption), absolute or contingent, due or to become due, now existing or
hereafier arising and including interest and fees that acerue after the commencement by or
against any Loan Party or Subsidiary of any proceeding under any Debtor Reief Laws naming
such Person as the debtor in such proceeding. regardless of whether such interest and fees are
allowed claims in such proceeding and (y) obligations of any Loan Party arising under any
Seeured-Hedge Agreement or any Treasury Services Agreement, excluding, in the case of both
(x) and (y). with respect to any Guarantor at any time, any Excluded Swap Obligations with
respect 10 such Guarantor at such time.  Without limiting the generality of the foregoing, the
Obligations of the Loan Parties under the Loan Documents (and of their Subsidiaries to the
extent they have obligations under the Loan Documents) include (x) the obligation (including
‘guarantee obligations) to pay principal, interest, Letter of Credit fees, reimbursement
obligations, charges, expenses, fees, Attomey Costs, indemities and other amounts payable by
any Loan Party or Subsidiary under any Loan Document and (b) the obligation of any Loan
Party or Subsidiary to reimburse any amount in respect of any of the foregoing that any
Lender may eleet to pay or advance on behalf of such Loan Party or such Subsidiary in
accordance with this Agreement

“obligations” means any principal (including any accretion). interest (including any
interest accruing subsequent 10 the filing of a petition in bankruptey, reorganization or similar
proceeding at the rate provided for in the documentation with respect thereto, whether or not

such interast is an allowed claim under applicable state, federal or foreign law). penalties, fees.
indemnifications, reimbursements (including reimbursement obligations with respect to ltters.
of credit and banker's acceptances), damages and other liabilities, and guarantees of payment

of such principal (including any accretion), interest, penaltics, feas, indem
reimbursements, damages and other liabilities, payable under the documentation governing any
Indebtedness,

“OFAC has the meaning specified in Section 5.15.
“Offer ; -
hon-Bi o ot Shares
e Offen-Prove-Relomer
“Offer-Closing Certifiente” ey i
Borrower-vondimming thets
- —e - fedand
@) woept
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Funda-Defaulty.

“Offer-Documents” s - Offering-C)

- ~ N ————— hod-by-B
gener: on-to-an- Bi e suclr-by-the

“Organization Documents” means, (a) with respect to any corporation, the certificate
or articles of incorporation and the bylaws (or equivalent or comparable constitutive
documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited liabi
company. the certificate or articles of formation or organization and operating agreement (or
equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction):
and (¢) with respect 1o any partnership, joint venture, trust or other form of business e
partnership. joint venture or other applicable agreement of formation or organization and any
agreement, instrument, filing or notice with respect thereto filed in connection with its
formation or organization with the applicable Governmental Authority in the jurisdiction of its
formation or organization and. if applicable, any certficate or artcles of formati
organization of such entity.
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. e

“Other Revolving Credit Commitments” means one o more Classes of Revolving
Credit Commitments hereunder that result from a Refinancing Amendment,

“Other Revolving Credit Loans” means one or more Classes of Revolving Credit
Loans that result from a Refinancing Amendment.

“Other Taxes” has the meaning specified in Section 3.01(b).

“Other Term Loan Commitments” means one or more Classes of term loan
commitments hereunder to fund Other Term Loans of the applicable Refinancinsg Series
hereunder that result from a Refinancing Amendment.

“Other Term Loans” means one or more Classes of Term Loans that result from a
Refinancing Amendment

“Outstanding Amount” means () with respeet 10 the Initiab-Ferm-Loans—Franche -
“Term Loans, Revolving Credit Loans and Swing Line Loans on any date, the outstanding
principal amount thereof afler giving effect to any borrowings and prepayments or repayments
o bntial-Ferm-t-oans-—Lsanche—-Term Loans. Revolving Credit Loans (including any
refinancing of outstanding unpaid drawings under Letters of Credit or 1/C Credit Extensions
as a Revolving Credit Borrowing) and Swing Line Loans, s the case may be, oceurring on
such date; and (b) with respect to any L/C Obligations on any dat, the outstanding amount
thereof on such date after giving effect to any L/C Credit Extension occurring on such date
and any other changes thereto as of such date, including as a result of any reimbursements of

ng unpaid drawings under any Letters of Credit (including any refinancing of
outstanding unpaid drawings under Letters of Credit or 1/C Credit Extensions as a Revolving
Credit Borrowing) or any reductions in the maximum amount available for drawing under
Leters of Credit taking effect on such date,

articipant” has the meaning specified in Section 10.06(d).

“Pay

cipant Register” has the meaning set forth in Section 10.06(d).

45
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“PBGC means the Pension Benefit Guaranty Corporation.

“Pension Plan” means any “employee pension benefit plan” (as such term is defined in
Section 3(2) of ERISA), other than a Multiemployer Plan, that is subject to Title IV of ERISA
and is sponsored or maintained by any Loan Party or any ERISA Affliate or to which any
Loan Party or any ERISA Affiliate contributes or has an obligation to contribute, or in the
case of a multiple employer or other plan described in Section 4064(a) of ERISA, has made
contributions at any time during the immediately preceding five (5) plan years.

e b R ol i
other-form-app —— ame-shall-be-supplen i
Supp or-others
T i " o
2 A an-other-form-approves c ont.

“Permitted Assct Swap” means the concurrent purchase and sale or exchange of
Related Business Assets or a combination of Related Business Assets and Cash Equivalents
between the Borrower or any of s Restricted Subsidiaries and another Persons-povieet-thet
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() any Investmen
Securities;

in Cash Equivalents or Investment Grade

() any Investment by the Borrower or any of its Restricted
| ‘Subsidiaries in a Person that is engaged in a Similar Business if, as a result of
such Investment:

@) such Person becomes a Restricted Subsidiary, or such
Person, in one transaction or a series of related transactions, s merged,
consolidated or amalgamated with or into, or transfers or conveys
substantially all of its assets to, o is liquidated into, the Borrower or a
Restricted Subsidiarys-prowelcthat-omytuvectment-by-the-Loan-Pasties
ittt ; eait-Aai

a1
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Land, in each case, any Investment held by such Person;
provided. that such Investment was not acquired by such Person
contemplation of such acquisition, merger, consolidation or transfer;

(i) except in the case of any Investment made in connection
with the 2015 Transactions, no Event of Default shall exist either
immediately before or after such purchase or acquisition; and

(i) Section 6.1 shall be complied with respect to such newly
acquired Restricted Subsidiary-sd-propests.

(d)  any Investment in securities or other assets not constituting cash,
Cash Equivalents or Investment Grade Securities and received in connection
with a Disposition made pursuant to the provisions described under Section
7.04 or any other disposition of assets not consituting an Dispositio

(@) any Investment existing on the Closing Date or made pursuant to
binding commitments in effect on the Closing Date and set forth on

Schedule 1.01E o an Investment consisting of any extension, modification or
renewal of any Investment existing on the Closing Date: provided that the
amount of any such Investment may be increased (x) as required by the terms
of such Investment as in existence on the Closing Date or (y) as otherwise
permitted under this Agreement;

@) any Investment acquired by the Borrower or any of its Restricted
Subsidiaries:

@) in exchange for any other Investment or accounts
receivable held by the Borrower or any such Restricted Subsidiary in
connection with or as a result of a bankruplcy workout, reorganization
or recapitalization of the issuer of such other Investment or accounts
recivable; or

(i) as aresult of a foreclosure by the Borrower or any of its
Restricted Subsidiaries with respect to any secured Investment or other
transfer of title with respect to any secured Investment in default;

(¢)  Hedging Obligations permitted under Section 7.02(b)9);

() Investments the payment for which consists of Equity Interests
(exclusive of Disqualified Stock) of the Borrower, pravicecoweverthat-such
E " e so-the-am for-Restristed-R
nderSoction OS5

() guarantees of Indebtedness permitted under Section 7.02;

a8
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G)  any transaction 1o the extent it consitutes an Investment that is
permitted and made in accordance with the provisions of Section 7.07(b)
(except transactions described in clauses (2), (5) and (9) thereof),

(k) Investments consisting of purchases and acquisitions of
inventory, supplies, material or equipment, or other similar assets in the
ordinary course of business or the licensing or contribution of intellectual
property pursuant to joint marketing arrangements with other Persons:

() eddivionabInvestments hasing-sn-sgsresste-fuiemarkstvalue-fas
determi " ot

P pussuan i

e Faueh-s consist-of-cash

- not

e 00000 -4 2-5
otherwise permitted hereunder, provided that at the time of any such Investment

%, (x) no Specified
Default_or Event of Default shall be continuing or would occur as a
consequence thereof and (y) the Borrower shall be in compliance with the
financial covenant set forth in Section 7.11 on a Pro Fomma Basis:

(m)  Investmens relating to a Receivables Subsidiary that, in the good
faith determination of the Borrower are necessary or advisable o effect any
Reeivables Facility or any repurchases in connéction therewith;

(m)  advances to, or guarantees of Indebtedness of, employees not in
excess of $20,000,000 outstanding at any one time, in the aggregate; and

(0)  loans and advances to officers, directors and employees for
business-related travel expenses, moving expenses, payroll expenses and other
similar expenses, in each case incurred in the ordinary course of business o
consistent with past practices or to fund such Person’s purchase of Equity
Interests of the Borrower.

p oth wed- (or-other-i

b RS —— - - -

B
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“Person” means any individual, corporation, limited liability company, partnership,
joint venture, association, joint stock company, trust, unincorporated organization, government
or any agency or political subdivision thereof or any other enity

“Plan” means any “employee benefit plan” (as such term is defined in Section 3(3) of
ERISA) established or maintained by any Loan Party o, with respect to any such plan that is
subject to Section 412 of the Code or Title IV of ERISA, any ERISA Afffiate.

“Platform” has the meaning assigned 10 such tem in Section 6.02.

“Pre-Effectivencss” has the meaning speci

fed in Section 2.16(1)(i)

“Preferred Stock” means any Equity Interest with preferential rights of payment of
dividends or upon liquidation, dissolution, or winding up.

“Pro Forma Basis” . with respect to compliance
with any test or covenant hereunder, that to the extent applicable, shall have been calculated in
accordance with Section 108

“Pro Rata Extension Offe

" has the meaning set forth in Section 2.16.

“Pro Rata Share” means, with respect to ¢ach Lender at any time a fraction
(expressed as a percentage, carried out 10 the ninth decimal place), the numerator of which s
the amount of the Commitments of such Lender under the applicable Facility or Facilities at
such time and the denominator of which is the amount of the Aggregate Commitments under
the applicable Facility or Facilities at such time: provided that if such Commitments have been
terminated, then the Pro Rata Share of each Lender shall be determined based on the Pro Rata
Share of such Lender immediately prior o such termination and after giving effect to any.
subsequent assignments made pursuant 1o the terms hereo.

“Public Lender” has the meaning assigned to such term in Section 6.02.

“Qualified ECP Guarantor” means, in respect of any Swap Obligation, each
Guarantor that, at the time the relevant Guarantee or grant of the relevant security interest
becomes effective with respect to such Swap Obligation, has total assets exceeding.
$10,000,000 or such other person as constitutes an “eligible contract participant” under the
Commodity Exchange Act or any regulations promulgated thercunder and can cause another
person to qualify as an “eligible contract participant” with respect to such Swap Obligation at
such time by entering into a keepwell under Section 1a(18)(A)Xv)) of the Commodity
Exchange Act

“Qualifying Acquisition” has the mea

“Quarterly Financial Statements” means the unaudited consolidated balance shes
and related consolidated statements of operations and cash flows of the Borrower for the fiscal
quarter ended Maroh-31-2013-and-June 30, 20132016,

g set forth in Section 7,11
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“Rating Agencies” means Moody’s and S&P or if Moody’s or S&P or both shall not
‘make a rating on the Senior Notes publicly available, a nationally recognized staistical rating
agency or agencies, as the case may be, selected by the Borrower which shall be substituted
for Moody’s or S&P or both, as the case may be.

“Ratio Calculation Date” has the meaning set forth in S

“Real Property” means, collectively, all right, title and interest (including any
leasehold, mineral or other estate) in and to any and all parcels of or interests in real property
owned, leased or operated by any Person, whether by lease, license o other means, together
with, in each case, all easements, hereditaments and appurtenances relating thereto, all
improvements and appurtenant fixtures and equipment, all general intangibles and contract
rights and other property and rights incidental 1o the ownership, lease or operation thereof:

“Receivables Facility” means any of one or more receivables financing facilities as
amended, supplemented, modified, extended, renewed, restated or refunded from time 10 time,
the obligations of which are non-recourse (e5cept for customary represenlations, warrantics
covenants and indemities made in connestion with such facilities) to the Borrower or any of
its Resiricted Subsidiaries (other than a Receivables Subsidiary) pursuant to which the
Borrower or any of its Resiricted Subsidiarics sells its accounis receivable to cither (3) a
Person that s not  Restrieted Subsidiary or (b) a Receivables Subsidiary that i tum sell its
accounts receivable to a Person that is not a Restricted Subsidiary:

“Receivables Fees” means distributions or payments made dirsetly or by means of
discounts with respect to any accounts receivable or participation interest therein issued or
sold in connection with, and other fees paid to a Person that is not a Restricted Subsidiary in
connection with, any Receivables Facility.

“Receivables Subsidiary” means any Subsidiary formed for the purpose of, and that
solely engages only in one or more Receivables Facilities and other activities reasonably
related thereto.

“Refinanced Debt” has the meaning set forth in the definition of “Credit Agreement
Refinancing Indebtedness.”

“Refinancing Amendment” means an amendment to this Agreement executed by each
of (@) the Borrower, (b) the Administrative Agent, (¢) each Additional Refinancing Lender and
(d) each Lender that agrees to provide any portion of Other Term Loans, Other Term Loan
Commitments, Other Revolving Credit Commitments or Other Revolving Credit Loans
incurred pursuant thereto, in accordance with Section 2.15,

“Refinancing Indebtedness” has the meaning set forth in Section 7.02(b)(12),

“Refinancing Series” means all Other Term Loans or Other Term Loan Commitments
that are established pursuant to the sume Ref ng Amendment (or any subsequent
Refinancing Amendment to the extent such Refinancing Amendment expressly provides that
the Other Term Loans or Other Term Loan Commitments provided for therein are intended to
be a part of any previously established Refinancing Series) and that provide for the same yield
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(taking into account any applicable interest rate margin, original issue discount, up-front fees
and any LIBOR “floor”) and amortization schedule.

“Refunding Capital Stock” has the meaning set forth in Section 7.05(b)(2)

“Register” has the meaning set forth in Section 10.06(¢).

“Rejection Notice” has the meaning set forth in Section 2.05(bX).

“Related Business Assets” means assets (other than Cash Equivalents) used or useful
in a Similar Business:; provided that any assels received by the Borrower or a Restricted
Subsidiary in exchange for assets transferred by the Borrower or a Restricted Subsidiary shall
ot be deemed to be Related Business Assets if they consist of seeurities of a Person, unless
upon receipt of the securities of such Person, such Person would become a Restricted
Subsidiary.

elated Parties” means. with respect to any Person, such Person’s Affliates and the
partners, directors, officers, employees, agents, trustees and advisors of such Person and of
such Person’s Affliates

“Release” means any spilling, leaking, seepage, pumping. pouring, emitting, emptying.
discharging, injecting, escaping, leaching. dumping, disposing. depositing. dispersing or
‘migrating in, into, onto o through the Environment.

“Relevant-Defulthas-the-mesning sot Soet

“Reportable Event” means any of the events set forth in Section 4043(¢) of ERISA or
the regulations issued thereunder, other than events for which the thirty (30) day notice period
has been waived
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“Request for Credit Extension” means (a) with respect to a Borowing, continu
or conversion of Term Loans or Revolving Credit Loans, a Committed Loan Notice, (b) with
respect to an L/C Credit Extension, a Letter of Credit Application, and (¢) with respect to
Swing Line Loan, a Swing Line Loan Notice.

“Required Class Lenders” means. as of any date of determination, Lenders of a Class
‘having more than 50% of the sum of the (a) Total Outstandings (with, in the case of the
Revolving Credit Facilty, the ageregate amount of cach Lender's risk participation and funded
participation in L/C Obligations and Swing Line Loans being deemed “held” by such Lender
for purposes of this definition) for all Lenders of such Class and (b) aggregate unused
‘Commitments of all Lenders of such Class: provided that the unused Commitment and the
portion of the Total Outstandings held or deemed held by, any Defaulting Lender of such
Class shall be excluded for purposes of making a determination of Required Class Lenders.

“Required Lenders” means, as of any date of determination, Lenders having more
than 50% of the sum of the (@) Total Outstandings (with the aggregate amount of cach
Lender's risk partcipation and funded participation in L/C Obligations and Swing Line Loans
being deemed “held” by such Lender for purposes of this definition), (b) aggregate unused
“Term Commitments and (¢) aggregate unused Revolving Credit Commitments; provided that
the unused Term Commitment and unused Revolving Credit Commitment of, and the portion
of the Total Qutstandings held or deemed held by. any Defaulting Lender shall be excluded
for purposes of making a determination of Required Lenders.

“Responsible Officer” means the chief exccutive officer, president, vice president,
chief financial officer, dircctor, company secreary, treasurer or assistant treasurer or other
similar officer of a Loan Party and, as to any document delivered on the Closing Date, a
Secretary or assistant secretary of such Loan Party and, solely for purposes of notices given
pursuant to Attcle 1L, any other officer or employee of the applicable Loan Party so
designated by any of the foregoing officers in a notice to the Administrative Agent. Any
document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be
conclusively presumed to have been authorized by all necessary corporate, partnership and/or
other action on the part of such Loan Party and such Responsible Officer shall be conclusively
presumed to have acted on behalf of such Loan Party.

estricted Cash” means cash and Cash Equivalents held by Restricted Subsidiaries
thatis contractually resrited from being distributed to the Borrower, except for such
restrictions that are contained in agreements governing Indebiedness permitted under this
Agrecment and that s secured by such cash or Cash Equialents

“Restricted Investment” means any Investment other than a Permitted Investment,

“Restricted Payment” has the meaning set forth in Section 7.05(a).

“Restricted Subsidiary” means, at any time, each direct and indirect Subsidiary of the
Borrower (including any Foreign Subsidiary) that is not then an Unrestricted Subsidiary;
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provided. however, that upon the occurrence of an Unrestricted Subsi
Unrestricted
Subsidiary.”

fary ceasing 10 be an
ubsidiary. such Subsidiary shall be included in the definition of “Restricted

“Revolving Commitment Increase” has the meaning set forth in Section 2.14(a).

“Revolving Commitment Inerease Lender” has the me:
Section 2.14(a).

ing set forth i

“Revolving Credit Borrowing” means a borrowing consisting of simultancous
Revolving Credit Loans of the same Type and Class and, n the case of Eurodollar Rate
Loans, having the same Interest Period and currency made by cach of the Revolving Credit
Lenders of such Class pursuant to any clause of Section 201(b)

“Revolving Credit Commitment” means, as 10 cach Revolving Credit Lender, its
obligation to (a) make Revolving Credit Loans to the Borrower pursuant to Section 2.01(b),
(b) purchase partcipations in 1/C Obligations in respect of Letters of Credit and (c) purchase
participations in Swing Line Loans, in an aggregate principal amount at any one time
outstanding not to exceed the amount set forth, and opposite such Lender’s name on Schedule
LOIA under the caption “Revolving Credit Commitment” or in the Assignment and
Assumption pursuant to which such Lender becomes a party hereto, as applicable, as such
amount may be adjusted from time to time in accordance with this Agreement (including
Section 2.14). The aggregate Revolving Credit Commitments of all Revolving Credit Lenders
shall be $250,000,000 on the Closing2016 Refinancing Amendment Effective Date, as such
amount may be adjusted from time to time in accordance with the terms of this Agreement

“Revolving Credit Exposure” means, as 10 each Revolving Credit Lender, the sum of
the amount of the outstanding principal amount of such Revolving Credit Lender's Revolving
Credit Loans and its Pro Rata Share of the amount of the L/C Obligations and the Swing Line
Obligations at such time.

“Revolving Credit Facility” means, at any time, the aggregate amount of the.
Revolving Credit Lenders® Revolving Credit Commitments at such time.

evolvi
Credit Comi

2 Credit Lende
ment at such time.

eans, at any time, any Lender that has a Revolving

“Revolving Credit Loans™ has the meaning specified in Section 2.01(b)

“Revolving Credit Note” means a promissory note of the Borrower payable 1o any
Revolving Credit Lender or it registered assigns. in substantally the form of Exhibit C-2
hereto, evidencing the agsregate Indebiedness of the Borrower 1o such Revolving Credit
Lender resulting from the Revolving Credit Loans made by such Revolving Credit Lender to
the Borrower.

“Revolving Pro Rata Extension Offers” has the meaning specified in Section 2.16(a)
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“S&P” means Standard & Poor’s Financial Services, LLC, a subsidiary of The
MeGraw-Hill Companics, Inc., and any successor (0 its raling agency business.

“Sale and Lease-Back Transaction” means any arrangement providing for the leasing
by the Borrower or any of its Restricted Subsidiaries of any real or tangible personal property.
which property has been or is to be sold or transferred for value by the Borrower or such
Restricted Subsidiary 10 a third Person in contemplation of such leasing,

“Same Day Funds” means immediately available funds.

“Sanction(s)" means any-intommationslal cconomic sanetionor financial sanctions or
rade embargoes imposed. administered or enforced by the United States Govemment
Gincluding without fimitation, OFAC), the United Nations Security Couneil, the European
Union, Her Majesty’s Treasury or other relevant sanctions authority.
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“SEC” means the Securities and Exchange Commission, or any Governmental
Authority succeeding to any of its principal functions
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“Senior Notes” means (A) $1.500,000,000 in aggregate principal amount of the
Borrower's 5.625% senior unsecured notes due 2021 and (1) $750,000,000 in aggregate
principal amount of the Borrower's 6.125% senior unsecured noes due 2023.

“Senior Notes Indenture” means the Indenture for the Senior Notes, dated
‘September 19, 2013, betwween the Borrower, Wells Fargo Bank. National Association, as
trustee, and the other enities from time to time party thereto, as the same may be amended,
‘modified, supplemented, replaced or refinanced to the extent not prohibited by this Agreement
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“Similar Business” means any business conducted o proposed to be conducted by the
Borrower and its Restricted Subsidiaries on the Closing2016 Cr
z

Date or any business that is similr, reasonably related, incidental or ancllary.

“Solvent” and * mean, with respect 1o any Person on any date of
determination, that on such daté (a) the fair value of the property of such Person is greater
than the total amount of liabilitis, including contingent liabilitics, of such Person. (b) the
present fair salable value of the assets of such Person s greater than the amount that will be
required 10 pay the probable liabiliy of such Person on the sum of its debts and other
liabilities, including contingent liabiites, (¢) such Person has not. does not intend to, and does
ot believe (nor should it reasonably believe) that it will, incur debis or liabilities beyond such
Person’s abiity to pay such debts and liabilitis as they become due (whether at maturity or
otherwise), (d) such Person does not have unreasonably small capital with which to conduct
the businesses in which it is engaged as such businesses are now conducted (and reflected in
the projections delivered to the Administrative Agent and the Lenders) and are proposed to be
conducted following the Closing Date and (¢) such Person is “solvent” within the meaning
given 10 that term and similar terms under the Bankruptey Code of the United States and
applicable laws relating 1o fraudulent transfers and conveyances. The amount of contingent
liabilities at any time shall be computed as the amount that, i the light of al the facts and
umstances existing at such time, represents the amount that can reasonably be expected to
become an actual or matured liability.

“SPC has the meaning specified in Section 10.06(g).

s (a). (0) or (g) of

on, incurrence or repayment of Indebtedness. Restricted Payment, Subsidiary
designation, merger, amalgamation, consolidation, Incremental Term Loan or Revolving
Commitment Increase that by the terms of this Agreement requires “Pro Forma Compliance
with a test or covenant hereunder or requires such test or covenant to be calculated on a “Pro
Forma Basis’"
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“Stock Buy-Back” means the purchase by the Borrower of approximately 428,676,471
shares of the capital stock of the Borrower via the purchase of Amber Holding—~which-vilt
onor-priorto-the-C - the-s arecnn

od-a-of-July

H
1

” means,

th respet 1o any Person:

() any corporation, association, or other business ity (other than a
partnership, joint venture, limited lability company o similar enity-but
Inchuding-any-lrish-incorporsted-Jimited-Jiabilty-company) of which more than
50% of the total voling power of shares of Capital Stock entiled (without
fegard to the occurrence of any contingenecy) to vote in the election of directors,
‘managers or trustees thereof i at the time of determination owned or
controlled. direcly or indireetly, by such Person or on or more of the other
Subsidiaries of tha Person or a combination thereof: and

(b)  any partnership, joint venture, limited liability company other
than-an-lrish-ineorposated-limited-liability-company-or similar entity of which

(A)  more than 50% of the capital accounts, distribution rights,
total equity and voting interests or general or limited partnership
interests, as applicable, are owned or controlled. directly or indirectly, by
such Person or one or more of the other Subsidiaries of that Person or a
‘combination thereof whether in the form of membership, general, special
o limited partnership or otherwise, and

(B)  such Person or any Restricted Subsidiary of such Person
is a controlling general partner or otherwise controls such entity.

“Successor Company” has the meaning specified in Section 7.03(d).
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“Swap” means any agreement, contract or transaction that cons
the meaning of section 1(47) of the Commodity Exchange Act.

tutes a “swap” within

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps. commodity options,
forward commodity contracts, equity or equity index swaps or options, bond or bond price or
bond index: swaps or options or forward bond or forward bond price or forward bond index
transactions, interest rate options, forward foreign exchange transactions, cap transactions,
floor transactions, collar transactions, currency sWap transactions, cross-currency fate swap
transactions, currency options, spol contracts, or any other similar transactions or any
combination of any of the foregoing (including any options to enter into any of the foregoing).
whether or not any such transaction is govered by or subject to any master agreement, and
(b) any and all transactions of any kind. and the related confirmations, which are subject to the
terms and conditions of, or governed by, any form of master agreement published by the
Intemational Swaps and Derivatives Association, Inc., any Intemational Foreign Exchange
Master Agreemen, or any other master agreement (any such master agreement, together with
any related schedules, a “Master Agreement”), including any such obligations or liabilities
under any Master Agreement,

“Swap Obligation” means, with respect to any Guarantor, any obligation 10 pay or
perform under any Swap.

“Swing Line Borrowing
Section 2.04.

means a borrowing of a Swing Line Loan pursuant to

“Swing Line Facility” means the swing line loan facili
Line Lenders pursuant to Sction 2.04.

made available by the Swing

“Swing Line Lender” means Bank of America, i
Line Loans or any successor or additional s

its capaci
g line lender hereunder.

as provider of Swing
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“Swing Line Loan” has the meaning specified in Section 2.04(a).

“Swing Line Loan Notice” means a notice of a Swing Line Borrowing pursuant to
Section 2.04(b), which, i in writing, shall be substantially in the form of Exhibit B hereto or
such other form as approved by the Administrative Agent (including any form on an electronic.
platform or clectronic transmission system as shall be approved by the Administrative Agent).
appropriately completed and signed by a Responsible Officer of the Borrower.

“Swing Line Note” means a promissory note of the Borrower payable 1o any Swing
Line Lender or s registered assigns, in substantially the form of Exhibit C-3 hereto,
evidencing the aggregate Indebtedness of the Borrower to such Swing Line Lender resulting
from the Swing Line Loans.

‘Swing Line Obligations” means, as at any date of determination, the aggrogate.
principal amount of all Swing Line Loans outstanding,

“Swing Line Sublimit” means an amount equal 10 the lesser of (x) $25,000,000 and
(b) the aggregate amount of the Revolving Credit Commitments. The Swing Line Sublimit is
part of, and not in addition to, the Revolving Credit Commitments.

“Syndication Agent” means 1P, Morgan Secu

s LLC, as syndication agent.

“Target-Shares e od-shares o Furget
partottheSchee - ok
han-the-TeoDeforred Sharen-fadofinedin-the- 2045 Framaction-Agreonents.

““Taxes” means any present or future taxes, duties, levies, imposts, deductions

assessments, fees, withholdings or si
ing any

ilar charges imposed by any Governmental Authority,
terest, additions to tax and penalties applicable thereto.

“Term Borrowing” means ws-initisk-Fersn-Borrosing o+ Trncho-A o

“Term Commitment” means, as 1o each Temn Lender, its obligation to make an-itiel
st O et bbb e |oan to
the Borrower pursuant to Section 2.01(a) in an aggregate amount not to exceed the amount set
forth opposite such Lender's name on Schedule 1.01A under the caption “Jnitiak-Term
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O =
Commitinentas-spplicablec-or in the Assignment and Assumption pursuant to which such
Term Lender becomes a party hereto, as applicable, as such amount may be adjusted from
time to time in accordance with this Agresment (including Section 2.14). The initial
aggregate amount of {-the Tem €. = . o
o s 5236410 b .
Commitimentis-$256,000.000Commitments is $2,875,000,000.

“Term Facility’ the def

““Term Lender” means, at any time, any Lender that has a Term Commitment or a
Term Loan at such time.

ing set forth

aciliy.”

“Term Loan” means a Loan made pursuant fo Se

““Term Note” means a promissory note of the Borrower payable 10 any Jiti-Term
Lender orFranche——Ferm-Fender—ss-apphisable—or is registered assigns, in substantilly the
omm of Bt .| by videncing the s Indebtedness of the Borrower to such
Initiak-Term Lender or—Fs resulting from the itiek-Term
Loans n-she S Foms Lomr a-applioalo s by such ek T Lenderae
Franche-A-Ferm-ender—s-apphicable.

“Term Pro Rata Extension Offers” has the meaning sp

fon 2.01a).

ed in Section 2.16(a).

“Test Period” means, for any date of determination under this Agreement, the four
consecutive fiscal quarters of the Borrower then last ended.
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“Total Assets” means total assets of the Borrower and its Restricted Subsi ona
consolidated basis, shown on the most recent balance sheet of the Borrower and its Restricted
Subsidiaries as may be expressly stated without giving effect to any amortization of the
amount of intangible assets since the Closing Date, with such pro forma adjustments as are
appropriate and consistent with the pro forma adjustment provisions set forth in Section 1.08.

“Total Outstandings” means the ageregate Outstanding Amount of all Loans and all

L/C Obligations.

the-Additional-Franche--Ferm Borrowing.
it o Qo Teast- T ot
i S, " o
“ranche A Ferm benders” he- Ol Franch dors-and-th
e A Ferm Loun - b

“Transaction” means, collectively (i) the Stock Buy-Back, (i) the issuance of the
Senior Notes, (iii) the funding of the Loans on the Closing Date and the execution and
delivery of Loan Documents to be entered into on the Closing Date and (iv) the payment of
Transaction Expenses.

“Transaction Expenses” means any fees or expenses incurred or paid by the Borrower
(or any direct or indirect parent of the Borrower) or any of its (or their) Subsidiaries in
connection with the Transaction (including expenses in connection with hedging transactions),
this Agreement and the other Loan Documents and the transactions contemplated hereby and
thereby.

“Transferred Guarantor” has the meaning specified in Section 11.09.

“Treasury Capital Stock” has the me

ing set forth in Section 7.05(b)2).

“Treasury Services Agreement” means any agreement between any Loan Party and
any Hedge Bank relating to commercial credit or debit card, merchant card, or purchasing card
programs (including non-card e-payables services), or treasury, depository, or cash

‘management services (including automatic clearing house transfer of funds, overdrafl,
6
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controlled disbursement, electronic funds transfer, lockbos, stop payment, return item and wire
transfer services).

“Type” means, with respect to a Loan, its character as a Base Ry
Eurodollar Rate Loan

te Loan or a

“U.S. Lender” means any Lender that is a “United States person”
Section 7701(a)(30) of the Code.

“Uniform Commercial Code” or “UCC” means the Uy
same may from time 1o time be in effect in the State of New York or the Uniform
Commercial Code (or similar code or statute) of another applicable jurisdiction—te-she-asient-it
be-reriired-to-apply-to-any-Hom-or-Homet-Collstoral

nited States” and *

S.” mean the United States of America.

“United States Tax Compliance Certificate” has the meaning set forth in
Section 3.01(d).

“Unreimbursed Amount” has the meaning set forth in Section 2.03(c)()
“Unrestricted Subsidiary” means
(@ any Subsidiary of the Borrower which at the time of

determination is an Unresiricted Subsidiary (as designated by the Borrower,
pursuant to Section 6.14); and

() any Subsidiary of an Unrestricted Subsidiary.
“USA Patriot Act” has the meaning specified in Section 5.15.

“Voting Stock” of any Person as of any date means the Capital Stock of such Person
that is at the time entitled to vote in the election of the board of directors of such Person

“Weighted Average Life to Maturity” means, when applied 10 any Indebtedness.
Disqualified Stock or Preferred Stock, as the case may be, at any date, the quotient obtained
by dividing (1) the sum of the products of the number of years from the date of determination
10 the date of each succssive scheduled principal payment of such Indebtednass or redemption
or similar payment with respect 1o such Disqualified Stock or Preferred Stock multiplied by
the amount of such payment; by (2) the sum of all such payments; provided that for purposes
of determining the Weighted Average Life o Maturity of any Refinanced Debt, any
Refinanced Debt (as defined in the definition of Refinancing Indebtedness) or any
Indebtedness that is being modified, refinanced, refunded, renewed, replaced or extended (the
“Applicable Indebtedness”), the effects of any amorization or prepayments made on such
Applicable Indebtedness prior o the date of the applicable modification, refinancing,
refunding. renewal, replacement or extension shall be disregarded.
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“Wholly-Owned Subsidiary” of any Person means a Subsidiary of such Person, 100%
of the outstanding Equity Interests of which (other than directors” qualifying shares and shares
required o be held by foreign nationals) shall at the time be owned by such Person or by one
or more Wholly-Owned Subsidirics of such Person.

“Withholding Agent” means any Loan Party, the Administrative Agent and, in the
case of any US. federal withholding Tax, any other applicable withholding agent.

“Write-Down and Conversion Powers” means, with respet 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 deseribed in the EU Bail-In Legislation Schedule,

Section 102 Other Interpretive Provisions.

With reference to this Agreement and each other Loan Document, unless otherwise
specified herein or in such other Loan Document:

(@) The meanings of defined terms are equally applicable to the singular and
plural forms of the defined terms.

(b)  The words “herein.” “hereto,” “hereof” and “hereunder” and words of
milar import when used in any Loan Document shall refer to such Loan Document as
a whole and not to any particular provision thereof.

(¢)  Aricle, Section, Exhibit and Schedule references are to the Loan
Document in which such reference appears.

@ The term “including s by way of example and not limitation.

(¢)  The term “documents” includes any and all instruments, documents,
agreements, certificates, notices, reports, financial statements and other writings,
however evidenced, whether in physical or electronic form.

() In the computation of periods of time from a specified date to a later
specified date, the word “from” means “from and including:” the words “10” and
ntil” each mean *to but excluding” and the word “through” means “to and

cluding.”

(2)  Section headings herein and in the other Loan Documents are included
for convenience of reference only and shall not affect the interpretation of this
Agreement or any other Loan Document.

Section 103 Accounting Terms.

(@ All accounting terms not specifically or completely defined herein shall be
construed in conformity with, and all financial data (including financial ratios and other
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financial caleulations) required to be submitted pursuant 1o this Agreement shall be prepared
i conformity with, GAAP, except as otherwise specifically prescribed herein.

() Notwithstanding anything 10 the contrary herein, for purposes of this Agreement
(including, without limitation, in determining compliance with any test or covenant contained
herein) with respect to any period during which any Specified Transaction ocurs, the Fixed
Charge Coverage Ratio and the Consolidated SeewedTotal Net Debt Ratio shall be calculated
with respeet to such period and such Sp a Pro Forma Basis.

ed Transaction

Section 104 Rounding.

Any financial ratios required o be maintained by the Borrower pursuant to this
Agreement (or required to be satisied in order for a specific action to be permitted under this
Agreement) shall be calculated by dividing the appropriate component by the other
component, carrying the result o one place more than the number of places by which such
ratio is expressed herein and rounding the result up or down to the nearest number (with a
rounding up if there is no nearest mumber)

Section 105 References to Agreements, Laws, Ftc.

nless otherwise expressly provided herein, (a) references to Organization Documents,
agreements (including the Loan Documents) and other contractual instruments shall be demed
10 include all subsequent amendments, restatements, extensions, supplements and other
‘modifications thereto, but only to the extent that such amendments, restatements, extensions,
supplements and other modifications are permitted by the Loan Documents; and (b) references
to any Law shall include all statutory and regulatory provisions consolidating, amending.
replacing, supplementing or interpreting such Law.

Section 106 Times of Day

Unless otherwise specified, all references herein to times of day shall be references to
Eastern time (daylight or standard. as applicable).

Section 1,07 Timing of Payment of Performance.

When the payment of any obligation or the performance of any covenant, duty or
obligation is stated 1o be due or performance required on a day which is not a Business Day,
the date of such payment (other than as described in the definition of Interest Period) or

performance shall extend to the immediately succeedi

Section 108 Pro Forma and Other Cal

(@ Notwithstanding anything 10 the contrary herein, financial ratios and tests,
ding the Consolidated-Secured-Debi-Ratio- the Consolidated Total Net Debt Ratio and the
Fixed Charge Coverage Ratio, shall be calculated in the manner prescribed by this Section
1.08; provided. that notwithstanding anything to the contrary in ehaseesclause (b), (9), () or
(@) of this Section 1.08. when calculating the Consolidated Secured-Debi-Ratio-or-the
‘Consefidated-Total Net Debt Ratio for purposcs of @-4he-dofintion-of--Apphicable-Rete- i)
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and-fisiy-Section 7.1 (other than for the purpose of determining pro forma compliance with
Section 7.11), the events described in this Section 1.08 that occurred subsequent 1o the end of
the applicable Test Period shall not be given pro forma effect,

() In the event that the Borrower or any of its Resricted Subsidiarics
assumes, guarantees, redeems, reires or extinguishes any Indebiedness (other than, for
purposes of calculating Consolidated EBITDA only, Indebtedness incurred under any revolving
credit facility unless such Indebtedness has been permanently repaid and has not been
replaced) or isues or redeems Disqualified Stock or Preferred Stock subsequent (o the
‘commencement of the Test Period for which the Consolidated Secwred Total Net Debt Ratio or
the Fixed Charge Coverage Ratio, as applicable, is being calculated but prior to or
simultancously with the event for which the calculation of the applicable ratio is made (the
“Ratio Caleulation Date”), then the applicable ratio shall be calculated giving pro forma
effect to such incurrence, assumption, suarante, redemption, retirement or extinguishment of
Indebedness, or such issuance or redemption of Disqualified Stock or Preferred Stock. as i
the same had oceurred a the beginning of the applicable Test Period-peoviect—hosweser—that-
e , pro bd-in-Section- 03 s

(e)  For purposes of making the computation referred 1o above, Investments,
acquisitions, dispositions, mergers, amalgamations and consolidations (as determined in
accordance with GAAP), in each case with respect to a business (as such term is used in
Regulation $-X Rule 11-01 under the Securities Act), a company, a segment, an operating
division or unit or line of business that the Borrower or any of s Restricted Subsidiaries has
determined to make and/or made during the Test Period or subsequent to such Test Period and
on or prior to or simultaneously with the Ratio Caleulation Date shall be caleulated on a pro
Jforma basis in accordance with GAAP (except as set forth in the last sentence of clause (d)
below) assuming that all such Investments, acquisitions, dispositions, mergers, amalgamations
and consolidations (and the change in any associated fixed charge obligations and the change
in Consolidated EBITDA resulting therefrom) had occurred on the first day of the Test Period.
If since the beginning of such Test Period any Person that subsequently became a Restricted
Subsidiary or was merged with or into the Borrower or any of its Restricted Subsidiaries since
the beginning of such Test Period shall have made any Investment, acquisition, disposition.
‘merger, amalgamation and consolidation, in each case with respect to a business (as such term
is used in Regulation $-X Rule 11-01 under the Securities Act), a company, a segment, an
operating division or unit or line of business that would have required adjustment pursuant to
this Section 1.08, then the applicable ratio shall be caleulated giving pro forma effect thereto
for such Test Period as if such Investment, acquisition, disposition, merger and consolidation
had occurred at the beginning of the applicable Test Period.

(@) For purposes of making the computation referred to above, whenever pro forma
effect is to be given to a transaction, the pro forma calculations shall be made in good fith by
a responsible & officer of the Borrower. If any Indebtedness bears a
floating rate of interest and is being given pro forma effect, the interest on such Indebtedness
shall be calculated as if the rate in effect on the Ratio Caleulation Date had been the
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applicable rate for the entire Test Period (taking into account any Hedging Obligations
applicable to such Indebtedness). Interest on a Capitalized Lease Obligation shall be deemed
1o accrue at an interest rate reasonably determined by a responsible financial or accounting
officer of the Borrower 1o be the rate of interest implicit in such Capitalized Lease Obligation
in accordance with GAAP.  For purposes of making the computation referred to above.
interest on any Indebtedness under a revolving credit facility computed on a pro forma basis
shall be computed based upon the average daily balance of such Indebtedness during the
applicable Test Period except as set forth in clause (b) of this Section 1.08. Interest on
Indebtedness that may optionally be determined at an interest rate based upon a factor of a
prime or similar rate, a eurocurreney interbank offered rate, or other rate, shall be deemed to
have been based upon the rate actually chosen, or, if none, then based upon such optional rate:
chosen as the Borrower may designate. Any such pro forma caleulation may include
adjustments appropriate, in the reasonable determination of the Borrower as set forth in an
officer’s certificate, to reflect (1) reasonably identifiable and factually supportable operating
expense reductions and other operating improvements o synergies reasonably expected to
result from any action taken or expected 10 be taken within six fiscal quarters after the date of
any acquisition, amalgamation or merger (including, to the extent applicable, from the
“Transaction); and (2) any adjustment of the nature used in connection with the calculation of
“Adjusted EBITDA" as set forth in footnotes (b) 1o the “Summary Historical and Pro forma
Financial Information” under “Summary” in the Notes Offering Memorandum to the extent
any such adjustment, without duplication, continues to be applicable to such Test Period.

(e)  For purposes of calculation of the Fixed Charge Coverage Ratio, any amount i
a currency other than U.S. dollars will be converted to U.S. dollars based on the average
exchange rate for such currency for the most recent twelve month period immediately prior to
the date of determination determined in a manner consistent with that used in caleul
Consolidated EBITDA for the applicable Test Period.

@ I any Indebtedne:
refinance Indebtedness, Disqual

isqualified Stock or Preforred Stock is Incurred to
tock or Preferred Stock initially incurred (or, to

refinance Indebtedn, :d Stock or Preferred Stock incurred to refinance
Indebtedness, Disqualified Stock or Preferred Stock initially incurred) in reliance on any

Drovision of Section 7.02(b) measured by reference 10 a percentage of Total Assets at the time
of incurrence, and such refinancing would cause such percentage of Total Assets o be
exceeded if calculated based on the Total Assets on the date of such refinancing. such
percentage of Total Assets sh; ceeded snd uch sfnaing
Indebtedness, Disqualified Stock or Prefemred Stock shall be deemed permitted) so long as the
principal amount of such refinancing Indebtedness, Disqualified Stock or Proferred Stock does
not exceed an amount equal 1o the principal amount of such Indebtedness. Disqualified Stock
or Preferred Stock being refinanced. plus the aggregate amount of fees, underwri
discounts, premiums and other costs and expenses (including acerued and unpaid interest)
incurred or payable in connection with such refinancing.

@ Iany s or other obligations are incurred to r

ns securing Indebiedness or othe urred (or. 1o refinance |

incurred to efinance Liens initally incurred) in reliance on a basket measured by reference o
2 percentage of Total Assets al the time of incurrence of such Indebiedness o other

£

s0gz217557




image121.jpeg
obligations, and is refinanced by any Indebtednes
urred by reference to such category of

ther obligation secured by any Lien
such refinancing would cause

th percentage of Total Asses o be exceeded f calculted based on the Total Assets
date of such rd'galv»Lg. such percentage of Total Assets shall not be deemed to be exceeded
(and such refimancing Lien ted) so long as the principal amount

tefinncing Indebtednes or other obigations does not exceed an amount equal 1o the principal

amount of such Indebtedness or other obligations being refinanced, plus the aggregate amount
of fees, underwriting discounts, premiums and other costs and expenses (including acerued and
unpaid interest) incurred or payable in connection with such refinancing

Section 109 Letter of Credit Amounts,

Unless otherwise specified herein, the amount of  Letter of Credit at any time shall be
deemed 10 be the stated amount of such Letter of Credit i effect at such time; provided,
owever, that with respect to any Letter of Credit that, by its terms or the terms of any Issuer
Document related thereto, provides for one or more automatie inereases in the stated amount
thereof; the amount of such Letter of Credit shall be deemed to be the maximun stated

amount of such Letter of Credit after giving effect to all such increases, whether or not such
‘maximum stated amount is in effect at such time.

ARTICLE IL
‘The Commitments and Credit Extensions

Section 201 The Loans.

(8)  The Term Borrowings. Subject o the terms and conditions set forth herein, (6
cach Initiok-Term Lender severally agrees to make to the Borrower on a pro rata basis on the

ovtstan Initil-Ferm-Lendor <ach
o Fran pon-Lond e the-for wo-rata-basis.
. %
me-outs - i
sn-bender's Or Corim-Commitmrent-and

mmmmwwmmwmmm
Refinancing Amendment Effective Date Loans denominated in Dollars in an agregate amount
Dot to exceed at any time outstanding the amount of such Additional-Franehe-A-Term
Lender's Additional Franche--Term Commitment. Amounts borrowed under this Section
2.01(a) and repaid or prepaid may not be reborrowed. Term Loans may be Base Rate Loans
or Eurodollar Rate Loans, as further provided herein.

() The Revolving Credit Borrowings. Subject 10 the terms and conditions set forth
herein, cach Revolving Credit Lender severally agrees to make Revolving Credit Loans
denominated in Dollars pursuant to Section 2.02 to the Borrower from its applicable Lending
Office (cach such loan, a “Revolving Credit Loan") from time (0 time, on any Business Day
uniil the Maturity Date for the Revolving Credit Facility, in an agaregate principal amount not
10 exceed at any time outstanding the amount of such Lender’s Revolving Credit
Commitment; provided that aflr giving effect o any Revolving Credit Borrowing, the
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aggregate Outstanding Amount of the Revolving Credit Loans of any Lender, plus such
Lender’s Pro Rata Share of the Outstanding Amount of all 1/C Obligations, plus such
Lender’s Pro Rata Share of the Outstanding Amount of all Swing Line Loans, shall not exceed
such Lender's Revolving Credit Commitment. Within the limits of each Lender’s Revolving
Credit Commitment, and subject 1o the other terms and conditions hereof, the Borrower may
borrow under this Section 2.01(b), prepay under Section 2.05, and reborrow under this Section
2.01(b). Revolving Credit Loans may be Base Rate Loans or Eurodollar Rate Loans, as
further provided hercin.

Section 2,02 Borrowings. Conversions and Continuations of Loans

(@) Each Term Borrowing, each Revolving Credit Borrowing. each conversion of
“Term Loans or Revolving Credit Loans from one Type 10 the other, and each continuation of
Eurodollar Rate Loans shall be made upon the Borrower’s irrevocable notice to the
Administrative Agent, which may be given by (A) telephone o (B) ethera Commitied Loan
Notice; provided that any telephonic notice must be confimed immediately by deuvery o the
Administrative Agent of a written Committed Loan Notice, appropr
signed by a Respor el Fach oot antsremn sk s s
with-respect-to-Cortain-FundsCredit-Fadensions: must be received by the Administrative
Agent not later than (A) 2:00 pm. (i) three (3) Business Days prior (o the requested date of
any Borrowing of, or conversion 1o or confinuation of-Fusedellar—Rate-oa-or-tny
conversion-of Base-Rate-osns-to, Eurodollar Rate Loans, and (i) one (1) Business Day
o e n.q\h:)h:d date of any Borrowing of,_or conversion to, Base Rate Loans—Each-such
Crodit i o
wm»m or (B) in the case of any Borrowing on the 2016 Refinancing Amendment
Effctive Date, () 2:00.pm. o (2) Business Days prior 1 the requsstd date.of suh
[ Euroc 0_pm on the requested date of
¢ of clauses (A) and (1), such later time as may

be agreed by the Adn 1 sl cacreon) Rk iefesionsber b
Bossowerp oo promphs-bided

" ‘ Commited-ou okon spproprisls-somphed-wd
signed-by-a-Responsible Officer-of the- Bomower. Except as provided in Section 2.14(a), cach
Borrowing of, conversion to or continuation of Eurodollar Rate Loans shall be in a minimum
principal amount of $5,000,000, or a whole multiple of 1,000,000, in excess thereof.  Except

as provided in Section 2.03(c), 2.04(c). 2.14(a) or the last sentence of this paragraph, cach
Borrowing of or conversion to Base Rate Loans shall be in a minimum principal amount of
$1,000,000 or a whole multiple of $300.000 in excess thereof. Each Commitied Loan Notice
(whether telephonic or written) shall specify (i) whether the Borrower is requesting as-Initiah
Form-Bossowing—-Franche—a Term Borrowing, a Revolving Credit Borrowing, a conversion
of dnithel-Fersn-Losns—Lranche—A-Term Loans or Revolving Credit Loans from one Type to
the other, or a continuation of Eurodollar Rate Loans, (ii) the requested date of the Borrowing.
conversion or continuation, as the case may be (which shall be a Business Day), (i) the
principal amount of Loans to be borrowed., converted or continued, (iv) the Type of Loans to
be borrowed or 1o which existing Initis}-Ferm-Loassc Franche--Term Loans or Revolving
Credit Loans are 1o be converted, and (v) if applicable, the duration of the Interest Period with
respect thereto. If the Borrower fails 1o specify a Type of Loan in a Committed Loan Notice
or fails to give a timely notice requesting a conversion o continuation, then the applicable
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‘Term Loans or Revolving Credit Loans shall be made as, or converted to, Base Rate Loans.
Any such automatic conversion to Base Rate Loans shall be effective as of the last day of the
Interest Period then in effect with respect to the applicable Eurodollar Rate Loans. If the
Borrower requests a Borrowing of, conversion o, or continuation of Eurodollar Rate Loans in
any such Committed Loan Notice, but fails 10 specify an Interest Period. it will be deemed to
have specified an Interest Period of one (1) month,

() Following receipt of a Commilied Loan Notice, the Adminisirative Agent shall
promply notfy cach Appropriate Lender of the amount of its Pro Rata Share of the applicable
Class of Loans, and if no timely notice of a conversion or continuation is provided by the
Borower, the Administative Agent shall notify cach Appropriate Lender of the details of any
automatic conversion (o Base Rate Loans or continuation described in Section 2.02(a). In the
case of each Borrowing-exeepi-in-the-case-of-any- Cortain-Eunde-Cradit-Extonsions, each
Appropriate Lender shall make the amount of ts applicable Loan available to the
Administrative Agent in Same Day Funds at the Administrative Agent’s Office not latr than
1:00 pm. on the Business Day specified in the applicable Comitted Loan Notice. i-the.

Fench-Certain-Funds-Ci \ppropri -
pphicable—toan eni-in-Same Dy

v Agent e e .

wmmmx Jpon satisfaction of the applicable conditions set forth in

Section 4,026t o the

Administrative Agent shall el e o et maAbrs v Dot o e Tt
as received by the Administrative Agent either by (i) crediting the account of the Borrower on
the books of Bank of America with the amount of such funds or (i) wire transfer of such
funds, in each case in accordance with instructions provided to (and reasonably acceptable to)
the Administrative Agent by the Borrower: provided that if, on the date the Committed Loan
Notice with respect to such Borrowing is given by the Borrower, there are Swing Line Loans
or L/C Borrowings outstanding, then the proceeds of such Borrowing shall be applied, first, to
the payment in full of any such L/C Borrowing, second, to the payment in full of any such
Swing Line Loans, and third, 1o the Borrower as provided above Netwithstanding-sything

() Except as otherwise provided herein, a Eurodollar Rate Loan may be continued
or converted only on the last day of an Interest Period for such Eurodollar Rate Loan unless
the Borrower pays the amount due, if any, under Section 3.05 in connection therewith. During
the existence of an Event of Default, the Administrative Agent o the Required Lenders may
require that no Loans may be converted 1o or continued as Eurodollar Rate Loans,

(@ The Administrative Agent shall promptly notify the Borrower and the Lenders
of the interest rate applicable 1o any Interest Period for Eurodollar Rate Loans upon
determination of such interest rate.” The determination of the Eurodollar Rate by the
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Administrative Agent shall be conclusive in the absence of manifest error. At any time that
Base Rate Loans are outstanding, the Administrative Agent shall notify the Borrower and the
Lenders of any change in the Bank of America prime rate used in determining the Base Rate
prompily following the public announcement of such change.

(¢)  After giving effect to all Term Borrowings, all Revolving Credit Borrowings,
all conversions of Term Loans or Revolving Credit Loans from one Type to the other, and all
continuations of Term Loans or Revolving Credit Loans as the same Type, there shall not be
more than twelve (12) Interest Periods in effect.

() The failure of any Lender to make the Loan to be made by it as part of
Borrowing shall not relieve any other Lender of its obligation, if any, hereunder to make its
Loan on the date of such Borrowing, but no Lender shall be responsible for the failure of any
other Lender to make the Loan to be made by such other Lender on the date of any
Borrowing.

Section 2,03 Letters of Credit

@) The Letter of Credit Commitment. (i) Subject 10 the terms and conditions set
forth herein, (A) each 1/C Issuer agrees, in reliance upon the agreements of the other
Revolving Credit 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 for the account of the Borrower (provided, that
any Letter of Credit may be for the benefit of any Subsidiary of the Borrower) and to amend
or renew Letters of Credit previously issued by it, in accordance with Section 2.03(b). and (2)
to honor drafts under the Letters of Credit and (B) the Revolving Credit Lenders severally
agree to participate in Letters of Credit issued pursuant to this Section 2.03; provided that no
L/C Issuer shall be obligated to make any L/C Credit Extension with respect to any Letter of
Credit, and no Lender shall be obligated to participate in any Letter of Credit if as of the date
of such 1/C Credit Extension, (x) the Revolving Credit Exposure of any Revolving Credit
Lender would exceed such Lender’s Revolving Credit Commitment or (y) the Outstanding
Amount of the 1/C Obligations would exceed the Letter of Credit Sublimit. Within the
foregoing limits, and subject 1o the terms and conditions hereof, the Borrower’s ability to
obtain Letters of Credit shall be fully revolving, and accordingly the Borrower may, during the
foregoing period. obtain Letters of Credit to replace Letters of Credit that have expired or that
have been drawn upon and reimbursed.

(i) An1/C Issuer shall be under no obligation to issue any Leter of Credit
if:

(A) any order, judgment or decree of any Governmental Authority or
arbitrator shall by its tems purport to enjoin or restrain the 1/C Issuer from
issuing the Letter of Credit, or any Law applicable 1o the L/C Issuer or any.
request or dircctive (whether or not having the force of law) from any
Govemmental Authority with jurisdiction over the L/C Issuer shall prohibit, or
request that the L/C Issuer refrain from, the issuance of letters of credit
‘generally or the Letter of Credit in particular or shall impose upon the LIC
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ssuer with respect 10 the Letter of Credit any restriction, reserve or capital
requirement (for which the L/C Issuer is not otherwise compensated hereunder)
not in effect on the Closing Date, or shall impose upon the L/C Issuer any
unreimbursed loss, cost or expense which was not applicable on the Closing
Date and which the L/C Issuer in good faith deems material 10 it:

(B)  subject to Section 2.03(biii). the expiry date of such requested
Letter of Credit would oceur more than twelve months afler the date of issuance

o last renewal, unless €h)-each-Appropriate—tenderhas-approved-of-such

saion-d dhe-nictanding. -
dorot-oreditroasons Fastors o
Required Lenders have approved such expiry date;

(C) the expiry date of such requested Letter of Credit would oceur
after the Letter of Credit Expiration Date, unless (1) each Appropriate Lender
has approved of such expiration date or (2) the Outstanding Amount of L/C
Obligations in respect of such requested Letter of Credit has been Cash
Collateralized o back-stopped by a letter of eredit reasonably satisfactory to the
applicable L/C Issuer

(D) the issuance of such Letter of Credit would violate any Laws
binding upon such LC Issuer;

(E)  except as otherwise agreed by
L/C Issuer, the Letter of Credit is in an in
in the case of a standby Letter of Crodi

the Administrative Agent and the
al stated amount less than $100.000,

(F) the issuance of the Letter of Credit would violate one or more
policies of the 1C Issuer applicable to letters of credit generally;

(G the Letter of Credit is 1o be denominated in a currency other than
Dollars; or

(1) any Revolving Credit Lender is at that time a Defaulting Lender,
unless the 1C Issuer has entered into arrangements, including the delivery of
Cash Collateral, satisfactory to the L/C Issuer (in its sole discretion) with the
Borrower or such Lender to eliminate the L/C Issuer’s actual or potential
Fronting Exposure (after giving effeet to Section 2.17(a)) with respect to the
Defaulting Lender arising from either the Letter of Credit then proposed to be
issued or that Letter of Credit and all other L/C Obligations as to which the L/C
ssuer has actual or potential Fronting Exposure, as it may elect in its sole
discretion.

Giii)  An1/C Issuer shall be under no obligation to amend any Letter of
Creditif (A) such 1/C Issuer would have no obligation at such time to issue such

Letter of Credit in its amended form under the terms hereof, or (B) the beneficiary of
such Letter of Credit does not accept the proposed amendment to such Letter of Credit
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(%) The 1/C Issuer shall act on behalf of the Revoling Credit Lenders with
respect {0 any Letters of Credit issued by it and the documents associated therewith,
and the 1/C Issuer shall have all of the benefits and immunities (A) provided to the
Administrative Agent in Artcle IX with respect to any acts taken or omissions suffered
by the LC Issuer in connection with Lettes of Credit ssued by it or proposed to be
issued by it and lssusr Dosuments pertaining (0 such Lettrs of Credit as ully as if the
term “Administrative Agent” as used in Article IX included the L'C lssuer with respect
o such acts or omissions, and (1) as additonally provided herin with respect o the
LC ssuer.

(b)  Procedures for Issuance and Amendment of Letters of Credit; Auto-Extension
Letters of Credit. (i) Each Letter of Credit shall be issued or amended, as the case may be,
upon the request of the Borrower delivered to an L/C Issuer (with a copy o the
Administrative Agent) in the form of  Letter of Credit Application, appropriately completed
and signed by a Responsible Officer of the Borrower. Such Letter of Credit Application must
be received by the relevant L/C Issuer and the Administrative Agent not later than 2:00 p.m
at least two (2) Business Days prior 10 the proposed issuance date or date of amendment, as
the case may be; or, in each case, such later date and time as the relevant L/C Issuer may
agree in a particular instance in its sole discretion. In the case of a request for an initial
issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and
detail reasonably satisfactory to the relevant L/C Issuer: (a) the proposed issuance date of the
requested Letter of Credit (which shall be a Business Day): (b) the amount thereof: (¢) the
expiry date thereof: (d) the name and address of the beneficiary thereof; and (¢) such other
matters as the relevant L/C Issuer may reasonably request. In the case of a request for an
amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify
i form and detail reasonably satisfactory to the relevant L/C lssuer (1) the Letter of Credit to
be amended; (2) the proposed date of amendment thereof (which shall be a Business Day): (3)
the nature of the proposed amendment; and (4) such other matters as the relevant L/C Issuer
‘may reasonably request. Additionally, the Borrower shall fumish t0 the 1/C Issuer and the
Administrative Agent such other documents and information pertaining to such requested
Letter of Credit issuance or amendment, including any Issuer Documents, as the L/C Issuer or
the Administrative Agent may reasonably require.

(i) Prompily after receipt of any Letter of Credit Application, the relevant
1/C Issuer will confim with the Administrative Agent (by telephone or in writing) that
the Administrative Agent has received a copy of such Letter of Credit Application from
the Borrower and, if not, such L/C Issuer will provide the Administrative Agent with a
copy thereof. Unless the relevant L/C Issuer has received written notice from any.
Revolving Credit Lender, the Administrative Agent or any Loan Party, at least one
Business Day prior {0 the requested date of issuance or amendment of the applicable
Letter of Credit, that one or more applicable conditions contained in Article IV shall
not then be satisfied, then, subject o the terms and conditions hereof. the relevant L/C
Issuer shall, on the requested date, issue a Letter of Credit for the account of the
Borrower or enter into the applicable amendment, as the case may be, in each case in
accordance with the relevant L/C Issuer’s usual and customary business practices.
Immediately upon the issuance of each Letter of Credit, each Revolving Credit Lender
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shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase
from the relevant L/C ssuer a risk participation in such Letter of Credit in an amount
equal 10 the product of such Lender’s Pro Rata Share times the amount of such Letter
of Credit

i) IF the Borrower so requests in any applicable Letter of Credit
Application, the relevant L/C Issuer may, in its discretion, agree 10 issue a Letter of
Credit that has automatic extension provisions (each. an “Auto-Extension Letter of
Credit”), provided that any such Auto-Extension Letter of Credit must permit the
relevant L'C Issuer to prevent any such extension at least once in each twelve month
period (commencing with the date of issuance of such Letter of Credit) by giving prior
notice 10 the beneficiary thereof not later than a day (the “Non-Extension Notice
Date”) in each such twelve month period to be agreed upon at the time such Letter of
Creditis issued. Unless otherwise directed by the relevant L/C lssuer, the Borrower
shall not be required to make a specific request to the relevant LC Issuer for any such
extension. Once an Auto-Extension Latter of Credit has been issued, the Lenders shall
be deemed to have authorized (but may not require) the relevant LC Issuer to permit
the extension of such Letter of Creit at any fime 1o an expiry date not later than the
Latter of Credit Expiration Date; provided that the relevant 1/C lssuer shall not permit
any such extension if (A) the relevant L/C lssuer has determined that it would have no
obligation at such time to issue such Letter of Credit in its extended form under the
temms hereof (by reason of the provisions of Section 2.03(aXii) or otherwise), or (B) it
has received notice (which may be by telephone or in writing) on or before the day that
is five (5) Business Days before the Non-Extension Notice Date from the
Administrative Agent, any Revolving Credit Lender or the Borrower that one or more
of the applicable conditions specified in Scction 4.02¢w) is not then satisfied

(iv)  Prompily afier its delivery of any Letter of Credit or any amendment to
a Letter of Credit to an advising bank with respect thereto or to the beneficiary thercof,
the relevant 1/C Issuer will also deliver to the Borrower and the Administrative Agent
a true and complete copy of such Letter of Credit or amendment.

(&) Drawings and Reimbursements; Funding of Participations. (i) Upon receipt
from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of
Credit the relevant L/C Issuer shall notify promply the Borrower and the Administrative:
Agent thereof. Not later than 2:00 p.m. on the Business Day immediately following any
payment by an 1/C Issuer under a Letter of Credit with notice to the Borrower (each such
date, an “Honor Date”). the Borrower shall reimburse such L/C Issuer through the
Administrative Agent in an amount equal to the amount of such drawing. If the Borrower
fais 10 50 reimburse such L/C Issuer by such time, the Administrative Agent shall prompily
notify ¢ach Revolving Credit Lender of the Honor Date, the amount of the unreimbursed
drawing (the “Unreimbursed Amount”), and the amount of such Revolving Credit Lender’s
Pro Rata Share thereof. In such event, the Borrower shall be deemed to have requested a
Revolving Credit Borrowing of Base Rate Loans to be disbursed on the Honor Date in an
amount equal to the Unreimbursed Amount, without regard to the minimum and multiples
specified in Section 2.02 for the principal amount of Base Rate Loans but subject to the
amount of the unutilized portion of the Revolving Credit Commitments of the Revolving
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Credit Lenders and the conditions set forth in Section 4.02 (s-other than the delivery of a
Committed Loan Notice). Any notice given by an L/C Issuer or the Administrative Agent
pursuant to this Section 2.03(c)i) may be given by telephone if immediately confirmed in
writing; provided that the lack of such an immediate confirmation shall not affect the
conclusiveness or binding effect of such notice.

(i) Each Revolving Credit Lender shall upon any notice pursuant to
Section 2.03(c)(i) make funds available (and the Administrative Agent may apply Cash
Collateral provided for this purpose) for the account of the relevant L/C Issuer at the
Administrative Agent’s Office for payments in an amount equal to its Pro Rata Share
of the Unreimbursed Amount not later than 4:00 p.m. on the Business Day specified in
such notice by the Administrative Agent, whereupon, subject to the provisions of
Section 2.03(e)ii). each Revolving Credit Lender that so makes funds available shall
be deemed to have made a Base Rate Loan to the Borrower in such amount. The
Administrative Agent shall remit the funds so received 10 the relevant L/C Issuer.

Gili)  With respect to any Unreimbursed Amount that is not fully refinanced
by a Revolving Credit Borrowing of Base Rate Loans because the conditions set forth
iin Section 4.02¢ cannot be satisfied or for any other reason, the Borrower shall be
deemed to have incurred from the relevant L/C Issuer an 1/C Borrowing in the amount
of the Unreimbursed Amount that is not so refinanced, which 1/C Borrowing shall be
due and payable on demand (together with interest) and shall bear interest at the
Default Rate. In such event, each Revolving Credit Lender’s payment to the
Administrative Agent for the account of the relevant L/C Issuer pursuant to Section
i) shall be deemed payment in respect of its participation in such L/C
ng and shall constitute an L/C Advance from such Lender in satisfaction of its
n obligation under this Section 2.03.

() Uniil each Revolving Credit Lender funds its Revolving Credit Loan or
1/C Advance pursuant to this Section 2.03(c) to reimburse the relevant L/C Issuer for
any amount drawn under any Letter of Credit, interest in respect of such Lenders Pro
Rata Share of such amount shall be solely for the account of the relevant L/C Issuer.

(v)  Each Revolving Credit Lender's obligation to make Revolving Credit
Loans or L/C Advances to reimburse an L'C Issuer for amounts drawn under Letters of
Credit, as contemplated by this Section 2.03(c), shall be absolute and unconditional and
shall not be affected by any circumstance, including (A) any setoff, counterclaim,
recoupment, defense or other right which such Lender may have against the relevant
1/C Issuer, the Borrower or any other Person for any reason whatsoever; (B) the
occurrence or continuance of a Default, or (C) any other occurrence, event or
condition, whether or not similar 1o any of the foregoing; provided that each Revolving
Credit Lender's obligation to make Revolving Credit Loans pursuant 1o this Section
2,03(c) i subject to the conditions set forth in Section 4.02 (w-¢other than delivery by
the Borrower of a Committed Loan Notice ). No such making of an L/C Advance
shall relieve or otherwise impair the obligation of the Borrower to reimburse the
relevant 1C Issuer for the amount of any payment made by such L/C Issuer under any
Letter of Credit, together with interest as provided hercin.
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(¥i) If any Revolving Credit Lender fails to make availsble to the
Administrative Agent for the account of the relevant L/C Issuer any amount required to
be paid by such Lender pursuant to the foregoing provisions of this Section 2.03(¢) by
the time specified in Section 2.03(¢)(i), then, without limiting the other provisions of
this agreement, such L/C Issuer shall be entitled to recover from such Lender (acting
through the Administrative Agent), on demand, such amount with interest thereon for
the period from the date such payment is required o the date on which such payment
ediately available to such 1C Issuer at a rate per annum equal to the greater of
the Federal Funds Rate and a rate determined by the LC Issuer in accordance with
banking industry rules on interbank compensation, plus any administrative, processing
or similar fees customarily charged by the L/C Issuer in connection with the foregoing.
I such Lender pays such amount (with interest and fees as aforesaid). the amount so
paid shall constitute such Lender’s Loan included in the relevant Borrowing or L/C

e in respect of the relevant 1/C Borrowing, as the case may be. A certificate of
the relevant L/C Issuer submitted 1o any Revolving Credit Lender (through the
Administrative Agent) with respect to any amounts owing under this Section
2.03(c)(vi) shall be conclusive absent manifest error.

(&) Repayment of Participations. () If, at any time after an L/C Issuer has made a
‘payment under any Letter of Credit and has received from any Revolving Credit Lender such
Lender’s LIC Advance in respect of such payment in accordance with Section 2.03(c), the
Administrative Agent reccives for the account of such L/C Issuer any payment in respect of
the related Unreimbursed Amount or interest thereon (whether directly from the Borrower o
otherwise, including proceeds of Cash Collateral applied thereto by the Administrative Agent),
the Administrative Agent will distribute to such Lender its Pro Rata Share thereof
(appropriately adjusted, in the case of interest payments, to reflect the period of time during
which such Lender’s L/C Advance was outstanding) in the same funds as those received by
the Administrative Agent.

(i) IF any payment received by the Administrative Agent for the account of

an LC Issuer pursuant to Section 2.03(c)(i) is required to be retumed under any of the

ireumstances described in Section 10.05 (including pursuant to any settlement entered
(0 by such L/C Issuer in its discretion), each Revolving Credit Lender shall pay to
the Administrative Agent for the account of such L/C Issuer its Pro Rata Share thereof
on demand of the Administrative Agent, plus interest thereon from the date of such
demand 10 the date such amount is retured by such Lender, at a rate per annum equal
1o the applicable Federal Funds Rate from time o time in effect. The obligations of
the Lenders under this clause shall survive the payment in full of the Obligations and
the termination of this Agreement.

(e)  Obligations Absolute. The obligation of the Borrower to reimburse the relevant
1/C Issuer for each drawing under each Letter of Credit issued by it and to repay each L/C

Borrowing shall be absolute, unconditional and irrevocable, and shall be paid st
accordance with the terms of this Agreement under all circumstances, including the following:

78
sogza17s57




image130.jpeg
h Letter of Credit, this

) any lack of validity or enforceabil
Agreement, or any other agreement or instrument relating thereto;,

(i) the existence of any claim, counterclaim, setoff, defense or other right
that any Loan Party may have at any time against any beneficiary or any transferee of
such Letter of Credit (or any Person for whom any such beneficiary or any such
transfree may be acting). the relevant L/C Issuer or any other Person, whether in
connection with this Agreement, the transactions contemplated hereby or by such Letter
of Credit or any agreement or instrument relating thereto, or any unrelated transaction;

i) any drafl, demand, certificate or other document presented under such
Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect
or any statement therein being unirue or inaccurate in any respect:

Gv)  any payment by the relevant 1/C Issuer under such Letter of Credit
against presentation of a drafl or certificate that does not strictly comply with the terms
of such Letter of Credit; or any payment made by the relevant L/C Issuer under such
Letter of Credit to any Person purporting 10 be a trustee in bankruptcy, debtor-in-
possession, assigne for the benefit of creditors. liquidator, receiver or other
representative of o successor to any beneficiary or any transferce of such Letter of
Credit, including any arising in connection with any proseeding under any Debtor
Relief Law: or

(v)  any other circumstance or happening whatsoever, whether or not similar
of the foregoing. including any other circumstance that might otherwise
constitute a defense available to, or a discharge of, any Loan Party

‘The Borrower shall promptly examine a copy of each Letter of Credit and each
amendment thereto that s delivered o it and, in the event of any claim of noncompliance with
the Borrower’s instructions or other irregularity, the Borrower will immediately notify the 1/C.
Issuer. The Borrower shall be conclusively deemed to have waived any s

L/C Issuer and its correspondents unless such notice s given as aforesaid.

() Role of L/C Issuers. Each Lender and the Borrower agree thal in pay
drawing under a Letter of Credit, the relevant 1/C Issuer shall not have any responsibility to
obtain any document (other than any sight draf, certificates and documents expressly required
by the Latter of Credit) or to ascertain or inquire as to the validity or accuracy of any such
document or the authority of the Person executing or delivering any such document. None of
the 1/C Issusrs, any Related Parties nor any of the respective correspondents, participants or
assignees of any L/C Issuer shall be liable to any Lender for (i) any action taken or omitted
‘connection herewith at the request or with the approval of the Lenders or the Lenders holding
2 majority of the Revolving Credit Commitments, as applicable: (i) any action taken or
omitted in the absence of bad fuith, gross negligence or willful misconduct; or (ii) the due
execution, effectiveness, validity or enforceability of any document or instrument related to
any Letter of Credit or Letter of Credit Application. The Borrower hereby assumes all risks of
the acts or omissions of any beneficiary or transforee with respect 1o its use of any Letter of

7

sogza17ss7




image131.jpeg
Credit, provided that this assumption is not intended o, and shall not, preclude the Borrower’s
pursuing such righis and remedies as it may have against the beneficiary o transferce al law
or under any other agreement. None of the L/C lssuers, any Related Parties, nor any of the
respective cormespondents, partiipants or assignees of any L/C ssuer, shall be lable or
responsible for any of the matters described in clauses (i) through (v) of Section 2.03(c):
provided that anyhing in such clauses to the contrary notwithstanding, the Borrower may have
4 claim against an L/C Issuer, and such L/C Issuer may be liable t0 the Borrower, to the
extent, but only 10 the extent, of any direct, as opposed to consequential or exemplary.
damages suffered by the Borrower which the Borrower proves were caused by such LiC
ssuer's bad faith, willful misconduct or gross negligence or such L/C Issuer’s willful or
srossly negligent failure (o pay under any Letter of Credit aflr the presentation 1o it by the
beneficiary of a sight drafl and cerlificate(s) stretly complying with the terms and conditions
of a Letter of Credit. In furtherance and not in limitation of the foregoing, each L/C Issuer
‘may accept documents that appear on their face (0 be in order, without responsibiliy for
further investigation. and no L/C Issuer shall be responsible for the validity or sufficiency of
any instrument transferring o assigning or purporting to transfer or assign a Lettr of Credit
or the ights or bencfits thereunder or proceeds thereof, in whole or in part, which may prove
to be invalid or inefTective for any reason. Notwithstanding anything (0 the contrary contained
in this Section 2.03(1). the Borrower shall reain any and all rights it may have against any
LUC Issuer for any liability arising out of the bad faith, gross negligence or willful misconduct
of such 1/C Issuer, as determined by a final judgment of a court of competent jurisdiction.

(2)  Cash Collateral. (i) If an L/C lssuer has honored any full or partial drawing
request under any Letter of Credit and such drawing has resulted in an L/C Borrowing and the
conditions set forth in Section 40264 10 a Revolving Credit Borrowing cannot then be met,

i) if, as of the Letter of Credit Expiration Date, any Letter of Credit may for any reason
remain outstanding and partially or wholly undrawn (and arrangements that are reasonably
satisfactory 10 the applicable 1/C Isuer have not otherwise been made), i) if any Event of
Default occurs and is continuing and the Administrative Agent or the Lenders holding a
‘majority of the Revolving Credit Commitments, as applicable, require the Borrower to Cash
Collateralize the L/C Obligations pursuant to Section 802, (i) if, ater the issuance of any
Letter of Credi, any Lender becomes a Defaulting Lender or (v) if an Event of Default set
forth under Section 8.01(f) oceurs and is continuing. then the Borrower shall Cash
Collateralize (A) the then Outstanding Amount of all L/C Obligations (in an amount equal to
such Outstanding Amount determined as of the date of such 1/C Borrowing or the Letter of
Credit Espiration Date, as the case may be) or (B) in the case of clause (iv) above, the L/C
Issuer’s Fronting Exposure with respect to the then Outstanding Amount of all L/C
Obligations (determined as of the date such Lender becomes a Defaulting Lender), and shall
o s0 not later than 4:00 p.m.. on (x) in the case of the immediately preceding clauses (i)
through (iv), (1) the Business Day that the Borrower receives notice thereo;, if such notice is
received on such day prior to 12:00 Noon. or (2) if clause (1) above does not apply. the
Business Day immediately following the day that the Borrower receives such notice and (y) in
the casc of the immediately preceding clause (v), the Business Day on which an Exent of
Default set forth under Section 8.01(1) occurs o, if such day is not a Business Day, the
Business Day immediately succeeding such day. For purposes hereof. “Cash Collateralize’
means 10 pledge and deposit with or deliver to the Administrative Agent, for the benefit of the
relevant L/C Issuer and the Lenders, as collateral for the 1/C Obligations, cash or deposit
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account balances (*“Cash Collateral”) pursuant to documentation in form and substance
reasonably satisfactory to the Administrative Agent and the relevant L/C Issuer (which
documents are hereby consented to by the Lenders). Derivatives of such term have
comesponding meanings. The Borrower hereby grants to the Administrative Agent, for the
benefit of the L/C Issuers and the Lenders, a security interest in all such cash, deposit
accounts and all balances therein and all proceeds of the foregoing, Cash Collateral shall be
‘maintained in blocked accounts at the Administrative Agent and may be invested in readily
available Cash Equivalents. If at any time the Administrative Agent determines that any funds
held as Cash Collateral are subject to any right or claim of any Person other than the
Administrative Agent (on behalf of the Seessed] ender Parties) or that the total amount of such
funds is less than the ageregate Outstanding Amount of all L/C Obligations, the Borrower
will, forthwith upon demand by the Administraive Agent, pay to the Administrative Agent, as
additional funds 1o be deposited and held in the deposit accounts at the Administrative Agent
as aforesaid, an amount equal to the excess of (a) such aggregate Outstanding Amount over
(b) the total amount of funds, if any. then held as Cash Collateral that the Adminisirative
Agent reasonably determines 1o be free and clear of any such right and claim. Upon the
drawing of any Letter of Credit for which funds are on deposit as Cash Collateral such funds
shall be applicd, to the extent permitted under applicable Law, to reimburse the relevant 1/C
Issuer. To the extent the amount of any Cash Collateral exceeds the then Outstanding Amount
of such 1/C Obligations and so long as no Event of Default has occurred and is continuing.
the excess shall be refunded to the Borrower.

(W) Letter of Credit Fees. "The Borrower shall pay 1o the Administrative Agent for
the account of each Revolving Credit Lender in accordance with its Pro Rata Share a Letter of
Credit fee for each Letter of Credit issued pursuant to this Agreement to the Borrower equal to
the Applicable Rate fimes the daily maximum amount then available 1o be drawn under such
Letter of Credit (whether or not such masimum amount is then in effect under such Letter of
Credit if such maximum amount increases periodically pursuant 1o the terms of such Letter of
Credit). Such letter of credit fees shall be computed on a quarterly basis in arrears. For
purposes of computing the daily amount available to be drawn under any Letter of Credit, the
amount of such Letter of Credit shall be determined in accordance with Section 1.09. Such
letter of credit fees shall be due and payable in U.S. Dollars on the first Business Day after
the end of each March, June, September and December, commencing with the first such date
10 oceur after the issuance of such Leter of Credit, on the Letter of Credit Expiration Date
and thereafler on demand. If there is any change in the Applicable Rate during any quarter,
the daily maximum amount of cach Letter of Credit shall be computed and multiplied by the
Applicable Rate separately for each period during such quarter that such Applicable Rate was
in effect.

(@) Fronting Fee and Documentary and Processing Charges Payable to LIC
Issuers. The Borrower shall pay directly to ach L/C Issuer for its own account a fron
with respect to each Letter of Credit issued by it to the Borrower equal 1o 0.125% per annum
of the daily maximum amount then available to be drawn under such Letter of Credit (whether
or not such masimum amount is then in effeet under such Letter of Credit if such masimum
amount increases periodically pursuant to the terms of such Letter of Credit). Such fronting
fees shall be computed on a quarterly basis in arrears. For purposes of computing the daily
amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit
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shall be determined in accordance with Section 1.09. Such fronting fees shall be due and
payable on the first Business Day after the end of each March, June, September and
December, commencing with the first such date to occur afler the issuance of such Letter of
Credit, on the Letter of Credit Expiration Date and thereafler on demand. In addition, the
Borrower shall pay directly to each L/C Issuer for its own account with respect 10 each Letter
of Credit issued to the Borrower the customary issuance, presentation, amendment and other
processing fees, and other standard costs and charges, of such L/C Issuer relating 1o letters of
erdit as from time to time in effect. Such customary fees and standard costs and charges are
due and payable within ten (10) Business Days of demand and are nonrefundable.

G)  Conflict with Issuer Documents. Notwithstanding anything else to the contrary
in this Agreement, in the event of any conflict between the terms hereof and the terms of any
ssuer Document, the terms hereof shall control.

(k) Addition of an L/C Issuer. A Revolving Credit Lender may become an
additional 1/C Issuer hereunder pursuant to a written agreement among the Borrower, the
Administrative Agent and such Revolving Credit Lender. The Administrative Agent shall
notify the Revolving Credit Lenders of any such additional 1/C Issuer.

() Applicability of ISP; Limitation of Liability. Unless otherwise expressly agreed
by the L/C Issuer and the Borrower when a Letter of Credit s issued. the rules of the ISP
shall apply to each standby Letter of Credit. Notwithstanding the foregoing, the 1/C Issuer
shall not be responsible to the Borrower for, and the L/C Issuer’s rights and remedies against
the Borrower shall not be impaired by, any action or inaction of the 1/C Issuer required or
permitted under any law, order, or practice that is required or permitted to be applied to any
Letter of Credit or this Agreement, including the Law or any order of  jurisdiction where the
LC Issuer or the beneficiary is located, the practice stated in the ISP, or in the decisions.
opinions, practice statements, or official commentary of the ICC Banking Commission, the
Bankers Association for Finance and Trade - International Financial Services Association
(BAFT-IFSA). or the Institute of Intemational Banking Law & Practice, whether or not any
Letter of Credit chooses such law or pracice.

() Letters of Credit Issued for Subsidiaries. Notwithstanding that a Letter of
Credi issued or outstanding hereunder is in support of any obligations of, or is for the account
of. a Subsidiary, the Borrower shall be obligated to reimburse the L/C Issuer hereunder for any
and all drawings under such Letter of Credit. The Borrower hereby acknowledges that the
issuance of Letters of Credit for the account of Subsidiaries inures to the benefit of the
Borrower, and that the Borrower’s business derives substantial benefits from the businesses of
such Subsidiaries.

(W) Reporting of Letter of Credit Information. At any time that any Revolving
Credit Lender other than the Person serving as the Administrative Agent is an LC Issuer, then
(i) on the last Business Day of each calendar month, (i) on cach date that a Letter of Credit is
amended, terminated or otherwise expires, iif) on ¢ach date than an L'C Credit Extension
occurs with respect to any Letter of Credit, and (iv) upon the request of the Administrative
Agent, each L/C Isuer (or, in the case of part (i) (ii) or (iv). the applicable L/C Issucr) shall
deliver to the Administrative Agent a report setting forth in form and detail reasonably
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satisfactory 10 the Administrative Agent information (including. without limitation, any
reimbursement, Cash Collateral, or termination in respact of Letters of Crdit issued by such
1/C Issuer) with respect to each Letter of Credit issued by such 1/C Issuer that s outstanding
hereunder, including any auto-renewal or termination of auto-renewal provisions in such Letter
of Credit. No failure on the part of any L/C Issuer to provide such information pursuant to
this Section 2.03(n) shall limit the obligation of the Borrower or any Revolving Credit Lender
hereunder with respect 1o its reimbursement and participation obligations, respectively,
pursuant to this Section 2.03.

Section 2,04 Swing Line Loans

(a)  The Swing Line. Subject to the terms and conditions set forth herein, Bank of
America in it capacity as Swing Line Lender, in reliance upon the agreements of the other
Lenders set forth in this Section 2.04, may in its sole discretion, make loans to the Borrower
(each such loan, 4 “Swing Line Loan”) from time 10 time on any Business Day (other than
the Closing Date) untl the Maturity Date for the Revolving Credit Facility in an aggregate
amount not to exceed at any time the amount of the Swing Line Sublimit, notwithstanding the
fact that such Swing Line Loans. when agaregated with the Pro Rata Share of the Outstanding
Amount of Revolving Credit Loans and L/C Obligations of the Lender acting as Swing Line
Lender, may exceed the amount of such Swing Line Lender’s Revolving Credit Commitment;
provided that, afier giving effect to any Swing Line Loan, (i) the Revolving Credit Exposure
shall not exceed the aggregate Revolving Credit Commitment and (i) the agsregate
Outstanding Amount of the Revolving Credit Loans of any Lender (other than the relevant
Swing Line Lender), pls such Lender's Pro Rata Share of the Outstanding Amount of all LIC
Obligations. plus such Lender’s Pro Rata Share of the Outstanding Amount of all Swing Line
Loans shall not exceed such Lender's Revolving Credit Commitment then in effect; provided
Jirther that Borrower shall not use the proceeds of any Swing Line Loan to refinance any
outstanding Swing Line Loan: provided, firther, that the Swing Line Lender shall be under no
abligation o make Swing Lin Loans at any time if any Lender i at such time a Defaulting
Lender hereunder, unless such Defaulting Lender's participation in the Swing Line Loan
would be reallocated. in full, to Non-Defaulting Lenders in accordance with Section 2.17(x).
Within the foregoing limits, and subject to the other terms and conditions hereof. the Borrower
‘may borrow under this Section 2.04, prepay under Section 2.05, and reborrow under this
Section 2.04. Each Swing Line Loan shall be a Base Rate Loan. Immediately upon the
making of a Swing Line Loan, each Revolving Credit Lender shall be deemed o, and hereby
imevocably and unconditionally agrees to, purchase from the Swing Line Lender a risk
participation in such Swing Line Loan in an amount equal t0 the product of such Lender’s Pro
Rata Share times the amount of such Swing Line Loan.

(v)  Borrowing Procedures. Each Swing Line Borrowing shall be made upon the
Borrower’ ievocable notce o the Swing Line Lander and the Adnminisirative Agont, which
may be given by (A) telephone or (1) by other Swing Line Loan Notce: provided that any
telephonic notice must be confirmed promptly by delivery to the Swing Line Lender and the
Administative Agent of a written Swing Line Loan Notice, appropristly comp
signed by a Responsible Office of the Bomowsr, Each such Swing Line Loan
recived by the elevant Swing Line Lender and the Administative Agent not later than 2:00
. on the requested bormowing date, and shall specify 1) the amount to be borrowsd, which
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shall be a minimum of $100,000 and (ii) the requested borrowing date, which shall be a
Business Day weh-telep promptly-by y

o o on-Sue oan-s
appropriately-completed-and-signed-by-a-Responsible Officer-of-he-Horrower. - Prompily afler
receipt by the relevant Swing Line Lender of any Swing Line Loan Notice (by telephone or in
writing), such Swing Line Lender will confim with the Administrative Agent (by telephone o
iin writing) that the Administrative Agent has also received such Swing Line Loan Notice and,
if not, the Swing Line Lender will notify the Administrative Agent (by telephone or in
writing) of the contents thereof. Unless the relevant Swing Line Lender has received notice
(by telephone or in writing) from the Administrative Agent (including at the request of any
Revolving Credit Lender) prior to 3:00 p.m. on the date of the proposed Swing Line
Borrowing (A) directing such Swing Line Lender not to make such Swing Line Loan as a
result of the fimitations set forth in the first proviso to the first sentence of Section 2.04(a), or
(B) that one or more of the applicable conditions specified in Section 4.02¢#) is not then
satisfied, then, subject to the terms and conditions hereof, the relevant Swing Line Lender
will, not later than 4:00 p.m. on the borrowing date specified in such Swing Line Loan Notice
‘make the amount of its Swing Line Loan available to the Borrower.

(&) Refinancing of Swing Line Loans. (A) The Swing Line Lender at any time in
its sole and absolute discretion may request, on behalf the Borrower (which hereby irrevocably
authorizes such Swing Line Lender to so request on its behalf), that each Revolving Credit
Lender make a Base Rate Loan in an amount equal to such Lender's Pro Rata Share of the
amount of Swing Line Loans then outstanding.Such request shall be made in writing (which
written request shall be deemed to be a Committed Loan Notice for purposes hereof) and in
accordance with the requirements of Section 2,02, without regard to the minimum and
‘multiples specified therein for the principal amount of Base Rate Loans, but subject to the
unuilized portion of the ageregate Revolving Credit Commitments and the conditions set forth
in Section 4,026, The relevant Swing Line Lender shall furish the Borrower with a copy of
the applicable Committed Loan Notice promply after delivering such notice to the
Administrative Agent. Each Revolving Credit Lender shall make an amount equal to its Pro
Rata Share of the amount specified in such Committed Loan Notice available o the
Administraive Agent in Same Day Funds for the account of the Swing Line Lender at the
Administrative Agent’s Office not later than 4:00 p.m. on the day specified in such Committed
Loan Notice, whereupon, subject to Section 2.04(c)i), each Revolving Credit Lender that so
‘makes funds available shall be deemed to have made a Base Rate Loan, as applicable, to the
Borrower in such amount. The Administrative Agent shall remit the funds so received t0 the
Swing Line Lender.

() IF for any reason any Swing Line Loan cannot be refinanced by such a
Revolving Credit Borrowing in accordance with this Section 2.04(c)(i). the request for
Base Rate Loans submitted by the relevant Swing Line Lender as set forth herein shall
be deemed 1o be a request by such Swing Line Lender that each of the Revolving
Credit Lenders fund its risk participation in the relevant Swing Line Loan and each
Revolving Credit Lender's payment 1o the Administrative Agent for the account of the
Swing Line Lender pursuant 1o this Section 2.04(c)i) shall be deemed payment in
respect of such participation.
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@) If any Revolving Credit Lender fails to make available (o the
Administrative Agent for the account of the Swing Line Lender any amount required to
be paid by the Lender pursuant to the foregoing provisions of this Section 2.04(¢) by
the time specified in Section 2.04(c)(). the Swing Line Lender shall be enitled to
recover from such Lender (acting through the Administrative Agent), on demand. such
amount with interest thereon for the period from the date such payment is required to
the date on which such payment is immediately available to the Swing Line Lender at
a rate per annum equal to the applicable Federal Funds Rate from time to time in
effect. A centificate of the Swing Line Lender submitted to any Lender (through the
Administrative Agent) with respect to any amounts owing under this clause (i) shall be
conclusive absent manifest error.

(i) Fach Revolving Credit Lender's obligation to make Revolving Credit
Loans or 1o purchase and fund risk participations in Swing Line Loans pursuant o this
Section 2.04(¢) shall be absolute and unconditional and shall not be affected by any
luding (A) any setof, counterclaim, recoupment, defense or other
right which such Lender may have against the Swing Line Lender, the Borrower or any
other Person for any reason whatsoever, (B) the occurrence or continuance of a
Default, or (C) any other occurrence, event or condition, whether or not similar o any
of the foregoing; provided that each Revolving Credit Lender’s obligation to make
Revolving Credit Loans pursuant to this Section 2.04(c) (but not to purchase and fund
risk participations in Swing Line Loans) is subject to the conditions set forth in Section
4.026%. No such funding of risk participations shall relieve or otherwise impair the
obligation of the Borrower to repay Swing Line Loans, together with interest as
provided hercin.

ireumstance,

&) Repayment of Participations. (i) At any time after any Revolving Credit Lender
has purchased and funded a risk participation in a ine Loan, if the relevant Swing
Line Lender receives any payment on account of such Swing Line Loan, such Swing Line
Lender will distribute to such Lender its Pro Rata Share of such payment (appropriately
adjusted. in the case of interest payments, to reflect the period of time during which such
Lender's risk participation was funded) in the same funds as those received by such Swing
Line Lender.

(i) IF any payment received by the Swing Line Lender in respect of
principal or interest on any Swing Line Loan is required to be retumed by the Swing

ine Lender under any of the circumstances described in Section 10.05 (including
pursuant o any settlement entered into by the Swing Line Lender in its discretion),
cach Revolving Credit Lender shall pay to the Swing Line Lender its Pro Rata Share
thereof on demand of the Administrative Agent, plus interest thereon from the date of
such demand to the date such amount is retumed, at a rate per annum equal 10 the
applicable Federal Funds Rate. The Administrative Agent will make such demand
upon the request of a Swing Line Lender.

(e)  Interest for Account of Swing Line Lender. The Swing Line Lender shall be
responsible for invoicing the Borrower for interest on the Swing Line Loans. Until cach
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Revolving Credit Lender funds its Base Rate Loan, Eurodollar Rate Loan or risk participation
pursuant to this Section 2.04 to refinance such Lender’s Pro Rata Share of any Swing Line
Loan, interest in respect of such Pro Rata Share shall be solely for the account of the Swing
Line Lender.

() Payments Directly to Swing Line Lender. "The Borrower shall make all
payments of principal and interest in respect of the Swing Line Loans direetly to the Swing
Line Lender.

Section 205 Prepayments.

() Optional. (i) The Borrower may, upon notice to the Administrative Agent, st
any time or from time 1o time voluntarly prepay Term Loans and Revolving Credit Loans in
whole or in part without premium or penalty-{eseept-as-prosided-in-clase-Gi-belose:
provided that (1) such notice must be in a form reasonably aceepiable to the Administrative
Agent and be received by the Administrative Agent not laer than 200 pm. (A) three (3)
Business Days prior to any date of prepayment of Eurodollar Rate Loans and (B) on the dte
of prepayment of Base Rate Loans (c ses (A) and (B), such
greed by the Administrative @) any prepayment of
te Loans shall be in 2 minimum pr $5.000.000 or a whole
‘multple of 51.000.000; and (3 any prepayment of Base Rate Loans shall be in a minimum
principal amount of $500,000 or a whole multiple of $100.000 in excess thereof or, in ¢ach
case, if loss, the entire principal amount thereof then outstanding. Each such notice shall
specify the date and amount of such prepayment and the Class(es) and Type(s) of Loans and
the order of Borrowing(s) to be prepaid. The Administrative Agent will promptly notify each
Appropriate Lender of it receipt of cach such notice. and of the amount of such Lender's Pro
Rata Share of such prepayment. I such notie is given by the Borrower, the Borrower shall
‘make such prepayment and the payment amount specified in such notice shall be due and
payable on the date specified thercin; provided that the Borrower may rescind any notce of
prepayment under this Section 2.05(a) if such prepayment would have resulted from a
refinancing or other repayment of all o the Facility or other transaction, which refinancing or
transaction shall not be consummated or shall otherwise be delayed.  Any prepaymen of a
Eurodollar Rate Loan shall be accompanied by all accrued and unpaid interest thercon,
together with any additional amounts required pursuant 1o Section 3.0, In the case of cach
prepayment of the Loans pursuant 1o this Section 2.05(a)), the Borrower may in it sole
discretion select the Borrowing or Borrowings (and the order of maturity of principal
payments) to be repaid, and such payment shall be paid to the Appropriate Lenders in
accordance with their respective Pro Rata Shares

(i) The Borrower may, upon notice to the Swing Line Lender (with a copy
1o the Administrative Agent), at any time or from time to time, voluntarily prepay
Swing Line Loans in whole or in part without premium or penalty; provided that (1)
such notice must be received by the Swing Line Lender and the Administrative Agent
not later than 3:00 p.m. on the date of the prepayment, and (2) any such prepayment
shall be in a minimum principal amount of $100,000 or a whole multiple of $100.000
excess thereof or, if less, the entire principal amount thereof then outstanding. Each
such notice shall specify the date and amount of such prepayment. If such notice s
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given by the Bormower, the Borrower shall make such prpayment and the payment
amount specified in such notice shall be due and payable o the date specified therein:
provided that the Borrower may rescind any notice of prepayment under this Section
2,03(a)i) if such prepayment would have resulted from a refinancing of all of the
Facility o other transaction, which refinancing or transaction shall not be consummated
or shall otherwise be delayed.





image139.jpeg
P -propaid: prompH
- - - b
Foans—in-accordancewith-the-terms-hereolprowdad finthor—that-no-prepatmentshall
g o “post- ' o
e " "
com a-scsordunce with the-dofis Net-Brosseds
@ erved]

(i) I any Loan Party or any Restrcted Subsidiary of a Loan Party incurs or
issues any Indebtedness aftr the Closing Date (othe than—-the-sese-ot-he-Bormoswer
or-any-Rosisiied-Subsidias Indebiedness not prohibited under Section 7.02),
including Credit Agreement Refinancing Indebledness, the Borrower shall cause 10 be:
prepaid an agsregate amount of Term Loans in an amount equal to 100°% of all Net
Proceeds received therefrom on or prior to the date which is five (5) Business Days
aftr the roceipt by such Loan Party or Restricted Subsidiary of such Net Procecds

i) If for any reason the aggregate Revolving Credit Espossresk
any time exceeds the ageregate Revolving Credit Commitments then in off
Borrower shall promptly prepay or cause {0 be promptly prepaid Revolving Credit
Loans and Swing Line Loans and/or Cash Collateralize the L/C Obligations in an
aggregate amount equal to such excess: provided that the Borrower shall not be
required to Cash Collateralize the L/C Obligations pursuant to this Section 2.05(bii)
unless afier the prepayment in full of the Revolving Credit Loans and Swing Line
Loans such aggregate Oulstanding Amount exceads the aggregate Revolving Credit
Commitments then in effect,

(i¥)  Each prepayment of Term Loans pursuant to this Section 2.05(b) shall
be applied in direct order of maturity to repayments thereof required pursuant to
Section 2.07(a). and each such prepayment shall be paid 10 the Lenders in aceordance
with their respective Pro Rata Shares (provided that any prepayment of Term Loans
with the Net Proceeds of Credit Agreement Refinancing Indebiecness shall be applicd
solely 10 each applicable Class of Refinanced Debi)-swbject-to-shonse-fvity o this
Section 2050,

) The Bomower shall notify the Administrative Agent in writing of any
‘mandatory prepayment of Term Loans required to be made pursuant to clauses (i)
through (i) of this Section 2.05(b) at least three (3) Business Days prior to the date of
such prepayment. Each such notice shall specify the date of such prepayment and
provide a reasonably detailed calculation of the amount of such prepayment. The
Administrative Agent will prompily nofify cach Appropriate Lender of the contents of
the Borrower’s prepayment notice and of such Appropriate Lender’s Pro Rata Share of
the prepayment.  Each Term Lender may reject all or a portion of its Pro Rata Share of
any mandatory prepayment (such declined amounts, the “Declined Proceeds”) of Term
Loans required to be made pursuant to clauses (i) theesghand (i) of this Section
2,05(b) by providing written notice (¢ach. a “Rejection Notice”) to the Administrative
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Agent and the Borrower no later than 5:00 p.m. one Business Day after the date of
such Lender's receipt of nofice from the Administrative Agent regarding such
prepayment. Each Rejection Notice from a given Lender shall specify the principal
amount of the mandatory repayment of Term Loans t0 be rejected by such Lender. I a
Term Lender fails to deliver a Rejection Notice to the Administrative Agent within the
time frame specified above or such Rejection Notice fails to specify the principal
amount of the Term Loans to be rejected, any such failure will be deemed an
acceptance of the total amount of such mandatory prepayment of Term Loans. Any
Declined Proceeds remaining thereafler shall be retained by the Borrower to the extent
permitted by the Senior Notes Indenture.

(i) Funding Losses, Etc. All prepayments under this Section 2.0 shall be
‘made together with, in the case of any such prepayment of a Eurodollar Rate Loan on
a date other than the last day of an Interest Period therefor, any amounts owing in
respect of such Eurodollar Rate Loan pursuant to Section 3.05. Notwithstanding any
of the other provisions of this Section 205(b), 5o fong as no Event of Default shall
have oceurred and be continuing. if any prepayment of Eurodollar Rate Loans is
required to be made under this Section 2.05(b). other than on the last day of the
Interest Period therefor, the Borrower may, in its sole discretion, deposit the amount of
any such prepayment otherwise required o be made thereunder into a Cash Collateral
Account unti the last day of such Interest Period. at which time the Administrative
Agent shall be authorized (without any further action by or notice 1o or from the
Borrower or any other Loan Party) to apply such amount to the prepayment of such
Loans in accordance with this Section 2.05(b). Upon the occurrence and during the
continuance of any Event of Default, the Administrative Agent shall also be authorized
(without any further action by or notice 1o or from the Borrower or any other Loan
Party) to apply such amount {0 the prepayment of the outstanding Loans in accordance
with this Section 2.05(0).
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(i) [Reserved],

Section 2,06 Termination or Reduction of Commitments.

(@ The Borrower m:
Franche-A-Term Commitments,

. upon notice 1o the Administrative Agent, terminate the
he Revolving Credit Facility, the Letter of Credit §
the Swing Line Sublimit, or from time to time permanently reduce the Fesehe—3-Term
Commitments, the Revolving Credit F: the Letter of Credit Sublimit or the Swing Line
Sublimit; provided that (i) any such notice shall be received by the Administrative Agent not
later than 2:00 pm. three Business Days prior to the date of termination or reduction, (if) any
such partial reduction shall be in an aggregate amount of $10.000.000 or any whole multiple
of $1,000,000 in excess thereof, iii) the Borrower shall not terminate or reduce (A) the
Revolving Credit Facility if, after giving effect thereto and to any concurrent prepayments
hereunder, the Total Revolving Credit Outstandings would exceed the Revolving Credit
Facility, (B) the Letter of Credit Sublimit if, after giving effect thereto, the Outstanding
Amount of L/C Obligations not fully Cash Collateralized hereunder would exceed the Letter
of Credit Sublimit, or (C) the Swing Line Sublimit if, ater giving effect thereto and to any
concurrent prepayments hereunder, the Outstanding Amount of Swing Line Loans would
exceed the Letter of Credit Sublimit, and (iv) the Borrower may rescind any such notice under
this Section 2.06(a) with respect to Frasnche-A-Term Commitments or Revolving Credit
Commitments if such termination or reduction would have resulted from a refinancing or other
replacement of all of the “sanehe—-Term Facility or the Revolving Credit Facility or other
transaction, which refinancing. replacement or transaction shall not be consummated or shall
otherwise be delayed. - - srth-oibor

tormehorsot the—LrmcheLerm Committmento—shall-stomticaliy-tormminate—on-the-siliest

it or

(b)  Application of Commitment Reductions; Payment of Fees. The Administrative
Agent will promply notify the Lenders of any termination or reduction of unused portions of
the Letter of Credit Sublimit or the Swing Line Sublimit or the unused Commitments of any
Class under this Section 2.06. Upon any reduction of unused Commitments of any Class, the
Commitment of each Lender of such Class shall be reduced by such Lender’s Pro Rata Share
of the amount by which such Commitments are reduced (other than the termination of the
Commitment of any Lender as provided in Section 10.13).  All commitment fees acerued u
the effective date of any termination of the Agaregate Commitments shall be paid on the
effective date of such termination.

il

Section 2,07 Repavment of Loans.

(@) Term Loans. The Borrower shall repay 1o the Administrative Agent éh-for the
[Ale koot & LR S e i i
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Term Lenders (i) on each date set forth below, an aggregate amount equal o percentage of the
aggregate principal amount of all Frsnehe—-Term Loans outstanding on the date when the
last Franche---Term Borrowing is made (which payments shall be reduced as a result of the
application of prepayments in accordance with the order of priority set forth in Section 2.05)
set forth next 10 such date below and (ii) on the Maturity Date for the Fsasehe—-Term Loans,
the aggregate principal amount of all Frenche-A-Term Loans outstanding on such date-{it

. N ———— Businecsb
Bttt bt schos oo etk

Date Amount

T e

September 30, 2016 0.625%

December 31, 2016 0.625%

March 31, 2017 0.625%

June 30, 2017 0.625%

September 30, 2017 0.625%

December 31, 2017 0.625%

March 31, 2018 0.625%

June 30, 2018 0.625%

September 30, 2018 0.625%

December 31. 2018
March 31, 2019
June 30, 2019
September 30, 2019
December 31. 2019
March 31, 2020
June 30, 2020

JuneSeptember 30, 2020
Septomber] 30,2020
March 31, 2021

June 30, 2021

(b)  Revolving Credit Loans. Each Borrower shall repay to the Administra
Agent for the ratable account of the Appropriate Lenders on the Maturity Date for cach
Revolving Credit Faciliy the aggregate principal amount of all of the Borrower’s Revolving
Credit Loans under such Facility outstanding on such date.

(&) Swing Line Loans. The Borrower shall repay the aggregate principal amount of
its Swing Line Loans on the earlier to occur of (i) the date five (5) Business Days after such
Loan is made and (i) the Maturity Date for the Revolving Credit Facil

ity
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Section 2,08 Interest,

(@) Subject to the provisions of Section 2.08(b), (i) each Eurodollar Rate Loan shall
bear interest on the outstanding principal amount thereof for each Interest Period at a rate per
annum equal to the Eurodollar Rate for such Interest Period plus the Applicable Rate; (i) each
Base Rate Loan shall bear interest on the outstanding principal amount thereof from the
applicable borrowing date at a rate per annum equal {0 the Base Rate plus the Applicable
Rate; and (iii) each Swing Line Loan shall bear interest on the outstanding principal amount
thereof from the applicable borrowing date at a rate per annum equal 1o the Base Rate plus the
Applicable Rate for Revolving Credit Loans.

() (i) If any amount of principal of any Loan is not paid when due (without regard
1o any applicable grace periods), whether at stated maturity, by acceleration or otherwise, such
amount shall thereafier bear interest at a fluctuaing interest rate per annum at all times cqual
10 the Default Rate to the fullest extent permitted by applicable Laws.

i) IF any amount (other than principal of any Loan) payable by the
Borrower under any Loan Document is not paid when due (without regard to any
applicable grace periods), whether a stated maturity, by acceleration or otherwise, then
upon the request of the Reqired Lenders such amount shall thercafler bear interest at a
Muctuating inerest rate por annum at all imes equal 10 the Default Rate 10 the fullest
extent permitied by applicable Lavs.

(i) Acerued and unpaid interest on past due amounts (including interest on
past due interest) shall be due and payable upon demand.

(e)  Interest on cach Loan shall be duc and payable in arrears on cach Interest
Payment Date applicable thereto and at such other times as may be specified herein. Interest
hereunder shall be due and payable in accordance with the terms hereof before and after
judgment, and before and after the commencement of any proceeding under any Debtor Relief
Law.

Section 209 |

In addition to certain fees described in Sections 2.03(h) and (i)

(@) Commitment Fee. The Borrower agrees 10 pay 1o the Administrative Agent for
the account of each Revolving Credit Lender under each Facility in accordance with its Pro
Rata Share, a commitment fee equal to the Applicable Rate with respect 1o the
Revolving Credit Eoan-commitmentCommitment fees times the actual daily amount by which
the aggregate Revolving Credit Commitment exceeds the sum of () the Outstanding
of Revolving Credit Loans and (B) the Outstanding Amount of 1/C Obligations; provided that
any commitment fee accrued with respect to any of the Commitments of a Defaulting Lender
during the period prior 1o the time such Lender became a Defaulting Lender and unpaid at
such time shall not be payable by the Borrower so long as such Lender shall be a Defaulting
Lender except to the extent that such commitment fee shall otherwise have been due and
payable by the Borrower prior to such time; and provided firther that no commitment fee

92

s0gz217587




image144.jpeg
shall acerue on any of the Commitments of a Defaulting Lender so long as such Lender shall
be a Defaulting Lender. The commitment fec on cach Revolving Credit Facility shall acerue
at all times from the Closing Date until the Maturity Date for the applicable Revolving Credit
Facility, including at any time during which one or more of the conditions in Article IV is not
met, and shall be due and payable quarterly in arrears on the last Business Day of each March,
June, September and December, commencing with the first such date to oceur after the
Closing Date, and on the Maturity Date for each Revolving Credit Facility. The commitment
fee shall be calculated quarterly in arrears, and if there is any change in the Applicable Rate
during any quarter, the actual daily amount shall be computed and multiplied by the
Applicable Rate separately for each period during such quarter that such Applicable Rate was
in effect. For the avoidance of doubt, the Outstanding Amount of Swing Line Loans shall not
be counted towards or considered usage of the Aggregate Commitments for purposes of
determining the commitment fee.

— T— - »

» - $ the-fund ek

Fender o
e =Choving Fee s + hessted-primeipal

) [Reservedl.

(c)  Other Fees. The Borrower shall pay to the Agents such fees as shall have been
separately agreed upon in writing in the amounts and at the times so specified.  Such fees
shall be fully eamed when paid and shall not be refundable for any reason whatsoever (except
as expressly agreed between the Borrower and the applicable Agent).

Section 2,10 Computation of Interest and Fees.

All computations of interest for Base Rate Loans (including Base Rate Loans
determined by reference to the Eurodollar Rate) shall be made on the basis of a year of 365 or
36 days, as the case may be, and actual days elapsed.  All other computations of fees and
interest shall be made on the basis of a 360-day year and actual days elapsed (which results in
more foes or interest. as applicable. being paid than if computed on the basis of a 365-day
year). Interest shall accrue on each Loan for the day on which the Loan is made, and shall not
‘acerue on a Loan, or any portion thereof, for the day on which the Loan or such portion is
paid; provided that any Loan that is repaid on the same day on which it is made shall, subject
to Section 2.12(a), bear interest for one day. Each determination by the Administrative Agent
of an interest rate o fee hereunder shall be conclusive and binding for all purposes, absent
‘manifast error.

9
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Section 2.1 Eviden:

(@ The Credit Extensions made by each Lender shall be evidenced by one or more.
accounts or records maintained by such Lender and by the Administrative Agent in the
ordinary course of business. The accounts or records maintained by the Administrative Agent
and each Lender shall be conclusive absent manifest error of the amount of the Credit
Extensions made by the Lenders to the Borrower and the interest and payments thereon. Any
filure 10 50 record or any error in doing so shall not, however, limit or otherwise affect the
obligation of the Borrower hereunder to pay any amount owing with respect to the
Obligations. In the event of any conflict between the accounts and records maintained by any
Lender and the accounts and records of the Administrative Agent in respect of such matters,
the accounts and records of the Administrative Agent shall control in the absence of manifest
error. Upon the request of any Lender made through the Administrative Agent, the Borrower
shall execute and deliver to such Lender (through the Administrative Agent) a Note, which
shall evidence such Lender's Loans in addition 1o such accounts or records.  Each Lender may
attach schedules to its Note and endorse thereon the date, Type (if applicable), amount and
‘maturity of its Loans and payments with respect thereto.

() In addition to the accounts and records referred 1o in Section 2.11(a), cach
Lender and the Administrative Agent shall maintain in accordance with its usual practice
accounts or records evidencing the purchases and sales by such Lender of participations in
Letters of Credit and Swing Line Loans. In the event of any conflict between the accounts
and records maintained by the Administrative Agent and the accounts and records of any
Lender in respect of such matters, the accounts and records of the Administrative Agent shall
control in the absence of manifest error.

Section 2,12 Pavments Generally.

(@) All payments to be made by the Borrower shall be made without condition or
deduction for any counterclaim, defense. recoupment or setoff. Except as otherwise expressly
provided herein, all payments by the Borrower hereunder shall be made to the Administrative
Agent, for the account of the respective Lenders to which such payment is owed, at the
applicable Administrative Agent’s Office in Dollars and in Same Day Funds not later than
3:00 pm. on the date specified herein. The Administrative Agent will promply distribute to
cach Lender its Pro Rata Share (or other applicable share as provided herein) of such payment
in like funds as received by wire transfer to such Lender’s applicable Lending Office. All
payments received by the Administrative Agent afier 3:00 pm.. shall in each case be deemed
received on the next succeeding Business Day and any applicable interest or fee shall continue
10 acerue,

(b) If any payment to be made by the Borrower shall come due on a day other than
a Business Day, payment shall be made on the next following Business Day, and such
extension of time shall be reflected in computing interest or fees, as the case may be; provided
that, if such extension would cause payment of interest on or principal of Eurodollar Rate
Loans to be made in the next succeeding calendar month, such payment shall be made on the
immediately preceding Business Day.

9
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(©) () Unless the Administrative Agent shall have received notice from a Lender
prior o the proposed date of any Borrowing of Eurodollar Rate Loans (or, in the case of any
Borrowing of Base Rate Loans, prior 10 3:00 p.m. on the date of such Borrowing) 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 share
available on such date in accordance with Section 2.02 (or, in the case of a Borrowing of Base.
Rate Loans, that such Lender has made such share available in accordance with and at the
time required by Section 2.02) and may. in reliance upon such assumption, make available to
the Borrower a corresponding amount.  In such event, if a Lender has not in fact made its
share of the applicable Borrowing available to the Administrative Agent. then the applicable
Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on
demand such corresponding amount in immediately available funds with interest thereon, for
cach day from and including the date such amount is made available to the Borrower to but
excluding the date of payment to the Administrative Agent, at (A) in the case of a payment to
be made by such Lender, the greater of the Federal Funds Rate and a rate determined by the
Administrative Agent in accordance with banking industry rules on interbank compensation,
plus any administrative, processing or similar fees customarily charged by the Administrative
Agent in connection with the foregoing, and (B) in the case of & payment to be made by the
Borrower, the interest rate applicable to Base Rate Loans. If the Borrower and such Lender
shall pay such interest to the Administrative Agent for the same or an overlapping period. the
Administrative Agent shall promptly remit 10 the Borrower the amount of such interest paid
by the Borrower for such period. I such Lender pays its share of the applicable Borrowing to
the Administrative Agent, then the amount so paid shall constitute such Lender's Loan
included in such Borrowing.  Any payment by the Borrower shall be without prejudice to any
claim the Borrower may have against a Lender that shall have failed to make such paymen fo
the Administrative Agent.

(i) Unless the Administrative Agent shall have received notice from the
Borrower prior to the time at which any payment is due to the Administrative Agent
for the account of the Lenders or the 1/C Issuer hereunder that the Borrower will not
‘make such paymen, the Administrative Agent may assume that the Borrower has made
such payment on such date in accordance herewith and may, in reliance upon such
assumption, distribute 1o the Appropriate Lenders or the 1C Issuer, as the case may
be, the amount due. I such event,if the Borrower has not in fact made such payment,
then each of the Appropriate Lenders or the 1L/C Issuer, as the case may be, severally
agrees 10 repay 1o the Administrative Agent forthwith on demand the amount so
distributed to such Lender or the L/C Issuer, in immediately available funds with
interest thereon, for each day from and including the date such amount is distributed to
it 10 but excluding the date of payment to the Administrative Agent, at the greater of
the Federal Funds Rate and a rate determined by the Administrative Agent in
accordance with banking industry rules on interbank compensation.

A notice of the Administrative Agent to any Lender or the Borrower with respect to
‘any amount owing under this subseetion (c) shall be conclusive, absent manifest error.

95
s0gza17s87




image147.jpeg
(@ IF any Lender makes available to the Administrative Agent funds for any Loan
10 be made by such Lender as provided in the foregoing provisions of this Aticle I, and such
funds are not made available 1o the Borrower by the Administrative Agent because the

fons 10 the applicable Credit Extension set forth in Article IV are not satisfied or waived
i accordance with the terms hereof, the Administrative Agent shall retum such funds (in like
funds as received from such Lender) to such Lender, without interest.

(e)  The obligations of the Lenders hereunder to make Loans, to fund participations
iin Letters of Credit and Swing Line Loans and to make payments pursuant to Section_10.04(c)
are several and not joint. The failure of any Lender to make any Loan, to fund any su
participation or o make any payment under Section 10.04(c) on any date required hereunder
shall not relieve any other Lender of its corresponding obligation to do so on such date, and
no Lender shall be responsible for the failure of any other Lender o o make its Loan,
purchase s participation or 1o make its payment under Section 10.04(c)

() Nothing herein shall be deemed to obligate any Lender to obtain the funds for
any Loan in any particular place or manner or to constitute a representation by any Lender that
it has obtained or will obain the funds for any Loan in any particular place or manner.

(2)  Except as otherwise provided herein, whenever any payment received by the
Administrative Agent under this Agreement o any of the other Loan Documents is insufficient
to pay in full all amounts due and payable to the Administrative Agent and the Lenders under
o in respect of this Agreement and the other Loan Documents on any date, such payment
shall be distributed by the Administrative Agent and applied by the Administrative Agent and
the Lenders in the order of priority set forth in Section $.04. If the Administrative Agent
receives funds for application 10 the Obligations of the Loan Parties under or in respect of the
Loan Documents under circumstances for which the Loan Documents do not specify the
‘manner in which such funds are to be applied. the Administrative Agent may (1o the fullest
extent penmitted by mandatory provisions of applicable Law), but shall not be obligated to,
elect 1o distribute such funds to each of the Lenders in accordance with such Lender’s Pro
Rata Share of the sum of (a) the Outstanding Amount of all Loans outstanding at such time
and (b) the Outstanding Amount of all 1/C Obligations outstanding at such time, in repayment
or prepayment of such of the outstanding Loans or other Obligations then owing to such
Lender.

Section 2,13 Sharing of Payments.

If any Lender shall, by exercising any right of setoff or counterclaim or otherwise,
obtain payment in respect of (1) Obligations due and payable 10 such Lender hereunder and
under the other Loan Documents at such fime in excess of ts ratable share (according to the
proportion of (i) the amount of such Obligations due and payable to such Lender at such time
10 (if) the aggregate amount of the Obligations due and payable to all Lenders hereunder and
under the other Loan Documents at such time) of payments on account of the Obligations due
and payable to all Lenders hereunder and under the other Loan Documents at such time
obtained by all the Lenders at such time o (b) Obligations owing (but not due and payable) to
such Lender hereunder and under the other Loan Documents at such time in excess of its
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ratable share (according to the proportion of (i) the amount of such Obligations owing (but not
due and payable) to such Lender at such time Lo (ii) the aggregate amount of the Obligations
owing (but not due and payable) to all Lenders hereunder and under the other Loan Parties at
such time) of payment on account of the Obligations owing (but not duc and payable) to all
Lenders hereunder and under the other Loan Documents at such time obtained by all of the
Lenders at such time then the Lender receiving such greater proportion shall (a) notify the
Administrative Agent of such fact, and (b) purchase (for cash at face value) participations in
the Loans and subparticipations in 1/C Obligations and Swing Line Loans of the other
Lenders, or make such other adjustments as shall be equitable, 5o that the benefit of all such
payments shall be shared by the Lenders ratably in accordance with the agaregate amount of
Obligations then due and payable to the Lenders or owing (but not due and payable) to the
Lenders, as the case may be, provided that:

() if any such participations or subparticipations are purchased and all or
any portion of the payment giving rise thereto is recovered, such participations or
subparticipations shall be rescinded and the purchase price restored to the extent of
such recovery. without interest: and

(i) the provisions of this Section shall not be construed to apply o (x) any
‘payment made by or on behalf of 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). (y) the application of Cash Collateral provided for in
Section 2.17, or (z) any payment obtained by a Lender as consideration for the
assignment of or sale of a participation in any of its Loans or subparticipations in L/C
Obligations or Swing Line Loans to any assignee or participant, other than an
assignment to the Borrower or any of its Subsidiarics (as to which the provisions of
this Section shall apply).

Each Loan Party consents 1o the foregoing and agrees, 1o the extent it may effectively
do 5o under applicable law, that any Lender acquiring a participation pursuant to the foregoing
arrangements may exercise against such Loan Party rights of setoff and counterclaim with
respect 1o such participation as fully as if such Lender were a dircet creditor of such Loan
Party in the amount of such participation.

Section 2,14 Incremental Credit Extensions.

() The Borrower at any time o from time to time after the Closing Date, by
notice to the Administrative Agent (whereupon the Administrative Agent shall promply
deliver a copy to cach of the Lenders). request (a) one or more additional tranches of term
loans (the “Incremental Term Loans") or (b) one or more increases in the amount of the
Revolving Cradit Commitments of any Facility or the addition of a new tranche of the
Revolving Credit Facility (each such increase or new Revolving Credit Facility. a “Revolving
Commitment Inerease” and. together with any Incremental Term Loans, an “Incremental
Eacilty”), provided that upon the effectiveness of any Incremental Amendment referred to
below, o Event of Default shall exist and at the time that any such Incremental Term Loan
Cother tharmsncronmontal Lo Loo-dr-thoFranche-—Lorm-Eacittsto-bo-smadedhuring
the-Certoin-Funds-Period-is made (and aflr giving effect thereto) no Event of Default shall
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exist (except in comnection with a-Pesmsited-Aequisitionan acqu or Investment in which
case no Event of Default pursuant to Section 8.01(a) or (1) shall exist). Each tranche of
Incremental Term Loans and each Revolving Commitment Increase shall be in an aggregate
principal amount that s not less than $50,000,000 (provided that such amount may be less
than $50.000,000 if such amount represents all remaining availability under the limit set forth
in the next sentence). Notwithstanding anything 1o the contrary herein, the aggregate amount
of the Incremental Term Loans and the Revolving Commitment Increases (other than, for the
avoidance of doubt those established in respect of Extended Term Loans or Extended
Revolving Credit Commitments pursuant to Section 2.16) shall not exceed. at the time the
respective Incremental Amendment becomes effective (and after giving pro forma effect to the
Incurrence of Indebiedness in connection therewith), the Maximum Incremental Facilities
Amount. Any Revolving Commitment Increase shall be on the same terms and pursuant to
the same documentation applicable o the Revolving Credit Facility (including the maturity
date in respect thercof) (provided the applicable margin applicable thercto may be increased if
necessary to be consistent with that for the Revolving Commitment Increase). The
Incremental Term Loans (a) shall rank pari passu or junior in right of payment and of security
with the Revolving Credit Loans and the Term Loans, which. for the avoidance of doub, may
be unsecured, (b) excep-in-the-case-of-the-FrancheForm-Eeciity—shall not mature carlier
than the latest Maturity Date with respect to the Term Loans, (¢) exespt-in-the-sase—of-the
Franche-A-Ferm-Faeility-shall not have a shorter Weighted Average Life to Maturity than the
then longest remaining Weighted Average Life to Maturity of the Term Loans, (d) except as
B N
shall be treated substantialy the same as the itial-Term Loans (in each case, including with
respect to mandatory and voluntary prepayments) and (e) the Applicable Rate for the
Incremental Term Loans shall be determined by the Borrower and the applicable new Lenders;

provided: s -
For o shan- orasi-rate-maa
puse Forio-. 50 bes ath

o sotonmeshel " .
prosscecttht tht (7) the Incremental Term Loans shal be on terms and pursuant to
documentation to be determined by the Borrovwer, provided that. (o the extent such terms and
documentation are not consistent with, the Jnitel-Term Faclity (exeept to the extent permitied
by clauses (b). (c) and (e) above-w-in-the—caco-of-the-Franohe—A-Form Fucilitsxcepi-s
ermited-by-clouse-iy-betowe), they shall be reasonably satisfactory o the Administrative
Agent (i being understood (0 the extent tha any financial maintenance covenant is added for
the benefit of any Incremental Facility. no consent shall be required from the Administrative
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Agent or any Lender to the extent that such financial maintenance covenant is also added for
the benefit of any existing Facility): and (ii) subject to clauses (b) and (c) above, the maturity
date and the amortization schedule applicable to the Incremental Term Loans shall be

determined by the Borrower and the lenders thereof-snd-6)-the-brerementel-Amendsment with

respeoct-to-the-Frans
anonder i Commitimen
FornKacility)add-aLinanciol-conensnisolobfor the honefit of the Londors whder-the
Franche-A-Form-F: upo s

od -Effaative- R Credit-k: .

R c - od-an . S
- pon-the 2045 Revoling Crodi-Bacibis Effsctive Date-(H e Rovolving.

EffectiveDote-G &, ~ -
h notice from the Borrower pursuant 10 this Section 2.14 shall
set forth the requested amount and proposed terms of the relevant Incremental Term Loans or
Revolving Commitment Increascs. Incremental Term Loans may be made, and Revolving
‘Commitment Increases may be provided, by any existing Lender (it being understood that no
existing Lender has an obligation to make an Incremental Term Loan or provide a Revolving
Commitment Increase. as applicable) or by any other bank or other financial nsfitution (any.
such other bank or other financial institution being called an “Additional Lender”), provided
that the Administrative Agent, each Swing Line Lender and each L'C Issuer shall have
consented (not to be unreasonably withheld) to such Lender's or Additional Lender's making
such Incremental Term Loans or providing such Revolving Commitment Increases if such
consent would be required under Section 10.06(b) for an assignment of Loans or Revolving
Credit Commitments, as applicable, to such Lender or Additional Lender. Commitments in
respect of Incremental Term Loans and Revolving Commitment Increases shall become
‘Commitments (or in the case of a Revolving Commitment Increase to be provided by an
existing Revolving Credit Lender, an increase in such Lenders applicable Revolving Credit
Commitment) under this Agreement pursuant to an amendment (an “Incremental
Amendment”) to this Agreement and, s appropriate, the other Loan Documents, exceuted by
the Borrower, each Lender agrecing (o provide such Commitment, if any, cach Additional
Lender, if any, and the Administrative Agent. The Incremental Amendment may, without the
consent of any Loan Party other than the Borrower, the Agents o the Lenders, 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 Borrowe, o effect
the provisions of this Section 2.14. The effectivencss of any Incremental Amendment shall be:
subject to such conditions as the partis thereto shall agree. The Borrower will use the
proceeds of the Incremental Term Loans and Revoling Commitment Increases for any

%
s0gz217557




image151.jpeg
purpose not prohibited by this Agreement. No Lender shall be obligated to provide any
Incremental Term Loans or Revolving Commitment Increases, unless it so agrees. U
increase in the Revolving Credit Commitments pursuant to this Section 214, (a) if the
increase relates to the Revolving Credit Faclity, each Revolving Credit Lender immediately
prior o such increase will automatically and without further act be deemed to have assigned
10 cach Lender providing a portion of the Revolving Commitment Increase (¢ach a “Revolving
Commitment Inerease Lender”), and cach such Revolving Commitment Increase Lender will
automatically and without further act be deemed to have assumed (in the case of a

1o the Revolving Credit Facility only). a portion of such Revolving Credit Lenders
participations hereunder in outstanding Letters of Credit and Swing Line Loans such that, after
giving effect (0 cach such deemed assignment and assumption of participations, the percentage
of the aggregate outstanding (i) participations hereunder in Letters of Credit and (ii)
participations hersunder in Swing Line Loans held by each Revolving Credit Lender
(including each such Revolving Commitment Increase Lender) will equal the percentage of the
aggregate Revolving Credit Commitments of all Revolving Credit Lenders represented by such
Revolving Credit Lender's Revolving Credit Commitment and (b)if, on the date of such
increase, there are any Revolving Credit Loans under the applicable Facility outstanding, such
Revolving Credit Loans shall on or prior to the effectiveness of such Revolving Commitment
Increase be prepaid from the procesds of additional Revolving Credit Loans under the
applicable Facility made hereunder (reflecting such increase in Revolving Credit
‘Commitments). which prepayment shall be accompanicd by accrued interest on the Revolving
Credit Loans being prepaid and any reasonable and documented out-of-pocket costs incurred
by any Lender in accordance with Section 3.05. The Administrative Agent and the Lenders
hereby agree that the minimum borrowing, pro raa borrowing and pro raia payment
requirements contained elsewhere in this Agreement shall not apply o the transactions.
effected pursuant to the immediately preceding sentence.

on cach

(b)  This Section 2.14 shall supersede any provisions in Section 2.13 or 10.01 o the
contrary

Section 2,15 Refinancing Amendments.

(@ On one or more occasions after the Closing Date, the Borrower may obin,
from any Lender or any Additional Refinancing Lender, Credit Agreement Refinancing.
Indebtedness in respect of all or any portion of the Term Loans and the Revolving Credit
Loans (or unused Revolving Credit Commitments) then outstanding under this Agreement
(which for purposes of this clause (a) will be deemed to include any then outstanding Other
Term Loans o Incremental Term Loans), in the form of Other Term Loans, Other Term Loan
Commitments, Other Revolving Credit Commitments o Other Revolving Credit Loans
pursuant o a Refinancing Amendment; provided that notwithstanding anything o the contrary
in this Section 2.15 or otherwise. (1) the borrowing and repayment (except for (A) payments.
of interest and foes at different rates on Other Revolving Credit Commitments (and related
outstandings), (B) repayments required upon the Maturity Date of the Other Revolving Credit
Commitments and (C) repayment made in connection with a permanent repayment and
termination of commitments (subjet to clause (3) below)) of Loans with respeet to Other
Revolving Credit Commitments after the date of obtaining any Other Revolving Credit
‘Commitments shall be made on  pro rata basis with all other Revolving Credit
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Commitments, (2) subject to Section 214 o the extent dealing with Swing Line Loans and
Letters of Credit which mature or expire afler a Maturity Date when there exist Extended
Revolving Credit Commitments with a longer Maturity Date, all Swing Line Loans and Letters
of Credit shall be participated on a pro rata basis by all Lenders with Commitments in
cordance with their percentage of the Revolving Credit Commitments (and except as
provided in Section 2.14), without giving effect to changes thereto on an carlier Maturity Date
with respect to Swing Line Loans and Letters of Credit theretofore incurred or issued), (3) the
permanent repayment of Revolving Credit Loans with respect 10, and termination of, Other
Revolving Credit Commitments afler the date of obtaining any Other Revolving Credit
‘Commitments shall be made on a pro rara basis with all other Revolving Credit
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 1o any other
Class with a later Maturity Date than such Class and (4) assignments and participations of
Other Revolving Credit Commitments and Other Revolving Credit Loans shall be governed by
the same assignment and participation provisions applicable to Revolving Credit Commitments
and Revolving Credit Loans.

(b)  The effectiveness of any Refinancing Amendment shall be subject to the
satisfaction on the date of such effectiveness of each of the conditions set forth in Section
4.02 (-¢which, for the avoidance of doubt, shall not require compliance with ¢x)-Section -+
for-any-ineurrence-of-Other—Form-Loans-and-£3-4.02aX(i) if no Credit Extension is requested
on such date) and, to the extent reasonably requested by the Administrative Agent, receipt by
the Administrative Agent of (i) customary legal opinions, board resolutions and officers
cerificates reasonably satisfactory to the Administrative Agent and (ii) reaflimmation
agreements adorsuch-amendsmentto-the-Collsteral-Bocuments-as may be reasonably
sted by the Administrative Agent in order to ensure that such Credit Agreement

ing Indebtedness s provided with the benefit of the applicable Loan Documents. For
the avoidance of doubt, for the purposes of this Section 2.15(b), references to “Credit
Estension” in clauses (i) and (i) of Section 4.02(#) shall be deemed to refer to the
effectiveness of a Refinancing Amendment

) Each issuance of Credit Agreement Refinancing Indebledness under
Section 2.15(a) shall be in an aggregate principal amount that is (x) not less than $50,000,000
and (y) an integral multiple of $5,000,000 in excess thercof.

(& Fach of the parties hereto hereby agrees that this Agreement and the other Loan
Documents may be amended pursuant to a Refinancing Amendment, without the consent of
any other Lenders, o the extent (but only 1o the extent) necessary to (i) eflect the existence
and terms of the Credit Agreement Refinancing Indebtednes incurred pursuant thereto and (i)
effect such other amendments {0 this Agreement and the other Loan Documents as may be
necessary or appropriat, in the reasonable opinion of the Administraive Agent and the
Borrower, {0 effect the provisions of this Section 2.15, and the Required Lenders hercby.
expressly authorize the Adminisrative Agent to enter into any such Refinancing Amendment.
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Section 2,16 Extension Offers.

@ Pursuant to one or more offers made from time o time by the Borrower 10 all

“Term Lenders- enders--as-applicable, with notice 10 the
Administrative Agent, on a pro rata basis (based on the aggregate ou
Loans-or-Franche--Form-i-oun—as-apphiesble, cach applicable Loan,
Existing Term Loan”) and on the same terms (“Term Pro Rata Extension Offers”), the
Borrower is hereby permitted to consummate transactions with individual Term Lenders from
time to time 1o extend the maturity date of such Lender’s Applicable Existing Term Loans and
10 otherwise modify the terms of such Lender's Applicable Existing Term Loans pursuant to
the terms of the relevant Term Pro Rata Extension Offer (including without limitation
increasing the interest rate or fees payable in respect of such Lender's Applicable Existing
“Term Loans and/or modifying the amortization schedule in respect of such
Lender's Applicable Existing Term Loans). Pursuant to one or more offers made from time to
time by the Borrower to all Revolving Credit Lenders with notice to the Administrative Agent,
ona pro rata basis (based on the aggregate outstanding Revolving Credit Commitments) and
on the same tems (“Revolving Pro Rata Extension Offers” and, togsther with Term Pro
ta Extension Offers, “Pro Rata Extension Offers”), the Borrower is hercby permitted to
consummate transactions with individual Revolving Credit Lenders from time to time to
extend the maturity date of such Lender’s Revolving Credit Commitments and to otherwise
‘modify the terms of such Lender’s Revolving Credit Commitments pursuant 1o the terms of
the relevant Revolving Pro Rata Extension Offer (including without limitation increasing the
inerest rate or fees payable in respect of such Lender’s Revolving Credit Commitments). For
the avoidance of doubt, the reference to “on the same temms” i the preceding sentences shall
‘mean, (i) when comparing Term Pro Rata Extension Offers, that the Applicable Existing Term
Loans are offered to be extended for the same amount of time and that the interest rate
changes and fees payable in respect thereto are the same and (i) when comparing Revolving
Pro Rata Extension Offers, that the Revolving Credit Commitments are offered to be extended
for the same amount of time and that the interest rate changes and fees payable in respect
thereto are the same.  Any sucl “Extension”) agreed (0 between the Borrower
and any such Lender (an “Extending Lender”) will be established under this Agrecment by
implementing an Incremental Term Loan (provided that, for the avoidance of doubt, the
implementation of an Incremental Term Loan to establish an Extended Term Loan shall not
count as an Incremental Term Loan for purposes of calculating the Maimum Incremental
Faci mount) for such Lender (if such Lender is extending an existing Applicable
Existing Term Loan (such extended Term Loan, an “Extended Term Loan”)) or a Revolving
Commitment Increase for such Lender (if such Lender is extending an existing Revolving
Credit Commitment (such extended Revolving Credit Commitment, an “Extended Revolving
Credit Commitment”)).

(b)  The Borrower and each Extending Lender shall execute and deliver to the
Administrative Agent an Incremental Assumption Agreement and such other documenttion as
the Administrative Agent shall reasonably specify to evidence the Extended Term Loans
andlor Extended Revolving Credit C of such Extending Lender. Each Incremental
Assumption Agreement shall specify the terms of the applicable Extended Term Loans and/or
Extended Revolving Credit Commitments; provided that (i) except as to interest rates, fees,

jtment
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amortization, final maturity date—eofisterah-sssangements and voluntary and mandatory
prepayment arrangements (which shall, subject to clauses (ii) and (iii) of this proviso, be
determined by the Borrower and set forth i the Pro Rata Extension Offer), the Extended
“Term Loans shall have (x) the same terms as the Applicable Existing Term Loans from which
such Extended Term Loans have been extended, or (y) such other terms as shall be reasonably
satisfactory to the Administrative Agent, (ii) the final maturity date of the Extended Term
Loans shall be no earler than the Maturity Date for the Applicable Existing Term Loans from
which such Extended Term Loans have been extended, (iii) the Weighted Average Life to
Maturity of the Extended Term Loans shall be no shorter than the remaining Weighted
Average Life to Maturity of the Applicable Existing Term Loans from which such Extended
‘Term Loans have been extended and (iv) except as 1o interest rates, fees, final maturity:

i - oy o

stablivhod-on-the 2015 Revolving Crodit-Fecility Effoctive Date- (i anyeobsterslt
arrangements and voluntary and mandatory prepayment arrangements, any Extended Revolving
Credit Commitment shall be a Revolving Credit Commitment with the same terms as the
Revolving Credit Loans. Upon the effectiveness of any Incremental Assumption Agreement,
Agreement shall be amended to the extent necessary o reflect the existence and terms of
the Extended Term Loans and/or Extended Revolving Credit Commitments evidenced thereby
as provided for in Section 10.01 and other changes necessary to preserve the intent of this
Agreement.  Any such deemed amendment may, at the Administrative Agent’s or the
Borrower's request, be memorialized in writing by the Administrative Agent and the Borrower
and fumished to the other parties hereto.

() Upon the effectiveness of any such Extension, the applicable Extending
Lender’s Applicable Existing Term Loan will be automatically designated an Extended Term
Loan and/or such Extending Lender’s Revolving Credit Commitment will be automatically
designated an Extended Revolving Credit Commitment. For the avoidance of doubt, the
commitments and obligations of any Swing Line Lender or L/C Issuer can only be extended
pursuant to an Extension o otherwise with such Person’s consent.

(@ Notwithstanding anything to the contrary set forth in this Agreement or any
other Loan Document (including without limitation this Section 2.16), (i) no Extended Term
Loan or Extended Revolving Credit Commitment is required to be in any minimum amount or
any minimum increment; provided that the aggregate amount of Extended Term Loans or
Estended Revolving Credit Commitment for any new Class of Term Loans or Revolving
Credit Commitments made in connection with any Pro Rata Extension Offer shall be at least
$50,000,000, (i) any Extending Lender may extend all or any portion of its Applicable
Existing Term Loans and/or Revolving Credit Commitment pursuant to one or more Pro Rata
Estension Offers (subject 1o applicable proration in the case of over participation) (including.
the extension of any Extended Term Loan and/or Extended Revolving Credit Commitment),
(iii) there shall be no condition to any Extension of any Loan or Revolving Credit
‘Commitment at any time or from time 1o time other than notice to the Administrative Agent
of such Extension and the terms of the Extended Term Loan or Extended Revolving Credit
Commitment implemented thercby. (iv) Mmmﬂmmﬂmﬂm
FSoati Ireserved] and (v) all
Extended Tom Louns, Extended Revolving Credi proAste b obligations in respect
thereof shall be Obligations under this Agreement and the other Loan Documents that arc
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ations are then secured, scaured by the Cofiaterels
with all other Obligations under this Agreement and the other Loan

Documents

(¢)  Each extension shall be consummated pursuant to procedures set forth in the
associated Pro Rata Extension Offer, provided that the Borrower shall cooperate with the
Administrative Agent prior to making any Pro Rata Extension Offer to establish reasonable
procedures with respect to mechanical provisions relating to such Extension, including.
without limitation, timing, rounding and other adjustments.

(@) (i) Nowithstanding the foregoing, from time to time after the Clos
upon notice by the Borrower to the Administrative Agent, banks or other financial institutions
(“New Revolving Commitment Lenders”), which may or may not be existing Lenders, may
elect 1o provide a new Revolving Credit Commitment (a “New Revolving Credi
Commitment”) hereunder; provided that, 10 the extent such banks or other financial
insttutions are not existing Lenders, such banks or institutions shall be reasonably acceptable
to the Administrative Agent. Such New Revolving Credit Commitment will be in an amount
(the “New Revolving Amount”) and have the terms specified in the notice to the
Administrative Agent; provided that except as (0 interest fates, fees, final maturity—finaneial

¥ prepayment arrangements, any New Revolving
ment shall be a Revolving Credit Commitment with the same terms as the
Revolving Credit Loans. Upon receipt of a New Revolving Credit Commitment, the Borrower
shall make a Pro Rata Extension Offer to all existing Revolving Credit Lenders 10 extend the
‘maturity date of their Revolving Credit Commitments on the same terms as the New
Revolving Credit Commitment (¢ach Revolving Credit Lender that accepts such Pro Rata
Extension Offer, an ch existing Revolving Credit Lender that is not

lecting Lender, a “Non-Electing Lender”). Following such election (i) the Revolving
Credit Commitments of all existing Revolving Credit Lenders will be permanently reduced by
an aggregate amount equal 1o the New Revolving Amount in the manner specified by Section
206(b) and (i) the New Revolving Credit Commitment of the New Revolving Commitment
Lenders will become effective and the aggregate Revolving Credit Commitment shall be
increased by the New Revolving Amount.In comection with the foregoing, each Electing
Lender may further elect (a “Further Election”) to provide a New Revolving Credit
‘Commitment hereunder in an amount such that afier giving effect to all New Revolving Credit
Commitments, the amount of such Electing Lender's Revolving Credit Commitment will equal
the amount of such Electing Lender’s Revolving Credit Commitment prior to any such
reduction. In the event any Electing Lender has made a Further Election, the reduction of all
Revolving Credit Commitments contemplated by the second preceding sentence will instcad be
made in an aggregate amount to reflect the New Revolving Amount of the New Revolving
‘Commitment Lenders and the new commitments of all Electing Lenders making a Further
Election. Subject to the foregoing, the New Revolving Credit Commitments of the New
Revolving Commitment Lenders and the new commitments of all Electing Lenders making a
Further Election will otherwise be incorporated as Revolving Credit Commitments hereunder
in the same manner in which Extended Revolving Credit Commitments are incorporated
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hereunder pursuant to this Section 2.16, including without limitation for purposes of Section
216(c).

i) For the avoidance of doubt, after giving effect 1o such New Revolving
Credit Commitments, (1) the ageregate amount of Revolving Credit Commitments of
all Classes derived from each Class in effect prior to such New Revolving Credit
Commitments will be the same as the aggregate amount of Revolving Credit
‘Commitments of each Class in effect prior to giving effect to such New Revolving
Credit Commitments (“Pre-Effectiveness), (2) the Revolving Credit Lenders that are
Non-Electing Lenders will have Revolving Credit Commitments with the same tems
as the Revolving Credit Commitment in effect Pre-Effectiveness, (3) the Revolving
Credit Lenders that are Electing Lenders will have Revolving Credit Commitments
with the same terms as the New Revolving Credit Commitment, (4) each Revolving
Credit Lender thal is an Electing Lender that has made a Further Election will have an
aggregate amount of Revolving Credit Commitments equal to the amount of Revolving
Credit Commitments it had Pre-Effectiveness and (3) the New Revolving Commitment
Lender will have a Revolving Credit Commitment on the tems of the New Revolving
Credit Commitment in an aggregate amount equal to the New Revolving Amount

Section 2.17 - Defaulting Lenders.

(@) Reallocation of Participations to Reduce Fronting Exposure.  All or any part of
2 Defaulting Lender's partcipation in L'C Obligations and Swing Line Loans shall be
reallocated among the Non-Defaulting Lenders in accordance with their respective Applicable
Percentages (caloulated without regard t0 such Defaulting Lender’s Commitment) but only to
the extent that (x) the conditions set forth in Section 4.02¢4) are satisfied at the time of such
reallocation (and. unless the Borrower shall have otherwise notifed the Administrative Agent
at such time, the Borrower shall be deemed to have represented and warranted that such
conditions are satsfied at such time), and (y) such reallocation docs not cause the agregate
Revolving Credit Exposure of any Non-Defaulting Lender to excezd such Non-Defaulting
Lender’s Revolving Credit Commitment.  Subject o Section 11,13, no reallocation hereunder
shall constitute a waiver or relase of any claim of any party hereunder against a Defaulting
Lender aising 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.

() Cash Collateral. Repayment of Swing Line Loans. I the reallocation described
in Section 2.17(a) cannol, or can only partially, be effected. the Borrower shall, without
prejudice to any right or remedy available (o it hereunder or under la, (x) first, prepay Swing
Line Loans in an amount equal 10 the Swing Line Lenders’ Fronting Exposure and (y) second,
Cash Collateralize the L/C Issuers” Fronting Exposure in accordance with the procedures set
forth in Section 2.03(2).

() New Swing Line Loans/Letters of Credit. Notwithstanding anything in this
Agreement o the contrary, so long as any Lender i a Defauling Lender. () the Swing Line
Lender shall not be required to fund any Swing Line Loans unless it is satisfied that it will
have no Fronting Exposure afler giving effect o such Swing Line Loan and (if) no LIC Issuer
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shall be required to issue, extend, renew or increase any Letter of Credit unless it s satisfied
that it will have no Fronting Exposure afler giving effect thereto,

ARTICLE 1L
Taxes, Increased Costs Protection and Ilegality

Section 301 Taxes

() Any and all payments by any Loan Party 1o or for the account of any Agent or
any Lender under any Loan Document shall be made free and clear of and without deduction
for any Taxes, except as required by applicable Law. If any Withholding Agent shall be
required by any Laws to deduct any Taxes from or in respect of any sum paid or payable
under any Loan Document to any Agent or any Lender, () if the Tax in question is an
Indemnified Tax or Other Tax, the sum payable shall b increased as necessary so that afler
all required deductions have been made (including deductions applicable to additonal sums
payable under this Section 3.01), each of such Agent and such Lender receives an amount
equal 10 the sum it would have received had no such deductions been made, (if) the applicable
Withholding Agent shall make such deductions. ii) the applicable Withholding Agent shall
pay the full amount deducted to the relevant Governmental Authority in accordance with
applicable Laws, and (i) within thirty (30) days aftr the date of such payment (or, if reccipts
or evidence are not available within thiry (30) days, as soon as possible thereafler),the
Borrower shall fumish to such Agent or Lender (as the case may be) the original or a copy of
a receipt evidencing payment thereof or other evidence acceptable 10 such Agent or Lender.

(b) I addition, the Borrower and Guarantors agree to pay any and all present or
future stamp, court or documentary Taxes and any other excise, property, intangible or
‘mortgage recording Taxes which arise from any payment made under any Loan Document or
from the execution, delivery, performance, enforcement or registration of, or otherwise with
respect to, any Loan Documen, excluding any such Tases imposed as a result of an
assignment by a Lender (other than an assignment made pursuant to Section 10.13) that are
imposed as a result of a present or former connection of the assignor or assignee with the
jurisdiction imposing such Tax (other than any connection arising from having executed,
delivered, enforced, become a party to, performed its obligations under, received payments
under, received or perfected a seaurity interest under, engaged in any other transaction
pursuant to, and/or enforced, any Loan Documents) (hereinafter referred to as “Other Taxes”)

(&) The Bomower and each Guarantor agrees to indemnify each Agent and each
Lender, within 10 days afer written demand therefor, for )-the full amount of any
Indemnified Taxes and Other Tases (including Indemnified Taxes and Other 1 posed
on or atributable to amounts payable under this Section 3.01) payable by such Agent or
Lender, whether or not such Taxes were correctly or legally imposed or asserted by the
Governmental Authority. A certificate as to the amount of such payment or liability prepared
in good fuith and delivered by a Lender o by the Administrative Agent on its own behalf or
on behalf of a Lender shall be conclusive absent mani

est error.

(@) Status of Lenders. Each Lender shall, at such times as are reasonably requested
by the Borrower or the A

irative Agent, provide the Borrower and the Administrative
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Agent with any documentation preseribed by any Laws or reasonably requested by the
Borrower or the Administrative Agent cerlifying as to any entitlement of such Lender to an
exemption from, or reduction in, any applicable withholding Tax with respect to any payments
10 be made 10 such Lender under any Loan Document,  Each such Lender shall, whenever a
lapse in time or change in circumstances renders any such documentation (including any
specific documentation required below in this Section 3.01(d)) obsolete, expired or inaccurate
in any respect, deliver promptly o the Borrower and the Administrative Agent updated or
other appropriate documentation (including any new documentation reasonably requested by
the Borrower or the Administrative Agent) or promptly notify the Borrower and the
Administrative Agent in writing of its legal incligibility to do so.

Without limiting the generality of the foregoing:

(1) Each U.S. Lender shall deliver to the Borrower and the Administrative Agent
on or before the date on which it becomes a party to this Agreement two properly completed
and duly signed original copies of IRS Form W-9 certifying that such Lender is exempt from
US. federal backup withholding.

(@) Each Foreign Lender shall deliver to the Borrower and the Administrative
Agent on or before the date on which it becomes a party to this Agreement whichever of the
following is applicable:

(A)  two properly completed and duly signed original copies of IRS Form W-
SBEN or IRS Form W-SBEN-E (or any successor forms), as appropriate, claiming
eligibility for the benefits of an income tax treaty to which the United States is a party,

(B)  two properly completed and duly signed original copies of IRS Form W-
T (or any successor forms).

(C) in the case of a Forcign Lender claiming the benefits of the exemption
for portolio interest under Section §71(h) or Section 881(c) of the Code, (4) two.
properly completed and duly signed certficates substantially in the form of Exhibit J
Gany such certificate, a “United States Tax Compliance Certificate”) and (B) two
properly completed and duly signed original copies of IRS Form W-
W-SBEN-E (or any successor forms), as appropriate.

(D) 1o the extent a Foreign Lender is not the beneficial owner (for example,
where the Foreign Lender is a partnership or a participating Lender), IRS Form W-
SIMY (or any successor forms) of the Foreign Lender, accompanied by aan IRS Form
W-SECI, IRS Form W-BEN E, s appropriate, United States
‘Tax Compliance Certificate, IRS For Y or any other required
information (or any successor forms) from each beneficial owner that would be
required under this Section 3.01(d) if such beneficial owner were a Lender, as
applicable (provided that i the Foreign Lender is a partnership (and not a participating
Lender) and one or more direet or indirect partners are claiming the portfolio interest
exemption, the United States Tax Compliance Cerificate may be provided by such
Foreign Lender on behalf of such direct or indirect partner(s)). or
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(E)  two properly completed and duly signed original copies of any other
form prescribed by applicable U.S. federal income tas laws (including the Treasu
Regulations) as a basis for claiming a complete exemption from, or a reduction in,
United States federal withholding tax on any payments to such I ender under the Loan
Documents.

(3)  Ifa payment made o a Lender under any Loan Document would be subject to
USS. 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 Sections
1471(b) or 1472(b) of the Code. as applicable), such Lender shall deliver to the Borrowe
the Administrative Agent af 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(bY3)(CXG) of the Code)
and such additional documentation reasonably requesied by the Borrower or the Administrative
Agent as may be necessary for the Borrower and the Administrative Agent to comply
their FATCA obligations, to determine whether such Lender has or has not complied with
such Lender's FATCA obligations and to determine the amount,if any. to deduct and
withhold rom such payment._Soley for.purposss of ths cluse ), "FATCA” shall include
any amendment;

d

Notwithstanding any other provision of this Section 3.01(d), a Lender shall not be
required to deliver any documentation that such Lender is not legally cligible to deliver.

(¢)  Any Lender claiming any additional amounts payable pursuant to this
Section 3.01 shall use its reasonable efforts to change the jurisdiction of its Lending Off
such a change would reduce any such additional amounts in the future and would not, in the
sole determination of such Lender. result in any unreimbursed cost or expense o be otherwise
‘materially disadvantageous to such Lender.

(@) IF any Lender or Agent determines, in its sole discretion, that it has received a
i in respect of any Indemnified-Fases-or-Other Taxes as to which indemnification or
additional amounts have been paid 10 it pursuant to this Section 3.01 or Section 3.04, it shall
promptly remit an amount equal to such refund o the Borrower or applicable Guarantor, net
of all out-of-pocket expenses of such Lender or Agent (including any Taxes imposed with
respect 1o such refund) and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund); provided that the Borrower and
‘Guarantors, upon the request of such Lender or Agent, agree promptly to retumn such refind
(plus any penalties, interest or other charges imposed by the relevant Govemmental Authority)
10 such Lender or Agent, as applicable, in the event such Lender or Agent is required to repay
such refund to the relevant Governmental Authority. This Section 3.01(f) shall not be
construed to require any Lender or Agent to make available its Tax retumns (or any other
information relating o its Taxes that it deems confidential) to any Loan Party or any other
Person.

(2)  For the avoidance of doubt, the term “Lender” shall, for purposes of this
Section 3.01, include any Swing Line Lender and any L/C Issuer.
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Section3.02  Ilegality

I any Lender determines in good faith in its reasonable discretion that any Law has
made it unlawful, or that any Govemmental Authority has asserted that it s unlawful, for any
Lender or its applicable Lending Office to make, maintain or fund Loans whose interest is
determined by reference 10 the Burodollar Rate, or to determine or charge inferest rates based
upon the Eurodollar Rate, or any Governmental Authority has imposed material restrictions on
the authority of such Lender to purchase o sell. or to fake deposits of, Dollars i the London
interbank market, then, on notice thereof by such Lender to the Borrower through the
Administrative Agen, (i) any obligation of such Lender to make or continue Eurodollar Rate
Loans or to convert Base Rate Loans to Eurodollar Rate Loans shall be suspended, and (ii) i
such notice asserts the illegaliy of such Lender making or maintaining Base Rate Loans the
nterest rate on which is determined by reference to the Eurodollar Rate component of the
Base Rate, the interest rate on which Base Rate Loans of such Lender shall, if necessary to
avoid such illegality, be determined by the Administrative Agent without reference 10 the
Eurodollar Rate component of the Base Rate, in each case until such Lender notifies the
Administrative Agent and the Borrower that the circumstances giving rise to such
determination no fonger exist. Upon receipt of such notice, (x) the Bormower shall, upon
demand from such Lender (with a copy to the Administrative Agent), prepay o, if applicable,
convert all Eurodollar Rate Loans of such Lender to Base Rate Loans (the inerest rate on
which Base Rate Loans of such Lender shall, if necessary to avoid such illegaliy, be
determined by the Administrative Agent without reference to the Eurodollar Rate component
of the Base Rate). cither on the last day of the Interest Period therefor, if such Lender may
lawfully continue to maintain such Eurodollar Rate Loans 10 such day, or immediately, if such
Lender may not lawfully continue to maintain such Eurodollar Rate Loans and (y) if such
notice asserts the illegality of such I ender determining or charging interest rates based upon
the Eurodollar Rate, the Administrative Agent shall during the period of such suspension
compute the Base Rate applicable to such Lender without reference 1o the Eurodollar Rate
‘component thereof uniil the Administrative Agent is advised in writing by such Lender that it
is no longer illegal for such Lender to determine or charge interest rates based upon the
Eurodollar Rate. Upon any such prepayment or conversion, the Borrower shall also pay
acerued interest on the amount so prepaid or converted.

Section 3,03 Inability to Determine Rates.

IF in connection with any request for a Eurodollar Rate Loan or a conversion o or
continuation thereof tha (3) the Administrative Agent determines that (i) Dollar deposits are
ot being offered to banks in the London interbank eurodollar market for the applicsble
amount and Interest Period of such Eurodollar Rate Loan or (ii) adequate and reasonable
means do mot exist for determining the Eurodollar Rt for any requested Interest Period with
respect {0 2 proposed Eurodollar Rate Loan or in connection with an existing or proposed
Base Rate Loan, or (b) the Required Lenders determine that for any reason the Eurodollar
Rat for any requested Intrest Period with respect {0 a proposed Eurodolla Rate Loan docs
ot adequately and faily reflect the cost to sush Lenders of funding such Loan, the
Administrative Agent will promptly so notify the Borrower and each Lender. Thereafler, ()
the obligation of the Lenders to make or maintain Eurodollar Rate Loans shall be suspended
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(10 the extent of the affected Eurodollar Rate Loans or Interest Periods), and (y) in the event
of a determination described in the preceding senience with respect to the Eurodollar Rate
component of the Base Rate, the utlization of the Eurodollar Rate component in determining
the Base Rate shall be suspended, in cach case until the Administrative Agent (upon the
instruction of the Required 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 Eurodollar Rate Loans (1o the extent of the affeeted Eurodollar Rate Loans or Interest
Periods) or, failing that, will be deemed to have converted such request into a request for a
commitied Borrowing of Base Rate Loans in the amount specified therein,

Section 3,04 Increased Cost and Reduced Return: Capital Adequacy; Reserves on
Eurodollar Rate Loans.

(@) Increased Costs Generally. If any Change in Law shall

() impose, modify or deem applicable any reserve, special deposit,
compulsory loan, insurance charge or similar requirement agains! assels of, deposits
with or for the account of, or credit extended or participated in by, any Lender (except
any reserve requirement contemplated by Section 3.04(d). ) or the L/C
ssuer:

(i) subject any Lender o the L/C Issuer to any Tax of any kind whatsoever
with respect 10 this Agreement, any Letter of Credit, any participation in a Letter of
Credit or any Loan made by it, or change the basis of taxation of payments to such
Lender or the 1/C Issuer in respect thereof (except for (i) Indemnified Taxes or Other
Tases indemnifiable under Section 3.01 and (i) Excluded Taxes); or

Giii)  impose on any Lender or the L/C Issuer or the London interbank market
Eurodollar Rate Loans made by such Lender or any Letter of Credit or participation
therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of
‘making or maintaining any Loan the interest on which is determined by reference to the
Eurodollar Rate (or, in the case of clause (i) above, any Loan), or of maintaining its
obligation to make any such Loan, or to increase the cost to such Lender or the L/C Issuer of
participating in, issuing o maintaining any Letter of Credit (or of maintaining its obligation to
participate in or o issue any Letter of Credit). or to reduce the amount of any sum received or
receivable by such Lender or the L/C lssuer hereunder (whether of principal, interest or any
other amount) then, upon request of such Lender o the LC Issuer, the Borrower will pay o
such Lender or the 1/C Issuer, as the case may be, such additional amount or amounts as will
compensate such Lender or the 1/C Issuer, as the case may be, for such additional costs
incurred or reduction suffered, 10 the extent such compensation is sought from similarly
situated borrowers.

(b)  Capital Requirements. I any Lender or the L/C Issuer determines in good faith
in its reasonable discretion that any Change in Law affecting such Lender o the L/C Issuer or
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any Lending Office of such Lender or such Lender’s or the 1/C Issuer’s holding company, if
any. regarding capital or liquidity requirements has or would have the effect of reducing the
rate of retum on such Lender's or the 1/C lssuer's capital or on the capital of such Lender's
or the L/C Issuer’s holding company, if any, as a consequence of this Agreement, the
‘Commitments of such Lender or the Loans made by, or participations in Leters of Credit held
by. such Lender, or the Letters of Credit issued by the L/C Issuer, to a level below that which
such Lender or the 1/C Issuer or such Lender’s or the L/C Issuer’s holding company could
have achieved but for such Change in Law (taking into consideration such Lender's or the 1/C
ssuer’s policies and the policies of such Lender's o the LC Issuer's holding company with
respect 1o capital adequacy or liquidity), then, 1o the extent such compensation is sought from
similarly situated borrowers, the Borrower, upon request of such Lender or the L/C Issuer, as
the case may be, will pay to such Lender or the L/C Issuer such additional amount or amounts
as will compensate such Lender or the L/C Issuer or such Lender’s or the L/C Issuer’s holding
company for any such reduction suffered.

(¢)  Centificates for Reimbursement. A certificate of a Lender or the L/C Issuer
setting forth the amount or amouns necessary to compensate such Lender or the L/C Issuer or
its holding company, as the case may be, as specified in subsection (a) or (b) of this Section
and delivered to the Borrower shall be conclusive absent manifest error. The Borrower shall
pay such Lender or the 1/C Issuer, as the case may be, the amount shown as due on any such
certificate within 10 days afler receipt thereof:

(d)  Reserves on Eurodollar Rate Loans. The Borrower shall pay to each Lender, as
Tong as such Lender shall be required to maintain reserves with respect to liabilites or assets
consisting of or including Eurocurrency funds or deposits (currently known as “Eurocurrency
liabilities”). additional interest on the unpaid principal amount of each Eurodollar Rate Loan
equal to the actual costs of such reserves allocated to such Loan by such Lender (as
determined by such Lender in good faith, which determination shall be conclusive absent
‘manifest error), which shall be due and payable on each date on which interest is payable on
such Loan, provided the Borrower shall have received at least 10 days” prior notice (with a
copy 1o the Administrative Agent) of such additional interest from such Lender. If a Lender
fails to give notice 10 days prior to the relevant Interest Payment Date, such additional interest
shall be due and payable 10 days from receipt of such notice

Section 305 Funding Losses.

Upon demand of any Lender (with a copy to the Administrative Agent) from time to
time, the Borrower shall promptly compensate such Lender for and hold such Lender harmless
from any loss, cost or expense actually incurred by it as a result of:

(2)  any continuation, conversion. payment or prepayment of any Eurodollar
Rate Loan of the Borrower on a day other than the last day of the Interest Period for
such Loan;

(b)  any failure by the Borrower (for a reason other than the failure of such
Lender to make a Loan) 10 prepay, borrow, continue or convert any Eurodollar Rate
Loan of the Borrower on the date or in the amount notified by the Borrower: or
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(¢)  any assignment of a Eurodollar Rate Loan on a day other than the last
day of the Interest Period therefor as a result of a request by the Borrower pursuant to
Section 10.13;

including any loss or expense arising from the liguidation or reemployment of funds
obtained by it to maintain such Loan or from fees payable to terminate the deposits from
‘which such funds were obtained. The Borrower shall also pay any customary administrative
fees charged by such Lender in connection with the foregoing.

Section 306 Matters Applicable to Al Requests for Compensation,

@ Any Agent or any Lender claiming compensation under this Article 11T shall
deliver a certificate to the Borrower setting forth the additional amount or amounts to be paid
10 it hereunder which shall be conclusive in the absence of manifest error. In determining
such amount, such Agent or such Lender may use any reasonable averaging and atribution
‘methods.

() Failure or delay on the part of any Lender or the L/C Issuer to demand
compensation pursuant to Section 301, 3.02, 3.03 or 3.04 shall not conslitute a waiver of such
Lender's or the 1/C lssuer's right to demand such compensation, provided that the Borrower
shall not be required to compensate such Lender for any amount incurred more than one
hundred and cighty (180) days prior to the date that such Lender notifies the Borrower of the
even that gives rise to such claim: provided that, if the circumstance giving rise to such claim
is retroactive, then such 180-day period referred to above shall be extended o include the
period of retroactive effect thereof. I any Lender requests compensation by the Borrower
under Section 3.04, the Borrower may. by notice to such Lender (with a copy to the
Administrative Agent), suspend the obligation of such Lender to make or continue from one
Interest Period to another applicable Eurodollar Rate Loans, or, if applicable, to convert Base
Rate Loans into Eurodollar Rate Loans, untl the event or condition giving rise to such request
ceases 1o be in effect (in which case the provisions of Section 3.06(¢) shall be applicable);
provided that such suspension shall not affect the right of such Lender to receive the
compensation so requested.

(€)  If the obligation of any Lender to make or continue any Eurodollar Rate Loan,
or to convert Base Rate Loans into Eurodollar Rate Loans shall be suspended pursuant to
Seetion 3.06(b) hercof, such Lender's applicable Eurodollar Rate Loans shall be automatically
converted into Base Rate Loans (or, if such conversion is not possible, repaid) on the last
day(s) of the then current Interest Period(s) for such Eurodollar Rate Loans (or, in the case of
an immediate conversion required by Section 3.02, on such earlier date as required by Law)
and. unless and until such Lender gives notice as provided below that the circumstances
specified in Section 3.01, 3.02, 3.03 or 3.04 hereof that gave rise to such conversion no longer
exist:

() tothe extent that such Lender's Furodollar Rate Loans have been so
converted, all payments and prepayments of principal that would otherwise be applied
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10 such Lender’s applicable
Rate Loans; and

wrodollar Rate Loans shall be applied instead to its Base

(i) all Loans that would otherwise be made o continued from one Interest
Period to another by such Lender as Eurodollar Rate Loans shall be made or continued
instead as Base Rate Loans (if possible), and all Base Rate Loans of such Lender that
would otherwise be converted into Eurodollar Rate Loans shall remain as Base Rate
Loans.

(@) IF any Lender gives notice to the Borrower (with a copy to the Administrative
Agent) that the circumstances specified in Section 3.01, 3.02, 3.03 or 3.04 hereof that gave
ise t0 the conversion of any of such Lender’s Eurodollar Rate Loans pursuant to this Section
3.06 no longer exist (which such Lender agrees to do promptly upon such cireumstances
ceasing 10 exist) at a time when Eurodollar Rate Loans made by other Lenders under the
applicable Facility are outstanding, if applicable, such Lender’s Base Rate Loans shall be
automatically converted, on the first day(s) of the next succeeding Interest Period(s) for such
outstanding Eurodollar Rate Loans, to the extent necessary so that, after giving effect thereto,
all Loans held by the Lenders holding Eurodollar Rate Loans under such Facility and by such
Lender are held pro rata (as to principal amounts, interest rate basis, and Interest Periods) in
‘accordance with their respective Commitments for the applicable Facility

Section 307 Replacement of Lenders under Certain Circumstances.

(2)  Designation of a Different Lending Office. If any Lender requests
compensation under Section 3,04, or the Borrower is required to pay any additional amount to
any Lender, the 1/C lssuer, or any Govemmental Authority for the account of any Lender or
the 1/C Issuer pursuant to Section 301, or if any Lender gives a notice pursuant fo Section
3.02, then such Lender or the L/C Issuer shall, as applicable, use reasonable efforts to
designate a different Lending Office for funding or booking its Loans hereunder or to assign
its ights and obligations hereunder to another of its offices, branches or affliaes,

reasonable judgment of such Lender or the L/C Issuer, such designation o assignment (i)
would climinte or reduce amounts payable pursuant to Section 3.01 or 3.04. as the case may
be, in the future, or eliminate the need for the notice pursuant to Section 3.02, as applicable.
and (ii) in each case, would not subject such Lender or the 1/C Issuer, as the case may be, to
any unreimbursed cost or expense and would not otherwise be materially disadvantageous o
such Lender o the 1/C Issuer, as the case may be. The Borrower hereby agrees to pay all
reasonable costs and expenses incurred by any Lender or the 1/C Issuer in connection with
any such designation or assignment

(b)  Replacement of Lenders. If any Lender requests compensation under
Section 3.04, or if the Borrower is required to pay any additional amount to any Lender or any
Govermmental Authority for the account of any Lender pursuant to Section 3.01, the Borrower
‘may replace such Lender in accordance with Section 10.13.
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All of the Borrower's obligations under this Article IIl shall survive temmination of the
Aggregate Commitments, repayment of all other Obligations hereunder, resignation of the
Administrative Agent and any assignment of rights by, or replacement of, a Lender or 1/C
Issuer.

ARTICLE V.
Conditions Precedent to Credit Extensions

Section 401 Conditions-of-Initiel-Grodit-Fvionsion| Rescrved].
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Section 4.2 Conditions to All Credit Extensions-Afiee-the Closing Bate.

{The obligation of each Lender to honor any Request
for Credit Extension (other than @-a Committed Loan Notice requesting only a conversion of
Loans 10 the other Type, or a continuation of Eurodollar Rate Loans-or-fibra-Commitied-totss

p ke Credit-E i subject to the following conditions

precedent:

(@) The representations and waranties of each Loan Party contained in
Article V (other than Section 5.05(b) or any other Loan Document shall be true and
correet in all material respects on and as of the date of such Credit Extension (except
1o the extent that such representations and warranties specifically refer 1o an carlier
date, they shall be true and correct as of such earlier date); provided that, to the extent
that such representations and warranties are qualified by materiality, material adverse
effect or similar language, they shall be true and correct in all respects.

i) No Default or Exent of Default shall xist or would result from such
proposed Credit Extension or from the application of the proceeds therefrom.

Gy The Administrative Agent and, if applicable, the refevant L/C Issuer or
the relevant Swing Line Lender shall have received a Request for Credit Extension in
accordance with the requirements hercof.
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Each Request for Credit Extension (other than a Committed Loan Notice requesting only a
conversion of Loans to the other Type. or a continuation of Eurodollar Rate Loans) submitted
by the Borrower shall be deemed o be 4 representation and warranty tha the conditions
specified in Section 4.02(ei): and (i) and-6he-(if applicable) have been satified on and as of
the date of the applicable Credit Extension.
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ARTICLE V.
Representations and Warranties

Each Loan Party represents and warrants 1o the Agents and the Lenders that:

Section 5,01 Existence, Qualification and Power; Compliance with Laws.

Each Loan Party (a) is a Person duly organized or formed, validly existing and in good
standing (where relevant) under the Laws of the jurisdiction of its incorporation or
organization, (b) has all requisite power and authority 1o (i) own or lease its assets and carry
on its business as currently conducted and (ii) execute, deliver and perform s obligations
under the Loan Documents to which it is a party, (c) is duly qualified and in good standing
(where relevant) under the Laws of each jurisdiction where its ownership, lease or operation of
properties or the conduct of its business requires such qualification, (d) is in compliance with
all Laws, orders, writs and injunctions and (¢) has all requisite governmental licenses,
authorizations, consents and approvals 10 operate its business as currently conducted; except in
each case referred 10 in clause (b)), (¢), (d) or (@), o the extent that failure to do 50 could

not reasonably be expeeted to have a Material Adverse Effect

Section 5,02 Authorization: No Contravention

“The exccution, defivery and performance by each Loan Party of each Loan Documer
1o which such Person is a party—nd-the-consummetion-of-the-Fransaction: arc within such
Loan Party’s corporate or other powers, () have been duly authorized by all necessary.
corporate or other organizational action and (b) do not and will not (i) contravene the terms of
any of such Person’s Organization Documents, i) conflct with or result in any breach or
contravention of, or the creation of any Lien under (other than as permitted by Section 7.01)
(x) amy material order, injunction, writ or decree of any Govermental Authority or any
arbitral award to which such Person or its properly is subject or (y) any material agreement to
which such Person is a party; or (i) violate any material Law; except with respect to any
conflict, breach, violation or contravention referred to in clause (ii) or i), to the extent that
such conflict, breach, violation or contravention could not reasonably be expected to have a
Material Adverse Effect.

Section 5,03 Governmental Authorization: Other Consents,

No material approval, consent, exemption, authorization, or ofher action by, or notice
o, or filing with, any Governmental Authority is necessary or required in connection with é)
the exccution, delivery or performance by any Loan Party of this Agrcement or any other Loan
Document, o sran

Partiosin-favorof-the-Secured-Rasties—iiexcept for (i) the approvals, consents, exemptions,
authorizations, actions, notices and filings which have been duly obtained, taken, given or

e el st I il o eonit sl 1 Thomaci o
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swithisthotimeperiod-roruired-to-bo-so-obtained-taken—given-ormadey-and (i) those
approvals, consents, exemptions. authorizations or other actions, notices or filings, the failure
of which to obtain or make could not reasonably be expected to have a Material Adverse
Effect,

Section .04 Binding Effect

“This Agreement and each other Loan Document has been duly executed and delivered
by cach Loan Party that is a party thereto. This Agreement and cach ofher Loan Document
constitutes, a legal, valid and binding obligation of such Loan Party, enforceable against each
Loan Party that is a party thereto in accordance with its terms, except as such enforceability.
may be imited by &-Debior Relief Laws and by geneal prncipes of cquiy-snd-idh-esd

- roe - Hoterabsrmpias-bishe
e .

reuationsethert bnerestoin Suboidiasies -

O T VS S che-appiicable-:

al Statemen aterial Adverse

(3)  The Audited Financial Statements and the Quarterly Financial Statements fairly
present in all material espects the financial condition of the Borrower and its Subsidiaries as
of the dates thereof and their resuls of operations for the period covered thercby i
accordance with GAAP consistently applied throughout the periods covered thereby. ()
except as otherwvise expressly noted therein and (B) subject, i the case of the Quarterly
Financial Statemens, to changs resulting from normal year-¢nd adjustments and the absence
of footnotes.

(6) iy Since the Closing PuteDecember 31, 2015, thers has been o event or
ircunstance, either individualy orin the aggregat, that s had or could reasonsbly be

expected to have a Material Adverse Bffect-snd-ti-for-pusposes-of the-initiekborroswing-and

Bosrorwer Flings-with-the-SEC -

Section 5,06 Litigation.

“There are no actions, suits, proceedings, claims or disputes pending or, to the
Knowledge of the Borrower, threatened in writing or contemplated, at law, in equity, in
arbitration or before any Governmental Authority, by or against any Loan Party or any of ts
Subsidiaries or against any of their properties or revenues (other than actions, suits,
proceedings and claims in connection with the Transaction) that either individually or in the
aggregate, could reasonably be expected to have a Material Adverse Effect.
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Section 5,07 No Default
No Default has occurred and s continuing hereunder.

Section 5,08 Ownership of Property: Liens.

Fach Loan Party and cach of ts Subsidiaries has good record it to. or valid
Teaschold interests in, or casements or other limited property interests in all Real Property.
necessary in the ordinary conduct of its business, free and elear of all Liens except as set forth
on Schedule 5.08 and except for minor defects n tile that do not materially interfere with its
abilty to condu its business or (o utlize such assets for their intended purposes and Licns
permitted by Section 701 and except where the failure o do 50 could not reasonably be
expected to have, individually or in the agaregate, a Material Adverse Effect

Section 5,09 Environmental Compliance.

(2)  There are no claims, actions, suit, or proceedings alleging potential liability or
responsibility for violation of, or otherwise relating to, any Environmental Law that could,
individually o in the aggregate, reasonably be expected 10 have a Material Adverse Effect.

(b)  Except as specifically disclosed in Schedule 5.09(b) or except as could not
reasonably be expected to have, individually or in the agaregate, a Material Adverse Eflect,
(i) none of the properties currently or formerly owned, leased or operated by any Loan Party
or any of its Subsidiaries is listed or proposed for listing on the NPL or on the CERCLIS or
any analogous foreign, state or local list or is adjacent 1o any such property: (i) there are no
and never have been any underground or aboveground storage tanks or any surface
impoundments, septic tanks, pits, sumps or lagoons in which Hazardous Materials are being or
have been treated, stored or disposed on any property currently owned, leased o operated by
any Loan Party or any of its Subsidiaries or, o its knowledge, on any property formerly
owned or operated by any Loan Party or any of its Subsidiaries; iii) there is no asbestos or
asbestos-containing material on any properly currently owned or operated by any Loan Party or
any of its Subsidiaries; and (iv) Hazardous Materials have not been released, discharged or
disposed of by any Person on any property currently or formerly owned, leased or operated by
any Loan Party or any of its Subsidiaries and Hazardous Materials have not otherwise been
released, discharged or disposed of by any Loan Party or any of its Subsidiaries at any other
location.

() The properties owned, leased or operated by the Loan Parties and their
Subsidiaries do not contain any Hazardous Materials in amounts or concentrations which (i)
constitute, or constituted a violation of. (i) require remedial action under, or (ii) could give
rise to liability under, Environmental Laws, which violations, remedial actions and liabilities,
individually or in the aggregate, could reasonably be expected to result in a Material Adverse
E

(@) Except as specifically disclosed in Schedule 5.09(d), none of the Loan Parties
o their Subsidiaries is undertaking. and has not completed, either individually or together with
other potentially responsible parties, any investigation or assessment or remedial or response
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action relating to any actual or threatened release, discharge or disposal of Hazardous
Materials at any site, location or operation, either voluntarily or pursuant 10 the order of any
Govemmental Authority or the requirements of any Environmental Law except for such
investigation or assessment or remedial or response action that, individually or in the
aggregate, could not reasonably be expected to result in a Material Adverse Effect

(&) All Huzardous Materials generated, used, treated, handled or stored at, or
transported to or from, any properly currently or formerly owned or operated by any Loan
Party or any of its Subsidiaries have been disposed of in a manner not reasonably expected to
result, individually or in the aggregate, in a Material Adverse Effect,

() Except as would not reasonably be expected to result, individually or in the
aggregate, in a Material Adverse Effect, none of the Loan Partes or any of their Subsidiaries
has contractually assumed any liability or obligation under or relating to any Environmental
Law

Section 5.10

Exeept as could not, cither individually or in the aggregate, reasonably be expected to
result in a Material Adverse Effect, each of the Loan Parties and each of their Subsidiaries
have filed all Tax retums required 1o be filed, and have paid all Taxes levied or imposed upon
them or their properties (including in its capacity as withholding agent), that are due and
payable, except those which are being contested in good faith by appropriate proceedings.
diligently conducted and for which adequate reserves have been provided in accordance with
GAAP.

Section 5,11 ERISA Compliance,

(@) Except as could not, either individually or in the aggregate, reasonably be
expected to result in a Material Adverse Effect, each Plan is in compliance with the applicable
provisions of ERISA, the Code and other Federal or state Laws.

() (i) No ERISA Event has occurred or is reasonably expected to oceur with
respect to any Pension Plan or Multiemploser Plan; (i) neither any Loan Party nor any ERISA
Afiliate has incurred. or reasonably expects 1o incur, any liability (and no event has occurred
which, with the giving of notice under Sestion 4219 of ERISA, would result in such liability)
under Sections 4201 or 4243 of ERISA with respeet 10 a Multiemployer Plan; and (i) neither
any Loan Party nor any ERISA Affliate has cngaged in a transaction that could be subject to
Sections 4069 or 4212(¢) of ERISA, except, with respeet to cach of the foregoing clauses of
this Section 11(b), as could not reasonably be expested, individually or in the aggregate, to
result n a Material Adverse Effect

(9) The Foreign Plans of the Loan Parties and the Subsidiaries are in compliance
with the requirements of any Law applicable in the jurisdiction in which the relevant Forcign
Plan is maintained. in each case, except as could not reasonably be expected. individually or
in the aggregate, to have a Material Adverse Effect
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Section 5,12 Subsidiaries: Equity Interests,

A of the Closing Date (ater giving effect to any part of the Transaction that s
consummated on or prior to the Closing Date). no Loan Party has any material Subsidiaries
other than those specifically disclosed in Schedule 5.12, and all of the outstanding Equity
Interests owned by the Loan Partes in such material Subsidiaries have been validly issued and
are fully paid and all Equity Interests owned by a Loan Party in such material Subsidiaris are
owned free and clear of all Licns except hose-orseted-der-the-Collateral-Documents-and.
@#-any Lien that s permitted under Section 7,01, —s-of-the-Closig Date-Schodubon—Hayd
» corif f it

Boentie-ss b RTR——— he

Section 5,13 Margin Regulations: Investment Company Act,

(2)  The Bomower is not engaged nor will it engage. principally or as one of ts
important activites, in the business of purchasing or carrying margin stock (within the
‘meaning of Regulation U issued by the FR ( ) o extending credi for the
purpose of purchasing or carrying Margin Stock. and no proceeds of any Borrowings or
drawings under any Letter of Credit will be used for the purpose of purchasing or carrying
Margin Stock (other than the Stock Buy-Back or Margin Stock of King Digital Entertainment
ple) or any purpose that violates Regulation U

idiaries of the Borrower is or s
inder the Investment Company Act of

(b)  None of the Borrower or any of the
required 1o be registered as an “investment company
1940

Section 5,14 Disclosure

“To the best of the Borrower's knowledge. no report, financial statement, certificate or
other writen information (other than as set forth below and other than information of &
‘general cconomic or industry nature) furnished by or on behalf of any Loan Party to any
Agent or any Lender in connection with the Fransaction snd-the-negotiation-of-his-Agreement
ordebsered-hereundoror-n-othor-osn-Dosumentifh Amendment (3 modiied o
supplemented by other information so furnished), when

2016 men ve Date, 1o state any material fact necessary to
make the statements therein, in the light of the circumstances under which they were made,
ot materially misleading; provided that, with respect to projected financial information and
pro forma financial information, the Borrower represents only that such information was
prepared in good faith based upon assumptions believed to be reasonable at the time of
preparation: it being understood that such financial information as it relates to future events is
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ot 10 be viewed as fact and that such projections may vary from actual results and that such
variances may be material

Section 5,15 Patriot Act and OFAC.

() No Loan Party i in violation of (i) any applicable requirement of Law relating
1o termorism or money laundering in the respective jurisdictions in which such Loan Party o
its Aflilates operates ("Anti-Terrorism Laws”). including Executive Order No. 13224 on
Terrorist Financing, effective September 24, 2001 (the “Executive Order”), and the Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001, Public Law 107-56 (the “USA Patriot Act”) or (i) the Trading with
the Enemy Act, as amended or any of the forcign asse control regulaions of the United States
Department of the Treasury (31 C.F.R. Subitle B, Chapter V) (“OFAC”).

()  No Loan Party and, to the knowledge of each Loan Party, no Affiliate or broker
or other agent of such Loan Party acting or benefiting in any capacity in connection with the.
Loans s any of the following

@) aperson that i lsted in the annex 1o, or is otherwise su
ns of, the Executive Order;

provi

(i) a person owned or controlled by, or acting for or on behalf of, any
person that is listed in the annex to, or s otherwise subject to the provisions of
Executive Order;

(i) a person with which any Lender is prohibited from dealing or otherwise
engaging in any transaction by any A

() a person that conmits, threatens or conspires 1o commit or supports
“terrorism’” as defined in the Executive Order; or

(v) @ person that is named as a “specially designated national and blocked
person” on the most current list published by OFAC at its official website or any
replacement website or other replacement official publication of such list.

(€)  No Loan Party and, 1o the knowledge of each Loan Party, no broker or other
agent of such Loan Party acting in any capacity in connection with the Loans (i) conducts any.
business or engages in making or receiving any contribution of funds, goods or services to or
for the benefit of any person described in paragraph (b) above (other than as authorized by
OFAC) (solely with respect to the provision of services, to the Loan Parties” knowledge), (i)
deals in, or otherwise engages in any transaction relating to, any property or interests in
property blocked pursuant to the Executive Order, or (iif) engages in or conspires o engage
any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempis
10 violate, any of the prohibitions set forth in any Anti-Terrorism Law.

(@ Neither the Borrower, nor any of its Subsidiaries, nor, 1o the knowledge of the
Borrower and its Sub wny director, officer or employee thereof, is an individual or
entity currently the subject of any Sanctions applicable in the jurisdictions in which the
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Borrower operates, nor is the Borrower or any Subsidiary located, organized or resident in a
Designated Jurisdiction.

(¢)  The use of proceeds of the Loans will not violate OFAC,
Section 5,16 Intellectual Property: Licenses, Etc.

Each of the Loan Parties and their Subsidiaries owns, licenses or possesses the right to
use, all of the trademarks, service marks, rade names, domain names, copyrights, pate

patent rights, technology, software, know-how database rights, design rights and other
intellectual property rights (collectively, “IP Rights”) that are used or held for use in
connection with and reasonably necessary for the operation of their respective businesses as
curmently conducted, and, without conflict with the rights of any Person, except 10 the extent
such conflict, cither individually or in the aggregate, could not reasonably be expected to
have a Material Adverse Effect. No IP Rights and, to the Loan Parties” knowledge, no
advertising, product, process, method, substance, part o other material used by any Loan Party.
or any of its Subsidiaries in the operation of their respective businesses as currently conducted,
infringes upon any rights held by any Person except for such infringements, individually or in
the aggregate, which could not reasonably be expected to have a Material Adverse Effect. No
claim or litigation regarding any of the IP Rights, is pending or, to the knowledge of the
Borrower. threatened against any Loan Party or any of its Subsidiaries, which, cither
individually or in the aggregate, could reasonably be expected to have a Material Adverse
Effect

ha-ot-authorized-any-other-P sse—any-copyrighi-paiont-or-irademarh

Section 5,17 Solvency.

On the Closing2016 Ref ng Amendment Effective Date after giving effect to the
FransactionRefinancing Facilities Amendments (as defined in the Fifth Amendment), the
Borrower and its Subsidiaries, on a consolidated basis, are Solvent.

Section 5,18 Subordination-of Subordinated Indebtedness Reserved].
& ik
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Section 5,19 FCPA.

No Loan Party, none of its Subsidiaries nor, to the knowledge of the Borrower, any
director, officer, agent, employee or affliate of the Borrower or any of its Subsidiarics is
aware of or has taken any action, directly or indircctly, that would result in a violation by such
persons of the FCPA, including. without limitation, making use of the mails or any means or
instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise
o pay or authorization of the payment of any money, or other property. gifl, promise to give,
or authorization of the giving of anything of value to any “foreign official” (as such term s
defined in the FCPA) or any foreign political party or offiial thereof or any candidate for
forcign political office, in contravention of the FCPA and the Borrower, its Subsidiarics and,
10 the Knowledge of the Borrower, its affiliates have conducted their businessesbusiness in
compliance with the FCPA and have instituted and maintain policies and procedures designed
to ensure, and which are reasonably expected to continu to ensure, continued compliance.
therewith.

Section 520 Secusitv-Doswments[Reserved]

S efi-of-the-Secu {valid-an "
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Section 521 Use of Proceeds.

“The Borrower will use the proceeds of the Loans sade-en-the-ClosingPateto-fund-the
sk +p :
o o Borsovin "
‘seneral orporate purposes and working capital needs.
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ARTICLE VL

Affirmative Covenants

So long as any Lender shall have any Commitment hereunder, any Loan or other
Obligation hereunder which is accrued and payable remains unpaid or unsatisfied, or any
Letter of Credit shall remain outstanding, each of the Loan Parties shall, and shall cause cach
of their Restricted Subsidiaries to:

(a)  Deliver to the Administrative Agent for prompt further distribution to each
Lender within ninety (90) days after the end of each fiscal year of the Borrower-besiasing
with-the-2043-fiscal-year, a consolidated balance sheet of the Borrower and its Subsidiarics as
at the end of such fiscal year, and the related consolidated statements of income or operations,
stockholders” equity and cash flows for such fiscal year, setting forth i each case in
comparative form the figures for the previous fiscal year, all in reasonable detail and prepared
in accordance with GAAP, audited and accompanied by 2 report and opinion of
PricewaterhouseCoopers or any other independent registered public accounting firm of
‘nationally recognized standing, which report and opinion shall be prepared in accordance with
‘generally accepled auditing standards and shall not be subject to any “going concem” or like
qualification or exception or any qualification or exception as to the scope of such audit (other
than any qualification that s expressly solely with respect to. or expressly resulting solely

from, (A) an upeoming maturity date of the-Revelvingany Facility her or (B) any
potential inability to satisfy a financial maintenance covenant on a future date or in a future
period) (an “Accounting Opinion”); and

(b)  Deliver to the Administrative Agent for prompt further distribution to each
Lender within forty-five (45) days afler the end of each of the first three (3) fiscal quarters of
cal year of the Borrower, a consolidated balance sheet of the Borrower and its
Subsidiaries as at the end of such fiscal quarter and the related (i) consolidated statements of
income or operations for such fiscal quarter and for the portion of the fiscal year then ended
and (i) consolidated statements of cash flows for the portion of the fiscal year then ended,
setting forth in cach case in comparative form the figures for the corresponding fiscal quarter
of the previous fiscal year and the corresponding portion of the previous fiscal year, all in
reasonable detail and certified by a Responsible Officer of the Borrower as fairly presenting in
all material respects the financial condition. results of operations, stockholders” equity and
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cash flows of the Borrower and its Subsidiaries in accordance with GAAP, subject only to
normal year-end audit adjustments and the absence of footnotes.

Notwithstanding the foregoing, the obligations in paragraphs (x) and (b) of this Section
6.01 may be satisfied with respect to financial information of the Borrower and the Resiricted
Subsidiaries by furnishing the Borrower’s Form 10-K or 10-Q. as applicable. filed with the
SEC; provided that, 10 the extent such information is in lieu of information required 1o be
provided under Section 6.01(x). such materials are accompanied by an Accounting Opinion

Documents required to be delivered pursuant to Section 6.01 and Section 6.02(b) and
(e) may be delivered elctronically and i so delivered. shall be decmed to have been delivered
on the date (5 on which the Borrowr (or any direct or ndirect parent of the Borrower) posts
Such documents, o provides a lnk thereto, at the website address listed on Schedule 10.02: or
(i on which such documents are posted on the Borrower's behalf on IntraLinks TntraAgency
or another relevant website, if any. to which each Lender and the Administrative Agent have
access (whether a commercal, third-party website or whether sponsored by the Administrative
Agent).

Section 6,02 Certi

ates; Other Informat

n.
Deliver to the Administrative Agent for prompt further distribution to cach Lender:

(@) no later than five (5) days afler the delivery of the financial statements
referred 10 in Section 6.01(2) and (b), a duly completed Compliance Certificate signed
by a Responsible Officer of the Borrower;

(b)  promply afler the same are publicly available, copies of all annual,
regular, periodic and special reports and registration statements which the Borrower or
‘any Subsidiary files with the SEC or with any Govemmental Authority that may be
substituted therefor (other than amendments to any registration statement (to the extent
such registration statement, in the form it became effective, is delivered), exhibits to
any registration statement and, if applicable, any registration statement on Form S-8)
and in any case not otherwise required to be delivered 1o the Administrative Agent
pursuant hereto;

(¢)  together with the delivery of each Compliance Certificate pursuan to
Section 6.02(a) (but only together with the delivery of a Compliance Certificate in
connection with financial statements delivered pursuant to Section 6.01(a)), fy-e-seport
ey g

- LS e

Hemation - omphisee Lot
2013)-and-{i#-a list of the Subsidiaries of the Borrower that identifies each Subsidiary
as a Restricted or an Unrestricted Subsidiary as of the date of delivery of such
Compliance Certificate; and
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(@) prompily, such additional information regarding the business, legal,
financial or corporate affairs of the Loan Parties or any of their respective Subsidiaries,
or compliance with the terms of the Loan Documents, as the Administrative Agent or
any Lender through the Administrative Agent may from time 1o time reasonably
requst

“The Borrower hercby acknowledges that (a) the Administrative Agent and/or the
Arranger will make available to the Lenders and the 1/C Issuer materials and/or information
provided by or on behalf of the Borrower hereunder (collectively, “Borrower Materials”) by
posting the Borrower Materials on IntraLinks or another similar electronic system (the
“Platform”) and (b) certain of the Lenders (each, a “Public Lender”) may have personnel
who do not wish to receive material non-public information with respect 10 the Borrower or its
Affliates, or the respective securities of any of the foregoing, and who may be engaged in
investment and other market-related activities with respect to such Persons” sccurities. The
Borrower hereby agrees that 5o long as the Borrower i the issuer of any outstanding debt or
equity securities that are registered or issued pursuant 1o a private offering or is actively
contemplating issuing any such securities it will use commercially reasonable efforts to
identify that portion of the Borrower Materials that may be distributed to the Public Lenders.
and that (w) all such Borrower Materials shll be clearly and conspicuously marked
“PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear
prominently on the first page thereof; () by marking Borrower Materials “PUBLIC,” the
Borrower shall be decmed to have authorized the Administrative Agent, the Amranger. the L/C
ssuer and the Lenders to treat such Borower Materials as not containing any material non-
public information (although it may be sensitive and proprietary) with respect to the Borrower
or its securities for purposes of United States Federal and state securities laws (provided.
however. that to the extent such Borrower Materials constitute Information, they shall be
treated as set forth in Section 10.07); (y) all Borrower Materials marked “PUBLIC” are
permitted to be made available through a portion of the Platform designated “Public Side
Information;” and (z) the Administrative Agent and the Arranger shll be enitled to treat any
Borrower Materials that are not marked “PUBLIC as being sutable only for posting on a
portion of the Platform not designated “Public Side Information.” Notwilhstanding the
foregoing, the Borrower shall be under no obligation to mark any Borrower Materials
“PUBLIC”,

Section 6.03 Not

Promptly after a Responsible Officer of a Loan Party has obtained knowledge thereof,
notify the Administrative Agent:

(@ of the occurrence of any Default;
(b)  of the occurrence of any ERISA Event; and

(€)  of any matter that has resulted or could reasonably be expected to result
in a Material Adverse Effect
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Each notice pursuant to this Scction shall be accompanied by a written statement of a
Responsible Officer of the Borrower setting forth details of the occurrence referred o therein
and stating what action the Borrower has taken and proposes to take with respect thereto.

Section 6.04  Payment of Tase

Pay, discharge or otherwise satisfy s the same shall besome due and paable in the
‘normal conduct of s business, all its obligations and liabilties in respect of Taxes imposed
upon it (including in its capacity s withholding agent) or upon its income or profits or
respect of its property, except, in each case, (i) to the extent the failure to pay or discharge the
same could not reasonably be expested to have, individually or in the aggregte, a Material
Adverse Effect or (if) which are being contested in good faith by appropriate proceedings
diligently conducted and for which adequate reserves have been provided in accordance with
GAAP.

Section 6,05 Preservation of Existe

(2)  Preserve, renew and maintain in full force and effect its legal existence under
the Laws of the jurisdiction of its organization except (x) in a transaction permitted by Section
7,03 or 7.04 and (y) any Restricted Subsidiary may merge or consolidate with any other
Restricted Subsidiary and (b) take all reasonable action to maintain all rights, privileges
Gincluding its good standing where applicable in the relevant jurisdiction), permits, licenses
and franchises necessary or desirable in the normal conduct ofits business, except (i) to the
extent that failure to do so could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect or (i) pursuant (o a transaction permitied by Section 7.03
or 7.04 or clause (y) of this Section 6.05.

Section 6,06 Maintenance of Properties.

Except if the failure to do 5o could not reasonably be expected to have, individually or
i the aggregate, a Material Adverse Effect, () maintain, preserve and protect all of its
‘material tangible properies and equipment necessary in the operation of its business in good
working order, repair and condition, ordinary wear and tear excepted and casualty or
‘condemnation excepted, and (b) make all necessary renewals, replacements, modifications.
improvements, upgrades, extensions and additions thereof or thereto in accordance with
prudent industry practice and in the normal conduct of its business.

Section 6,07 Mai

Maintain with financially sound and reputable insurance companies, insurance with
respect 1o its properties and business against loss or damage of the kinds customarily insured
against by Persons engaged in the same or similar business, of such types and in such amounts
(after giving effect to any self-insurance reasonable and customary for similarly situated

Persons engaged in the same or similar businesses s the Borrower and the Restricted

Subsidiaries) a are customarily carried under similar circumstanes by such other Persons,
bttt et e sl
paseeciap Vs por brop
- =
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Section 6,08 Compliance with Laws.

‘Comply in all material respects with the requirements of all Laws and all orders, writs,
njunctions and decrees applicable 1o it or 10 s business or property, except if the failure to
comply therewith could not reasonably be expected to have, individually or in the aggregate, a

Material Adverse Effect.

Section 6,09 Books and Records

Maintain proper books of record and account, in which entries are full, true and correct

n all material respects and are in conformity with GAAP consistently applied and which
reflect all material financial transactions and matters involving the business of the Loan Parties
or a Restricted Subsidiary, as the case may be (it being understood and agreed that certain
Foreign Subsidiaries maintain individual books and records in conformity with generally
accepted aceounting principles in their respective countries of organization and that such
‘maintenance shall not constitute a breach of the representations, warranties or covenants
hereunder),

Section 6,10 Inspection Rights

Permit representatives and independent contractors of the Administrative Agent and
ach Lender to visit and inspect any of ts propertes, to examine its corporate, financial and
operating records, and make copies thereof or abstracts therefrom, and to discuss its affairs,
finances and accounts with its directors, senior officers, and independent public accountants,
all at reasonable times during normal business hours, upon reasonable advance notice 10 the
Borrower. provided, however, (x) unless an Event of Default exists. only the Administrative
Agent on behalf of the Lenders may exercise the rights under this Section 610 and the
Administrative Agent shall not exercise such rights more often than one time during any
calendar year (at the expense of the Borrower in accordance with Section 10.04), (b) if an
Event of Default exists and an individual Lender elects 1o exercise rights under this Section
.10, (x) such Lender shall coordinate with the Administrative Agent and any other Lender
electing to exercise such rights and shall share the results of such inspection with the
Administrative Agent on behalf of the Lenders and (y) the number of visits and expense
associated with such individual Lender inspections must be reasonable, (c) no Loan Party will
be required to disclose, permit the inspection, examination or making copies of or abstracts
from, or discussion of; any document, information or other matter that (i) constitutes trade
scerets or proprietary information, (if) in respect of which disclosure to the Administrative
Agent or any Lender (or their respective representatives or contractors) is prohibited by Law
or any Contractual Obligations or (i) is subject to attomey-client or similar privilege or
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constitutes atiomey work product, and (d) the Borrower shall have the opportunity to
participate in any discussions with the Borrower's independent public accountants.

Section 6.1 Additional CollstersiAdditienal Guarantors.

@ [Reserved],

() With respect to any Person that is or becomes a direct Subsidiary of a Loan
Party after the Closing Date or ceases to be an Excluded Subsidiary, promptly (and in any
event within 60 days afler such Person becomes a Subsidiary or the Borrower delivers to the
Administraive Agent financial statements upon which i is determined that such Person ceased
10 be an Excluded Subsidiary (or such later date as the Administrative Agent may agree)) 6

i e — i e
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ause any such Subsidiary ¢)10
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(2 “Guarantor Jo 10 become a withstanding 1
foregoing. no Excluded Subsidiary o Unrestricted Subsidiary shall be required 10 take the

actions specified in ehesse-6-o£-his Section 6. 11(b)-oe-3-he-sore-than--1-63% o the
P 0020 the-Fy

() [Reserved].
(@) The forogoing losses-feheough (o) shaknoksequie-he-oroton-onpefotion
—parieulor-aeste-F-an - sensonablefudzmentof the-Adminisiative
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addition-she-foregeing-will not require actions under this Section 6.1 by a Person if and to
the extent that such action would (a) go beyond the corporate o other powers of the Person
concemed (and then only as such corporate or other power cannot be modified or excluded to
allow such action) or (b) unavoidably result in material issues of director’s personal liability,

breach of fiducary duty or criminal labilty.—Fhe-—sdsmisséeatve-Agort-mas-geani-ostonsions
sespect-to-pastionler nehding-extensions-bayond-the-Closing-Des

@ N e ,

o - Colhater e 5 RE— o
Jueiediction-e-groed-betsveon-the-Collateral-Agent-andthe-Borsower—Notwithstanding the
foregoing provisions of this Section 6.11 or anything in this Agreement or any other Loan
Document to the contrary, any Subsidiary of the Borrower that Guarantees the Senior Notes.
shall be a Guarantor hereunder for so long as it Guarantees such Indebtedness.

() The Borower shall have the right, in consultation with the Administrative
Agent, t0 add any Subsidiary as a Guarantor, upon five days” written notice 1o the
Administrative Agent. pursuant to_a Guarantor Joinder. provided that the Administrative Agent
s all documentation and other information with respect lo such Subsi
fequired pursuant to Section 10.20; provided, further, tha the Borrower shall not have the
right to add any Foreign Subsidiary as a Guarantor without the consent of the Administrative

Agent,

Section 6,12 Compliance with Environmental Laws,

Except, in each case, to the extent that the failure 1o do 50 could not reasonably be
expected to have, individually or in the aggregale, a Material Adverse Efect, comply. and take
all reasonable actions to cause all lessces and other Persons operating or occupyi

properties to comply with all applicable Environmental Laws and 3
obtain and rene all Environmental Permits necessary for ts aperations and propertics: and. in
each case to the extent the Loan Parties are required by Environmental Laws, condust any
investigation, study, sampling and testing, and undertaks any cleanup, removal, remedial or
other action necassary o remove and clean up all Hazardous Materias from any affected
property,in accordance with the requirements of all Environmental Laws.

Section 6,13 Eurther-Assurances-and-Post-Closing Conditions|Reserved],
- Within oty 490)-dm-afier-the-Closia Bate-tonbfoct-to-sxtommion by the
Administrative Agent n ity <l ent
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Section 6,14 Designation of Subsidiari

“The Borrower may designate any Subsidiary of the Borrower (including any existing
Subsidiary and any newly acquired or newly formed Subsidiary) to be an Unrestricted
‘Subsidiary unless such Subsidiary or any of its Subsidiaries owns any Equity Interests or
Indebtedness of, or owns or holds any Lien on, any property of, the Borrower or any
Subsidiary of the Borrower (other than solely any Subsidiary of the Subsidiary to be so
designated): provided that

(2)  any Unrestricted Subsidiary must be an entity of which the
Interests entitled 1o cast at least a majority of the votes that may be cast by all Equity
Interests having ordinary voting power for the election of directors or Persons.
performing a similar function are owned, directly or indirectly, by the Borrower;

) such designati

n complies with Section 7.05; and
©  eachof:
() the Subsidiary to be so designated; and
Gy its Subsidiaries
has not at the time of designation, and does not thereafler, create, incur, issue, assume,
‘uarantee or otherwise become dircetly or indireetly liable with respeet to any Indebiedness

pursuant to which the lender has recourse to any of the assets of the Borrower or any
Restricted Subsidiary.
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The Borrower may designate and re-designate any Unrestricted Subsidiary to be a
Restricted Subsidiary; provided that, immediately after giving effect to such designation, no
Default shall have occurred and be continuing and either:

(@) the-Borrower-could-incur-at-least $1-00-of-additional
Indebtedness-pussanito-the Fixed Charge Coverage Ratio test-deseribed-in

SectionT024for the Bo awould be at least
225 10.1,00; or
() the Fixed Charge Coverage Ratio for the Borrower and its

Restricted Subsidiaries would be equal to or greater than such ratio immediately
prior to such designation,

i each case on a pro forma basis taking into account such designation.

Any such designation by the Borrower shall be notified by the Borrower o the
Administrative Agent by promptly filing with the Administrative Agent a copy of the

resolution of the board of directors of the Borrower or any commiltee thereof giving effect to
such designation and an officer’s cerificate certifying that such designation complied with the
foregoing provisions.

Section 6,15 ERISA Reports

Fumish to the Administraive Agent as soon as practicable afler request by the
Administrative Agent, (x) copies of (i) each Schedule B (Actuarial Information) to the annual
report (Form 5500 Series) filed by the Borrower, its Subsidiaries or any ERISA Affliate with
the Intemal Revenue Service with respect to each Plan: (i) the most recent actuarial valuation
report for each Plan; (ii) such other documents or govemmental reports or flings relating to
any Plan as the Administrative Agent shall reasonably request and (y) with respect to any
Multiemployer Plan, (i) any documents described in Section 101(k) of ERISA that the
Borrower, any of its Subsidiaries or any ERISA Affiliate may request and (i) any notices
described in Section 101(1) of ERISA that the Borrower, its Subsidiaries or any ERISA
Affliate may request; provided that if the Borrower, its Subsidiaries or any ERISA Affliate
has not requested such documents or notices from the administrator or sponsor of the
applicable Multiemployer Plan, the Borrower. Subsidiary or ERISA Affliate shall make a
request for such documents or notices from such administrator or sponsor as soon as
reasonably practicable after request by the Administrative Agent for such documents and
notices and shall provide copies of such documents and notices as soon as reasonably
practicable after receipt thercof.

Section 6,16 Use of Proceeds,

Use the proceeds of the Credit Extensions not in contravention of any Law or of any
Loan Document

140
s0gza17557




image192.jpeg
Section 6,17 Maintenance of Ratings.

I respsct of the Borrower, use commersally reasonable efforts to (i) cause each

Facility 0 be continuously rated (but not any specific rating) by S&P and Moody's: provided
canche-A-Ferm-Ec prior -

“eqisition and (i) maintain a public corporate rating (but not any specific rating) from S&P

and a public corporate family rating (but not any specific rating) from Moody’s

Section 6,18 Lender Calls,

Within 45 days after the end of each of the first three fiscal quarters of each fiscal year
of the Borrower or 90 days after the end of the fiscal year of the Borrower, at the request of
the Administrative Agent or of the Required Lenders and upon reasonable prior notice, hold a
conference call (at a location and time selected by the Administrative Agent and the Borrower)
with all Lenders who choose to attend such conference call, at which conference call shall be
reviewed the financial results of the provious fiscal quarter or fiscal year, as applicable, and
the financial condition of the Borrower and its Subsidiaries; provided that notwithstanding the
foregoing, the requirement set forth in this Section 6.1% may be satisfied with a public
camings call,

Section 6,19 Amber HoldingBidee.

¢ Amber Holding shall not conduct, transact or otherwise engage in any material
business or operations; provided, that the following shall be permitied in any event: () its
ownership of the Equity Interests of the Borrower and activities incidental thereto: ii) the
consummation of the Transaction; (i) the payment of dividends and distributions and the
‘making of contributions to the capital of the Borrower; (iv) the maintenance of its legal
existence (including the ability to incur fees, costs and expenses relating to such maintenance
and performance of activities relating 1o its officers, directors, managers and employees):

() the performing of its obligations with respect 1o the Stock Purchase Agreement and the
other agreements contemplated thereby: and (vi) activities reasonably related. ancillary or
incidental to any of the foregoing.
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ARTICLE VIL
Negative Covenants.

50 Tong as any Lender shall have any Commitment hereunder, any Loan or other
Obligation hereunder which is accrued and payable shall remain npaid or unsatisfied, or any
Letter of Credit shall remain outstandis

Section 7.01

“The Borrower will not, and will not permit any Guasestorof its Restricted Subsidiarics
10, directly or indirectly, create, incur, assume or sufler 1o exist any Lien that secures any
obligation or any related guarantee, on any asset or property of the Borrower or any
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i psidiaries, or any income or profits therefrom, or assign or
convey any right to receive income therefrom, other than the following (“Permitted Liens”):

(1) pledges, deposits or security by such Person under workmen’s.
compensation Laws, unemployment insurance, employers” health tax, and other social
security laws or similar legislation, or other insurance related obligations (including,
but not limited to, in respect of deductibles, self-insured retention amounts and
premiums and adjustments thereto) or indemnification obligations of (including.
obligations in respect of leters of credit or bank guarantees for the benefit of)
insurance carriers providing property, casualty or liability insurance, or good faith
deposits in connection with bids, tenders, contracts (other than for the payment of
Indebtedness) or leases to which such Person s a party, or deposits to secure public or
statutory obligations of such Person or deposits of cash or U.S. government bonds to
Secure surety, stay, customs or appeal bonds to which such Person is a party, or
deposits as security for contested taxes or import duties o for the payment of ren
performance and retum of money bonds and other similar obligations (including leters.
of credit issued in lieu of any such bonds o to support the issuance thereof and
cluding those 1o secure health, safety and environmental obligations), in each case
incurred in the ordinary course of business:

(2)  Liens imposed by law or regulation, such as carriers’, warchousemen’s
and mechanics” Liens, in each case for sums not yet overdue for a period of more than
30 days or being contested in good faith by appropriate proceedings or other Liens
arising out of judgments or awards against such Person with respect to which such
Person shall then be proceeding with an appeal or other proceedings for review if
adequate reserves with respect thereto are maintained on the books of such Person in
accordance with GAAP;

(3)  Liens for taxe: ments or other govemmental charges no yet
overdue for a period of more than 30 days or payable or subject o penalties for
nonpayment or which are being contested in good faith by appropriate proceedings
diligently conducted, if adequate reserves with respect thereto are maintained on the
books of such Person in accordance with GAAP:

(4)  Liens in favor of issuers of performance, surety bonds or bid, indemnity,
warranty, release, appeal or similar bonds or with respect 10 other regulatory
requirements or letters of credit issucd pursuant to the request of and for the account of
such Person in the ordinary course of ifs business:

(5)  minor survey exceptions, minor encumbrances, easements or reservations
of, or rights of others for, licenses, rights-of-way, sewers, electric lines, telegraph and
telephone lines and other similar purposes, or zoning or other restrictions (including,
without limitation, minor defeets or irregularities in title and similar encumbrances) as
10 the use of real properties or Liens incidental, to the conduct of the business of such
Person or 1o the ownership of its properties which were not incurred in connection
with Indebtedness and which do not in the aggregate materially adversely affeet the
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value of said properties or materially impair their use in the operation of the business
of such Person;

(6)  Liens securing Indebiedness permitted to be incurred pursuant to
clause (4) or-£46) of Section 7.02(b): - edness
porn red-pres s
R —

(7)  Liens existing on the Closing Date listed on Schedule 7.01(b);

(8)  Liens on property or shares of stock of a Person at the time such Person
becomes a Subsidiary; provided, however, such Liens are not created or incurred in
connection with, or in contemplation of; such other Person becoming such a
Subsidiary; provided. firther, however, that such Liens may not extend 10 any other
property owned by the Borrower or any of its Restricted Subsidiaries;

on property at the time the Borrower or a Restricted Subsidiary
acquired the property, including any acquisition by means of a merger or consolidation
with or into the Borrower or any of its Restricted Subsidiaries: provided, however, that
such Liens are not created or incurred in connection with, or in contemplation of, such
acquisition, merger or consolidation; provided, further, however, that the Liens may not
extend to any other property owned by the Borrower or any of its Restricted
Subsidiaries;

(10)  Liens securing Indebtedness or other obligations of a Restricted
Subsidiary owing to the Borrower or another Restricted Subsidiary permitted to be
incurred under Section 7.02;

(1) Liens securing Hedging Obligations so long as, in the case of Hedging
Obligations related 10 interest, the related Indebtedness is, and is permitted t0 be under
this Agreement, secured by a Lien on the same property securing such Hedging
Obligations;

(12) Liens on specific items of inventory of other goods and proceeds of any.
Person securing such Person’s obligations in respect of bankers” acceptances or trade
letters of credit issued or created for the account of such Person to faciliate the
purchase, shipment or storage of such inventory or other goods;

(13)  leases, subleases, licenses or sublicenses (including of intellectual
property) granted to others in the ordinary course of business which do not materially
interfere with the ordinary conduct of the business of the Borrower or any of its
Restricted Subsidiaries and do not secure any Indebtedness:

(14)  Liens arising from Uniform Commercial Code (or equivalent statute)
financing statement filings regarding operating leases entered into by the Borrower and
its Restricted Subsidiaries in the ordinary course of business;
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(1) Liens in favor of the Borrower or any Guarantor;

(16)  Liens on equipment of the Borrower or any of its Restricted Subsidiaries
‘granted in the ordinary course of business;

(17) Liens on accounts receivable and related assets incurred in connection

with a Receivables Facility;

(18)  Liens to secure any refinancing. refunding, extension, renewal or
replacement (or successive refinancing, refunding, extensions, renewals or
replacements) as a whole, or in part. of any Indebtedness sccured by any Lien referred
to'in the foregoing clauses (6). (7). (8). (9) and (18). provided. however, that (a) such
new Lien shall be fimited to all or part of the same property that secured the original
ien (plus improvements on such property). and (b) the Indebtedness secured by such
fen at such time is not inereased to any amount greater than the sum of (i) the
outstanding principal amount or, if greater, committed amount of the Indebtedness
deseribed under clauses (6). (7). 8). (9) and (18) at the time the original Lien became
a Permitted Lien under this Agreement, and (ii) an amount necessary to pay any fees
and expenses, including premiums, and acerued and unpaid interest related 10 such
refinancing, refunding, extension, renewal or replacement;

(19) deposits made in the ordinary course of business 10 secure liability to

L

(1) Liens securing judgments for the payment of money not constituing an
Event of Default under Section 8.01(h) so long as such Liens are adequately bonded
and any appropriate legal proceedings that may have been duly initated for the review
of such judgment have not been finally terminated or the period within which such
proceedings may be initiated has not expired:

(22)  Liens in favor of customs and revenue authorities arising as a matter of
aw 1o secure payment of customs duties in connection with the importation of goods
in the ordinary course of business;

(23)  Liens (i) of a collection bank arising under Section 4-210 of the
Uniform Commercial Code or any comparable or successor provision on items in the
course of collection, (i) attaching to commodity trading accounts or other commodity
brokerage accounts incurred in the ordinary course of business, and iii) in favor of
banking or other financial institutions arising as a matter of law encumbering deposits
Gincluding the right of set-off) and which are within the general parameters customary
in the banking industry;
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(24)  Liens deemed to exist in connection with Investments in repurchase
agreements permitted under Section 7.02: provided that such Liens do not extend to
any assets other than those that are the subject of such repurchase agreement;

(25)  Liens encumbering reasonable customary initial deposits and margin
deposits and similar Liens attaching to commodity trading accounts or other brokerage
accounts incurred in the ordinary course of business and not for speculative purposes:

(26)  Liens that are contractual rights of set-off (i) relating to the
establishment of depository relations with banks not given in conneetion with the.
issuance of Indebtedness, (i) relating to pooled deposit or sweep accounts of the
Borrower or any of its Restricted Subsidiaries to permit satisfaction of overdraft or
similar obligations incurred in the ordinary course of business of the Borrower and its
Restricted Subsidiaries or (i) elating to purchase orders and other agreements entered
into with customers of the Borrower or any of ts Restricted Subsidiaries in the
ordinary course of business;

(27)  Liens pursuant to any Loan Document;

(28)  on-ColateralLiens not otherwise permitted hereunder securing
Indebtedness or other obligations in an agsregate principal amount, which, when
aggregated (without duplication) with (x) the aggregate
et

and (v) all Indebtedn fied Stock and Preferred Stock then ou e
B Al el T T ]

o - Rersmitied-bniorSectred R o1,
doss not exceed 5% of Total Assets at the time of ing

(29)  Liens on the Equity Interests of Unrestricted Subsidiaries that secure.
Indebtedness of such Unrestricted Subsidiaries;

(30)  any encumbrance or restriction (including put and call arrangements)
with respect 10 capital stock of any joint venture or similar arrangement pursuant 1o
any joint venture or similar agreement;-snd.

(31)  Liens on property or assets used to defease or to imevocably satisfy and
discharge Indebtedness; provided that such defeasance or satisfaction and discharge is
not prohibited by this Agreement; and

@) L
Equity Interests.

ns on Equity Interests constituting Margin Stock or Amber Holding

For purposes of this Section 7.01, the term “Indebtedness” shall be deemed to include
interest on and the costs in respect of such Indebtedness.
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Section 702 Incurrence of Indebledness and Issuance of Disqualified Stock and
Preferred Stock

(2)  The Borrower will not, and will not permit any of its Restricted Subsidiaries to.
directly or indirectly, create, incur, issue, assume, guarantee or otherwise become directly or
indiretly liable, contingently, or otherwise (collectively,
“incurrence”) with respect to any Indebtedness (including Acquired Indebtedness) and the
Borrower will not issue any shares of Disqualified Stock and wil not permit any Restricted
‘Subsidiary to issue any shares of Disqualified Stock or Preferred Stocks-prosieec—howeses:
gt st el b gt e o e e

Diocualified-Stock—and-ans tod-Subsidharies-smor-inet et
VT S
" for the Borrower and its
Restrcted Sobvidiaries b b intornal-finan
N N

red-or-such-Disaualified &1 Preferred
s—detoren - phetion-of-the-net
. d-ocotrred - socently-ended-Lourbi worfor

(®) he provisions of Section 7.02(a) hereof shall not apply to:
(1) Indebiedness of-any-Eoan-Party-undor the Loan Documents;

Q) theineusronce-by-the-Borrowersd-any-Gurantorof_lidebtednons
P -the-Seni
ouebandingon-the-Cloiug-Date]reserved].

() Indebtedness of-the-Borsower-and-its-Restricted-Subsidiaries-in existence
on the Closing Date (other than Indebtedness described in elausesclause (1)-sd-62))
listed on Schedule 7.02(b);

(4)  Indebtedness (including Capitalized Lease Obligations), Disqualified
Stock and Preferred Stock incurred b-the-Borrower—or—any-of-He-Restisted
‘Subsidiaries-to finance the purchase, lease, construction or improvement of property
(real or personal) or equipment that is used or useful in a Similar Business, whether
through the direct purchase of assets or the Capital Stock of any Person owning such
assets. in an aggregate principal amount or liquidation preference which, when
aggregated with the principal amount of all other Indebiedness, Disqualified Stock and
Preferred Stock then outstanding and together with any other Indebtedness incurred
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nder this clause (4) not o exceed the greater of (x) $125.000.000 and (y) 1.0% of the
tal Assets at the fime of

(5)  Indebtedness ineurrod-by-the-Borrower-orany-of-iis-Resiricted
‘Subsidiaries-consttuting reimbursement obligations with respect 10 letters of credit,
bankers” acceptances, bank guarantees, warchouse receipts or similar facilities issued or
entered into in the ordinary course of business, including letters of credit in respect of
workers” compensation claims, performance or surety bonds, health, disability or other
employee benefits or property, casualty or liability insurance or self-insurance or other
Indebtedness with respect to reimbursement type obligations regarding workers™
compensation claims, performance or surety bonds, health, disability or other employee
benefits o property, casualty or liability insurance or self-insurance;

(6)  Indebtedness arising from agreements of-the-Borrower-or-its-Restricted:
Subsidiaries-providing for indemnification. adjustment of purchase price or similar
obligations, in each case, incurred or assumed in connection with the disposition of any
business, assets or a Subsidiary, other than guarantees of Indebtedness incurred by any
Person acquiring all or any portion of such business, assets or a Subsidiary for the
purpose of financing such acquisition; provided, however, that the maximum assumable
liabiliy in respect of all such Indebtedness shall at no time exceed the gross proceeds
including non-cash proceeds (the fair market value (as determined in good faith by the
Borrower) of such non-cash proceeds being measured at the time received and without
giving effect (o any subsequent changes in value) actually received by the Borrower
and its Restricted Subsidiaries in connection with such disposition;

(7) Indebtedness of (A) the Bormowr oo Restricted-Subsidiory-o a
Restricted Subsidiary or () ef-a Restricted Subsidiary to the Borrowerepeovect-hat
Erany-such-lndebledness-ofthe-Bopowerora or another Restricted Subsidiary-that-is.
to-aRestitod S . e

o shof pas o4 ans-Indsbicdness-
Rosticted-Subsidiary-tha-s-no-o-Grasamior-oved-to-the Hore "
extent-consituting an Invesiment. must-be-pemmitied-snder-Sestion-7-05; provided
S that any subsequent fsuance or transfe of any Capital Stock or any other event
which results in any Restricted Subsidiary ceasing to be a Restricted Subsidiary or any
other subsequent transfer of any such Indebedness (except o the Borrower or another
Restrited Subsidiary or any pledse of such Indebtedness consituting a Pemmited Lien)
shall be deemed, in each case, to be an incurrence of such Indebtedness not permitted
by this clause (7

(®)  shares of Preferred Stock of a Restricted Subsidiary ssued to the
Borrower or another Restricted Subsidiary. provided that any subsequent issuance or
ransfer of any Capital Stock or any other event which resulls in any such Resircted
Subsidiary ceasing 1o be a Resiricted Subsidiary or any other subsequent transfer of any
such shares of Preferred Stock (except to the Borrower or another of s Restricted
Subsidiarics) shall be deemed in <ach case to be an issuance of such shares of
Preferred Stock not pemited by this clause (8);
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(9)  Hedging Obligations (excluding Hedging Obligations entered into for
speculative purposes) for the purpose of limiting interest rate risk with respect to any
Indebtedness permitted to be incurred pursuant to this Section 7.02, exchange rate risk
o commoity pricing risk:

(10)  obligations in respect of performance, bid. appeal and surety bonds and
completion guarantees and similar obligations provided by the Borrower o any of its
Restricted SubsidiorySubsidiaries o obligations in respect of letters of credit, bank.
‘uarantees or similar instruments related thereto, in each case in the ordinary course of
business or consistent with past practice:

(1) Indebtedness-or-bi Stock-of-the-Hor i
Disqualificd Stock o Preferred Stock of-he-Bormosvor-ory-Resisited-Subsidian-not
otherwise permitted hereunder-in-n-aseregate-principsk-amount-or-fiuidation
proforoncewhich-, provided that the Borrower shall be in compliance with the
foanal covstan s o n S 7.1 on 8 ro Pora i, proded vt

ay he
e 1 et S
when aggregated (without duplication) with (x) the principal amount and liquidat
preference of all other Indebtedness, Disqualified Stock and Preferred Stock then
outstanding and incurred pursuant (0 this clause (11)—doce-ot-st-ans-one-time
ovttanding-oxosod-the-grosten-of-x-S100.000.000-and-)-3-0%of Fotab-Asscte-it
ing smdesiod-oat any Indblednss DisqulfiedSocke orrsemeiSock-meued

urred or issued, as applicable. pursuant 1o 1

n

» o .
Pirpeoseob b <l L5 ot bo oo incued-wdar Sotion S03er o
h-the-Borrorw rictod-Subsidiary-cou

026 without-reliance-on-hi-slose-Cxby non-Loan Parties and (y) the agsregate
principal amount of secured Indebtedness and other obligations then outstanding and
secured pursuant Section 7.01(28), does not exceed 5% of Total Assets at the Time of
Incurrence;

(12)  the incumrence by-the-Borrower-or-any-Restricted-Subsidiss-of
Indebtedness, Disqualified Stock or Preferred Stock which serves to refund o
refinance:

@ any Indebtedness, Disqualified Stock or Preferred Stock
incurred as permitted under Section%.02¢a) hereof-and-chutes-(2)
andelause (3) above, this clause (12) and clauses (13) and (19) below of
this Section 7.02(b), or

(b)  any Indebtedness, Disqualified Stock or Preferred Stock
issued 10 50 refund or refinance the Indebtedness, Disqualified Stock or
Preferred Stock described in clause (a) above of this Section 7.02(b)12).

including, in cach case, additional Indebtedness, Disqualified Stock or Preferred Stock incurred
1o pay accrued unpaid interest, premiums (including tender premiums), defeasance costs and

152
s0gz217597




image204.jpeg
fees and expenses ion therewith (collectively, the “Refinancing Indebtedness”)
prior to its respective maturity: provided, hiowever, that such Refinancing Indebtedness

() has a Weighted Average Life to Maturity at the time such
Refinancing Indebtedness is incurred which is not less than the remaining
Weighted Average Life o Maturity of the Indebtedness, Disqualified Stock or
Preformed Stock being refunded or refinanced. and

(B) 1o the extent such Refinancing Indebtedness refinances
) Indebtedness subordinated-te, or ranking pari passt, in each case, in right of
payment, to the Obligations or the Guaranty, such Refinancing Indebtedness is
subordinated-t, or ranking pari passt, as the case may be, in each case, i

sight of payment, to the Obligations or the Guaranty at least o the same extent
as the Indebtedness being refinanced or refunded or (if) Disqualified Stock or
Preferred Stock, such Refinancing Indebtedness must be Disqualified Stock or
Preferred Stock, respectively—end,

(3)  [reserved
(Cyshall-notinolude:
G ndeblodnoss—Disuabified—Stock—or—rofared.
; i .
e Dpatfied srod
Stockofthe Borsower:

tedness—Disquelf Preferred
w-Borover- srited-Suboidiarthot-rol
Indabtedness—Disdualified—Stock—or—Preferred—Stock—of
nvesiioted Subsidiary:
Restrieted-Sul - quisition-
wired-bi-the o on-Resristed-Subsidiars-ormers
with-the-Torrower-or-4- Resristed-Subsidiary-in-ascordanes-with-the-tomme-of-this
consolidation-sither:
(@ the-Bomower-would-be-pemitied-—o-incur—at-loast-S1-00
ional-ldeblednes FhiodChag
test-setforth-in-Section T0e)or
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(14)  Indebtedness arising from the honoring by a bank or other financial
institution of a check. drafl or similar instrument drawn against insufficient funds in
the ordinary course of business, provided that such Indebtedness is extinguished wit
five Business Days of notice of it incurrence:

(1) (a) any guarantee by-the Borsowor-orsRestricted-Subsidivrs-of
Indebtedness or other obligations of any Restricted Subsidiary so long as the incurrence
of such Indebtedness incurred by such Restricted Subsidiary is permitted under the
terms of this Agreement, or

(b)  any guarantee by-s-Restsistod-Subsidiars-of Indebtedness
of the Borrower;

6 diess—of-Foreign-S T etime

reliance-on-this-clawse- 46| reserved;
(17)  Indebtedness ef-the-Boreweroranv-ofits-Restrieted-Subsidiaries

consisting of (i) the financing of insurance premiuns or (i) tke-or-pay obligations
contained in supply arrangements in each case, incurred in the ordinary course of
business:

(18) Indebtedness of-the-Bomower-or-an—ofite-Rosisicted-Subsidiaries
undertaken in connection with cash management and related actvities with-respest-to
any-Subsidiary-or-joint-venture-in the ordinary course of business;

(19)  Indebtedness consisting of Indebtedness issued b-the-Borsower-orsny
ofits-Restricted-Subsidisries-1o current or former officers, directors and employees
thereof, their respective estates, spouses or former spouses, in each case to finance the
purchase or redemption of Equity Interests of the Borrower permitted under Section
7.05(b)4):

(20) bbbt ash syt Debt Ol

pineip e m

Incremental-Fasilies—Amounreserved]; and
(@) Credit-Agresment Refinaning:indebiednessreserved].
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(©)  For purposes of determi

ing compliance with this Section 7.02:

(1) in the event that an item of Indebtedness, Disqualified Stock or
Preferred Stock (or any portion thereof) meets the criteria of more than one of the
categories of permitied Indebiedness, Disqualified Stock o Preferred Stock described
in clauses (1) through (21) of Section 7.02(b) above-oe-is—entitled-to-be-inetsred

. the Borrower,in s sole discretion, will classify or
reclasify such item of Indebiedness, Disqualiied Stock or Preferred Stock (or any
portion thereof) and will only be required to include the amount and type of such
Indebtedness. Disqualified Stock or Preferred Stock in one of the above ck

i e rthe-Crodit-F

@ atthe time of incurrence, the Bomower will be entitled to divide and
classfy an item of Indebtedness in more than one of the types of Indebtedness.

described in Section 7.02(a)-and-Section-L424b) hereof.

Accrual of interest, the accretion of accreted value and the payment of interest or
dividends in the form of additional Indebtedness, Disqualified Stock or Preferred Stock, as
applicable, will not be deemed o be an incurrence of Indebtedness, Disqualified Stock or
Preferred Stock for purposes of this Section 7.02. Any refinancing Indebiedness and any
Indebtedness incurred to refinance Indebtedness incurred pursuant to clauses (1) and (11)
above shall be permitted to include additional Indebtedness, Disqualified Stock or Preferred
Stock incurred to pay premiums (including tender premiums). defeasance costs, accrued and
unpaid interest, fees and expenses in connection with such refinancing.

For purposes of determining compliance with any U.S. dollar-denominated restriction
on the incurrence of Indebtedness, the U.S. dollar-equivalent principal amount of Indebtedness
denominated in a foreign currency shall be calculated based on the relevant currency exchange
rate in effect on the date such Indebtedness was incurred, in the case of term debt, or first
committed, in the case of revolving credit debt; provided that if such Indebtedness i
10 refinance other Indebtedness denominated in a foreign currency, and such refinan
cause the applicable U.S. dollar-denominated restriction to be exceeded if calculated at the
relevant currency exchange rate in effect on the date of such refinancing, such U.S,
dollar-denominated restriction shall be deemed ot to have been exceeded so long as the
principal amount of such refinancing Indebtedness does not exceed the principal amount of
such Indebtedness being refinanced.

1y Indebtedness incurred to refinance other Indebtedness, if
from the Indebtedness being refinanced, shall be calculated
based on the currency exchange rate applicable 1o the currencies in which such respective
Indebtedness is denominated that is in effect on the date of such refinancing.

tanding-amthing-Lo-the contrary: contained in-this Sestion 7-02 4o
? Suarantor- rectly
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s er-or-such-G - may-bec-tnless-such-indebtodness
e

For the purposes of this Agreement, €-Indebtedness that s unsecured is not deemed
to be subordinated or junior to Securedsccured Indebtedness merely because it s unsecured:

S eniortndeb ot
S S M SRS ey

Section 703 Fundamental Changes

Neither the Borrower nor any of its Restricted Subsidiaries shall merge, dissolve,
liquidate, consolidate with or into another Person, or Dispose of (whether in one transaction or
in'a series of transactions) all or substantally all of ts assets (whether now owned or hereafter
acquired) to or in favor of any Person (other than as part of the Transaction or the 2015
Transactions), except that:

(2)  any Restricted Subsidiary may merge or consolidate with (i) the
Borrower (including a merger, the purpose of which is to reorganize the Borrower into
a new jurisdiction); provided that the Borrower shall be the continuing or surviving
Person or (ii) one o more other Restricted Subsidiaries: provided that when any Person
thatis a Loan Party is merging with a Restricted Subsidiary under clause (a), () a
Loen Pary shalbe th cotinuingorsuvling Persos £ (1)t the et ol
1. such

Resiric
705 or th
respactively;

(b) (i) any Subsidiary that is not a Loan Party may merge or consolidate
with or into any other Subsidiary that s not a Loan Party and (ii) any Subsidiary may
liquidate or dissolve if the Borrower determines in good faith that such action is i the
best interest of the Borrower and its Subsidiaries and if not materially disadvantageous
10 the Lenders;

(e)  the Borrower or any Restricted Subsidiary may Dispose of all or
substantially all of ts assets (upon voluntary liquidation or otherwise) to the Borrower
or to another Restricted Subsidiary: provided that if the transfror in such a transaction
is the Borrower or a Guarantor, then (i) the transferce must be the Borrower or
Guarantor or (ii) o the extent consfituting an Investment, such Investment must be a
permitted Investment in or Indebtedness of a Restricted Subsidiary which is not a Loan
Party in accordance with Sections 7,02 and 7.05 or the definition of Permitted
Investment (other than clause (d) thereof), respectively; and

(@ 5o long as no Default exists or would result therefrom, the Borrower
‘may merge or consolidate with any other Person; provided that (i) the Borrower shall
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be the continuing or surviving corporation or (i) if the Person formed by or surviving
any such merger or consolidation (any such Person, the “Successor Company”) is not
the Borrower, (4) the Successor Company shall be an entity organized or existing
under the laws of the United States, any state thereof the District of Columbia or any
territory thereof, (B) the Successor Company shall exprssly assume all the obligations
of the Borrower under this Agreement and the other Loan Documents to which the
Borrower is a party pursuant 1o a supplement hereto or thereto in form reasonably
satisfactory to the Administrative Agent, (C) each Guarantor, unless it i the other party
to such merger or consolidation, shall have confirmed that its Guarantee shall apply to
the Successor Company’s obligations under the Loan Documents, (D) sach-Gssantos:

" e o . ppiement

e Socusi emont-ans phicable-Collaterad onfis

Boeuments|reserved], (E) [reserved], and (F) the Borrower shall have deivered to the
Administrative Agent an officer’s certificate and an opinion of counsel, each stating
that such merger or consolidation and such supplement o this Agreement or-any
Collateral-Bocument-comply with this Agreement; provided, further, that if the
foregoing are satisfied, the Successor Company will succeed to, and be subsituted for,
the Borrower under this Agreement;

(&) 0 long as no Default exists or would result therefrom, a Guarantor may
‘merge or consolidate with any other Person: provided that (i) such Guarantor shall be
the continuing or surviving corporation or (i) if the Successor Company is not such
Guarantor, (A) the Successor Company shall be an entity organized or existing under
the laws of the United States, any state thereof, the District of Columbia or any
teritory thercof., (B) the Suecessor Company shall expressly assume al the obligations
of such Guarantor under this Agreement and the other Loan Documents to which such
‘Guarantor is a party pursuant to a supplement hereto or thereto in form reasonably
satisfactory 1o the Administrative Agent. (C) each other Guarantor, unless it is the
other party to such merger or consolidation, shall have confirmed that its Guarantee
shall apply to the Successor Company’s obligations under the Loan Documents, (D)

G - b - -
: %
-app
Company: dor- Doctientorth-cach st
e
Iment-to-or-restatem app
Morigage-confismed-tha p

Company-s-oblizations-undertheean-Deeuments| reserved], () [reserved], and (F)
such Guarantor shall have delivered 1o the Administrative Agent an officer's certficate
and an opinion of counsel, each stating that such merger or consolidation and such
supplement to this Agreement ex-asv-Coatera-Bocument-comply with this
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Agreement; provided, further, that if the foregoing are satisfied, the Successor
Company will succeed 1o, and be substituted for, such Guarantor under this Agreement;

(@) so long as no Default exists or would result therefrom, the Borrower or
any Restricted Subsidiary may merge or consolidate with any other Person in order to
effect an Investment permitted pursuant to Section 7.05; provided that the continuing
or surviving Person shall be the Borrower o a Restricted Subsidiary, which together
with each of s Restricted Subsidiaries, shall have complied with the requirements of
Section 6.11; and

() so long as no Default exists or would resull therefrom, a merger,
dissolution, liquidation, consolidation or Disposition, the purpose of which is o eflect
a Disposition permitied pursuant to Section 7.04; and

(W) any Restricted Subsidiary may dispose of the Equity Interests of the
Target, (0 the extent constituting Margin Stock

Section 704 Dispositions

‘The Borrower shall not, and shall not permit any of its Restricted Subsidiaries to.

consummate any Disposition, except:

(2)  any disposition of Cash Equivalents or Investment Grade Se
obsolete or wom out equipment or other assets in the ordinary course of business or
any disposition of inventory or goods (or other assets) held for sale in the ordinary
course of business:

(b)  the disposition of all or substantially all of the assets of the Borrower in
‘2 manner permitted pursuant to Section 7.03 or any disposition that constitutes a
Change of Control pursuant to this Agreement;

(¢)  the making of any Restricted Payment or-Permitted-nvestment-that is
‘permitted 1o be made, and is made, under Section 7.05 or any Permitted Investment;

O] o Foit-lokee

$75.000.000:

(¢)  any disposition of property or assets or issuance of securities by a
Restricted Subsidiary of the Borrower 1o the Borrower or by the Borrower or a
Restricted Subsidiary of the Borrower to another Restricted Subsidiary of the Borrower;

() 10 the extent allowable under Section 1031 of the Intemal Revenue Code
of 1986, o any comparable or successor provision. any exchange of like property
(excluding any boot thereon) for use in a Similar Business;
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(2)  the leasc, assignment or s
ordinary course of business;

ib-lease of any real or personal property in the

() any issuance or sale of
securities of, an Unrestricted Subsidiary

ity Interests in, or Indebtedness or other

@ foreclosures on assels;

(@) sales of accounts receivable, or participations therein, in connection with

any Receivables Fac

() any financing transaction with respect to property built or acquired by
the Borrower or any Restricted Subsidiary after the Closing Date, including Sale and
Lease-Back Transactions and asset securitizations permitted by this Agreement;

(1) the licensing or sublicensing of intellectual property or other general
intangibles in the ordinary course of business (other than exclusive, world-wide.
licenses that are longer than three years):

(m)  sales, transfers and other dispositions of Investments in joint ventures to
the extent required by, or made pursuant to, customary buysell arangements between
the joint venture partis set forth in joint venture arrangements and similar binding
amangements;

() the lapse or abandonment of intellectual property rights in the ordinary
course of business which, in the reasonable good faith determination of the Borrower,
are not material to the conduct of the business of the Borrower and its Restricted
Subsidiaries taken as a whole;

(o) E3-Bispesitionsany Permitied Asset Swap in which the Borrower or
such Restricted Subsidiary, as the case may be, receives consideration at the time of

such BispesitionPermitted Assel Swap at least equal to the fair market value (as
determined in good faith by the Borrower) of the assets sold or otherwise disposed of:
cept ok ap 3
e o er-or-nch-Re s s
the-Bomowers-or ried
- BN RO " eveten
- et
s en-rellected-on-the-Horror ted
e
» .-
Sor Ethe-Sorsomer-orstoh-Resiricted-S n
. ®
be-transhare it o it
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(p)  the Disposition of any Equity Interests constituting Margin Stock or
| i oding By too

of any such Disposition, no Specified Default or Event of Default shall be continuing
or would oceur s a consequence thereo,

| (@) Dispositions not otherwise permitted hereunder, provided that at the time.

| Soction 705 Restrice Payments,

@ The Borower will not, and will not permit any of its Restricted Subsidiaries to,
directly or indircetly, (1) declare or pay any dividend or make any payment or distribution on
account of the Bomower’s or any of ts Restricted Subsidiaries” Equity Interests, including any
dividend or distribution payable in connection with any merger or consolidation other than
(x) dividends or distributions payable by the Borrower solely in Equity Interests (other than
Disqualified Stock) of the Borrower, or (y) dividends or distributions by a Restricted
Subsidiary 5o long as, in the case of any dividend or distribution payable on or in respect of
any class o series of securities issued by a Restricted Subsidiary other than a Wholly-Owned
Subsidiary. the Bormower or a Restricted Subsidiary receives at least its pro rata share of such
dividend or distribution in accordance with ts Equity Interests in such class or series of
securite: (1) purchase, redeem, defease o otherwise acquir or eir fo value any Equity
Interests of the Borrower,

| e
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Pt i b princi IR ity

> - or
(IV) make any Restricted Investment (all such payments and other actions set forth in clauses
(D through (IV) above being collectively referred to as “Restricted Payments”)

® " .

|

e B
osing-Date-finchuding Resisicted-Pasmmons-poritod-by-S X
v . e
Sout - ot = -
Fthe-€ 2 B for-the-period
pes - -
B -
st dricted-Payment
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e
10020 of the- proceeds—un -
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(b)  The foregoing provisions of Section 7.05(a) will not prohibit:

(1) the payment of any dividend or distribution or the consummation of any
irevocable redemption within 60 days after the date of declaration thereof or the
giving of such irrevocable notice, as applicable, if at the date of declaration or the.
iving of such notice such payment would have complicd with the provisions of this
Agreement as if it were and is deemed at such time to be a Restrited Payment at the
time of such notice;
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(@) (@) any Restricted Payment in exchange for, or out of the proceeds of
the substantially concurrent sale (other than to the Borrower or a Resirieted Subsidiary)
of, Equity Iterests of the Borrower (other than any Disqualified Stock) (“Refunding
Capital Stock”), and (b) the declaration and payment of dividends on any redeemed.,
repurchased, reired or otherwise acquired Equity Interests of the Borrower (“Treasury
Capital Stock”) out of the proceeds of the substantially concurrent sale (other than to
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(4)  a Restricted Payment to pay for the repurchase, retirement or other
acquisition or retirement for value of Equity Interests (other than Disqualified Stock) of
the Borrower held by any future, present or former employee, director or consultant of
the Borrower or any of its Subsidiaries pursuant to any management equity plan or
stock option plan or any other management or employee benefit plan or agreement, or
any stock subscription or shareholder agreement; provided, however, that the aggregate
Restricted Payments made under this Section 7.05(b)(4) do not exceed in any calendar
‘year $25,000,000 (with unused amounts in any calendar year being carried over o
Succeeding calendar years subject to a maximum of $30,000,000 in any calendar year);
provided further that such amount in any calendar year may be increased by an amount
ot to exceed:

(@ the cash proceeds from the sale of Equity Interests (other
than Disqualified Stock) of the Borrower to members of management,
directors or consultants of the Borrower or any of ils Subsidiaries that
occurs afer the Closing Dateo-the-ssient-the-sash-procesds-from-the
- ity her or
» Resiristed-Payment-by-virue-of-Section-FOS(3); plus

() the cash proceeds of key man life insurance policies
received by the Borrower or any of s Restricted Subsidiaries after the
Closing Date; ess

(&) the amount of any Restricted Payments previously made
with the cash proceeds described in clauses (3) and (b) of this Section
7.05(b)X4):

and provided futher that cancellation of Tndebtedness owing 1o the Borrower o
any Restricted Subsidiary from members of management of the Borroswer o any of the
Borrower’s Restricted Subsidiaries in connection with a repurchase of Equity Interests
of the Borrower will not be deemed to conslitute a Restricted Payment for purposes of
this Section 7.05 or any other provision of this Agreement;

(5)  the declaration and payment of dividends o holders of any class or

series of Disqualified Stock of the Borrower or any of its Restricted Subsidiaries issued
accordance with Section 7.02 to the extent such dividends are included in the

definition of “Fixed Charges'

© NE— o
B
‘Borrower-after-the-Closing-Date:-or[reserved]

o ereon-purs s X
e e
e h cth-sided-foutub R —
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5 e - 00-10-1:00:

(7) repurchases of Equity Interests deemed to occur (i) upon exercise of
stock options or warrants if such Equity Interests represent a portion of the exercise
price of such options or warrants or (ii) for purposes of satisfying any required tax
withholding obligation upon the exercise or vesting of a grant or award that was
granted or awarded to an employe:

(8)  Rostrctod Ravmonts-on-theBorsomercommon-stosk Lol an

—_— 0
increingT-Ste-2 sour ocing-bat b
yment Borrower

mbor peormpi ineams-Restsicted-Payment-made-p e
©)  otherk Besament amounitoken-tosethersith

$256.000-000]reserved];
(10)  distributions or payments of Receivables Fees;

(11) any Restricted Payment used to fund the Transaction and the fees and
expenses related thereto or owed to Affilates, in each case to the extent permitied by
Section 7.07;

(12)  the repurchase, redemption or other acquisition for value of Equit
Interests of the Borrower deemed to occur in connection with paying cash in licu of
fractional shares of such Equity Interests in connection with a share dividend,
distribution, share split, reverse share split, merger, consolidation, amalgamation or
other business combination of the Borrower, in each case, permitted under this
Agreement; and

(13)  Restricted Payments not otherwise permitted hereunder, provided that at
the time of any such Resiricted Payment (x) no Specified Default or Event of Default
shall be continuing or would ocour as a consequence thereof and (v) the Borrower shall

be in compliance with the financial covenant se forth n Section 7.11 on a Pro Forma
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(¢)  For purposes of designating any Restricted Subsidiary as an Unrestricted
Subsidiary, all outstanding Investments by the Borrower and its Restricted Subsidiaries (except
10 the extent repaid) in the Subsidiary so designated will be deemed to be Restricted Payments
‘amount determined as set forth in the last sentence of the definition of *

Such designation will be permitted only if a Restricted Payment in such amount would be

| permitted at such time, whether pursuant to $eetion-%.036w-or-clause €3-0-(13) of

nvestment.”

Section 7.05(b): or pursuant to the definition of “Permitted Investments,” and if such
Subsidiary ethemsise-meets the definition of an Unrestricted Subsidiary

| Secion it Chmge'in Notwrof i

“The Borrower shall not, nor shall the Borrower permit any of the Restricted
Subsidiaries to, directly or indircetly, engage in any material line of business substantially
different from those lines of business conducted by any the Borrower or Restricted Subsidiary
| onthe Closing201: Agres tive Date or any business reasonably
related. complementa lary or

| Socion 707 Transs 0 Affiates

jons v

(2 “The Borower shall not, and shall not permit any of its Restricted Subsidiarics
to, make any payment to, or sell, lease, transfer or otherwise dispose of any of its properties or
assets o, or purchase any property or assets from, or enter into or make or amend any
transaction, contract, agreemen. undersianding, loan, advance or guarantee with, or for the
benefit of, any Affilate of the Borrower (¢ach of the foregoing. an “Affiliate Transaction”)
involving agaregate payments or consideration in excess of $25,000.000 unless: (i) such
Affliate Transaction is on terms that are not materially less favorable to the Borrower or its
relevant Restricted Subsidiary than those that would have been obtained in a comparable
transaction by the Borrower or such Restricted Subsidiary with an unrelated Person on an
amm’s-length basis; and (i) the Borrower delivers to the Administrative Agent with respect to
any Affiliate Transaction or series of related Aflilate Transactions involving aggregate
payments or consideration in excess of $100,000.000. a resolution adopted by the majority of
the board of dircctors of the Borrower approving such Affliate Transaction and set forth in an
officer's certificate certfying that such Affliate Transaction complies with clause (i) above.

(b)  The foregoing provisions will not apply to the following:

(1) transactions between or amang the Borrower or any of ils Restricted
Subsidiaries or any entity that becomes a Restricted Subsidiary as a result of such
transaction;

(2)  Restricted Payments permitted to be made pursuant to Section 7.05 and.
Permitted Investments;
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(3) the payment of reasonable and customary fees and compensation paid to,
and indemnities and reimbursements and employment and severance arrangements.
provided on behalf of, officers, directors, employees or consultants of the Borrower or
any of its Restricted Subsidiaries;

(4 transactions in which the Borrower or any of its Restricted Subsidiaries,
as the case may be, delivers to the Administrative Agent a letter from an Independent
Financial Advisor stating that such transaction is fair to the Borrower or such
Restricted Subsidiary from a financial point of view or stating that the terms are not
‘materially less favorable to the Borrower or its relevant Restricted Subsidiary than
those that would have been obtained in a comparable transaction by the Borrower or
such Restricted Subsidiary with an unrelated Person on an arm’s-length basis;

(5)  any agreement as in effect as of the Closing2016 Credit Agreement
Date, or any amendment thereto (50 long as any such

as a whole as compared to the applicable agreement as in effect on the Closing2016

Credit Agreement Amen¢ ¢ Date, as determined in good faith by the
Borrower):
(6) the existence of, or the performance by the Borrower or any of its

Restrited Subsidiaries of s obligations under the terms of, (2) any stockholders
agreement (including any registration rights agreement or purchase agreement related
thereto) to which it is a party as of the Clese2016 Credit Agreement Amendment
fective Date (b) the stockholders agresment to be entered into among the Issuer,
ASAC II LP, Robert A. Kotick and Brian G. Kelly in connection with the Transaction
(including any registration rights agreemen or purchase agreement related thereto) and
(©) any similar agreements which it may enter into thereafler; provided, however, that
the existence of, or the performance by the Borrower or any of its Restricted
Subsidiaries of obligations under any future amendment to any such existing agreement
or under any similar agreement entered into after the Clesine2016 Credit Agreement

Date shall only be permitted by this clause (6) to the extent that
the terms of any such amendment or new agreement are not otherwise disadvantageous
10 the Lenders in any material respect when taken as a whole;

(7)  the Transaction and the payment of all fees and expenses related o the.
Transaction;

(%) transactions, or transactions in connection with transactions, with
customers, cents, suppliers, or purchasers or sellers of goods or services, in ach case,
in the ordinary course of business and otherwise in compliance with the terms of this
Agreement which are fir t the Bomower and its Restricted Subsidiarics, aken as a
shole, in the reasonable determination of the board of directors of the Borrower or the
Senior management thercof, or are on terms a least as favorable as migh reasonably
have been obtained at such time from an nafflated pary:
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(9)  the issuance or transfer of Equity Interests (other than Disqualified
Stock) of the Borrower Lo any director, officer. employee or consultant;

(10) sales of aceounts receivable, or participations therein, in connection with
any Receivables Facliy,

(1) payments or loans (or cancellation of loans) to employees, directors or
consultants of the Borrower or any of its Restricted Subsidiarics and employment
agreements, stock option plans and other similar arrangements with such employees,
directors or consultants which, in each case, are approved by the Borrower in good
faith; and

(13)  transactions with joint ventures for the purchase or sale of goods,
equipment and services entered into in the ordinary course of business.

Section 708 Burdensome Agreements,

‘The Borrower shall not, and shall not permit any of its Restricted Subsidiaries that are
ot Guarantors to, directly or indirectly, create or otherwise cause or suffer to exist or become.
effective any consensual encumbrance or consensual restriction on the ability of any such
Restricted Subsidiary to:

(1) () pay dividends or make any other distributions to the Borrower or any
of its Restricted Subsidiaries on its Capital Stock or with respect 10 any other interest
or participation in, or measured by, its profits, or

(b)  pay any Indebtedness owed to the Borrower or any of its
Restricted Subsidiarie

(@) make loans or advances to the Borrower or any of its Restricted
Subsidiaries; or

(3) sell, lease or transfer any of its properties or assets 10 the Borrower or
any of its Restricted Subsidiaries.

except (in each case) for such encumbrances of resirictions existing under or by reason of:

(@) contractual encumbrances or restrictions in effect on the Closing2016
Credit Agreement Amendment Effective Date, including pursuant to the Senior Notes

Indenture;
() Loan Documents;
(e)  purchase money obligations for-property-scquired-in-the-ordinary-course
f-business-and Capitalized Lease Obligations that impose restrictions ef-the-natsse.
diseussed-in-chamse{3-above-on the property so acquired;

(@) applicable law or any applicable rule, regulation or order;

168
s0gz21787




image220.jpeg
any agreement or other instrument of a Person, or relating to
indebtedness or Equity Int Person, acquired by or merged or consolidated
with o into the Borrower or any of its Restricted Subsidiaries, or which agreement or

tion, in cach
templation

property o asset
e, 50 acquired;

() contracts for the sale of assets, including customary restrictions
‘good faith judgment of the Borrower, with respeet to a Subsidiary of the Borrower,
pursuant 10 an agreement that has been entered into for the sale or disposition of aHl-or
substantiativ-abof-the Capital Stock or assets of such Subsidiary that impose:
restrictions on the assets 10 be sold:

(¢)  Seswredsccured Indebiedness
be incurred under Sections 7.01 and 7.02 that
the assets securing such Indebledness:

er obligations otherwise permitied to
it the right of the debtor to dispose of

(W) restrictions on cash or other deposits or net worth imposed by customers
under contracts entered into in the ordinary course of business:

() other Indebtedness, Disqualified Stock or Preferred Stock of Foreign
Subsidiaries permitied to be incurred subsequent 1o the Closing Date under Section
702,

@) customary provisions, in the good faith judgment of the Borrower, in
joint venture agreements or arrangements and other s
relating solely o such joint venture;

() customary provisions, in the good faith judgment of 1 wer
contained in leases, sub-leases, licenses or sub-licenses of intellectual property and
other agreements, in cach case, entered into in the ordinary course of business;

[0} any encumbrances or restrictions of the type referred to in clauses (1),

(2) and (3) above imposed by any amendments, modifications. restatements, renewals,

crcases, supplemens, refundings, replacements or refinancings of the contract,
istruments or obligations referred to in clauses (a) through (k) above: provided that
such amendmens, modifiations,restatements,renewls, inreases, supplemns.
refundings, replacements or refinancings are, in the good faith judgment of the
Bormower, no more fesrctie in any materialrespect with respect to such encumbrance
and other estictions taken as a whole than those prior to such amendment.

169




image221.jpeg
‘modification, restatement, renewal, increase, supplement, refunding, replacement or
refinancing:

(m)  restrictions created in connection with any Receivables Facility that,
the good faith determinationjudgment of the Borrower, are necessary or advisable to
effect such Receivables Facility:-ond.

() restrictions on Equity Interests constituting Margin Stock or Amber
Holding Equity Interests:;

(o) any agreement or instrument (i) relating to any Indebtedness

isquali r Preferred Stock permitted to be incurred or issued subsequent to
the 2016 Credit Agreement Amendment Fffective Date pursuant to Section 7.02 (x) if
the encumbrances and restrictions contained in any such agreement or instrument taken
a5 a whole are not materially less favorable 1o the Lenders than the encumbrances an

estrictions contained in agreements and instruments referred toin clauses (a). (b) and
1) above. in the good faith judgment of the Borrower. or () if such encumbrances or
Strictions are not materally more disadvantagsous to the Lenders than s customar,
i the go0d fith judgment of

Borrower determines in good faith that such encumbrance or restriction will not
‘materially affect the Borrower's ability to make principal or interest payments on th

n such e or restriction applies only if’ it oceurs relating i
such Indebtedness, Disqualified Stock or Preferred Stock: and

® ent governing or relating o I
obligations secured by a Lien pemitted by Section 7.01 (in which case any restriction
hall only be effective against the assels subject to such Lien, except as may be

‘otherwise permitted under this Section 7.08).

Section 7.0 [Reserved].

Section 7,10 Aceounting Changes|Reserved].

ittt et St
ith-s-change-i-accounting- practices-purstant-to-Section- 01y provideds howerer- that-the
other-isoal-vos-resonsbl-socepiable-to-the-drminiiraive—\gonttwhich-ctesthe
‘Borrower-and-the-Administrative-Agent wilk-and-are-horeby-authorized by-the-Lenders-o:
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Consolidated Total Net Debt Ratio as of the last day of any Test Period ending (1) on or prior
1o the last day of the sisthsecond ful fiscal quarter after the 2045-Closing2016 Credit
Agreement Amendment Effective Date to be greater than 4.00 to 1.0, and (Il thereafter, to
e reor 350 ko L0 e b0\l i b i Vs 4
hll-not-permit,_at the
e a0 e Ut SOe A oM
acquisition or a series of related acquisitions of any Person . business or assets the
omsidation o e i o ot 510000000 ( *Ouakving Acanisio oo
Consolidated Total Net Debt Ratio se-of- . s
o haut s ot sh-Soumh ol oab-ror s 2015 Clochng Dot s (7 the by

4-46-shall be increased to 4.00:1.00 for the four fiscal quarters ended on or immediately after
the consummration of such Qualifying Acquisition (an “Adjusted Leverage Ratio Period™).

yrovided. however, that following any Adjusted Leverage Ratio Period, the Consolidated Total
Net Debt Ratio shall be 3.50:1.00 for at least two fiscal quarters before the Consolidated Total
Net Debt Ratio may be increased to 4,00:1.00 as a result of a Qualifying Acquisition.

ARTICLE VIIL
Events Ofof Default and Remedies

Section 801 Events of Default

Any of the following shall constitute an event of default (an “Event of Default”):

(@) Non-Payment. Any Loan Party fails to pay (i) when and as required to
be paid herein, any amount of principal of any Loan, (i) within five (5) Business Days
after the same becomes due, any interest on any Loan or (i) within ten (10) Business
Days after the same besomes due, any other amount payable hereunder or with respect
10 any other Loan Document: or

() Speaific Covenants. The Borrower fails to perform or observe any tem,
covenant or agreement contained in any of Sections 6.03(a) or 6.05(a) (solely with
respect 1o the Borrower) or Artcle VI

m
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(€)  Other Defaults. Any Loan Party fails to perform o observe any other
covenant or agreement (not specified in Section 8.01(a) or (b) above) contained in any
Loan Document on its part to be performed or observed and such failure continues for
thirty (30) days after notice thereof by the Administrative Agent to the Borrower; or

() Representations and Warranties. Any representation, warranty,
certification or statement of fact made or deemed made by or on behalf of the
Borrower or any other Loan Party herein, in any other Loan Document, or in any
document required to be delivered in connection herewith or therewith shall be
incorrect or misleading in any material respect when made or deemed made; or

(&) Cross-Defaudt. Any Loan Party or any Restricted Subsidiary (A) fails to
make any payment heyond the applicable grace period with respect thereto, if any.
(whether by scheduled maturity. required prepayment, acceleration, demand. or
otherwise) in respect of any Indebtedness (other than Indebtedness hereunder) having
an aggregate principal amount of not less than the Threshold Amount. or (B) fals to
observe or perform any other agreement or condition relating to any such Indebedness,
or any other event oceurs (other than, with respect 10 Indebiedne of Swap
Contracts. termination events o equivalent evens pursuant 1o the ferms of such Swap
Contract), the effect of which defaultor othe event i 1o cause, or to permit the
holder or holders of such Indebiedness (or 4 trustee or agent on behalf of such holder
or holders or beneficiary or beneficiaries) o cause, with the giving of noice if
required, such Indebtedness to become due or 1o be repurchased, prepaid, defeased or
redeemed (automatically or otherwise), or an offer 1o repurchase, prepay, defease or
redeem such Indebledness 1o be made, prior 10 its stated maturity:, provided that this
clause (e)(B) shall not apply to secured Indebtedness that becomes due as a result of
the oluntary sale o transfer of the property or assets securing such Indebtedness, i’
such sale or transfer s permitied hereunder and under the documents providing for
such Indebtedness; provided further that notwithstanding any provision of this clause
(2)10 the contrary, 10 the extent that the terms of any such agreement or insirument
‘oveming the sale, pledse or disposal of Margin Stock or the Equity Interess i
Amber Holding or utlization of the proceeds of such Indebtedness in connection
therewith would result in such acceleration and in a Default or an Event of Default

ndr this Agreement, and would cause this Agreement or any Loan (o be subject to
the margin requirements or any other restriction under Regulation U issued by the

RB, then such acceleration shall not constitute a Default or Event of Default under
this clause (c) an 2

e - SO
il i Section-8.01 shalt & Defaslc snder this
clause-(ey-oror

@) Insolvency Proceedings, Etc. Any Loan Party or any Restricted
Subsidiary institutes or consents to the institution of any proceeding under any Debtor
Relief Law, or makes an assignment for the benefit of creditors; or applies for or
consents to the appointment of any receiver, trustee, custodian, conservator, liquidator,
rehabilitator, examiner, administrator, administrative receiver or similar officer for it o

]
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for all or any material part of its property; or any receiver, trustee, custodian,
consarvator, liquidator, rehabilitator, examiner, administrator, administrative receiver or
similar officer is appointed without the application or consent of such Person and the.
appointment continues undischarged or unstayed for sixty (60) calendar days; or any.
proceeding under any Deblor Relief Law relating to any such Person or to all or any
‘material part of s property is instituted without the consent of such Person and
continues undismissed or unstayed for sixty (60) calendar days, or an order for relief is
entered in any such proceeding; or

(8)  Inability to Pay Debis: Attachment. (i) Any Loan Party or any.
Restricted Subsidiary becomes unable or admits in writing its inability or fails
generally 10 pay its debts in excess of the Threshold Amount as they become due, or
i) any writ or warrant of attachment or execution or similar process is issued or
levied against all or any material part of the property of the Borrower and the
Restricted Subsidiaries, taken as a whole, and is not released, vacated or fully bonded
within sixty (60) days afler its issue o levy; or

() Judgments. There is entered against any Loan Party or any Restricted
Subsidiary a final judgment or order for the payment of money in an aggregate amount
exceding the Threshold Amount (to the extent not covered by independent third-party
insurance s to which the insurer has been notified of such judgment or order and has
ot disputed coverage) and such judgment or order shall not have been satisfied,
vacated, discharged or stayed or bonded pending an appeal for a period of sixty (60)
consecutive days; or

) Invalidity of Loan Documents. Any material provision of any Loan
Document, at any time afte its esecution and delivery and for any reason other than as
expressly permitied hereunder or thereunder (including as a result of @ transaction
permitted under Section 7.03 or 7.04) or as a resul of acts or omissions by the
Administative Agent or Colletersi-Agontor-any Lender or the satisfaction in full of all
the Obligations, ceases 10 be in full force and effect; or any Loan Party contests in
writing the alidity or enforceability of any provision of any Loan Document-or-the

o otlosora-Bon
postion-of-the-Coblteral; or any Loan Party denies in writing tha it has any or further
liability or obligation under any Loan Document (other than as a result of repayment in
full o the Obligations and termination of the Aggregate Commitmens), or purports in
writing t0 revoke or rescind any Loan Document; or

() Change of Control. ‘There occurs any Change of Control; or
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() ERISA. () An ERISA Event oceurs with respect to a Pension Plan o
Multiemployer Plan which has resulted or could reasonably be expected to result in
liabilit of a Loan Party, a Restricted Subsidiary or any ERISA affiliate under Title IV
of ERISA in an aggregate amount which could reasonably be expected 1o result in a
Material Adverse Effect, (i) a Loan Party, any Restricted Subsidiary or any ERISA
Affliate fails to pay when due, after the expiration of any applicable grace period, any
installment payment with respect to its withdrawal liability under Section 4201 of
ERISA under a Multiemployer Plan in an aggregate amount which could reasonably be
expected to result in a Material Adverse Effect, o (i) with respect to any Forcign
Plan, a termination, withdrawal or noncompliance with applicable Law or plan terms,
except as could not reasonably be expected to have a Material Adverse Effect

o usive)-(eacha-“Certnin-Funds-Cosenmt-Event-of Defaul;
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Section 802 Remedies Upon Event of Default

If any Event of Default oceurs and is continuing, the Administrative Agent may and, at
the request of the Required Lenders. shall take any or all of the following actions-¢or-H—to
ey risas--Cortain-Funds-Covenani-Evont-of-

@) declare the commitment of each applicable Lender to make applicable
Loans and, if applicable, any obligation of the L/C Issuers to make L/C Credit
Extensions to be terminated, whereupon such commitments and obligation shall be
terminated:;

@) declare the wnpaid principal amount of all applicable outstanding Loans,
all interest accrued and unpaid thereon, and all other applicable amounts owing or
payable hereunder or under any other Loan Document to be immediately due and.
payable, without presentment, demand, protest or other notice of any kind, all of which
are hereby expressly waived by the Borrower:

Gif)  reqire, if applicable, that the Borrower Cash Collateralize the LIC
Obligations (in an amount equal o the then Outstanding Amount thercof). and

(iv)  subjecttothetnterereditorAareement—exercise on behalf of itself and
the applicabl Lenders all rights and remedis svaiable 10 it and the applicable Lenders
under the Loan Documents or applicable Lave:

provided that upon the occurrence of an actual or deemed entry of an order for relief with
respect 10 the Borrower under the Bankruptey Code of the United States, the obligation of
cach Lender to make Loans and any obligation of the 1C Issuers to make L/C Credi
Estensions shall automatically terminate, the unpaid principal amount of all outstanding Loans
and all interest and other amounts as aforesaid shall automatically become due and payable
and the obligation of the Borrower to Cash Collateralize the 1/C Obligations as aforesaid shall
automatically become effective, in each case without further act of the Administrative Agent
or any Lender.

Section 803 Exclusion of Immaterial Subsidiaries.

Solely for the purpose of determining whether a Default o Event of Default has
occurred under clause (1), (2) or (h) of Section 8.01, any reference in any such clause to any
Restricted Subsidiary or Loan Party shall be deemed not to include any Restricted Subsidiary
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affected by any event or circumstances referred to in any such clause that did not, as of the
last day of the most recent completed fiscal quarter of the Borrower, have assets with a value
iin excess of 5% of the consolidated total assets of the Borrower and the Restricted
Subsidiaries and did not, as of the four quarter period ending on the last day of such fiscal
quarter, have revenues exceeding 5% of the total revenues of the Borrower and the Restricted
Subsidiaries (it being agreed that all Restricted Subsidiaries affected by any event or
circumstance referred 1o in any such clause shall be considered together, as a single
consolidated Restricted Subsidiary, for purposes of determining whether the condition
specified above is satisfied).

Section 804 Application of Funds,

ARer the exercise of remedies provided for in Section 8.02 (or afier the Loans have
automatically become immediately due and payable and the L/C Obligations have
automatically been required to be Cash Collateralized as set forth in the proviso to Section
802), any amounts received on account of the Obligations shall be applied by the
Administrative Agent in the following order (to the fullest extent permitted by mandatory
provisions of applicable Law):

First, to payment of that portion of the Obligations constituting fees,
demnities, expenses and other amounts (other than principal and interest, b
including Attomey Costs payable under Section 10.04 and amounts payable under

Article TIT) payable to the Administrative Agent or-the-Collaiera-Agent-in its capacity
as such;

Second, 10 payment of that portion of the Obligations constituting fees,
indemnities and other amounts (other than principal and interest) payable 1o the
Lenders (including Attomey Costs payable under Section 10.04 and amounts payable
under Article 1), ratably among them in proportion to the amounts described in this
clause Second payable 1o them;

Third, 1o payment of that portion of the Obligations constituting acerued and
unpaid interest on the Loans and L/C Borrowings, and any fees, premiums and.
scheduled periodic payments due under Treasury Services Agreements or Secred
Hedge Agreements, ratably among the SeeredLender Parties in proportion 10 the
respective amounts described in this clause Third payable to them;

“ourth, to payment of that portion of the Obligations constituting unpaid
principal of the Loans and L/C Borrowings (including to Cash Collateralize that
portion of 1/C Obligations comprised of the aggregate undrawn amount of Letters of
Credit), and any breakage, termination or other payments under Treasury Services
Agreemients or Secused-Hedge Agreements, ratably among the SesuredLender Parties in
proportion to the respective amounts described in this clause Fourth held by them;

Fifih, 0 the payment of all other Obligations of the Borrower that are due and
payable to the Administrative Agent and the other SeessedLender Parties on such date,
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ratably based upon the respective aggregate amounts of all such Obligations owing to
the Administrative Agent and the other SecuredLender Parties on such date; and

Last, the balance, if any, after all of the Obligations have been paid in full, to
the Borrower or as ofherwise required by Law,

ibject to Section 2.03(c), amounts used to Cash Collateralize the aggregate undrawn
amount of Letters of Credit pursuant to clause Fifih above shall be applied to satisfy drawings
under such Letters of Credit as they oceur. If any amount remains on deposit as Cash
Collateral after all Letters of Credit have cither been fully drawn or expired. such remaining
amount shall be applied o the other Obligations, if any, in the order set forth above and, if no
ng, 1o the Borrower.

ARTICLEIX.
Administrative Agent and Other Agents

Section 9.01  Appointment and Authority

&yEach of the Lenders and the 1/C Issuer hereby irrevocably appoints Bank of
America to act on its behalf as the Administrative Agent and-the-Collateral-Agent-hereunder
and under the other Loan Documents and authorizes the Administrative Agent (o take such
actions on its behalf and to exercise such powers as are delegated to the Administrative Agent
by the terms hereof or thereof, together with such actions and powers as are reasonably
lental thereto. The provisions of this Article are solely for the benefit of the
Administrative Agent, the Cofaterai-Szent—the-Lenders and the L/C Issucr, and neither the
Borrower nor any other Loan Party shall have rights as a third party beneficiary of any of such
provisions.

Section 9.02  Delegation of Duies.

“The Administrative Agent may perform any and all of its duties and exercise its rights
and powers hereunder or under any other Loan Document by or through any one or more sub-
agents appointed by the Administrative Agent. The Administrative Agent and any such sub-

1
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agent may perform any and all of its duties and exercise its rights and powers by or through
their respective Related Parties. The exculpatory provisions of this Article shall apply to any
such sub-agent and to the Related Parties of the Administrative Agent and any such sub-ager
and shall apply to their respective activities in connection with the syndication of the credit
Facilities provided for herein as well as activities as Administrative Agent

Section 9,03 Exculpatory Provisions.

“The Administraive Agent shall not have any duties or obligations except those
expressly set forth herein and in the other Loan Documents. Without limiting the generali
of the foregoing, the Adminisirative Agent

(@) shall not be subject to any fiduciary o other implied duties, regardless
of whether a Default has occurred and is continuing:

(b)  shall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expressly contemplated
hereby or by the other Loan Documents that the Administrative Agent is required to
exercise as directed in writing by the Required Lenders (or such other number or
percentage of the Lenders as shall be expressly provided for herein or in the other
Loan Documents), provided that the Administrative Agent shall not be required 10 take
any action that, i its opinion or the opinion of its counsel, may expose the
Administrative Agent to liability or that is contrary to any Loan Document or
applicable law; and

(¢)  shall not, except as expressly set forth herein and in the other Loan
Documents, have any duty to disclose, and shall not be liable for the failure to
disclose, any information relating 10 the Borrower or any of its Affiliates that is
communicated to o obtained by the Person serving as the Administrative Agent or any
of its Affliates in any capacity

(@) The Administrative Agent shall not be liable for any action taken or not
taken by it with the consent or at the request of the Required Lenders (or such other
‘number or percentage of the Lenders as shall be necessary, or as the Administrative
Agent shall believe in good faith shall be necessary, under the as
provided in Sections 10.01 and 8.02), in each case in the absence of its own bad faith,
gross negligence or willful misconduct, The Administrative Agent shall be deemed not
1o have knowledge of any Default unless and untl notice describing such Default is
given o the Administrative Agent by the Borrower, a Lender or the 1C Issuer.

umstanc,

(¢)  The Administrative Agent shall not be responsible for or have any duty
10 ascertain or inquire into (i) any statement, warranty or representation made in or in
connection with this Agreement or any other Loan Document, (i) the contents of any
certificate, report or other document delivered hereunder or thereunder or in connection
herewith or therewith, (i) the performance or observance of any of the covenant
agreements or other terms or conditions set forth herein or therein or the occurrence of
any Default, (iv) the validity, enforceability, effectiveness or genuineness of this
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Agreement, any ofher Loan Document or any other agreement, instrument or document,
or the creation. perfection or priority of any Lien purporied to be created by the
Colaterat-Documontsany Loan Document, (v) the value or the sufficiency of any
Coltseralcollateral. or (w1 the satisfaction of any condition set forth in Artile IV or
elsewhere hercin, other than o confim receipt o items expressly required to be
delivered to the Administrative Agent.

Section 9.4 Reliance by Administrative Agent

The Administrative Agent shall be entitled to rely upon, and shall not incur any
liability for relying upon, any notice, request, cert consent, statement, instrument
document or other writing (including any electronic message, Intemet or intranet website
posting or other distribution) reasonably believed by it to be genuine and to have been signed,
sent or otherwise authenticated by the proper Person. The Administrative Agent also may rely
upon any statement made to it orally or by telephone and reasonably believed by it to have
been made by the proper Person, and shall not incur any liability for relying thercon. In
determining compliance with any condition hereunder 10 the making of a Loan, or the issuance
of a Letter of Credi, that by its terms must be fulfilled to the satisfaction of a Lender or the
L/C Issuer, the Administrative Agent may presume that such condition is satisfactory o such
Lender or the L/C Issuer unless the Administrative Agent shall have received notice to the
contrary from such Lender or the L/C Issuer prior to the making of such Loan or the issuance
of such Letter of Credit. ‘The Administrative Agent may consult with legal counsel (who may.
be counsel for the Borrower), independent accountants and other experts selected by it, and
shall not be liable for any action taken or not taken by it in accordance with the advice of any
such counsel, accountants o experts.

Section 9.05

Non-Reliance on Administrative Agent and Other Lenders

Each Lender and the L/C Issuer acknowledges that it has, independently and without
reliance upon the Administrative Agent or any other Lender or any of their Related Parties and
based on such documents and information as it has deemed appropriate, made its own eredit
analysis and decision to enter into this Agreement. Each Lender and the L/C Issuer also
acknowledges that it will, independently and without reliance upon the Administrative Agent
or any other Lender or any of their Related Parties and based on such documents and
nformation as it shall from time to time deem appropriate, continue to make its own decisions
n taking or not taking action under or based upon this Agreement, any other Loan Document
or any related agreement or any document fumished hereunder or thereunder.

Section 9,06 Rights as a Lender.

The Person serving as the Administrative Agent hereunder shall have the same rights
and powers in its capacity as a Lender as any other Lender and may exercise the same as
though it were not the Administrative Agent and the term “Lender” or “Lenders” shall, unless
otherwise expressly indicated or unless the context otherwise requires, include the Person
serving as the Administrative Agent hereunder in its individual capacity. Such Person and its
Affiliates may accept deposits from, lend money to, act as the financial advisor or in any other
advisory capacity for and generally engage in any kind of business with the Borrower or any

179
s0gza17s87




image231.jpeg
Subsidiary or other Affiliate thereof as i such Person were not the Administrative Agent
hereunder and without any duty 1o account therefor 1o the Lenders.

Section 9.07  Resignation of Administrative Agent.

“The Administrative Agent may at any time give notice of its resignation to the Lenders,
the L/C Issuer and the Borrower. Upon receipt of any such notice of resignation. the Required
Lenders shall have the right, in consultation with the Borrower, to appoint a successor, which
shall be a bank with an office in the United States, or an Affilate of any such bank with a
office in the United States. I no such successor shall have been so appointed by the Required
Lenders and shall have accepted such appointment within 30 days after the retiring
Administrative Agent gives notice of ts resignation, then the retiring Administrative Agent
may on behalf of the Lenders and the L/C Issuer. appoint a successor Administative Agent
‘meeting the qualifications set forth above: provided that if the Administrative Agent shall
nolify the Borrower and the Lenders that no qualifying Person has accepted such appointment,
then such resignation shall nonetheless become effective in accordance with such notice and
(a) the retiring Administrative Agent shall be discharged from its duties and obligations
hereunder and under the other Loan Documents (except that in the case of any collateral
security held by the Administrative Agent on behalf of the Lenders or the L'C Issuer under
any of the Loan Documents, the reiring Administrative Agent shall continue to hold such
collateral security until such time 2s a successor Administrative Agent is appointed) and (b) all
‘payments, communications and determinations provided to be made by, (0 or through the
Administrative Agent shall instead be made by or to each Lender and the L'C Isuer dircetly,
unil such time s the Required Lenders appoint a successor Administraive Agent as provided
for above in this Section. Upon the acceptance of a successor’s appointment as
Administrative Agent hereunder, such successor shall suceced to and become vested with all
of the rights, powers, privileges and duties of the retring (or retired) Administraive Agent,
and the retiring Administrative Agent shall be discharged from all ofits duties and obligations
hereunder or under the other Loan Documents (if not already discharged therefrom as provided
above in this Section). The fees payable by the Borrower to a suceessor Adminisiraive Agent
shall be the same as those payable to its predecessor unless otherwise agreed between the
Borrower and such successor. Afler the reiring Administrative Agent’s resignation hereunder
and under the other Loan Documents, the provisions of this Article and Section 10,04 shall
continue in effeet for the benefit of such retiring Administrative Agent, its sub-agents and their
respective Related Parties in respect of any actions taken or omitted to be taken by any of
them (i) whil the retiring Administrative Agent was acting as Administrative Agent-

after such resignation or removal for s long as any of them continues 1o act in any agency
n Documer ateral agent
holding any colateral security on behalf of any of the Lenders and (b) in respect
of any actions taken in comnestion with transferring the agency to any successor
Administraive Agent.

i)

Any resignation by Bank of America as Administrative Agent pursuant to this Section
shall also constitute its rasignation as L/C Issuer and Swing Line Lender. Upon the

acceptance of a successor’s appointment as Administrative Agent hereunder, () such successor
shall suceeed to and become vested with all of the rights, powers, privileges and duties of the
retiring 1/C Issuer and Swing Line Lender, (i) the rtiring L/C Issuer and Swing Line Lender
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shall be discharged from all of their respective duties and obligations hereunder or under the
other Loan Documents. and (ii) the successor LC Issuer shall issue letters of credit in
substitution for the Letters of Credit, if any, outstanding at the time of such succession or
‘make other arrangements satisfactory to the retiring L/C Issuer to effectively assume the
obligations of the refiring L/C Issuer with respect to such Letters of Credit.

Section 9.08  Administrative Agent May File Prooft of Claim

I case of the pendency of any proceeding under any Debtor Relief Law or any other
judicial procesding reftive to any Loan Pary, the Administrative Agent (irrespective of
whether the principal of any Loan or L/C Obligation shall then be duc and payable as hercin
expressed or by declaration or ofherwvise and imespeive of whether the Adminisrative Agent
shall have made any demand on the Borrower) shall be entiled and empowered, by
intervention in such proceeding or otherwise:

(@ 1o file and prove a claim for the whole amount of the principal and

terest owing and unpaid in respect of the Loans, 1/C Obligations and all other
Obligations that are owing and unpaid and to file such other documents as may be
necessary o advisable in order to have the claims of the Lenders, the L/C Issuer and
the Administrative Agent (including any claim for the reasonable compensation.
expenses, disbursements and advances of the Lenders, the 1/C Issuer and the
Administrative Agent and their respective agents and counsel and all other amounts
due the Lenders, the L/C Issuer and the Administrative Agent under Sections 2.03(h)
and (i), 2.09 and 10.04) allowed in such judicial proceeding; and

(b) 1o collect and receive any monies or other property payable or
deliverable on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, examiner, sequestrator o
other similar official in any such judicial proceeding is hereby authorized by each Lender and
the 1/C Issuer to make such payments to the Administrative Agent and, if the Administrative
Agent shall consent 1o the making of such payments directly to the Lenders and the L/C
ssuer, 0 pay o the Administrative Agent any amount due for the reasonable compensation,
expenses, disbursements and advances of the Administrative Agent and its agents and counsel,
and any other amounts due to the Administraive Agent under Sections 2.09 and 10.04.

Nothing contained herein shall be deemed to authorize the Administrative Agent to
authorize or consent to or accept or adopt on behalf of any Lender or the L/C Issuer any plan
of reorganization, arrangement, adjustment or composition affecting the Obligations or the
rights of any Lender or the LC Issuer to authorize the Administrative Agent to vote in respect
of the claim of any Lender or the L/C Issuer or in any such proceeding.

Each of the Lenders (including in its capacity as a potential Hedge Bank) and the L/C
ssuer irrevocably authorize the Cobsters! Administrative Agent, at its option and in its
discretion,
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@ Ireserved]; and

() to release any Guarantor from its obligations under the Guaranty if such
Person ceases to be a Subsidiary as a result of a transaction permitted hereunder, or
becomes an Excluded Subsidiary or an Unrestricted Subsidiary:-end.

an - - ot

Upon request by the Administrative Agent or-she-Collstesal-zont-al any fime, the
Required Lenders will confirm in writing the Administrative Agent’s authority te-selease-sr
perty-or-to release any Guarantor

from s obligations under the Guaranty pursuant to this Section 909, n cach case as
specified in this Section 9.09, the Administrative Agent er-the-Coflererai-Agentwill, at the
Borrower's expense, esecute and deliver to the applicable Loan Party such documents as such
Loan Party may reasonably request to release, or evidence the release or-suhordintion-of-such
iom-of-Collateral-from-the-sseienment-and-soctsity-inierest-granted-nder-the-Collaorel

or " uch Guarantor from its
obligations under the Guaranty. in each case in accordance with the terms of the Loan

Documents and this Section 9.09.
Agreoment—eny-Second-Lien InterereditorAgrecment-or-other intercreditor agreemontor
eni-permmitted-tnder
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Anything herein to the contrary notwithstanding, none of the “syndication agent
bookrunners” or “arrangers” listed on the cover page hereof shall have any powers, du
responsibilites under this Agreement or any of the other Loan Documents, except in its
as applicable, as the Administrative Agent, a Lender or the 1/C Issuer hereunder.

" “oint

Seetion 9.1 Treasury Services Agreements and Seeused-Hedge Agreements.

No Hedge Bank that obtains the benefits of Section 8.04: or the Guaranty er-any
CoMaterakby virtue of the provisions hereof or of the Guaranty e-ss-Coliaterel-Bossment
shall have any right to notice of any action or to consent to, direct or object o any action
hereunder or under any other Loan Document or otherwise in respect of the EofeterelGuaranty
Gincluding the release or impaimnent of any EebatersiGuaranty) other than i ts capacity as a
Lender and. in such case, only to the extent expressly provided in the Loan Documents.
Notwithstanding any other provision of this Aricle IX to the contrary, the Administrative
Agent shall not be required o verify the payment of, or that other satisfactory arrangements
have been made with respect to, Obligations arising under Treasury Services Agreements and
Seoured-Hedge Agreements unless the Administrative Agent has received written nofice of
such Obligations, together with such supporting documentation as the Administrative Agent
‘may request, from the applicable Hedge Bank, as the case may be.
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Section 9,12 Withholding Tax,

To the extent required by any applicable Laws (as determined in good fiith by the
Administrative Agent), the Administrative Agent may withhold from any payment to any
Lender under any Loan Document an amount equivalent to any applicable withholding Tax.
Without limiting or expanding the provisions of Section 3.01, cach Lender shall indemnify and
hold harmless the Administrative Agent against, and shall make payable in respect thercof
within 10 days after demand therefor, any and all Tases and any and all related losses. claims,
liabilities and expenses (including fees, charges and disbursements of any counsel for the
Administrative Agent) incurred by or asserted against the Administrative Agent by the IRS or
any other Governmental Authority as a result of the failure of the Administrative Agent to
properly withhold Tax from amounts paid to or for the account of such Lender for any reason
(including because the appropriate form was not delivered o not properly exccuted. or
because such Lender failed to notify the Administrative Agent of a change in circumstance
that rendered the exemption from, or reduction of withholding Tax ineffective). A certificate
25 10 the amount of such payment or lability delivered to any Lender by the Administrative
Agent shall be conclusive absent manifest crror. Each Lender hereby authorizes the
Administrative Agent to set off and apply any and all amounts at any time owing o0 s
Lender under this Agreement or any other Loan Document against any amount du the
Administrative Agent under this Section 9.12. The agreements in this Section 9.12 shall
survive the resignation and/or replacement of the Administrative Agent, any assignment of
rights by, or the replacement of, a Lender, the termination of the Commitments and the
repayment, satisfaction or discharge of all other Obligations. For the avoidance of doubt, the
tem “Lender” shall, for purposes of this Section 9.12, include any Swing Line Lender and any
LIC Issuer,

h

ARTICLE X.
Miscellancous

Section 10.01 Amendments, Ee.

cept as otherwise set forth in this Agreement, no amendment or waiver of any
provision of this Agreement or any other Loan Document, and no consent to any departure by
any Loan Party therefrom, shall be effective unless in writing signed by the Required Lenders
and such Loan Party, and acknowledged by the Administrative Agent, and each such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which
given: provided that, no such amendment, waiver or consent shall:

(@) extend or increase the Commitment of any Lender without the written
consent of each Lender holding such Commitment (it being understood that a waiver of
any condition precedent or of any Default, Event of Default, mandatory prepayment or
‘mandatory reduction of the Commitments shall not constitute an extension or increase
of any Commitment of any Lender).

(b)  postpone any date scheduled for, or reduce or forgive the amount of; any
payment of principal or interest under Section 2.07 or 2.08 without the written consent

184

s0gza17557




image236.jpeg
of cach Lender holding the applicable Obligation (it being understood that the waiver
of (or amendment 1o the terms of) any mandatory prepayment of the Term Loans shall
ot constitute a postponement of any date scheduled for the payment of principal o
interest):

(¢)  reduce or forgive the principal of; or the rate of interest specified herein
on. any Loan, or L/C Borrowing, or (subject to clause (i) of the second proviso o this
Section 10.01) any fees or other amounts payable hereunder or under any other Loan
Document (or change the timing of payments of such fees or other amounts) without
the written consent of each Lender holding such Loan, L/C Borrowing or to whom
such fee or other amount is owed; provided that, only the consent of the Required
Lenders shall be necessary to amend the definition of “Default Rate’ or to waive any
obligation of the Borrower to pay interest at the Default Rate;

(d)  subject to the third paragraph of this Section 10.01, change any
provision of this Section 10.01, the definition of “Required Lenders” or “Pro Rata
Share” or Section 2.06(b), 2.12(a). 2.13 or 8.04 without the written consent of each
Lender,

() other than in connection with a transaction permitted under Section 7.03
or 7,04, release all or substantially all of the aggregate value of the Guarantees, without
the written consent of each Lender; or

(g)  without the written consent of the Required Class Lenders, adversely
afflct the rights of a Class in respect of payments or-Collsierak-in a manner different to
the effect of such amendment, waiver or consent on any other Class,

and provided firther that (i) no amendment, waiver or consent shall, unless in writing and
signed by each 1/C Issuer in addition to the Lenders required sbove, affect the rights or duties
of an L/C Issuer under this Agreement or any Letter of Credit Application relating to any
Letter of Credit issued or o be issued by it; (ii) no amendment, waiver or consent shall,
unless in writing and signed by a Swing Line Lender in addition to the Lenders required
above, affect the rights or duties of such Swing Line Lender under this Agreement; (i) no
amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent
or-the-Coateral-Agont—ss-applicable-in addition o the Lenders required above, affect the
rights or duties of, or any fees or other amounts payable to, the Administrative Agent or-the
nder this Agreement or any other Loan Document; and (iv)
Section 10.06(g) may not be amended, waived or otherwise modified without the consent of
<ach Granting Lender all or any part of whose Loans are being funded by an SPC at the time
of such amendment, waiver or other modification; nd-(+3-ne-smendment.waiver-or-consent

. i fnition

pramhy e Z Default-or-Eventof Dofautsresulting from

afuikore-to-perforn: e e
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one-Fasiity-providedoweves-that-the-waisers-doser - ot
: -
F pect “redit-Commitments; and

provided further that the Borrower and the Administrative Agent shall be permitted to enter
into an amendment, supplement, modification, consent or waiver to cure any ambiguity.
omission, defect or inconsistency in any Loan Document without the prior written consent of
the Required Lenders.

Notwithstanding anything 1o the contrary herein, no Defaulting Lender shall have any
right 10 approve or disapprove any amendment, waiver or consent hereunder, except that the
‘Commitment of such Lender may not be increased or extended withou the consent of such
Lender (it being understood that any Commitments or Loans held or deemed held by any
Defaulting Lender shall be excluded for a vote of the Lenders hereunder requiring any consent
of the Lenders).

Notwithstanding the foregoing, this Agreement may be amended (or amended and
restated) with the written consent of the Required Lenders, the Administrative Agent and the
Borrower () to add one or more additional credit facilitis to this Agreement and to permit
the extensions of credit from time to time outstanding thereunder and the accrued interest and
flees in respect thercof 10 share ratably in the benefits of this Agreement and the other Loan
Documents with the Term Loans and the Revolving Credit Loans and the acerued interest and
fees in respect thereof and (b) to include appropriately the Lenders holding such credit
faclities in any determination of the Required Lenders. Notwithstanding the foregoin. this
Agreement may be amended to adjust the borrowing mechanics related to Swing Line Loans
with only the written consent of the Administrative Agent, the applicable Swing Line
Lender(s) and the Borrower so long as the Obligations of the Revolving Credit Lenders and, if
applicable, the other Swing Line Lender are not affected thereby. In addition. notwithstanding
anything else to the contrary contained in this Section 10.01, the Borower shall be penmitted
to. and, at the option of, and following a request by, the Borrower. the Administrative Agent
is hereby authorized and directed to, amend any provision of any Loan Document, or enter
into any new agreement, document or instrument, 1o (i) create or 1o protect any guarantee or
any security interest for the benefit of the Lenders or (if) to the extent the terms of any
proposed Incremental Term Loan, Revoling Commitment Increase, Credit Agreement
Refinancing Indebtedness, Extended Term Loan, Extended Revolving Credit Commitiment or
New Revolving Commitment (¢ach, a “New Facility”) are more favorable 1o the lenders under
any such New Facilty than comparable terms then existing i the Loan Documens.
orate sueh m. rable temms into the Loan Documents for the benefit of all existing
Lenders, and in each case of clauses (i) and (i) above, such amendments, agreements,
documents or instruments shall become effective without any further action or consent of any
Lender or any other party to_any L.oa

I any Lender does not consent 10  proposed amendment, waiver, consent or release
with respect to any Loan Document that requires the consent of each Lender or each affected
Lender and that has been approved by the Required Lenders, the Borrower may replace such
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non-consenting Lender in accordance with Section 10.13: provided that such amendment,
waiver, consent or release can be effected as a result of the assignment contemplated by such
Section (together with all other such assignments required by the Borrower to be made
pursuant to this paragraph).

Section 10.02

(2)  Notices Generally. Except in the case of notices and other communications
expressly permitied (o be given by telephone (and except as provided in subsection (b) below),
all notices and other communications provided for herein shall be in writing and shall be
delivered by hand or overnight courier service, mailed by certfied o registered mail or sent
by telecopier as follows, and all notices and other communications expressly permitted
hereunder to be given by telephone shall be made to the applicable telephone number, as
follows:

() if o the Borrower, the Administrative Agent, the 1C Issuer or the
Swing Line Lender, to the address, telecopier number, clectronic mail address or
telephone number specified for such Person on Schedule 10.02; and

10 any other Lender, 10 the address, telecopier number, electronic mail
address or telephone number specified in its Administrative Questionnaire (including,
as appropriate, notices delivered solely to the Person designated by a Lender on its
Administrative Questionnaire then in effect for the delivery of notices that may con
‘material non-public information relating to the Borrower),

Notices and other communications sent by hand or ovemight courier service, or mailed
by certified or registered mail, shall be deemed to have been given when received: notices and
other communications sent by telecopier shall be deemed to have been given when sent
(except that, if not given during normal business hours for the recipient, shall be deemed to
have been given at the opening of business on the next business day for the recipient).

Notices and other communications delivered through electronic communications 10 the extent
provided in subsection (b) below shall be effective as provided in such subsection (b).

(b)  Electronic Communications. Notices and other communications to the Lenders
and the L/C Issuer hereunder may be delivered or fumished by electronic communication
(including e-mail, FpML messaging and Intemet or intranet websites) pursuant to procedures
approved by the Administrative Agent, provided that the foregoing shall not apply to notices
10 any Lender or the 1/C Issuer pursuant to Article I if such Lender or the 1/C Issuer, as
applicable, has notified the Administrative Agent that it is incapable of receiving notices under
such Article by electronic communication. The Administrative Agent or the Borrower may, in
its discretion, agree 10 accept notices and other communications 10 it hereunder by electronic:
communications pursuant to procedures approved by it, provided that approval of such
procedures may be limited 1o particular notices or communications.

nless the Administrative Agent otherwise prescribes, (i) notices and other
‘communications sent to an e-mail address shall be deemed received upon the sender’s receipt
of an acknowledgement from the intended recipient (such as by the “retum recaipt requested”
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function, as available, return e-mail or other written acknowledgement), provided that if such
notice or other communication is not sent during the normal business hours of the recipient,
such notice or communication shall be deemed 10 have been sent at the opening of business
on the next business day for the recipient, and (ii) notices or communications posted to an
Intemet or intranet website shall be deemed received upon the deemed receipt by the intended
recipient at its e-mail address as deseribed in the foregoing clause (i) of notification that such
notice or communication s available and identifying the website address therefor.

(&) The Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS
AVAILABLE” ‘THE AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT
THE ACCURACY OR COMPL S5 OF THE BORROWER MATERIALS OR THE
ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR
ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY
OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY. INCLUDING ANY WARRANTY
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON:
THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSE
CTS. IS MADE BY ANY AGENT PARTY IN CONNECTIC
THE BORROWER MATERIALS OR THE PLATFORM. In no event shall the
Administrative Agent or any of its Related Partis (collectively, the “Agent Parties”) have
liabiliy to the Borrower, any Lender, the LC Issuer or any other Person for losses, claims,
damages, liabilties or expenses of any kind (whether in tort, contract or otherwise) arising out
of the Borrower’s or the Administrative Agent’s transmission of Borrower Materials through
the Intenet, except to the estent that such losses, claims, damages, liabilities or expenses are
determined by a court of competent jurisdiction by a final and nonappealable judgment to have
resulted from the bad faith, gross negligence or willful misconduct of such Agent Party;
provided, however, that in no event shall any Agent Party have any liabiliy to the Borrower,
any Lender, the L/C lssuer or any other Person for indirect, special, incidental, consequential
or punitive damages (as opposed 1o direet or actual damages).

INFRINGEMENT O]

(@) Change of Address, Etc. Each of the Borrower, the Administrative Agent, the
L/C Issuer and the Swing Line Lender may change its address, telecopier or telephone number
for noticas and other communications hereunder by notice to the other parties heroto. Each
other Lender may change its address, telecopier or telephone number for notices and other
‘communications hereunder by notice to the Borrower, the Administrative Agent, the L/C
ssuer and the Swing Line Lender. In addition, cach Lender agrees to notify the
Administrative Agent from time to time o ensure that the Administrative Agent has on record
(i) an effective address, contact name, telephone number, telecopier number and electronic
‘mail address to which notices and other communications may be sent and (ii) accurate wire
instructions for such Lender.  Furthermore, each Public Lender agrees to cause at least one
individual at or on behalf of such Public Lender to at all times have selected the “Private Side
Information” or similar designation on the content declaration screen of the Platform in order
1o enable such Public Lender or its delegate, in accordance with such Public Lender’s
compliance procedures and applicable Law, including United States Federal and state
Securities Laws, to make reference to Borrower Materials that are not made available through
the “Public Side Information” portion of the Platform and that may contain material non-
public information with respect to the Borrower or its securities for purposes of United States
Federal or state securities laws.
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(&) Reliance by the Agents, LIC Issuer and Lenders. The Administrative Agent-—the
Cotlaterat-Agent, the L/C Issuer and the Lenders shall be entitled to rely and act upon any.
notices (including telephonic notices, Commitied Loan Notices and Swing Line Loan Notices)
purportedly given by or on behalf of the Borrower even if (i) such n
‘manner specified herein, were incomplete or were not preceded or followed by any other form
of notice specified herein, or (il the terms thereof, as understood by the recipient, varied from
any confirmation thereof. The Borrower shall indennify the Administrative Agent, the
Collaeral-Agentthe-L/C Issuer, each Lender and the Related Parties of cach of them from all
losses, costs, expenses and liabilties resulting from the refiance by such Person on cach notice
purportedly given by or on behalf of the Borrower in the absence of bad faith, gross
negligence or willful misconduct by such Person.  All telephonic notices to and other
telephonic communications with the Administrative Agent orthe-Collsorsl-Agent-may be
recorded by the Administrative Agent-or-the-Coateral—-gent, and each of the parties hereto
hereby consents to such recording.

ices were not made in 3

Section 10.03 No Waiver. Cy

No failure by any Lender or the Administrative Agent erthe-Costers-Agentto
exercise, and no delay by any such Person in exercising, any right, remedy. power or privilege
hereunder or under any other Loan Document shall operate s a waiver thereof: nor shall any
single or partial exercise of any right, remedy, power or privilege hereunder preclude any other
or further exercise thereof or the exercise of any other right, remedy. power or privilege. The
rights, remedies, powers and privileges herein provided. and provided under each other Loan
Document, are cumulative and not exclusive of any rights, remedies, powers and privileges
provided by Law

Notwithstanding anything to the contrary contained herein or in any other Loan
Document, the authority to enforce rights and remedies hereunder and under the other Loan
Documents against the Loan Parties or any of them shall be vested exclusively in, and all
actions and proceedings at law in connection with such enforcement shall be instituted and
‘maintained exclusively by, the Administrative Agent in accordance with Section 8.02 for the
benefit of all the Lenders and the 1C Issuer; provided, however, that the foregoing shall not
prohibit (a) the Administrative Agent from exercising on its own behalf the rights and
remedies that inure Lo its benefit (solely in its capacity as Administrative Agent) hereunder and
under the other Loan Documents, (b) the 1/C Issuer or the Swing Line Lender from exercising
the rights and remedies that inure to its benefit (solely in its capacity as 1/C Issuer or
Line Lender, as the case may be) hereunder and under the other Loan Documents, (<) any
Lender from exercising setolf rights in accordance with Section 10.08 (subject 10 the terms of
Seetion 2.13), or (d) any Lender from filing proofs of claim or appearing and filing pleadings.
on its own behalf during the pendency of a proceeding relative to any Loan Party under any
Debtor Relief Law; and provided, further, that if at any time there is no Person acting as
Administrative Agent hereunder and under the other Loan Documents, then (i) the Required.
Lenders shall have the rights otherwise ascribed o the Administrative Agent pursuant o
Section 8,02 and (ii) in addition to the matters set forth in clauses (b), (¢) and (d) of the
preceding proviso and subject o Section 2.13, any Lender may. with the consent of the

ng
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Required Lenders, enforce any rights and remedies available 1o it and as authorized by the
Reqired Lenders

Section 10.04 Expenses: Indemnity: Damage Waiver.

(@) Costs and Expenses. The Borrower shall pay (i) all reasonable and documented
out-of-pocket expenses incurred by the Administrative Agent and its Affliates (including the
reasonable and documented out-of-pocket fees, charges and disbursements of counsel for the
Administrative Agent), in connection with the syndication of the credit facilites provided for
herein, the preparation, negotiation, execution, delivery and administration of this Agreement
and the other Loan Documents or any amendments, modifications or waivers of the provisions
hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be
consummated), (i) all reasonable and documented out-of-pocket expenses incurred by the L/C
ssuer in connection with the issuance, amendment, renewal or extension of any Letter of
Credit or any demand for payment thereunder and (iif) all reasonable and documented
out-of-pocket expenses incurred by the Administrative Agent, any Lender or the L/C Issuer
(including the reasonable and documented out-of-pocket fees, charges and disbursements of
any counsel for the Administrative Agent, any Lender or the L/C Issuer), and shall pay all
allocated fees and time charges for attomeys who may be employees of the Administrative
Agent, any Lender or the L/C Issuer, in connection with the enforcement or protection of its
rights (A) in connection with this Agreement, including Section 6.10 hereof, and the other
Loan Documents, including its rights under this Section, or (B) in connection with Loans
made or Letters of Credi issued hereunder, including all such reasonable and documented out-
of-packet expenses incurred during any workout, restructuring or negotiations in respect of
such Loans or Letters of Credit.

(b)  Indemnification by the Borrower. The Borrower shall indemnify the
Administrative Agent (and any sub-agent thereof), each Lender and the L/C Issuer, and each
Related Party of any of the foregoing Persons (each such Person being called an
“Indemnitee”) against, and hold each Indemnitee harmless from, any and all Tosses, claims,
damages, liabilities and related expenses (including the fees, charges and disbursements of any
counsel for any Indemnitee) and shall indemnify and hold harmless cach Indemitee from all
fees and time charges and disbursements for attomeys who may be employees of any
Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any third party
or by the Borrower or any other Loan Party arising out of, in connection with, or as a result of
() the execution or delivery of this Agreement, any other Loan Document or any agreement or
instrument contemplated hereby or thereby, the performance by the parties hereto of their
respective obligations hereunder o thereunder or the consummation of the transactions
contemplated hereby or thereby. or, in the case of the Administrative Agent (and any sub-
agent thereof) and its Related Parties only, the administration of this Agreement and the other
Loan Documents, (i) any Loan or Letter of Credit or the use or proposed use of the proceeds
therefrom (including any refusal by the 1/C Issuer to honor a demand for payment under 2
Latter of Credit if the documents presented in connection with such demand do not stictly
comply with the terms of such Letter of Credit), (iif) any actual or alleged presence or Release
of Hazardous Materials at, on, under or emanafing from any property owned, leased or
operated by the Borrower or any of its Subsidiaries, or any Environmental Liability related in
any way 1o the Borrower or any of its Subsidiaries, or (iv) any actual or prospective cl
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Titigation. investigation o procseding relating 1o any of the foregoing, whether based on
contract, tort or any other theory, whether brought by a third party or by the Borrower or any
other Loan Party or any of the Borrower's or such Loan Party’s directors, sharcholders or
ereditors, and regardless of whether any Indemnitee is a party thereto; provided that such
indemnity shall ot as to any Indemnitce, be available to the extent that such losses, claims,
damages, liabilties or related expenses (x) are determined by a court of competent jurisdiction
by final and nonappealable judgment to have resulted from the gross negligence or willf
‘misconduct of such Indemnitee or (y) result from a claim brought by the Borrower or any
other Loan Party against assuch Indemnitee for breach in bad faith of such Indemitee’s
obligations hereunder or under any other Loan Document, if the Borrower or such Loan Party
has obtained a final and nonappealable judgment in its favor on such claim as determined by a
court of competent jurisdiction. _This Section 10.04(b) shall not apply with respe

other than any Taxes that represent losses, claims, damages, et arising from any non-Tax

(¢)  Reimbursement by Lenders. To the extent that the Borrower for any reason
fails to indefeasibly pay any amount required under subsection (a) o (b) of this Scction to be
paid by it to the Administrative Agent (or any sub-agent thereof), the L/C Issuer or any
Related Party of any of the foregoing, cach Lender severally agrees to pay to the
Administrative Agent (or any such sub-agent), the L/C Issuer or such Related Party, as the
case may be, such Lender's Applicable Percentage (determined as of the time that the
applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount.
provided that the unreimbursed expense or indemnified loss, claim, damage. liability or related

expense, as the case may be, was incurred by or asserted against the Administrative Agent (or
any such sub-agent) or the L/C ssuer n its capacity as such, or against any Related Party of

any of the foregoing acting for the Administrative Agent (or any such sub-agent) or L/C Issuer
n connection with such capacity. The obligations of the Lenders under this subsection (c) are
subject 10 the provisions of Section 2.12(¢).

(d)  Waiver of Consequential Damage: To the fullest extent permitted by
applicable law, the Borrower shall not assert, and hereby waives, any claim against any
Indemitee, on any theory of liabilty, for special, indirect, consequential or punitive damages
(as opposed to direct or actual damages) arising out of, in connection with, or as a result of,
this Agreement, any other Loan Document or any agreement or instrument contemplated
hereby, the transactions contemplated hereby or thereby, any Loan or Letter of Credit or the
use of the proceeds thereof. No Indemnitee referred 10 in subsection (b) above shall be liable
for any damages arising from the use by unintended recipients of any information or other
‘materials distributed to such unintended recipients by such Indemnitee through
telecommunications, electronic or other information transmission systems in connection with
this Agreement or the other Loan Documents or the transactions contemplated hereby or
thereby other than for direct or actual damages resulting from the bad faith, gross negligence
or willful misconduct of such Indemnitee s determined by a final and nonappealable.
judgment of a court of competent jurisdiction.

() Pavments. All amounts due under this Section shall be payable not later than
ten Business Days after demand therefor.
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() Survival. The agreements in this Section shall survive the resignation of the
Administrative Agent, the L/C Issuer and the Swing Line Lender, the replacement of any
Lender, the termination of the Aggregate Commitments and the repayment, satisfaction or
discharge of all the other Obligations.

Section 10.05 Pavments Set Aside.

To the extent that any payment by or on behalf of the Borrower is made to any Agent
or any Lender, or any Agent or any Lender exercises its right of setoff, and such payment or
the proceeds of such setoff or any part thercof is subsequently invalidated, declared to be
fraudulent or preferential, set aside o required (including pursuant to any settlement entered
iinto by such Agent o such Lender in its discretion) to be repaid to a trustee, receiver or any
other party, in connection with any proceeding under any Debtor Relief Law or otherwise,
then (3) 10 the extent of such recovery, the obligation or part thereof originally intended to be
satisfied shall 10 the fullest extent possible under provisions of applicable Law, be revived
and continued in full force and effect as if such payment had not been made or such setoff’
had not occurred, and (b) each Lender severally agrees 1o pay to the Administrative Agent
upon demand its applicable share of any amount so recovered from or repaid by any Agent,
plus interest thereon from the date of such demand to the date such payment is made at a rate
per annum equal to the applicable Federal Funds Rate from time to time in effect.

Section 10.06 Successors and Assigns.

(@ Successors and Assigns Generally. The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns permitted hereby, except that (other than as permitted pursuant to Section 7.03) neither
the Borrower nor any other Loan Party may assign or otherwise transfer any of its rights or
obligations hereunder without the prior written consent of the Administrative Agent and each
Lender and no Lender may assign or otherwise transfer any of ts righis or obligations
hereunder except (i) to an assignee in accordance with the provisions of Section 10.06(b)
(such an assignee, an “Eligible Assignee), (i) by way of participation in accordance with the
provisions of Section 10.06(d). (i) by way of pledge or assignment of a security interest
subject 1o the restrictions of Section 10.06(D), o (iv) o an SPC in accordance with the
provisions of Section 10.06(z) (and any other attempted assignment or transfer by any party
hereto shall be null and void). Nothing in this Agreement, expressed or implied. shall be
construed to confer upon any Person (other than the parties hereto, their respective successors
and assigns permitted hereby, P s 10 the extent provided in subsection (d) of this
Section and, to the extent expressly contemplated hereby. the Related Parties of cach of the
Administrative Agent, the L/C Issuer and the Lenders) any legal or equitable righ, remedy or
chaim under or by reason of this Agreement.

(b)  Assignments by Lenders. Any Lender may at any time assign o one or more
assignees (*Assignees”) all or a portion of its rights and obligations under this Agreement
(including all or a portion of its Commitment(s) and the Loans (including for purposes of this
Section 10.06(b), participations in 1/C Obligations and in Swing Line Loans) at the time
owing to it); provided that any such assignment shall be subject to the following conditions:
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@ Minimum Amounts

() in the case of an assignment of the entire remaining amount of
the assigning Lender’s Commitment under any Facility and the Loans at the
time owing to it under such Facility or in the case of an assignment to a
Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount
need be assigned; and

(B) in any case not described in subsection (b)i)(A) of this Section,
the aggregate amount of the Commitment (which for this purpose includes
Loans outstanding thereunder) or, if the Commitment is not then in effect, the
principal outstanding balance of the Loans of the assigning Lender subject to
each such assignment, determined as of the date the Assignment and
Assumption with respect to such assignment is delivered to the Administrative
Agent or, if “Trade Date” is specified in the Assignment and Assumption, as of
the Trade Date, shall not be less than $5,000,000, in the case of any assignment
i respect of the Revolving Credit Facility, or $1,000,000, in the case of any
assignment in respect of Term Loans, unless each of the Administrative Agent
and. so long as no Event of Default has occurred and is continuing, the
Borrower otherwise consents (each such consent not to be unreasonably
withheld o delayed): provided. however, that concurrent assignments to
‘members of an Assignee Group and concurrent assignments from members of
an Assignee Group to a single Eligible Assignee (or to an Eligible Assignee and
‘members of its Assignee Group) will be treated as a single assignment for
purposes of determining whether such minimum amount has been met;

i) Proportionate Amounts. Each partial assignment shall be made as an
assignment of a proportionate part of all the assigning Lender’s rights and obligations
under this Agreement with respect (0 the Loans or the Commitment assigned. except
that this clause (i) shall not (A) apply to the Swing Line Lender's rights and
obligations in respect of Swing Line Loans or (B) prohibit any Lender from assigning
all o a portion of its rights and obligations among separate Facilites on  non-pro rata
basis

(i) Required Consents. No consent shall be required for any assignment
except 1o the extent required by subsection (bXi)(B) of this Section and, in addition:

(4)  the consent of the Borrower (such consent not 10 be unreasonsbly
withheld or delayed) shall be required unless (1) an Event of Default under
Section 8,01(a). (1) or (¢) has oceurred and is contimuing at the fime of such
assignment or (2) such assignment i to a Lender. an Afflate of a Lender or an
Approved Fund; provided that the Borrower shall be deemed to have consented
o-any such assignment uness it shal object thereto by written notce 10 the
Administratve Agent wihin ten (10) Business Days aftr having received
notice thereof;
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(B)  the consent of the Administrative Agent (such consent not to be
unreasonably withheld or delayed) shall be required for assignments in respect
of (1) any Term Commitment or Revolving Credit Commitment i such
assignment s 10 a Person that is not a Lender with 2 Commitment in respect of
the applicable Facility, an Afilite of such Lender or an Approved Fund with
respect to such Lender or (2) any Term Loan to a Person that is not a Lender,
an Affliste of a Lender or an Approved Fund;

(C)  the consent of the 1/C ssuer (such consent not to be
unreasonably withheld or delayed) shall be required for any assignment that
ncreases the obligation of the assigne to paricipate in exposure under one or
more Letters of Credit (whether or not then outstanding); and

(D) the consent of the Swing Line Lender (such consent not fo be
unreasonably withheld or delayed) shall be required for any assignment in
respect of the Revolving Credit Facility

hetanding-amyhing-heroin-tincluding-in-ok s ok

(V) Assignment and Assumption. The parties to each assignment shall
exccute and deliver to the Administrative Agent an Assignment and Assumption,
together with a processing and recordation fee in the amount of $3,500; provided,
however, that the Administrative Agent may, in its sole discretion, elect {0 waive such
processing and recordation fee in the case of any assignment. The assignee, if it is not
a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire.

() No Assignment to Certain Persons. No such assignment shall be made
(A) 1o the Borrower or any of the Borrower’s Aflifiates or Subsidiarics, (B) to any
Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a
Lender hereunder, would consttute any of the foregoing Persons described in this
clause (B), or (C) to 4 natural person.

(i) Certain Additional Payments. Tn connection with any assignment of
rights and obligations of any Defaulting Lender hereunder, no such assignment shall be
effective unless and until, in addition to the other conditions thereto set forth herein.
the parties t0 the assignment shall make such additional payments 10 the
Administrative Agent in an aggregate amount sufficient. upon distribution thercof as
appropriate (which may be outright payment, purchases by the assignee of
participations or subpartcipations, or other compensating actions, including funding.
with the consent of the Borrower and the Administrative Agent, the applicable pro rata
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share of Loans previously requested but not funded by the Defaulting Lender, to each
of which the applicable assignee and assignor hereby irrevocably consent) to (x) pay
and satisty in full all payment liabilities then owed by such Defaulting Lender 10 the
Administrative Agent or any Lender hereunder (and interest acerued thereon) and (y)
acquire (and fund as appropriate) its full pro rata share of all Loans and participations
in Letters of Credit and Swing Line Loans in accordance with its Applicable
Percentage. Notwithstanding the foregoing, in the event that any assignment of rights
and obligations of any Defaulting Lender hereunder shall become effective under
applicable Law without compliance with the provisions of this paragraph, then the
assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of
this Agreement until such compliance occurs.

Subjeet to aceeptance and recording thereof by the Administrative Agent pursuant to
subsection (¢) of this Section, from and after the effective date specified in each Assignment
and Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent
of the interest assigned by such Assignment and Assumption, have the rights and obligations
of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of
the interest assigned by such Assignment and Assumption, be released from its obligations
under this Agreement (and, in the case of an Assignment and Assumption covering all of the
assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be
a party hereto) but shall continue to be entitled 1o the benefits of and be subject to U
obligations under Sections 3.01, 3.04, 3.05 and 10.04 with respect 1o facts and circumstances
ng prior to the effective date of such assignment. Upon request, the Borrower (at its
expense) shall execute and deliver a Note to the assignee Lender.  Any assignment o transfer
by a Lender of rights or obligations under this Agreement that does not comply with this
subsection shall be treated for purposes of this Agreement as a sale by such Lender of a
participation in such rights and obligations in accordance with Section 10.06(d).

(¢)  Register. The Administrative Agent, acting solely for this purpose as a non-
fiduciary agent of the Borrower (and such agency being solely for tax purposes), shall
‘maintain at the Administrative Agent’s Office  copy of each Assignment and Assumption
delivered to it and a register for the recordation of the names and addresses of the Lenders,
and the Commitments of, and principal amounts (and related interest amounts) of the Loans
and 1/C Obligations owing to, each Lender pursuant (0 the tems hereof from time to time
(the “Register”). The entries in the Register shall be conclusive absent manifest error and the
Borrower, the Administrative Agent and the Lenders shall treat each Person whose name is.
recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of
this Agreement, notwithstanding notice to the contrary. The Register shall be available for
inspection by the Borrower and any Lender (with respect 1o its own interests only), at any
reasonable time and from time to time upon reasonable prior notice.

(@) Partcipations. Any Lender may at any time, without the consent of, or notice
10, the Borrower or the Administrative Agent, sell participations to any Person (other than a
natural person, a Defaulting Lender or the Borrower or any of the Borrower's Affliates or
Subsidiaries) (ach, a “Participant”) in all or a portion of such Lender’s rights and/or
obligations under this Agreement (including all or a portion of its Commitment and/or the
Loans (including such Lender’s participations in 1/C Obligations and/or Swing Line Loans)
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owing to it); provided that (i) such Lender's obligations under this Agreement shall remain
unchanged, (i) such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations and (iii) the Borrower, the Administrative Agent, the Lenders
and the 1/C Issuer shall continue to deal solely and direetly with such Lender in connection
with such Lender’s rights and obligations under this Agreement. Any agreement or insirument
pursuant to which a Lender sells such a participation shall provide that such Lender shall

retain the sole right to enforce this Agreement and to approve any amendment, modification or
waiver of any provision of this Agreement; provided tht such agreement or instrument may
provide that such Lender will not, without the consent of the Participant, agree to any
amendment, waiver or other modification described in the first proviso to Section 10.01 that
afflcts such Participant.  Subject to subsection (¢) of this Section, the Borrower agrees that
cach Participant shall be entitled t0 the benefits of Sections 3.01, 3.04 and 3,05 (subject to the
requirements and limitations of such Sections and Section 10.13) to the same extent as if it
were a Lender and had acquired its interest by assignment pursuant to Section 10.06(b). To
the extent permitted by law, each Participant also shall be entitled to the benefits of

Section 10.08 as though it were a Lender, provided such Participant agrees 1o be subject to
Section 2.13 as though it were a Lender.

Each Lender that sells a participation shall, acting solely for this purpose as a non-
fiduciary agent of the Borrower, maintain a register on which it enters the name and addres
of each Participant and the principal amounts (and related interest amounts) of ach
participant’s interest in the Loans o other obligations under this Agreement (the “Parficipant
Register”). The entries in the Participant Register shall be conclusive, absent manifest error,
and the Borrower and such Lender shall treat each person whose name is recorded in the
Participant Register as the owner of such participation for all purposes of this Agreement
notwithstanding any notice to the contrary: provided that no Lender shall have the obligation
to disclose all or a portion of the Participant Register (including the identity of the Participant
or any information relating to a Participant’s interest in any Loans or other obligations under
any Loan Document) to any Person ~espeetexcept to the extent that such disclosure is
necessary 1o establish that any loans are in registered form for U.S. federal income tax
purposes.

(¢)  Limitations upon Participant Rights. A Participant shall not be entitled to
receive any greater payment under Section 3.01 or 3.04 than the applicable Lender would have
been entitled to receive with respect to the partiipation sold to such Participant, except to the
extent such entitlement 10 receive a greater payment results from a Change in Law that oc
after the Partcipant acquired the applicable participation.

() Certain Pledges. Any Lender may at any time pledge or assign a sccurity
interest in all or any portion of its rights under this Agreement (including under its Note, i
any) to secure obligations of such Lender, including any pledse or assignment 1o secure
obligations 10  Federal Reserve Bank: provided that no such pledge or assignment shall
release such Lender from any of its obligations hereunder or substitute any such pledgee or
assignee for such Lender as a party hereto.

(2)  Special Purpose Funding Vehicles. Notwithstanding anything to the contrary
contained hercin, any Lender (a “Granting Lender”) may grant 1o  special purpose funding
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vehicle identified as such in writing from time to time by the Granting Lender t0 the
Administrative Agent and the Borrower (an “SPC™) the option to provide all or any part of
any Loan that such Granting Lender would otherwise be obligated to make pursuant o this
Agreement; provided that (i) nothing herein shall consfitute a commitment by any SPC to fund
any Loan, and (i) if an SPC elects not to exercise such option or otherwise fils o make all
or any part of such Loan, the Granting Lender shll be obligated {0 make such Loan pursuant
o the terms hereof or, if it fails 10 do so, to make such payment to the Administrative Agent
as i required under Section 2.12(c)i). Each party hereto hereby agrees that (i) each SPC
shall be entiled to the benefits of Sections 3.01. 3.04 and 3.05 (subject 1o the requirements
and limitations of such Sections and Section 10.13) to the same extent as if it were a Granting
Lender and had acquired is interest by assignment pursuant to Scction 10.06(b) (provided that
an SPC shall not be entitled 10 receive any greater payment under Section 3.01 or 3.04 than
the applicable Granting Lender would have been entitled to receive with respect 10 the SPC
sranted to such SPC, except (o the extent such enttlement 1o receive a greater payment results
from a Change in Law that oceurs afler the SPC became an SPC. (ii) no SPC shall be lisble
for any indemity or similar payment obligation under this Agrecment for which a Lender
would be lable, and (ii) the Granting Lender shall for all purposes, including the approval of
any amendment, waiver or other modification of any provision of any Loan Document, remain
the lender of record hereundsr. The making of a Loan by an SPC hereunder shall uilize the
Commitment of the Granting Lender to the same extent, and as if, such Loan were made by
such Granting Lender. In furtherance of the foregoing, each party hereto hercby agrees (which
agreement shall survive the termination of this Agreement) tha, prior o the date that is one
year and one day afer the payment i full of all outstanding commersial paper or ofher senior
bt of any SPC. it will not insttute againsL, o join any other Person in intituing against,
such SPC any bankruptey; reorganization, arrangement, insolvency, or iquidation proceeding
under the laws of the United States or any State thercof. Notwithstanding anything to the
contrary contained hercin, any SPC may (i) with notice (0, but without prior consent of the
Borrower and the Administrative Agent and with the payment of a processing fee in the
amount of $3,500 (which processing fee may be waived by the Administrative Agent in its
sole discretion), assign all or any portion of ts right to receive payment with respect (o any.
Loan t0 the Granting Lender and (i) disclose on a confidential basis any non-public
information relating 1o its funding of Loans (o any raing agency, commercial paper dealer or
provider of any surety or Guarantee or eredit or iquidity enhancement to such SPC

() Resisnation as 1/C ssuer or Swing Line Lender afler Assignment,
Notwithstanding anything to the contrary contained herein, if at any time Bank of America
assigns all o its Revolving Credit Commitment and Revolving Credit Loans pursuant to
Section 10.06(b). Bank of America may. (i) upon 30 days” notice to the Borower and the
Lenders, resign as 1/C Issuer and/or (i) upon 30 days” notice to the Borrower, resign as
Swing Line Lender. In the event of any such resignation as 1/C Issuer or Swing Line Lender,
the Borrower shall be entitled to appoint from among the Lenders a successor 1/C Issuer or
Stwing Line Lender hereunder. provided, however, that no failure by the Borrower to appoint
any such successor shall affect the resignation of Bank of America as 1/C Issuer or Swing
Line Lender, as the case may be. If Bank of America resigns as L hal retain all
the rights, powers, privileges and duties of the L/C Issuer hereunder with respect to all Letters
of Credit outstanding as of the effective date of its resignation as 1/C Issuer and all L/C
Obligations with respect thereto (including the right to require the Lenders to make Base Rate
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Loans or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(c)). If
Bank of America rosigns as Swing Line Lender, it shall retain all the rights of the Swing Line
Lender provided for hereunder with respect 1o Swing Line Loans made by it and outstanding
as of the effective date of such resignation, including the right 1o require the Lenders to make
Base Rate Loans or fund risk participations in outstanding Swing Line Loans pursuant to
Section 2.04(c). Upon the appointment of a successor LC Issuer and/or Swing Line Lender,
(@) such successor shall succeed 1o and become vested with all of the rights, powers,
privileges and duties of the retiring 1/C Issuer or Swing Line Lender, as the case may be, and
(b) the successor 1/C Issuer shall issue letters of credit in substitution for the Letters of Credit,
if any, outstanding at the time of such succession or make other arrangements satisfactory to
Bank of America to effectively assume the obligations of Bank of America with respect to
such Letters of Credit

) Notwithstanding anything to the contrary contained hercin any Lender may
assign all or any portion of ts kvkal—Ferm—os-or-Tranche-A-Term Loans (cach, an
“Assigned Term Loan”) hereunder to the Borrower or any of its Subsidiaries through (x)
Dutch auctions open to all Appropriate Lenders on a pro rata basis in accordance with
procedures set forth in Exhibit L hereto or (y) notwithstanding Sections 212 and 2.13 or any
other provision in this Agreement, open market purchases on a non-pro rata basis; provided,
that

@) in connection with assignments pursuant to clause (x) above, the
Borrower or such Subsidiary shall make an offer to all Appropriate Lenders o take
Assigned Term Loans by assignment pursuant to procedures set forth in Exhibit 1
hereto;

(i) upon the effectiveness of any such assignment, such Assigned Term
Loans shall promptly be retired. and shall be deemed cancelled and not outstanding for
all purposes under this Agreement;

Gif) o Default or Event of Default shall exist and be continuing;

() the Borrower must represent and warrant 1o the assigning Lender that it
does ot possess material non-public information with respect to the Borrower and its
Subsidiaries that has not been disclosed 1o the Lenders generally (other than Lenders
who elect not to receive such information); and

(¥ the Borrower and any other Affiliates of the Borrower shall be Eligible

Assignees with respect to the Term Loans only
Confidential

Section 10.07 Treatment of Certain Informati

fach of the Administrative Agent, the Lenders and the 1/C Issuer agrees to maintain
the confidentiality of the Information (as defined below), except that Information may be
disclosed (a) 1o its Affiliates and to its and its Affliates” respective partners, directors,
officers, employees, agents, trustees, advisors and representatives (it being understood that the
Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential), (b) to the extent requested
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by any regulatory authority purporting o have jurisdiction over it (ineluding any self-
rogulatory authority, such as the National Association of Insurance Commissioners), (¢) 10 the
extent required by applicable Laws or regulations or by any subpoena or similar legal process,
(@ 1o any other party hereto, (¢) in connection with the exercise of any remedies hereunder or
under any other Loan Document or any action or proceeding relating 10 this Agreement or any
other Loan Document or the enforcement of rights hereunder or thereunder, (1) subject to an
agreement containing provisions substantially the same as those of this Section, o (i) any
assignee of or Parlcipant in, o any prospective assignee of or Participant n, any of it rights
or obligations under this Agreement or any Eligible Assignee invited (o be a Lender pursuant
o Section 2.14 or (i) any actual or prospective counterparty (or s advisors) to any swap or
derivative transaction relating 1o the Borrower and its obligations. () with the consen of the
Borrower, (h) on a confidential basis (0 (i any rating agency in comnestion with raing the
Borrower or s Subsidiaries or the credit facilites provided hereunder or (i) the CUSIP
Service Bureau or any similar agency in conncction with the issuance and monitoring of
‘CUSIP mumbers or other market identifers with respect to the credit failities provided
hereunder, (i) 1o the extent such Information () becomes publicly available other than as
result of a breach of this Section or (i) becomes available to the Administrative Agen. any
Lender, the L/C ssuer or any of their respective Afllates on a nonconfidential basis from a
source other than the Borrowers-pessseeetthot-dueing-the-Cortwin-Funds-Roriodnormation i
respect-of-or- s " and-to-the

- he-Takeover-Rules-or-the-requir Fihe-Court
B M-

For purposes of this Section, “Information” means allinformation received from the
Borrower or any Subsidiary relating to the Borrower or any Subsidiary or any of their
rospective businesses, other than any such information that s available (0 the Adminisrative
Agent, any Lender or the LC Issuer on a nonconfidential basis prior o disclosure by the
Borrower or any Subsidiary, provided that, in the case of information received from the
Borower or any Subsidiary afer the date hereof, such information is clearly identified at the
ime of delivery as confidential. Any Person required to maintain the confidentiaity of
Information as provided in this Section shall be considered to have complied with its
abligation 10 do so if such Person has exercised the same degree of care to maintain the
confidentiality of such Information a5 such Person would accord to its own confidential

information- ottt st el Lok Blasen e 460
ey CortoinrFunds-Period
[ ——

Each of the Administrative Agent, the Lenders and the 1/C Issuer acknowledges that
(@) the Information may include material non-public information conceming the Borrower or a
Subsidiary. as the case may be, (b) it has developed compliance procedures regarding the
of material non-public information and (¢) it will handle such material non-public information
i accordance with applicable Law, including United States Federal and state securities Laws,
In addition, the Administrative Agent and each Lender may disclose the existence of this
Agreement and the information about this Agreement to market data collectors, similar
services providers o the lending industry, and service providers to the Administrative Agent
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and the Lenders in connection with the administration and management of this Agreement and
the other Loan Documents.

Section 10.08 Setoff

In addition to any rights and remedies of the Lenders provided by Law, upon the
occurrence and during the continuance of any Event of Default, each Lender and its Affiliates
hereundery-is authorized at any time and from time to time, without prior notice to the
Borrower, any such notice being waived by the Borrower (on s own behalf and on behalf of
cach Loan Party and each of its Subsidiaries) 1o the fullest extent permitted by applicable Law,
10 set off and apply any and all deposits (general or special. time or demand. provisional or
final) at any time held by, and other Indebiedness at any time owing by, such Lender and its
Affiliates o-the-Cobsteral-Azen10 or for the credit or the account of the respective Loan
Parties and their Subsidiaries against any and all Obligations owing to such Lender and its
Affiliates or-the-Colleteral-Agent-hereunder or under any other Loan Documer

hereafier existing, irrespective of whether or not such Agent or such Lender or Affliate shall
have made demand under this Agreement or any other Loan Document and although such
Obligations may be contingent or unmatured or denominated in a currency different from that
of the applicable deposit or Indebtedness. Each Lender agrees prompily 1o notify the
Borrower and the Administrative Agent after any such set off and application made by such
Lender; provided. that the failure to give such notice shall not affect the validity of such setoff
and application. The rights of the Administrative Agent—the-Cobstersb-Agent and each Lender
under this Section 10.08 are in addition to other rights and remedies (including other rights of
setoff) that the Administrative Agent—the-Coblsteral-gont and such Lender may have.

Section 10.09. Interest Rate Limitation,

Notwithstanding anyihing to the contrary contained in any Loan Document, the interest
paid or agreed to be paid under the Loan Documents shall nol exceed the masimum rate of
non-usurious interest permitied by applicable Law (the “Maximum Rate”). If any Agent or
any Lender shall receive interest in an amount that exceeds the Maximum Rat, the excess
interest shall be applied 1o the principal of the Loans or. if it exceeds such unpaid principal,
refunded to the Borrower. In determining whether the nterest contracted for, charged. or
received by an Agent or a Lender exceeds the Maximum Rate, such Person may, to the extent
permitted by applicable Law, (x) characterize any payment that is ot principal 45 an expense.
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fee, or premium rather than interest, (b) exclude voluntary prepayments and the effects thereof,
and (¢) amorize, prorate, allocate, and spread in equal or uncqual parts the total amount of
nterest throughout the contemplaed term of the Obligations hereunder.

Section 10.10 Counterparts: Effectiveness,

“This Agreement and each other Loan Document may be exceuted in one or more
counterparts, each of which shall be deemed an original. but al of which together shall
constitute one and the same instrument. Delivery by telecopier of an executed counterpart of
a signature page 1o this Agreement and cach other Loan Document shall be effective as
delivery of an original executed counterpart of this Agreement and such other Loan Document.
“The Agents may also require that any such documents and signatures delivered by telecopier
be confirmed by a manually signed original thereof; provided that the falure to request or
deliver the same shall not limit the effectiveness of any documen or signature delivered by
telecopier. Except as provided in Section 401, this Agreement shall become effective when it
shall have been exeauted by the Administrative Agent and when the Administrative Agent
shall have received counterparts hereof that, when taken togther, bear the signatures of cach
of the other parties heret.

Section 1.1 Integration

“This Agreement, together with the other Loan Documents, comprises the complete and
ntegrated agreement of the parties on the subject matter hereof and thereof and supersedes all
prior agreements, written or oral, on such subject matter. In the event of any conflict between
the provisions of this Agreement and those of any other Loan Document, the provisions of this

Agreement shall control; provided that the inclusion of supplemental rights or remedies in
favor of the Agents or the Lenders in any other Loan Document shall not be deemed a conflict
with this Agreement. Each Loan Document was drafted with the joint participation of the
respective parties thereto and shall be construed neither against nor in favor of any party. but
rather in accordance with the fair meaning thercof.

Section 10.12 Survival of Reprosenttions and Warranties.

All representations and warranties made hereunder and in any other Loan Document or
other document delivered pursuant hereto or thereto or in connection herewith or therewith
shall survive the execution and delivery hereof and thereof. Such representations and
warranties have been or will be refied upon by the Administrative Agent and each Lender,
regardless of any investigation made by the Administrative Agent or any Lender or on their
behalf and notwithstanding that the Administrative Agent or any Lender may have had notice
or knowledge of any Default at the time of any Credit Extension, and shall continue in full
force and effect as long as any Loan or any other Obligation hereunder shall remain unpaid or
wsatisfied or any Letter of Credit shall remain outstanding.

Section 10.13 Replacement of Lenders.

I any Lender requests compensation under Section 3.04, 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 3.01, if any Lender is a Defaulting Lender or if any other
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circumstance exists hereunder that gives the Borrower the right to replace a Lender as a party
hereto, then the Borrower may, at its sole expense and effort, upon notice 1o such Lender and
the Administrative Agent, require such Lender to assign and delegate, without recourse (in
accordance with and subject 1o the restrictions contained in, and consents required by, Section
10.06), all of its interests, rights and obligations under this Agreement and the related Loan
Documents to an assignee that shall assume such obligations (which assignee may be another
Lender, if a Lender accepts such assignment), provided that

(@ the Administrative Agent shall have received the assignment fee
specified in Section 10.06(b);

() such Lender shall have received payment of an amount equal to 100%
of the outstanding principal of its Loans and 1/C Advances and. other than in the case
of a Defaulting Lender, accrued fees and all other amounts payable to it hereunder and
under the other Loan Documents, any premium thereon (assuming for this purpose that
the Loans of such Lender were being prepaid) from the assignee and any amounts
payable by the Borrower pursuant 1o Section 3.01, 3.04 or 3.05 from the Borrower (it
being understood that the Assignment and Assumption relating to such assignment
shall provide that any interest and fees that accrued prior to the effective date of the
assignment shall be for the account of the replaced Lender and such amounts that
acerue on and after the effective date of the assignment shall be for the account of the
replacement Lender);

() in the case of any such assignment resulting from a claim for
compensation under Section 3.04 or payments required to be made pursuant to
Section 3.01, such assignment will result in a reduction in such compensation or
payments thereafter, and

(@ such assignment does not conflict with applicable Laws.

A Lender shall not be required to make any such assignment or delegation if, prior
thereto, as a result of a waiver by such Lender or otherwise, the circumstances enttling the
Borrower to require such assignment and delegation cease to apply. Each Lender agrees that,
if the Borrower elects 1o replace such Lender in accordance with this Section 10.13, it shall
prompily exccute and deliver to the Administrative Agent an Assignment and Assumption to
evidence the assignment and shall deliver to the Administrative Agent any Note (if Notes have
been issued in respect of such Lender's Loans) subject to such Assignment and Assumption:
provided that the failure of any such Lender to exccute an Assignment and Assumption shall
ot render such assignment invalid and such assignment shall be recorded in the Register.

Section 10.14 Severabi

I any provision of this Agreement 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 Agreement and the other Loan Documents shall not be affected or impaired
thereby and (b) the parties shall endeavor in good faith negotiations 10 replace the illegal,
invalid or unenforceable provisions with valid provisions the economic effect of which comes
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as close as possible 1o 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. Without limiting the foregoing provisions of this Section
10,14, if and 1o the exient that the enforceability of any provisions in this Agresment relating
to Defaulting Lenders shall be limited by Debtor Relief Laws, as determined in good faith by
the Borrower and the Administrative Agent, the L/C Issuer or the Swing Line Lender, as
applicable, then such provisions shall be deemed to be in effect only to the extent not so
limited.

RNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF T
'ATE OF NEW YORK

(@  ANY LEGAL ACTION OR PROCEEDING ARISING UN
DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELA
TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF TH]
TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS RELAT
EACH CASE WHETHER NOW EXISTING OR HEREAFTE]
BROUGHT IN THE COURTS OF ;. 3
COUNTY OR OF THE UNITED STATES FOR THE SOUTHER)
. AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH LOAN

EACH AGENT AND EACH LENDER CONSENTS, FOR ITSELF AND IN
RESPECT OF TS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THOSE,
COURTS. EACH LOAN PARTY, EACH AGENT AND EACH LENDER IRREVOCABLY
WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF
VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT
MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY LOAN DOCUMENT OR
OTHER DOCUMENT RELATED THERETO, EACH PARTY HERETO IRREVOCABLY
CONSENTS TO SERVICE OF PROCESS IN ANY ACTION OR PROCEEDING ARISING
TO ANY LOAN DOCUMENTS IN THE MANNER PROVIDED
ELECOPIER) IN ION 10.02. NOTHIN
AGREEMENT OR ANY OTHER LOAN DOCUMENT WILL AFFECT THE RIGHT OF
ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED
BY APPLICABLE LAW

Section 10.16 WAIVER OF RIGHT TO TRIAL BY JURY.

ACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
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ATTORNEY OF ANY OTHE
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¢ PERSON HAS REPRESENTED, EXPRESSLY OR
v r oF

RETO HAVE BEEN

NTER INTO THIS AGREEMEN
NTS BY, AMONG OTHER THING!
S IN THIS SECTION.

This Agreement shall become effective when it shall have been exccuted by the Loan
Parties and the Administrative Agent shall have been notified by each Lender, the Swing Line
Lenders and L/C Issuer that each such Lender, Swing Line Lender and L/C Issuer has
executed it and thereafter shall be binding upon and inure to the benefit of the Loan Parties,
each Agent and each Lender and their respective successors and assigns, in each case
accordance with Section 10.06 (if applicable) and except that no Loan Party shall have the
right 10 assign its rights herounder or any interest herein without the prior written consent of
the Lenders except as permitied by Section 7.3

Section 10.18 No Advisory or Fiduciary Responsibility

In connection with all aspects of each transaction contemplated hereby (including in
connection with any amendment, waiver or other modification hereof or of any other Loan
Document). each of the Borrower and the other Loan Parties acknowledges and agrees, and
acknowledges its Affliates” understanding, that: (i) (A) the arranging and other services
regarding this Agreement provided by the Administrative Agent and the Amangers, are amm’s-
length commercial transactions between the Borrower, the other Loan Partes their respective
Affliates, on the one hand, and the Administrative Agent and the Arrangers, on the other
hand. (B) each of the Borrower and the other Loan Parties has consulted its own legal,
accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (C) the
Borrower and each of the other Loan Parties are capable of evaluating. and understands and
accepts, the tems, risks and conditions of the transactions contemplated hereby and by the
other Loan Documents: i) (A) each of the Administrative Agent, the Lenders and the
Amangers eashis and has been acting solely as a principal and, except as expressly agreed in
writing by the relevant partes, has not been, is not, and will not be acting as an advisor, agent
or fiduciary for the Borrower, the other Loan Partics or any of their respective Affliates. or
any other Person and (B) neither the Administrative Agent,t nor the Amrangers
have any obligation to the Borrower. the other Loan Paries or any of their respective
Affliates with respect to the transactions contemplated hereby except those obligations
expressly set forth herein and in the other Loan Documents; and (i) the Administrative

Agent, th  and the Arrangers and their respective Affiliaes may be engaged in 3
broad ran nsactions tha involve interets that differ from those of the Borrower the

other Loan Parties and their respective Affiliates, and neither the Administrative Agent nor the
Arrangers have any obligation 10 disclose any of such interests to the Borrower, the other
Loan Parties or any of their respective Affiliates. To the fullest extent permitted by law, the
Borrower and each of the other Loan Parties hereby waive and release any claims that it may
have against the Administrative Agent, the Lenders and the Arrangers with respect to any
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breach or alleged breach of ageney or fiduciary duty in connection with any aspect of any
transaction contemplated hercby.

Section 10.19. Lender Action.

Each Lender agrees that it shall not take or institute any actions or proceedings.
judicial or otherwise, for any right or remedy against any Loan Party or any other obligor
under any of the Loan Documents or the Secured-Hedge Agreements (including the exercise
of any right of setoff, rights on account of any banker’s lien or similar claim or other rights of
selfthelp), or institute any actions or proceedings, or otherwise commence any remedial
procedures, with respect to any CoHterslGuaranty or any osher-property of any such Loan
Party, without the prior written consent of the Administrative Agent. The pro

Section 10.19 are for the sole benefit of the Lenders and shall not afford any
constitute a defense available to, any Loan Party

ection 10,20 USA Patri

Each Lender that is subject to the USA Patriot Act and the Administrative Agent (for
itself and not on behalf of any Lender) hereby notifies the Borrower that pursuant to the
requirements of the USA Patriot Act, it is required to obain, verify and record information
that identifies the Borrower, which information includes the name, address and tax
identification number of cach Loan Party and other information regarding cach Loan Party that
will allow such Lender or the Administrative Agent, as applicable, to identify each Loan Party
i accordance with the USA Patriot Act. This notice is given in accordance with the
requirements of the USA Patriot Act and is effective as 10 the Lenders and the Administrative
Agent. ‘The Borrower shall, prompily following  request by the Administrative Agent or any
Lender, provide all documentation and other information that the Administrative Agent or
such Lender requests in order to comply with its ongoing obligations under applicable “know
‘your customer” and anti-money laundering rules and regulations, including the USA Patriot
Ac.

Section 10.21 Electronic Execution of Assignments and Certain Other Documents

The words “execution,” “signed.” “Signature.” and words of Tike import in any
document to be signed in connection with this Agreement and the transactions contemplated
hereby (including without limitation Assignment and Assumptions, amendments or other
‘modifications, Committed Loan Notices, Swingline Loan Notices, waivers and consents) shall
be deemed to include electronic signaturs, the electronic matching of assignment terms and
contract formations on electronic platforms approved by the Administrative Agent, or the
Keeping of records in electronic form, each of which shall be of the same legal effect, validity
or enforceability as a manually exccuted signature o the use of a paper-based recordkecping
system, as the case may be, to the extent and as provided for in an

the Federal Electronic Signatures in Global and National Commerce Act, the
Electronic Signatures and Records Act, or any other similar state laws based on the Uniform
Electronic Transactions Act; provided that notwithstanding anything contained herein 10 the
contrary the Administrative Agent is under no obligation to agree to accept electronic
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signatures in any form or in any format unless expressly agreed to by the Administrative
Agent pursuant to procedures approved by it

ARTICLE XI.

Section 11.01 The Guarantee.

Each Guarantor hereby jointly and severally with the other Guarantors guarantees, as a
primary obligor and not as a surety 1o each Seessed]ender Party and their respective
Successors and assigns. the prompt payment in full when due (whether at stated maturity, by
required prepayment, declaration, demand, by acceleration or otherwise) of the principal of and
iterest (including any interest, foes, costs or charges that would acerue but for the provisions
of (i) the Title 11 of the United States Code after any bankruptey or insolvency pefition under
“Title 11 of the United States Code and (i) any other Debtor Relief Laws) on the Loans made
by the Lenders to, and the Notes held by cach Lender of, the Borrower (other than such
Guarantor), and all other Obligations from time to time owing to the Securedlender Partics by
any Loan Party under any Loan Document or any Secused-Hedge Agreement or any Treasury
Services Agroement, in each case strictly in accordance with the terms thereof, excluding, with
respect to any Guarantor at any time., Excluded Swap Obligations with respect to such
Guarantor at such time (such obligations being herein collectively called the “Guaranteed
Obligations”). The Guarantors hereby jointly and severally agree that if the Borrower or
other Guarantor(s) shall fail to pay in ful when due (whether at stated maturity, by
aceeleration or otherwise) any of the Guarantced Obligations, the Guarantors will prompily
pay the same in cash, without any demand or notice whatsoever, and that in the case of any
extension of time of payment o renewal of any of the Guaranteed Obligations, the same will
be promptly paid in full when due (whether at extended maturity. by aceeleration or otherwise)
in accordance with the terms of such extension or renewal. Notwithstanding anything to the
contrary. this Section 11.01 shall not require or result i the application of any amount
received from any Loan Party to any Excluded Swap Obligation of such Loan Party.

Section 11.02 Obligations Unconditional

“The obligations of the Guarantors under Section 11.01 shall constiute a guaranty of
payment and t0 the fullst extent permited by applicable Law, are absolute, irrvocable and

nconditional, joint and several,irrespective of the value, genuineness, validity. regularity or
enforceability of the Guaranteed Obligations of the Borrower under this Agreemen, the Notes,
if any, or any other agreement or instrument refered to herein or therein, or any substtution
release or exchang of any other guarantee of or security for any of the Guaranteed
Obligations, and, imespective of any other circumstance whatsoever that might otherwise
constitute a legal or equitable discharge o defense of a surety or Guarantor (except for
payment in full). Without limiting the generality of the foregoing, i s agreed that the
occurrence of any one or more of the following shall not alter or impair the liability of the
Guarantors hereunder which shall remain absolute, irrevosable and unconditional under any
and all circumstances as described above:
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() atany time or from time 1o time, without notice 10 the Guarantors, the
time for any performance of or compliance with any of the Guaranteed Obligations
shall be extended, o such performance or compliance shall be waived;

(i) any of the acts mentioned in any of the provisions of this Agreement or
the Notes, if any, or any other agreement o instrument referred to herein or therein
shall be done or omitted;

Giii)  the maturity of any of the Guaranteed Obligations shall be accelerated,
or any of the Guaranteed Obligations shall be amended in any respect, or any right
er the Loan Documents or any other agreement or instrument referred to herein or
therein shall be amended or waived in any respect or any other guarantee of any of the
Guaranteed Obligations or any security therefor shall be released or exchanged in
whole or in part or otherwise dealt with;

() the release of any other Guarantor pursuant to Section 11,09

“The Guarantors hereby expressly waive diligence, presentment. demand of payment,
protest and all notices whatsoever, and any requirement that any Seetred] ender Party exhaust
any right, power or remedy or proceed against Borrower under this Agreement or the Notes, if
any. o any other agreement or instrument referred to herein or therein, or against any other
person under any other guarantee of, or scurity for, any of the Guaranteed Obligations. The
‘Guarantors waive any and all notice of the creation, renewal, extension, waiver, termination or
accrual of any of the Guaranteed Obligations and notice of or proof of reliance by any
Seoured]ender Party upon this Guarantee or acceptance of this Guarantee, and the Guaranteed
Obligations, and any of them, shall conclusively be desmed to have been created, contracted
o incurred in refiance upon this Guarantee. and all dealings between Borrower and the
‘Seoured]ender Parties shall likewise be conclusively presumed to have been had or
consummated in reliance upon this Guarantee. This Guarantee shall be construed as a
continuing, sbsolute, ifrevocable and unconditional guarantee of payment without regard to
any right of offset with respect to the Guaranteed Obligations at any time or from time to time
held by Seessedlender Partes, and the obligations and fiabilities of the Guarantors hereunder
shall not be conditioned or contingent upon the pursuit by the SeeuredLender Partis or any
other person at any time of any right or remedy against Borrower or against any other person
which may be or become liable in respect of all or any part of the Guaranteed Obligations or
against any collateral security or guarantee therefor or right of offset with respect thereto.
This Guarantee shall remain in full force and effect and be binding in accordance with and to
the extent of its terms upon the Guarantors and the successors and assigns thereof, and shall
nure to the benefit of the Lenders, and their respective successors and assigns.
notwithstanding that from time to time during the term of this Agreement there may be no
Guaranteed Obligations outstanding,
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Section 11.03 Reinst

“The obligations of the Guarantors under this Article X shall be automatically
reinstated if and to the extent that for any reason any payment by or on behalf o the Borrower
or other Loan Party i respect of the Guaranteed Obligations s rescinded or must be otherwise
restored by any holder of any of the Guaranteed Obligations, whether as a result of any
proceedings in bankruptey or reorganization or otherwvise.

Section 11.04 Subrogation; Subordination

Each Guarantor hereby agrees that until the payment and satisfaction in fullin cash of
all Guaranteed Obligations and the expiration and termination of the Commitments of the
Lenders under this Agreement it shall waive any claim and shall not esercise any right or
remedy, dircet or indirct, arising by reason of any performance by it of ts suarantee in
Section 11,01, whether by subrogation or otherwise, against the Borrower or any other
Guarantor of any of the Guaranteed Obligations or any securit for any of the Guaranteed
Obligations.

Section 11.05

cdies

“The Guarantors jointly and severally agree that, as between the Guarantors and the
Lenders, the obligations of the Borrower under this Agreement and the Notes, if any, may be
declared to be forthwith due and payable as provided in Section .02 (and shall be deemed to
have become automatically due and payable in the circumstances provided in Section 8.02) for
purposes of Section 11,01, notwithstanding any stay. injunction o other prohibition preventing
such declaration (or such obligations from becoming automatically due and payable) as against
the Borrower and that, in the event of such declaration (or such obligations being deemed to
have become automatically due and payable), such obligations (whether or not due and
payable by the Borrower) shall forthwith become due and payable by the Guarantors for
purposes of Section 11.01.

Section 11.06 Instrument for the Payment of Money

‘ach Guarantor hereby acknowledges that the guarantee in this Article XI consitutes
an instrument for the payment of money, and consents and agrees that any Lender or Agent, at
its sole option, in the event of a dispute by such Guarantor in the payment of any moneys due
er. shall have the right to bring a motion-action under New York CPLR Section 3213,

hereu

Section 11.07 Continuing Guarantee.

The guarantee in this Article X1 is a continuing guarantee of payment, and shall apply
10 all Guaranteed Obligations whenever arising.

Section 11.08 General Limitation on Guarantee Obligations.

In any action or proceeding involving any state corporate limited partnership or limited
liability company law, or any applicable state, federal or foreign bankruptey, insolvency
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reorganization or other Law affecting the rights of creditors generally, if the obligations of any
Guarantor under Section 1101 would otherwise be held or determined to he void, voidable,

valid or unenforceable, or subordinated to the claims of any other creditors, on account of
the amount of it liability under Section 1101, then, notwithstanding any other provision to
the contrary. the amount of such liability shall, without any further action by such Guarantor,
any Loan Party or any ofher person, be automatically limited and reduced t0 the highest
amount (afler giving effect to the right of contribution established in Section 11.10) that is
valid and enforceable and not subordinated to the claims of other creditors as determined in
such action or proceeding.

Section 11.09. Release of Guarantors.

IF, in compliance with the terms and provisions of the Loan Documents, all or
substantially all of the Equity Interests or property of any Guarantor are sold or otherwise
transferred (3 “Transferred Guarantor”) to a person or persons, none of which is a Loan
Party, such Transferred Guarantor shall, upon the consummation of such sale or transfer, be
automatically released from its obligations under this Agreement (including under Section
10,04 hereof » 2 <

24 3 . e

e . o . soleased—and and A

XI) and. so long as the Borrower shall have provided the AgentsAdministrative Agent such

tions o documents as sl ative Agent sheimay reasonably request, the
trative Agent shall take such actions as are necessary to effect each release

described in this Section 11.09-in-secordanee-with-the-relevant-provicions-of the-Collaierat

Bocumments.

Section 11,10 Right of Contribution.

Each Guarantor hereby agrees that 10 the extent that a Swbsidiary-Guarantor shall have
paid more than its proportionate share of any payment made hereunder, such Subsidises
Guarantor shall be entitled 10 seck and receive contribution from and against any other
Guarantor hereunder which has not paid its proportionate share of such payment. Each
‘Subsidisry-Guarantor's right of contribution shall be subject to the terms and conditions of
Section 11.04. The provisions of this Section 1110 shall in no respect limit the obligations
and liabilities of any Subsidiasy-Guarantor to the Administrative Agent, the L/C Issuer, the
Swing Line Lenders and the Lenders, and each Sbeidioss-Guarantor shall remain liable to the
Administrative Agent, the L/C Issuer, the Swing Line Lenders and the Lenders for the full
amount guaranteed by such Subsidiars-Guarantor hereunder.

Section 1111 Subjectto-inerereditor-Agreement|Reserved].

i dhomisorsiy thedioms-anc

o he-ltess e i e

" sreemnen crereditor
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Section 11,12 Keepwell,

Each Qualified ECP Guarantor hereby jointly and severally absolutely, unconditionally
and irrevocably undertakes to provide such fnds or other support as may be needed from time
to time by each other Guarantor to honor all of its obligations under this Guaranty in respect
of Swap Obligations (provided. however, that cach Qualified ECP Guarantor shall only be
liable under this Section 11.12 for the maximum amount of such liability that can be hereby
incurred without rendering its obligations under this Section 1112, or ofherwise under this
Guaranty. voidable under applicable law relating to fraudulent conveyance or fraudulent
transfer, and not for any greater amount). The obligations of ¢ach Qualified ECP Guarantor
under this Section 11.12 shall remain in full force and effect until the termination of the
Aggregate Commitments and payment in full of all Obligations (other than (x) obligations
under Secured-Hedge Agreements and Treasury Services Agreements not yet due and payable
and (y) contingent indemnification obligations not yet accrued and payable) and the expiration
or termination or cash collateralization of all Letters of Credit. Each Qualified ECP Guarantor
intends that this Section 1112 constitute, and this Section 11.12 shall be deemed to constitute,
a “keepwell, suppor, or other agreement” for the benefit of each other Guarantor for all
purposes of Section 1a(18)AXVXII) of the Commodity Exchange Act.

Section 11.13 Acknowledzement and Consent to Bail-In of EEA Financial Institu

Notwithstanding anything 1o the contrary in any Loan Document, cach party hereto
acknowledges that any liability of any Lender that is an EEA Financial Institution arising
under any Loan Document, to the extent such liability is unsecured, may be subject to the
Write-Down and Conversion Powers and agrees and consents to, and acknowledges and agrees
1o be bound by

(2) the application of any Write-Down and Conversion Powers o any such
liabilities arising hereunder which may be payable 10 it by any Lender that is an
Financial Institution; and

() the effects of any Bail-in Action on any such liability, including, if applicable:
@ areduction in full or in part or cancellation of any such liability

(i) a conversion of all, or a portion of, such liabilty into shars or other
instruments of ownership in such EEA Financial Institution, its parent undertaking, o a bridge
institution that may be issued 10 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

210
s0gza17s87




image262.jpeg
i) the variation of the terms of such liability in connection with the exercise of the
Write-Down and Conversion Powers.
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Schedule 1.01A

Commitments
Tonder Toia Termy Commiment
Bank of America, N.A. $3.506.000.000437,204,387.71
Fotal 2500000000
Tondr Tovolvins Cralit Commiment
IPMorgan Chase Bank, N.A. $37:500.0060043120438771
“The Bank of Swerion S Tokyo Miubishi 2331592000295, 56 LGT028
Y T
Mizuho Bank, L1d SA2700205 561 67028
TreSunTrust Bank-otFokvo-VHtswbioh Gl $24:144.279.00205,561,670.28
SunbeumNell Fargo Bank A S04, 56 LGTO2E
Fargo BankNation o 75.00204,619.617.88
U.S. Bank National Association $12.686.565.00]81,884,104,79
- ik, A TSRS 104T)
Barclavs Bank of-MontreelPLC. 10572439601 50,000,000.00
Goldman Sachs Bank USA SeA280099956.716.00
Total; ‘S2E0.000.000.002,575.000,000.00
Tonder oo TemRevolving Credil Commitmment
Bank of America, N.A. $2:076-000-00034,645,612.20
Goldman SasheIPMorgn Cliuss Bank£5-5, $336:000.00034.645.612.09
[EotobiThe Bankof Tokyo Mitsubishi UFJ, 11d SI00:000:90020,438,329.72
- - - -
Sunlrust Bank 38307
TPhiorgn ChaselWslls Farso Bank, NA. $350:000:000-0020.438329.77
[Monvres 52038038212
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Schedule 10.0;

£'s Offfce,

rtain Addresses for Notices

Borrower

Activision Blizzard
3100 Ocean Park Bivd.
Santa Monica, CA 90405
Atiention: Dennis M. Durkin, Chief Financial Officer
Telephone: (310) 255-2408

ronic Mail: dennis. durkin@a

with copies to:

Activision Blizzard
3100 Ocean Park Bivd.

Santa Monica, CA 90405

Atiention: Christopher B. Walther, Chief Legal Officer
Telephone: (310) 255-2059

Electronic Mail: chris.walther@activision.com
and
‘ShaddenArper SlateMeagher&-Flom-LiP

New York, NY 4663610022

Atention: RebertA—Copenfellery I, Ross

Telephone: 212-735909-33366465

Telecopier: 917334521 5347463

Electronic Ml robertsopeneskaddenisross @dsbescise com

Administrative Agent

Administrative Agent’s Office (for payments and Requests for Credit Extensions):
Bank of America, N.A., as Administrative Agent

Credit Services

Mail Code: TX1-492-14-11

901 Main Street, Floor 14

Dallas, TX 75203

Attention: Ramon Gome?, Jr

Telephone: 972-338-3785

Telecopier: 214-290-8367

Electronic Mail: ramon.gomez._jr@baml.com
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Bank of America,
ABA # 02600959
‘Account Name: Corporate kosnsCredit Services
Account No.: 64252000883 292000883
Attention: Ramn Gomez, Ir.

Ref:: Activision Blizzard. Inc.

Other Notices as Administrative Agent:

Bank of America, N.A.
Agency Management

Mail Code: WA3-132-01-01

Houghton Banking Center

10623 NE 68th Street

Kirkland, WA 98033

Atention: Tiffany Shin

Telephone: 206-358-0078

Telecopier: 415-343-0561

Electronic Mail: tiffany.shin@baml.com

Seranton, PA_18507

Atention: SteH-Rosskes Charles Herron

Telephone: 242 ST0-+7496-94849564
elecopier: 213 §00-457755-$8415743

1P Morgan Securities LLC
2029 Century Park East, 38th Floor

Los Angeles. CA 90067

Atiention: Gerardo B. Loera, Vice President
elephone: (310) 860-7206

Electronic Mail: gerardo.b losra@jpmorgan.com

with copies to:

1P Morgan Securities LLC
2029 Century Park East, 38th Floor




image269.jpeg
Swing Line Lender
Bank of America, N.A.
Credit Services

Mail Code: TX1-492-14-11
901 Main Street, Floor 14
Dallas, TX 75203

Attention: Ramon Gomez, Jr.
Telephone: 972-338-3785
Telecopier: 214-290-8367
Electronic Mail:
ramon.gomez._jr@baml.com

Wire Instruction

of America, New York,

NY
ABA # 026009593
Account Name: Corporate
doaneCrodit Services
Account No.:
01292008531292000883

Attention: Ramn Gomez, .
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EXHIBIT A

[FORM OF]
COMMITTED LOAN NOTICE
To:  Bank of America, N.A.,as Administrative Agent
[Date]

Ladics and.

entlemen:

Reference is made to the Credit Agreement, dated as of October 11, 2013 (as amended, restated,
‘amended and restated. supplemented or otherwise modified from time to time, the “Crodit Agreement”),
‘among Activision Blizzard, Inc..as Borrower, the Guarantors party thereto from time 1o time, the lenders
‘and ofher partcs thereto from time to time and Bank of America, N. A, as Administrative Agent,
Captalized terms used hercin and not otherwisc defincd herein shall have the meanings assigned to such
tems in the Crdit Agreement,

“The undersigned Bormower hershy roquets(clet oe:
ABorrowing ofnew Loans
Aconversionof Loans made on
A contination of Loans made on

0'be mad on the terms st forth below:

@

(B)  Date of Borrowing, convers
continuation (which is a Bu

(© Principal amount
®) Borower
@) TypeofLoar’

(1) nteret Peiod and th fast day thercof

Initial-FermFranche- Tem or Revolving Credit,

Eurodollar borrowing minimum of $5,000,000, and borrowings also allowed in whole multiples
o S1,000,000 in excess thereof. Base Rate borrowing minimum of $1,000,000 and borrowings
also allowed in whole multples of $500.000 in excess thereof.

Specify Eurodollar or Base Rate.

Applicable for Eurodollar Borrowings/Loans only.

Al
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() Location and number of Borrower’s account
to which proceeds of Borrowings are to be:
disbursad:

(T undesged Bormower ey rprssnts and warras  the Adiaitstive Ageotand
Lenders that,on and s of o dts o th Borrowingcontmplated by i Commied Logn Noto. ths
Condiions g nding specilicd i Soctons 4.0 nd 1y anbiic G apphosi o th Crdi
Alrcement shal have b stsfed |

ACTIVISION BLIZZARD, INC.,

By:
Nam.
Tite:

Insert bracketed language if the Borrower is requsting a Borrowing of new Revolving Credit
Loans after the Closing Date.

A2
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EXHIBIT B

[FORM OF]

LINE LOAN NOTICE

To:  Bank of America, N.A.. s Swing Line Lender and Administrative Agent

[Date]

Ladies ar

Gentlemen:

Reference is made to the Credit Agrecment, dated as of October 11, 2013 (as amended, restate
amended and restated, supplemented or otherwise modificd from time to time, the *Credit Agreement
among Actvision Blizzard, Inc, 5 Borrower, the Guarantors party thereto from time to ime, the lenders
and other partics thereto from time t0 time and Bank of America, N.A., a5 Administrative Agent.
Capitalized tems used hercin and not otherwise defined herci shall have the meanings assigned (o such
tems in the Credit Agreement. The undersigned Bomower hereby gives you notice pursuant 0

Seation 2.04(b) of the Credit Agrecment that it requests a Swing Line Borrowing under the Credit
‘Agreement, and in that conncetion scts forth bl the terms on which such Swing Line Borrowing is
requested to be mad:

(&) Principal Amount o be Borrowed

(B) Date of Borrowing (which is a Business
Day)

[The undersigned Borrowwer hereby represents and warranis o the Administrative Agent and the
Lenders hat, on and s o he dat of the Swing Line Borrowing contemplated by this Swing Line Loan
Notie, the conditions (0 ending spesifiein Secion 4.02() and (o GEapplicabe) of the Credit
Agreement have been satisfed |

ACTIVISION BLIZZARD,

By:
Name:
Tile:

Shall be.a minimum of $100.000.

© Insert bracketed language after the Closing Date.

B
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EXHIBIT C-

LENDER: (o]
PRINCIPAL AMOUNT: $fo]

(FORM OF] TERM NC

New York, New York
[Date]

FOR VALUE RECEIVED, the undensigned. ACTIVISION BLIZZARD, INC. a Delaware
Timitedlsblty ompany (e “Bormower”, hereby promiscs o pay (0 the Lender se forh above (he

or s registered assigns in lawful money of the United States of America in immediately
available funds at the relevant Administrative Agent’s Offics (such term, and ach other capitalized term
used but not defined hercin, having the meaning assigned o it in the Credit Agresment dated as of
October 11, 2013 (a5 amended, restad, amended and restated, supplemented or otherwise moified from

. the “Credit Agresment”), among the Borrower,the Guarantors party thereto from time to
{ime, the lenders and other particsthercto from time to time and Bank of America, N.A., 25
Administsative Agen) (i) on the dates set forth in the Credit Agrcement, theprincipal intallmes
amounts s Forth i the Credit Agreement with respect topbwitel-HHsanshe-{-Term Loans mad by the
Lender to the Borrower pursuant {0 the Credit Agrecment and (i) on cach Interest Payment Date, infrcst
at the ratc o rates per annum as provide inthe Credit Agrecment on the unpaid principal amount of all
fimitio}Heanche-Af-Term Loans made by the Lender t the Borower pursuant {0 the Credit Agreement,

“The Borrower promises (o pay interest, on demand, on any overduc principal and, o the extent
permiticd by law, overduc interestfrom their due dates at the rate or rates provided in (and to the extent
required by) the Credit Agreement.

“The Borrower hereby waives diligence, presentment, demand. protest and notice of any ki
whatsoever, The nonesercise by the holder hercof of any of ts rights hereunder in any particular instance
shall not constitute a waiver thereo in that or any subsequent instance.

Al borrowings evidenced by this note and all payments and prepayments of the principal herof
and interest hrcon and the respeciive dates hereof shal b ndorsd by the holds hereof o the schdule
atached hereto and made a part hreofor on a cotinuation thereof which shll be atached hereto and
made a part horeo, or therwise recorded by such holder inisinterna rcords:, provided,hovwever, that
the falure of the holde hercof to make such a notation or any cror in such notation shall not aflce the
obligations of the Borrower under this not.

“This note is one of the Term Notes referred 1o in the Credit Agreement that, among other things,
ins provisions for the acceleration of the maturity hercof upon the happening of cerlain cvents, for
optional and mandatory prepayment of the principal hereof prior to the maturity hereof and for the
amendment or waiver of certain provisions of the Credit Agreement, all upon the terms and conditions
therein specified.

[LER
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EXHIBIT DD
[FORM OF]

COMPLIANCE

RTIFICA

Reference is made 0 the Credit Agreement dated a5 of October 11, 2013 (as amended, restated,
amended and restated, supplemented or otherwise modified from time to time, the *Credit Agreement”),
among the Borrower, the Guarantors party thereto from time to time, the lenders and other parties thereto
from time {0 time and Bank of America, N.A., as Administrative Agent (capitalized tems used herein
have the meanings atributed thereto in the Credit Agreement unless otherwise defined hercin). Pursuant
to Section 6.02(a) of the Credit Agreement, the undersigned. in his her capacity as a Responsible Officer
of the Borrower, cerifics as follows:

L [Atached hereto as Exhibit A s the audited consolidated balance sheetofthe Company and its
Subsidiaries as of December 31, 20[ ] and related consolidated statements of income or operations,
stockholdes' quity and cash flows for the fiscal yar the ended,settng foth in cach casc in
comparative form the fgures for theprevious fiscal ear, al in reasonable detal and prepared in
accondance with GAAP. audited and accompanied by a eport and apinion of [PricewaterhouseCaopers],
prepard in accordance with seneraly aceepted audiing standards and ot subjes 0 any “going concern
or ke qualification or ecepion or ny qualifcation o exccption a o he scope of such audit (ther
than any qualfcation that i expressly solcly with espect o, or expressy resuling soely from, () an
upcoming maturity date ofthe Rovebvinzany Facilty undet lhe CrciAgrssamsator (3) any potental

i

o satisfy a fnancial maintcnance covenant on  fature date o n a fuure peiod) |

“To be included if accompanying anmual inancial statements only.

einchudod-iE-a00 RO A pr—
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[Attached hereto as Esthibit A i the consolidaed baance sheetof the Company and it
Subsidiarcs s o |  and the related () consoldated statoments of income or operatons
for such fisal quarte and forthe portion of the fiscal car then ended and (i)
consolidaed staements of cash flows for the portion ofthe fiscal ear then ended. scting
forth i cach case in comparatve form the fgures for the coresponding fiscal quartr of
the previous fiscal ycar and the corresponding portion of the previous iscal year. llin
reasonable detil. These present firly in all mateial rspectsthe financial condiion,
resullsof pcrations, stoskholders”cquity and cash lows of the Company and it
Subsidiarcs in ccordance with GAAP, subjectonly o nomnal year-cnd audit
adjustments nd the sbsence of Footnotcs |

To my knowledge, except as therwise disclosed o the Administrative Agent pursuant to
the Credit Agrecment, no Default has occured. [IF unable to provide the forcgoing
certification, fully describe the reasons thercfor and circumstances thercof and any action
aken or proposed to b aken with respect thercto on Annex: A attached hereto.]

P Fobeinshudedifaccompemying et financiol stotemontsonty.

“To be included if accompanying quartrly inancial statements only
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4 The following represent true and accurate caleulations, as of | J.to be wsed to
determine compliance with the covenant set forth in Scction 7.1 of the Credit

Agreement

Consolidated Total Net Debt
Ratio:

Consolidated Total Net Debt= [
Consolidated EBITD: [

Actual Ratio- [ Lo
Required Ratio- (g

Supporting detail showing the caleulation of the Consolidated Total Net Debt Ratio is
attached hereto as Schedule 1

Y o
N
O AR G R S

Ratio:

Consolidutod Totok Nt Dobt=  ——

5 o

ActuaRatio= | ——_

“Tobe used for any Test Period ending on or prior to the last day of thesixthscsnd full fiseal
quarter afer the 2045 Closing Date: Hators! s

Effctve Dote

Tobe used éyfor any Test Period ending afer the last day of thesisthsosond full fiscal quarter
i 30U Gl B e Sl Spain s s ot b e

Which ealeulations shall be in reasonable detailsatsfactory to the Administrative Agent and shall
include, among other things, an explantion of the methodology used in such calculations and a
breakdown of the componcnts of such calculations.

22
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[Attached hereto is the information required by Section 6.02(¢) of the Credit Agreement

B

“Tobe included only in annual compliance certificae,

22
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6 SCHEDULE

solidated Total Net Debt Ratio: Consolidated Total Net Debt to Consolidated EBITD/

(1) Consolidated Total Net Debtasof [ 1,20[

() At any date of determination, the agaregate princi
of Indebtedness of the Borrovwer and its Resiicted Subsi
outstanding on such date, determined on a consolidated basis
in accordance with GAAP, consisting of the sum of the:
Following:

(i) Tndebtedness for borrowed money, and

(i) Ausibutable ndebiednonCapitalized Lease.
Obligations,

(b) e up 10 $1,000,000,000 of cash and Cash Equivalents (which
are not Restricted Cash) that would be stated on the balance
sheet of the Borrower and its Restricted Subsidiaries as of such
date of determination,

Consolidated Total Net Debt

@ Consolidated

EBITDA:
(@) Consolidated Net Income:

(i) the Net Income of the Borrower and its Resticted
‘Subsidiaries for such period. on a consolidated basis,
‘and otherwise determined in accordance with GAAP,
excluding, without duplication:

(A) any afler-tax effect of extraordinary, nor-
recuring or unususl gains or losses (les all fess
and expenss relating thercto) or cxpenses
(including relating to the Transaction),
severanc, relocation costs and curtailments or

‘modifications to pension and postretirement
employee benefit plans,

®)

in accounting

1 such period including changes

financial reportng standards
incial reporting standards.

providedthat only 0% of the cash and Cash Equivalents of Forcign Subsidiarics are included in
this calculaton.

B4
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()

any acquisition, Investment, Disposition,
issuance or repayment of Indbtcdnass,
of Equity Interests,
amendment or modification of any debt
instrument (in cach case, including any such
transaction consummated prior 1o the Closing,
Date and any such transaction undertaken but
not completed) and any charges or non-recurring
merger costs incurred during such period as 3
result of any such transaction: and

() any adjusiment of the nature used in connestion
with the caleulation of “Adjusted EBITDA” as
setforth in footnotes (b) to the
Historical and Pro formal-orma
Information” under "Summary" i the Notes
Offering Memorandum to the extent any such
adjustment, withou dupliction, continues to be
appliable during such period.

phs (without duplication):

@

G

(i)

provision for taxes based on income or profis or
Auding. without imitation, federal,

franchise, excise, value added and

similar taxcs and forcign witkholding taxes of the

er paid or acerucd during such period,

ing any penaltics and interest relating to such

taxes o arising from any tax examinations, deducted

(and not added back) in computing Consolidated Net

Income,

ixed Charge
(including (x) net losses on Hedging Obligations or
other derivative instruments entered ino for the
purposc of hedging interest rat risk and () costs of
surcty bonds in connection with financing activitcs,in
cach case, to the extent incl

together with items.
“Consolidated Interest Expense” pursuant to clauses
(a)A) through (a)(C) thercof 0 the extent the same
was deductad (and not addod back) in caleulating such
Consolidated Net Income,

Consolidated Depreciation and Amortization Expense.
of the Borrower for such period to the extent the same.
were dedusted (and not added back) in computing
Consolidated Net Income,
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i

currency exchange risk).
Consolidated EBITDA
Consolidated Total Net Debt o Consolidated EBITDA [y

Covenant Requirement No more than
[4.0074(3.50]%:1.00

T be used for any Test Period ending on or prior o the ast day of thosisthsgsond full fiscal

quarter afer the: ding-Dotocprovidective Collatoral-Suspension s not-oscursedpis
4 rodge Ao 206

Effstive Date.

Tobe used ifor any Test Period ending after the last day of thesisthscsond full fiscal quarter

reem iment Effestive Date
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6. Assigned Interest:

T Amountol | Persenige
Amountof  |Commitment | Assgned of
| ity | commitment /Loans|  Loans | Commitment/ | cusIP
Asignodsf | Assipneelsl | Asimned® | forallLender’ | Asioned | Loans umber
s s
s s
s £3
(7. Trade Dat i
Effective Date:

AND WHICH SHALL BE THE i

Listeach Assignor, as appropriate.
Listeach Assignee, as appropriate.
Fillinthe appropriste terminology for the types of facilites under the Credit Agreement that are

being assigned under this Assignment (¢.¢. “Revolving Credit Commitments or “Initia-For-
CommitmentZFranche-Term Commitment”, et.).

Amounts in this column and in the column immediately 1 the right o be adjusted by the
‘counterpartics 0 take into account any payments or prepayments made between the Trade Date
and the Effective Date.

Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders.
thereunder.

To be completed i the Assignor and the Assignee intend that the miimum assignment amount is
10 be determined as of the Trade Date.
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[FORMAOR} SECLRIEY AGREEMENTRsenc
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EXHIBIT J1

FORM OF) UNITED STATES TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Treated As Partnerships For
LS. Federal Income Tax Purposes)

Reference is made 10 the Credit Agreement dated as of October 11, 2013 (as amended.
supplemented or otherwise moified from time to time) (the “Credit Agreement”), among Activision
Blizzard. Inc., as Borower. cach lender from time to time party thereto (collectvely, the “Lendrs™), and
of America, N.A., as Administrative Agent. Capitalized terms used but not otherwise defined

n shall have the meanings assigned to them in the Credit Agreement,

Pursuant o the provisions of Section 3.0 and Section-16-06(d) ofthe Credit Agreement, the
undersigned hereby cetifis that (i) it i the s record and beneficial owner of the Loan(s) as wellas
any Note(s) evidencing such Loans)) i respect of which il s providing this crtificat. i) it s nota
“bank” within the meaning of Section SS1(c)3)(A) ofthe Code, i) i s not -t prsent sharchalder
of the Bomower within the meaning of Secton §71(3)(B) o he Code, (v) i is not s “sontrolld

forign corporation” relate 1o the Bomrower 3s dscribed in Scction 831(6X3)C) of the Code, and (v no
payments in connection with any Loan Document are effectively connceted with the undersigneds
conduct of a US. trade or busines.

The undersigned has fumished the Administative Agentand the Borrower with a cetifcate of its
non-U.S. person status on IRS Form W-8BENor IRS Form W-SBE-E,_as appropriate. By executing
this certificate, the undersigned agrees that (1) if the information provided on this cerifcate changes, the
undersigned shall promptlyso inform the Borrower and the Administraive Agent in wriing and (2) the
undersigned shal formishhave.atall times fumnished the Borrower and the Adminisrative Agentysilh a
properly completed and currently cffetive certificate in cither the calendar year in which payment s 0 be
‘made by the Bomoweror the Adminisrative Agent {0 the undersigned, o i cithe of the two calendar
‘years preceding cach such payment.

[Signature Page Follows]
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EXHIBIT J-2

FORM OF| UNITED STATES TAX COMPLIANCE CERTIFICAT)
‘(For Forcign Lenders That Are Treated As Partnerships For

LS. Federal Income Tax Purposes)

Reference is made o the Credit Agreement dated as of October 11,201
supplemented or otherwise modified from time to time) (the “Credit Agreement”), among 2
Blizzard, Inc.,as Bomower, cach lender from time to time party thereto (collectiv
Bank of America. N. . as Administrative Agent, Capialized tems used but not othersise defined
hercin shall have the meanings assigned to them in the Credit Agreement,

Pursuant o the provisions of ection 3,016 46-06(d) of the Credit Agreement, the
undersigned hereby cerifes that i) it s the sol record owner of the Loan(s) (as well s any Note(s)
evidencing such Loan(s) in respect of which it i providing this certficate, i) ts partners members arc
the sole beneficial owners of such Loan(s) (a3 well as any Notc(s) videncing suc
the undersigned nor any of it partners/members is a“bank” within the meaning of Section S§1(eX3)A)
of the Code, (iv) none o ts partners membars s a-tén parcent sharcholder” of the Borrowar within the
‘meaning of Section 871(h)3)(B) of the Code, (v) none o is parinersimembers i a “controlled for
corporation” related o the Bomrower as described in Sction S1(GX3XC) of the Code, and (vi) no
payments in connection with any Loan Document are cffcively connested with the undersigned's or its
partnrsimembers conduct of a U.S. trade or busincss.

IRS Form W-

The undersigned has fumished the Administrative Agent and the Borrower
SIMY accompanied by onc of the following forms from cach ofis partners members ol
portfolio interest exemption: (i an IRS Form W-38 W-SBEN-E, as appropriate, or i)
asdan IRS Form W-SIMY accompanicd by an IRS Form W-SBE S ¢ ]
appropriate, from cach of such partner’s/member’s beneficial owners that i claiming the portfolio interest
. the undersigned agrees that (1) if the c

Administrative Agent with a properly completed and currently effective certificate in cither the calendar
year in which cach payment is o be made o the undersigned, orin ither of the two calendar years
preceding cach such payment,

[Signature Page Follows]
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EXHIBIT J-3

LEORM OF) UNITED STATES TAX COMPLIANCE CERTIFICAT]
(For Koreign Participants 1 cated As Partnerships For

'S Federal Tncome Tax Parpose)

Reference is made o the Credit Agreement dated as of October 11, 2013 (as amended,
supplemented or otherwise modified from time to time) (the “Credit Agreement”), among Activ
Blizzard, Inc., as Bomower, cach lender from time to time party thereto (collectively, the “Lenders”), and
Bank of America, N. A, as Administrative Agent. Capialized tems used but not otherwise defined
hercin shall have the meanings assigned to them in the Credit Agreement,

ection 3.01(d) andSestion 10.06(d)of the Credit Agreement, the
undersigned hereby certiies that (1) it s the solé rcord and beneficial owner of the partcipation in
respest of which it is providing this certifcate, )it s not azbank? within the meaning of
SS(ENA) ofthe Cod, i) it s not a2ten percent sharcholder” of the Borrower within the meaning of
Seation STI(RHE)(B) of the Code, (v i is nota “controlled forcign comoration” related o the Borrower
as deseribed in Section $81(cX3XC) of the Code, and (v) no payments in conneetion with any Loan
Document are ffestively conneeted with the undersigned’s conduct of a U.S, trad or business.

Pursuant to the provisions of

ot on IRS Form V-3BI
undersigned agrees that (1)
promptly so inform such Lender in writing and (2) the undersi
Lender with y

cach payment is to be made to the undersigned. or in cither of the two calendar years preceding each such
payment.

e nformation provided n the certicats hanges, e undeni
shall have at al tin

[Signature Page Follows]
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EXHIBIT J-4

LFORM OF| UNITED STATES TAX COMPLIANCE CERTIFICATE
(For Forcign Participants That Are Treated As Partnerships For
US. Federal Income Tax Purpos

Reference is made to the Credit Agreement dated as of October 11, 2013 (as amended,
supplemented or otherwise moified from time to time) (the “Credit Agreement”), among Activision
Blizzard, Inc., 3s Borrower, each lender from time Lo time party thereto (collectively, the “Lenders”), and
Bank of America. N. ., as Administrative Agent, Capitalized temms used but not othersise defined
hercin shall have the meanings assigned to them in the Credit Agreement,

Pursuant to the provisions of Seetion 3.01(d) andScetion 10.06(d) of the Credit Agreemen, the
undersigned hereby certifics that (i) it i the sole record owner of the partcipation in respect of which it s
providing this certificat, i) its partners/members are the sole beneficial owners of such participation,
(i) neither the undersigned nor any of it partners members is :bank. within the meaning of Section
S81(0)3)(A) of the Code, (iv) none of s partners/membersis a-ten percent sharcholdec” of th

Borrower within the meaning of Section 871(h)(3)(B)of the Code, (v) non ofis partners/mermbers
“contrlled foreign corporation” related to the Borrower as deseribed in Scction 881(c)3)C) of the Code,
and (vi) no payments in connection with any Loan Document are effectively connested with the
undersigneds or it partners/members” conduct f a U.S. trade or business

“The undersigned has fumished its participating Lender with IRS Form W-SIMY accompanicd by
onof thefollowing forms from cach of s partners/membersclming the portfoli inerest cxemption:
(@) an IRS Form W-SBEN o] (i) ndan IRS Form W-SIMY
accompanid by an RS Form W-SBENgt IRS Form W-SBEN-F, as sppropriat,from each of such
partner's/member’s bencficial awners thal i claiming the pmfulm interest exemption. By excauting this
certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the.
undersigned shall promptly so inform such Lender in writing and (2) the undersigned shall have at all
times furnished such Lender with a properly completed and currently effective certficate in cither the
calendar year in which each payment i to be made o the undersigned, o i either of the two calendar
‘years preceding each such payment.

[Signature Page Follows]
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EXHIBITL

LOAN OFFER PROVISIONS

Offer by the Borrower or any of its Subsidiaries to Lenders to Purchase Term Loans by Assignment

(i) The Borrower or any of its Subsidiarics (cach an “Assignee Party”) shall have the right at any time
and from time {0 time (0 purchase til-Fors Lesseor—Erassohe Term Loans at a discount o the par

Value of such bitial Foss-Loase-os-FsancheTerm Loans (cach, a “Loan Assignment Auction”)
pursuant to and in compliance with the procedures described in it L and 10.06(i)0) of the Cr
Agreement; provided that any Loan Assignment Austion shall be offered to allstist Term Lenders or-
Fronche- FormLonders—se-sppliesble-on a pro rata basi

(i) Tothe extent an Assignes Party secks to conduct a Loan Assignment Auction,
Assignee Party will provide writien nofice o the Administative Agent substantiall in the form of
it 1 hereto (cach, a “Loan Assipnment Auction Notice™) that such Assignee Party desires 10 prepay
Initial-Tos-Lowne-s-Esandhe--Term Loans in an aggregale principal amount spesificd thercin by the
Assignee Party (cach, a “Proposed Auction Assignment Amount”). i cach case a a discount o the par
Value of such Intiok-Ferm--oans-or-Esanshe-Term Loans as specified below. The Proposed Auction
Assignment Amount o itil-Ferm-L-osms-or-Franshe-Term Loans shall notbe less than 5,000,000
“The Loan Assignment Auction Notice shallfurther specify with respect to the proposed Loan Assignment
Auction: () the Proposed Auction Assignment Amount ofintis} Term Loans or-tranche-A-Ferm-
Lonsras-appliable.(13) a discount range (which may be a single percentage) selccted by the Assignee
Party with respect 0 such proposed Loan Assignment Auction (expressed as the percentage of par of the
principal amount of sitial-Eerss-L s Eranche- Term Loans to be purchased) (the “Discount
Range”), and (C) the date by which Appropriate Lenders are required to indicate their election 0
particiatain such proposed Loan Assgarment Aucion which shal bo s et teee Busincss Days
Following the date of the Loan Assignment Austion Notice (the “Acceptance Date”)

(i) Upon receipt of a Loan Assignment Auction Notice in accordance with this
it L. the Administrative Agent shall promprly notify cachinitial Term Lender or-Tranche-A-Form-
‘Lesndesan-spplicablecthercof. On or prior o the Acceptance Date, cach such Lender may specify by
a notice substantialy in the form of Exhibit 2 hercto (cach, a “Lender Participation Notice™) o the
Administrative Agent (A) a minimum price (the “Acceptable Price") within the Discount Range (For
‘example, 80% of the par value of the ok Term Loans orthe-Franshe-A-Frm-boms-se-spphosbleto
b prepaid) and (13) a maximum principal amount (subject to rounding requirements specified by the
Administrative Agent) of itk Term Loans os-Fronche--Ferm-iosn-ss-spplioablerwith respect (o
which such Lender s willing to aceept a Loan Assignment Austion at the Acceptable Price (“Offered
). Each Lender Partcipant Notice by a Lender shall be irrevocable. Based on the Aceepiable
Prices and principal amounts of iiskTerm Loans os-Frarche T Losns- s applicable-specified by
the Appropriate Lenders in the applicable Lender Partcipation Notice, the Administrative Agent, in
consultation with the Assignee Party, shall determine the applicable discount forsitiekTerm Loans o
FrancheA Lo Losn-se-apphcsble-(the “Applicable Discount”), which Applicable Discount shall be
(A) the percentage specificd by the Assignee Party if the Assignee Party has sclected a single percentage
pursuant o this Exhibit L forthe Loan Assignment Auction or (B) otherwisc, the lowest Acceptable Price
at which the Assignee Party can pay the Proposed Auction Assignment Amount in full determined by
adding the principal amounts of Offered Loans commencing with the Offercd Loans with the lowest
. provided, however, that in the cvent that such Proposed Austion Assignment Amount
ke Price, the Applicable Discount shal be the highest Acceptable
Price specified by the Appropriate Lenders tha i within the Discount Range. The Applicable Discount
shall be applicable for all Appropriate Lenders who have offered to participate n the Loan Assignment
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Auction and have Qualifying Loans (as defined below). Any Appropriate Lender with outstandingitioh-
Term Loans ev-Framehe--Ferm-b-osms—ss-applissblenihose Lender Partcipation Notice s ot received
by the Administrative Agent by the Acceptance Date shall be deemed to have declined to partcipate in
the Losn Assignment Auction,

Gv) “The Assignce Party shal prepay thoschitek-Term Loans or-Eronche--Form-
oan-ae-applicable=(or the respective portions thercof) offered by the Appropriatc Lenders (“Qulifying
Lenders” that specify an Acceptable Price that i cqual to o lower than the Applicable Discount
(“Qualifying Loans") at the Applicable Discoun; provide tha if the agaregate proceeds required to
purchasc (and if such Assignce Party i the Borrowr or any of ts Subsidiarics, prepay) all Qualifying
Loans (disregarding any interet payablc at such fime) would exceed the amount of aggrgatc procecds
required 10 prepay the Proposed Auction Assignment Amount, such amounts n cach case calculated by

iying the Applicable Discoun, the Assignce Party shall prepay such Qualifying Loans ratably among
the Qualifying Lenders based on ther respective principal amounts of such Qualifying Loans (subject to
rounding requircments specified by the Administrative Agent). IF the agercgatc proceeds requircd o
prepay all Qualifying Loans (disrgarding any intrcst payable at such time) woukd b less than the
amount of aggregate procceds required to prepay the Proposed Auction Assignment Amount, such
amounts n each case calculated by applying the Applicable Discount, the Assignee Party shall purchase
(and i such Assignee Party is the Borrower or any of it Subsidiaics. prepay) all Qualiying Loans.

() Fach prepayment by the Borrower or any of ts Subsidiaries pursuant to a Loan
Assignment Auction shall be made within five Business Days of the Acccplance Date (or such other date
as the Administrative Agent shall reasonably agree, given the time required to caloulate the Applicable.
Discount and determine the amount and holders of Qualifying Loans), without premium or penalty, upon
substantialy in the form of Exhibit 3 hereto (cach a “Loan Auction Prepayment
). delivered to the Administrative Agent no ater than 11:00 a.ny. (New York City fime), hree.
Businss Days prior to the date of such Loan Assignment Auction. If any Loan Auction Prepayment
Notice is given, the amount spesificd in such notice shal be due and payable o the applicable
Appropriate Lendrs, subjet to the Applicable Discount on the applicablcinitil- Term Loans or-Franhe-

n the date speifid thercin together with accrued interest (on the par

principal amount) to but notincluding such datc on the amount prepai

() To the extent ot expressly provided for hercin, cach Loan Assignment Auction
shall be consummated pursuant {0 reasonable procedures (including as (o iming, rounding and
caleulation of Applicable Discount in accordance with this Exhibit ) established by the Administrative:
Agentin consulation with the Borrower.

(vii)_ Prior to the delivery of a Loan Auction Prepayment Notice or an Ass
Assumption upon written notics 10 the Administrative Agent,the Assignee Party may withdraw the Loan
pursuant (0 any Loan Ass ice. Once submilted o the
‘Administrative Agent, a Loan Auction Prepayment Notice, or an Assignment and Assumption may not be
withdrawn or modifid.
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EXHIBIT |

Dated: L20)

To:  BANK OF AMERICA, N.A.,as Administrative Agen

Ladies and Gentlemen:

“This Loan Assignment Auction Notice is delivered to you pursuant to Exhibit L of that certain
Credit Agreement, dated as of October 11, 2013 (as amended, resated, amended and restated,
supplemented or atherwise moditied from time to time, the “Credit Agteement”), among Activision
Blizzard, Inc. the Guarantors party thercto from time 10 time, the lenders and other partics thercto from
time to time and Bank of America, N.A., as Administrative Agent.

Assignee Party hereby notifies you that, effective as of 220, pursuant to clause.
Exhibit L of the Credit Agreement, Assignee Party hereby notifies each Appropriate Lender that it
&

L to propay ko Ssanshe-+}-Term Losns at a discount inan agaregste principal
amount of [$_ [(the “Proposed Auction Assignment

Amount");
2 a percentage discount Lo the par value of the principal amount ofpitiobFsensh-41-
“Term Loans reater than or cqual o % of par value but lss than or cqual o

[ 1% of par value (the *Discount Range”): and

3. aLender Participaion Notice on o bfore 20_F as determined
pursuanttoclause (i) o Exhibit L of the Cradi Agreement (the “Acccptance Date).

Assignee Party expressly agrees that this Loan Assignment Auction Notice is subject o the
provisions of Section 10.06(i) and Exhibit L. of the Credit Agreement.

“The Assignee Party hercby represents and warrans o the Adminisrative Agent on behalfof the
Administative Agent and the Appropriste Lenders as follows:

T —

% Insertamount ha s minimum of 5,000,000

L ——,

% sert date (o Business Day) tht i t last tree Business Days afler date ofthe Loan Assgnment Auction
Notice

L3




image449.jpeg
EXHIBIT 2

Dated: .200)

To:  BANKOF AMERICA, N.A.,as Administrative Agent

Ladies and Gentlemen:

Reference is made to u)hat g Credil Aureement,dated s of October 11, 2013 as
amended. restated, amended and restatd, supplemented or otherwise modificd from time o time, the
“Credit Agreement son Blizzard, Inc.,the Guarantors party thereto from time to time, the
Tenders and othe partcs thercto from time 1o time and Bank of America, N.A. as Administrative Agent,
and (b) that certain Loan Assignment Auction Notic, dted ~20_ from the Assignes Parly
signatory hercto (the “Loan Assignment Auston Noti

“The undersigned Lender hereby gi

e you notice, pursuant o Exhibit |

fthe Credit Agreement,

that it s willing t0 aceept a Loan Assignment Auction onfisitiat}Frsnche-A} Term Loans held by such
Lender:
L ina maximum ageregate principal amount of
s ofimiiot-Fronshe-+-Term Loans (the “Offered

ns"). and

2 ata percentage discount o par valuc of the principal amount of Offered Loans equal to
[ P of par value (the “Asseptable Discount”).

“The undersigned Lender expressly agrees that this offe i subject 0 the provisions of Exhibit L
of the Credit Agreement. Furthemors, conditioned upon the Applicable Discount determined pursuant to
Exhibit L, of the Credit Agreement being a percentage of pa valuc less than or cqual to the Acesptable.
Discount, the undersigned Lender horcby expressly consenis and agres 10 a repayment of itesist

“Term Loans pursuant o Exhibit L of the Credit Agrcement in an aggregate principal amourt
equal to the Offered Loans, as such principal amount may be reduced if the apgregat proceeds requircd
1o prepay Qualifying Loans (disegarding any intrest payable in connetion with such Qualifying Loans)
would excced the Proposed Auction Assignment Amount fo the relcvant Loan Assi and
acknowledges and agrees that such prepayment o tsfital}-Franche-{-Term Loans will be allocated
at parvalu, but the actual payment made o such Lender willbe reduced in accordance with the
‘Applicable Discount

CT——
# Insertamount within Discount Range that is mulipl of 25 basis poinis.
P Selesaseppraprinte
C Selestaseppropsinie
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EXHIBIT 3

CTIO!
Date: 20

To:  BANK OF AMERICA, N.A.,as Administrative Agen

Ladies and Gentlemen:

“This Loan Auction Prepayment Notic is delivered o you pursuant o clause (v) of Exhibit L of
that certain Credit Agreement dated as of Octobar 11, 2013 (a5 amended, restated, amended and restated.
supplemented or otherwise modificd from time to time, the “Credit Agreement”), among Activision
Blizzard, Inc. the Guarantors party thercto from time o time, the lenders and other partcs thercto from
time to time and Bank of America, N.A., as Administrative Agent.

The Assignee Party (as defined in Exhibit . of the Credit Agreement) identified on the signature
pages hercof hereby irrevocably notifies you that, pursuant (o clause (v) of Exhibit L. of the Credit
Agreement, the Assignee Party will prepay Qualifying Loans, which shall be made:

L onorbefore 20__1. 5 detenmined pursuant o claus (i) of Exhibit L of
the Credit Agreement,

2 inthe agsregate principal amount of
s of flitiel-{Fsanshe-Af-Term Loans, and

3. ata percentage discount o the par valuc ofthe principal amount of st Franche-
4-Term Loans equal to o of par value (the “Applcable Discount).

‘The Assignee Party expressly agrees that this Loan Auction Prepayment Notice s imevocable and
s subject to the provisions of Exibit L of the Credit Agreemen.

“The Assignee Party hereby represents and warrants {0 the Administr
Adminisrative Agent and the Appropriatc Lenders as follows:

¢ Agent on behalf of the

1. NoEventof Default has oceurred and i continuing or would
Party prepaying Loans pursuant to the Loan Assignment Aug

csult from the Assignee

Insertdte (s Businss D) hi i o e thanthrce Busines Days afer dat of s i and o e
{han five Busincss Days ale the Accepiance Dat (o such e date s the Admimistative Agentshll
easonably aree iventhe ime requird o alculate the Applicable iscoun and dtermine the amount
and holders of Qg Loans).

T Sectasappropriie

L T ——.
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Exhibit A
Gonformed-through-Second-Amendiment dated November 13,3038
Coniormed-tareagh Tk Amndmmt,daiod Dacember L4 235
Conformed trouch Fourth-Amendment,dated March 21 2036

Published CUSIP Number. 0050702 XAE

CREDIT AGREEMENT
Dated as of October 11, 2013

among

ACTIVISION BLIZZARD, INC.,
as the Borrower,

‘THE GUARANTORS PARTY HERETO FROM TIME TO TME

BANK OF AMERICA, NA.,

2s Adminisrative Agent, Swing Line Lender and LIC ssuer,
‘THE OTHER LENDERS PARTY HERETO FROM TIME TO TIME,

JP. MORGAN SECURITIES LLC,

2 Syndication Agent,
wd

BANK OF AMERICA MERRILL LYNCH and
JP. MORGAN SECURITIES LLC,
a5 Joint Lead Arrangers and Joint Bookrunners

GOLDMAN SACHS BANK USA.,

‘HSBC SECURITIES (USA) INC..

MITSUBISHI UFJ SECURITEES (USA), INC.,
'MIZUHO SECURITIES USA INC.,

RBC CAPITAL MARKETS!,
'SUNTRUST BANK. and

US. BANK NATIONAL ASSOCIATION

s Co-Documentation Agents

RBC Capital Markets is  brand name for e capital markets busines of Reyal Bask of
Cansda and it Alister
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CREDIT AGREEMENT

This CREDIT AGREEMENT (this “Agreement”) is entered into as of October 11,
bbbt et <o oo S mong
ISION BLIZZARD, INC., a Delaware corporation (together with its successors and
assigns, the “Borrower”), the Guarantors party hereto from time 10 time, BANK OF
AMERICA, N.A, as Administraive Agent—Cofisterst-Agent, the Swing Line Lender and an
LC Issuer, JPMORGAN CHASE BANK. NA., as an L/C Issuer, and each lender from time
1o time party hereto (collectively, the “Lenders” and individually, a “Lender”)

PRI

MINARY ST

NT:

“The Borrower has requested that (i) on the Closing2016 Refinancing Amendment

Date, the hitel-Term Lenders lend to the Borrower bstiak-Term Loans in an initial
ipal amount of T Forthe-StockSur—Sackand-to-Honce
onitcand-ospensesincursed-in-sonnestion-sith-the-Fransaction2. 875,000,000 for general
corporate purposes and working capital needs, including, without limitation, 10 prepay loans
outstanding under the Agreement, as i effect immediately prior to the effectiveness of the
Refinancing s (as defined in the Fifth Amendment) and (i) from time to
ime, the Revolving. 13 make Revolving Credit Loans and Swing Line Loans to
the Borrower and the 1C Issuers issue on the account of the Borrower and its Subsidiaries
Letters of Credit

The applicable Lenders have indicated their willingness to lend, and the L/C Issuers
have indicated their willingness to issue Letters of Credit, in each case, on the terms and
subject to the conditions set forth herein.

In consideration of the mutual covenants and agreements herein contained, the parties
hereto covenant and agree as follows:

0zzizssr
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ARTICLEL
Definitions and Accounting Terms

Section 101 Defined Terms.

As used in this Agreement, the following terms shall have the meanings set forth

below
“2015 Acquisition” sess-the- Bideo-ofthe-Forget Shores-
the e has the meaning set
forth in the definition of 2015 Transactions.
S Aequiition Cireubur o S a——e

2015 Transactions” means, collestivly. any or al of the following {shether-tekin

phse ot o & i 3
0 tisition by a Subsidiary of the Borrower of King Digital Entertainment ple (the
2015 Acquisition ok o2 ) (i) the ntry
into mendmen s ther-amendovent-t-the-Credendments o the Agreement

and/or other Loan Documents and/or any other financing arrangement (including any cash
amangement) in connection with the 2015 Acquisition and. in each case, if and as applicable,
the incurrence of Indebtedness thereunder, (i) the intercompany reorganization in connection
with the 2015 Acquisition, (iv) the repayment of certain existing Indebtedness and (v) all other
transactions relating to any of the foregoing (including payment of fees and expenses related
10 any of the foregoing).

s0gz217587
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R o . . &
Fransactions:

2016 Credit Agreement Amendment Effective Date” means the date
of Section 1.76¢) of the Fiflh Amendment are saisfied.

on which the

2016 Refinancing Amendment Effective Date” means the date

conditions of Section 1.7(x) of the Fifth Amendment are satisfied,

“Accounting Opinion’” has the meaning set forth in Section 6.01(2).
“Acquired Indebtedness” means, with respect 10 any specified Person.

(2 Indebtedness of any other Person existing at the time such other
Person is merged with or into or became a Restricted Subsidiary of such
specified Person, including Indebtedness incurred in comection with, or in
contemplation of, such other Person merging with or into or becoming
Restricted Subsidiary of such specified Person, and

(b)  Indebtodness secured by a Lien encumbering any asset acquired
by such specified Person.

i i TS
“Additional Lender” has the meaning set forth in Section 2.14(3).

“Additional Refinancing Lender” means, at any time, any bank, financial insitution
or other institutional lender or investor that, in any case, is not an existing Lender and that
agrees to provide any portion of Credit Agreement Refinancing Indcbtedness pursuant to a
Refinancing Amendment in accordance with Section 2.15. provided that each Additional
Refinancing Lender shall be subject to the approval of the Administrative Agent, such
approval not to be unreasonably withheld or delayed. to the extent that any such consent
would be required from the Administrative Agent under Section 10.06(b)ii)X(B) for an
assignment of Loans to such Additional Refinancing Lender and in the case of Other
Revolving Credit Commitments with respeet to the Revolving Credit Facility. the Swing Line
Lender and L/C Issuer, solely to the extent such consent would be required for any assignment
10 such Lender.

Adjusted Leverage Ratio Period” has the meaning set forth in Section 7,11
At ele—tEorm-Bosroming e Borow i consising of

cuso-of-Burodollar-Rato-Loans, having the- same-Iterest-Poriod: made-by-cach-of the

e bender the B -
3
1002217557
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dministrative Agent” means Bank of America, N.A., in its capacity as
ive agent under any of the Loan Documents, or any successor administrative agent

“Administrative Agent’s Office” means the Administrative Agent’s address and
account as set forth on Schedule 10.02, or such other address or account as the Administrative
Agent may from time to time notify the Borrower and the Lenders.

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

“Affiliate” of any specified Person, means any other Person direetly or indirectly
controlling or controlled by or under direct or indirect common control with such specified
Person. For purposes of this definition, “control” (including, with corelative meanings, the
terms “controlling,” “controlled by and “under common control with), as used with respect
10 any Person, shall mean the possession, directly or indirectly, of the power to direct or cause
the direction of the management or policies of such Person, whether through the ownership of
voling securites, by agreement or otherwise

fon 7.07(3)
tion 10.02(c).

“Agent Parties” has the meaning st forth in

“Agents” means, collectively, the Administrative Agent, the Collateral Agent and the
Syndication Agent.

“Agaregate Commitments” means the Commitments of all the Lenders.

“Agreement” means this credit agreement, as the same may be amended. amended and
restated, supplemented or otherwise modified from time to time.

“Amber Holding” means Amber Holding Subsidiary Co.

case-of-a-Schemethe-Scheme-Press-Relesse:
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“Anti-Terrorism Laws” hs the meaning set forth in Section 5.15.
“Applicable Existing Term Loan” has the meaning set forth in Section 2.16,

“Applicable Indebtedness” has the meaning set forth in the definition of “Weighted
Average Life to Maturiy.”

“Applicable Percentage” means with respect to any Revolving Credit Lender, the
percentage (carried out to the ninth decimal place) of the tofal Revolving Credit Commitments
represented by such Revolving Credit Lender’s Revolving Credit Commitment. IF the
Revolving Credit Commitments have terminated or expired. the Applicable Percentages shall
be determined based upon the Revolving Credit Commitments most recently in effect, giving
effect to any assignments.
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‘orporate Rating” is the public, corporate credit

rating of the Borrower or, if no such rating is available, the rating for the senior, unsecured,

long-term indebtedness for borrowed money of the Borrower,

For purposes of the foregoing

f cither Moody's or S&P shall not have in effect a

Corporate Rating (other than by reason of the circumstances referred to in the immediately
preceding sentence or the penultimate sentence of this paragraph), then such rating agency
shall be deemed to_have established a rating in Level 5; (i) if the Corporate Rating

s0gz217557
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different Levels, the pricing shall be based on the higher of the two ratings unless one of the

v is tw Is lower than the in which case the pricing shall be

10 the Leve ™ v s and i

if the Corporate Rating established or deemed to have been established by Moody's or S&P
I be changed (other than as a result of a change in the rating s dy's or S&
h v which it s

rating agency. irrespective of when notice of such change shall have been fumished by the

rrower v ‘e Lenders._Each change in pricing shall ay

joody’s or S&P shall o if sither such rating ageny shall cease o u
ik L niaa shall et i ond Ttk to st e iate ol s e el

chan r the unavailability of sucl from sul agency and,

1o the rating most recently in effet prior to such change or cessation. For purposes of this

icing” shall refer collectively to “Eurodollar d Leter of
volvi it Commitment Fee Rate
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“Appropriate Lender” means, at any time, (3) with respect 1o Loans of any Class, the
Lenders of such Class, (b) with respect to Letters of Credit, (i) the relevant L/C Issuers and
(ii) the Revolving Credit Lenders and (¢) with respect to the Swing Line Facility. (i) the
relevant Swing Line Lender and (i) if any Swing Line Loans are outstanding pursuant to
Section 2.04(a), the Revolving Credit Lenders.

“Approved Fund” means any Fund that is administered, advised or managed by (2) a
Lender, (b) an Affiliate of a Lender or () an entity or an Affliate of an entity that
s or manages a Lender.

“Arrangers” means Bank of America, N.A. an affiliate of Merrill Lynch, Pierce.
Fenner & Smith Incorporated and 1.P. Morgan Securities LLC, in their capacities as lead
ervengerarrangers and lead bookrumners.

“Assigned Term Loan” has the meaning set forth in Scction 10.06(i).

“Assignee Group” means two or more Eligible Assignees that are Affliaes of one
another or two or more Approved Funds managed by the same investment advisor

“Assignees” has the me:

“Assignment and Assumption” means an assignment and assumption entered into by
a Lender and an Eligible Assignee (with the consent of any party whose consent is required by
Section 10.06(b)i). and accepled by the Administrative Agent. in substantially the form of
Exhibit E hereto or any other form (including clectronic documentation generated by
Marki(Clear or other electronic platform) approved by the Adminisirative Agent.

“Attorney Costs” means and includes all reasonable fees, expenses and disbursements
of any faw fim or other extemal legal counsel.

8
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sharcholders equity and of cash flows for the Borrower and its Subsidiaries for the fiscal
earsyear ended December 31, 26432015, 26442014 and 2646:2013 respectively

“Auto-Extension Letter of Credit” has the meaning set forth in Section 2.03(b)(

the applicable EEA Resolution Authori
Institution,

means, with respect 10 any EEA Member Country implemer
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 s deseribed in the EU Bail-In Legislation Schedule.

“Bank of Ameriea” means Bank of America, N.A. and its successors.

“Base Rate” means for any day a fluctuating rate per annum equal 1o the highest of
(a) the Federal Funds Rate pis 1/2 of 19%, (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
Eurodollar Rate plus 1.00%: provided that for purposes of this clause (c), the Base Rate )

. than+-75% ok
esherswiseshall not be less than 0%. The “prime rate” is a rate set by Bank of America based
‘upon various factors including Bank of America’s costs and desired retum, 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.

“Base Rate Loan” means a Loan that bears interast based on the Base Rate.

“Bides B > -l Restsicted
mmmwwwwmmm Administrative Agent

R B - WehollyOwned S

“Borrower” has the meaning set forth in the introductory paragraph to this Agreement

“Borrower Materials” has the meaning assigned to such term in Section 6.02.

“Borrowing” means a Revolving Credit Borrowing, a Swing Line Borrowing-a
InitialLorm-Borowing or  Franche—A-Term Borrowing, as the context may require.

1002217587
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“Business Day” means any day other than a Saturday, Sunday o other day on which
commercial banks are authorized 10 close under the Laws of, or are in fact closed in. the state
where the Administrative Agent’s Office is located and if such day relates to any interest rate
settings as 10 a Eurodollar Rate Loan, any fundings, disbursements, settlements and payments
in respect of any such Eurodollar Rate Loan, or any other dealings to be carried out pursuant

to this Agreement in respect of any such Eurodollar Rate Loan, means any such day on which
dealings in deposits are conducted by and between banks i the London interbank eurodollar

‘markel.

“Capital Stock” means:

@ in the case of a corporation-or-isish-incerperated-Himited-Hability
company, corporate stock:

(b)  in the case of an association or business entity, any and all
shares, interests, participations, rights or other equivalents (however designated)
of corporate stock:

(e) in the case of a partnership or limited liability company-fother
than-an-Irish-ineorporated-Himited-Hiability-company), partnership or membership

interests (whether general or limited); and

(d)  any other interest or participation that confers on a Person the
right 1o receive a share of the profits and losses of, or distributions of assets of;
the issuing Person.

“Capitalized Lease Obligation” means, at the time any determination thereof is to be
made, the amount of the liabilty in respect of a capital lease that would at such time be
required (0 be capitalized and reflected as a liability on a balance sheet (excluding the
footnotes thereto) in accordance with GAAP as i effect on the Closing Date-

“Capitalised-Loases ot
GNP et Qe ates ot o A i e e Sonir o
obligations under any Capiatised-Leasecapital lease shall be the amount thereof accounted for
as a liability in accordance with GAAP s in effect on the Closing Date.

“Capitalized Software Expenditures” means, for any period, the aggregate of
expenditures (whether paid in cash or accrued as liabiities) by a Person and its Restricted
Subsidiaries during such period in respect of purchased software or intemally developed
software and software enhancements that, in conformity with GAAP, are or are required to be
reflected as capitalized costs on the consolidated balance sheet of such Person and such
Subsidiaries (for the avoidance doubt, this excludes software developmen costs in accordance
with FASB guidance for costs of computer software to be sold, leased. or otherwise marketed
under Accounting Standards Codification Sublopic 985-20)

10
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“Cash Collateral” has the meaning specified in Section 2.03(¢).

“Cash Collateral Account” means a blocked account at Bank of Ameri
‘another commercial bank selected in compliance with Section 9.09) in the name of the
Administrative Agent and under the sole dominion and control of the Administrative Agent,
and otherwise established in a manner satisfactory to the Administrative Agent.

VA (or

“Cash Collateralize” has the meaning specified in Section 2.03(g).

“Cash Equivalents” means:

@ United States doflars;

(b) (A) euro, or any national currency of any participating member
state of the EMU or

(B) in the case of any Foreign Subsidiary that s a Restricted
Subsidiary, such local currencies held by them from time to time in the
ordinary course of business;

(e)  securites issued or directly and fully and unconditionally
‘guaranted or insured by the U.S. government or any agency or instrumentality
thereof the securities of which are unconditionally guaranteed as a full faith and
credit obligation of such govemment with maturities of 24 months or less from
the date of acquisition;

(d)  cntificates of deposit, time deposits and dollar time deposits with
‘maturities of one year o less from the date of acquisition, bankers” acceptances
with maturities not exceeding one year and ovenight bank deposits, in each
case with any commereial bank having capital and surplus of not less than
$500.0 million in the case of U.S. banks and $100.0 million (or the U.S. dollar
equivalent as of the date of determination) in the case of non-ULS. banks;

(e)  repurchase obligations for underlying securities of the types
described in clauses (c) and (d) entered into with any financial nstitution
‘meeting the qualifications specified in clause () above;

() commercial paper rated at least P-1 by Moody’s or at least A-1
by S&P and in cach case maturing within 24 months after the date of creation
thereof;

®  marketable short-term money market and similar securities
having a ating of at least P-2 or A-2 from cither Moody's or S&P, respectively
(or i at any time neither Moody’s nor S&P shall be rating such obligations, an

1
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cquivalent rating from another Rating Agency) and in cach case maturing within
24 months after the date of creation thereof;

() investment funds investing 95% of their assets in seurites of the
types described in clauses (3) through (g) above and (i) through (k) below):

() readily marketable direct obligations issued by any state,
commonwealth o territory of the United States or any political subdivision or
taxing authority thereof having an Investment Grade Rating from cither
Moody’s or S&P with maturities of 24 months or less from the date of
acquisition;

() Indebtedness or Preferred Stock issued by Persons with a rating
of “A” or higher from S&P or “A2” or higher from Moody’s with maturities of
24 months or less from the date of acquisition; and

(9 Investments with average maturities of 24 months or les from
the date oF acquisition in money market funds rated AAA- (or the equivalent
thersof) or better by S&P or Aaa3 (or the equivalent thereof) or better by
Moody's.

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in
currencies other than those set forth in clauses (a) and (b) above, provided that such amounts
are converted into any currency listed in clauses (x) and (b) as promptly as practicable and in
any event within ten Business Days following the receipt of such amounts.

ity Krent the-secenpt-btheBurre
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RCLA” means the Comprehensive Environmental Response, Compensation and
bility Act of 1980, as subsequently amended.

“CERCLIS” means the Comprehensive Envir
Liability Information System maintained by the US.

mental Response, Compensation and
ironmental Protection Agency

“CortainFunds Covenmnt-Event-of-Defaule s the meaning.set-forth-in-Section
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“CFC” means a “controlled foreign corporation” within the meaning of Section 957 of
the Code.

“CFC Holdeo” means a Domestic Subsidiary that has no material assets other than the
equity or debt of one or more Foreign Subsidiaries that are CFCs.

“Change in Law” means the oceurrence, afler the date of this Agreement, of any of
the following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any
change in any law, rule, regulation or treaty or in the administration, interpretation,
implementation or application thereof by any Govemnmental Authority or (¢) the making or

13
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issuance of any request, rule, guideline or directive (whether or not having the force of law)
by any Governmental Authority; provided that notwithstanding anything herein to the contrary,
(x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
‘guidelines or directives 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
regulatory authorities, in each case pursuant to Basel IIL shall in cach case be deemed to be a
“Change in Law”, regardless of the date enacted, adopted or issued.

“Change of Control” means any of the following:

(@) the sale, lease or transfer, in one or a series of related
transactions, of all or substantially all of the assets of the Borrower and its
Subsidiaries, taken as a whole, to any Person;

(b)  the Borrower becomes aware of (by way of a report or any other
' pursuant to Section 13(d) of the Exchange Act, proxy, vote, written notice

or otherwise) the acquisition by any Person or group (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Exchange Act), including any group.

acting for the purpose of acquiring, holding or disposing of securities (within
the meaning of Rule 13d-5(b)(1) under the Exchange Act, or any successor
provision) in a single transaction or in a related series of transactions, by v
of merger, consolidation or other business combination or purchase of beneficial
ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any
successor provision) of a majority or more of the total voting power of the
Voting Stock of the Borrower;

(&) the approval of any plan or proposal for the winding up or
liquidation of the Borrower; or

(@ a “chang of control” or similar event) shall occur under the
Senior Notes, any Indebiedness for borrowed money permitted under Section
7.02 with an agapegate principal amount n excess of the Threshold Amount or
any Permitted Refinancing Indebtedness in respect of any of the foregoing or
any Disqualified Stock.

For purposes of this definition, any direct or indirect holding company of the Borrower
shall not iself be considered a or “group” for purposes of clause (b) above; provided
that no “Person” or “group” beneficially owns, directly or indirectly, more than a majority of

the total voting power of the Voting Stock of such holding company.

“Class” (2) when used with respect 10 Lenders, refers 1o whether such Lenders are
Revolving Credit Lenders—itisk-3orm-Lenders-orFranche— or Temm Lenders, (b) when used
with respect to Commitments, refers to whether such Commitments are Revolving Credit
‘Commitments —biel-Forsm-Commitments—or-Franche or Term Commitments, (¢) when used
with respeet 10 Loans or a Borrowing, refers to whether such Loans, or the Loans comprising
such Borrowing, are Revolving Credit Loanstitiel-Ferm-oans-or-Franche-- or Term Loans

14
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and (d) when used with respect to Faclitie, refers to whether such Faciliy is the Revolving.
Credit Facility, the Swing Line Sublimit the Letter of Credit Sublimitthe-Jitish-Ferm
Facibity. or the Franche—-Term Facilty

Chenn-speriod » o e Closing

“Closing Date” means October 11, 2013,

“Code

Dater

means the U.S. Internal Revenue Code of 1986, as amended.

“Commitment” means a Term Commitment or a Revolving Credit Commitment of
any Class or of multiple Classes, as the context may require.

“Committed Loan Notice” means a notice of () a Borrowing, (b) a conversion of
Loans from one Type 10 the other, or (¢) a continuation of Eurodollar Rate Loans, pursuant to
Section 2.02(a). which, if in writing, shall be substantially in the form of Exhibit A or such
other form as may be approved by the Administrative Agent (including any form on an
electronic platform or electronic transmission system as shall be approved by the
Administrative Agent), appropriately completed and signed by a Responsible Officer of the
Borrower.

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

“Compliance Certificate” mear

15
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“Consalidated Depreciation and Amortization Expense” means, with respect o any

Person, for any period, the total amount of depreiation and amortization expense, including
the amortization of deferred financing fees and Capitalized Software Expenditures and
amortization of unrecognized prior service costs and actuarial gains and losses related to
pensions and other post-employment benefits, of such Person and its Restricted Subsidiaries
for such period on a consolidated basis and ofherwise determined in accordance with GAAP.

16
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“Consolidated EBITDA” means,
Consolidated Net Income of

s0gza1787

h respect 1o any Person for any period. the
ch Person for such period:

(@ increased (without duplication) by:

(A)  provision for taxes based on income or profits o capital
gains, including, without limitation, federal, state, non-U.S, franchise,
excise, value added and similar taxes and foreign withholding taxes of
such Person paid or acerued during such period. including any penalties
and interest relating to such taxes or arising from any tax examinations,
deducted (and not added back) in computing Consolidated Net Income;
plus

(B)  Fied Charges of such Person for such period (including
(x) net losses on Hedging Obligations or other derivative instruments
entered into for the purpose of hedging interest rate risk and (y) costs of
surety bonds in connection with financing activities, in each case, to the
extent included in Fixed Charges), together with items excluded from
the definition of “Consolidated Interest Expense” pursuant to clauses
(a)\) through (1)(C) thereol to the exten the same was deducted (and
not added back) in caleulating such Consolidated Net Income; pls

(€)  Consolidated Depreciation and Amortization Expense of
such Person for such period to the extent the same were deducted (and
ot added back) in computing Consolidated Net Income; plts

(D) any fees, expenses or charges (other than depreciation or
amortization expense) related to any Equity Offering. Permitted
Investment, acquisition, disposition, recapitalization or the
repayment of Indebiedness permitied to be incurred in accordance with
this Agreement (including  refinancing thereof) (whether or not
successful), including (i) such fees, expenses or charges related to the
offering of the Senior Notes and the initial Credit Extensions hereunder,
i) any amendment or other modification of the Senior Notes, and, in
each case, deducted (and not added back) in computing Consolidated
Net Income and (i) commissions, discounts, yield and other fees and
charges (including any interest expense) related to any Receivables
Facility: plis

(E)  the amount of any restructuring charge or reserve
deducted (and ot added back) in such period in computing
Consolidated Net Income, including any resiructuring costs incurred in
connection with acauisitions, mergers or consolidations after the Closing
Date, costs related to the closure and/or consolidation of facilties
retention charges. systems establishment costs and excess pension

17
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charges, excluding, for the avoidance of doubt, development costs in
n with unreleased products; plis

(F)  any other non-cash charges, including any write offs or
write downs, reducing Consolidated Net Income for such period
(provided that if any such non-cash charges represent an acerual or
reserve for potential cash items in any future period, the cash payment in
respect thereof in such future period shall be sublracted from
Consolidated EBITDA in such future period to the extent paid, but
excluding from this proviso, for the avoidance of doubt, amortization of
a prepaid cash item that was paid in a prior period); plus

(G)  the amount of any minority interest expense consisting of
Subsidiary income attributable to minority equity interests of third
parties in any non-Wholly-Owned Subsidiary deducted (and not added
back) in such period in calculating Consolidated Net Income; pits

(H) the amount of loss on sale of receivables and related
assets 10 the Receivables Subsidiary in connection with a Receivables
Facility: plus

(M any costs or expense incurred by the Bomower or a
Restricted Subsidiary pursuant to any management equity plan or stock
option plan or any other management or employee benefit plan or
agreement or any stock subscription or sharcholder agreement, 10 the
extent that such cost or expenses are funded with cash proceeds
contributed to the capital of the Borrower or net cash proceeds of an
issuance of Equity Interest of the Borrower (other than Disqualified
Stock) <o pr "
the-cabetlotion-set-Forth-in-SectionLOS(H3, pliis

the amount of cost savings, operating expense reductions,

improvements and initiatives and synergies projected by
the Borrower in good faith to be reasonably anticipated to be realizable
or a plan for realization shall have been established within 18 months of
the date thereof (which will be added to Consolidated EBITDA as so
projected until fully realized and calculated on a pro forma basis as
though such cost savings. operating expense reductions, other operating

mprovements and initiatives and synergies had been realized on the first
day of such period), net of the amount of actual benefits realized during
such period from such actions: provided that all steps have been taken
for realizing such cost savings and such cost savings are reasonably
identifiable and factually supportable (in the good faith determination of
the Borrower),

(b)  decreased by (without duplication) non-cash gains increasing
Consolidated Net Income of such Person for such period, excluding any non-

18
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cash gains 10 the extent they represent the reversal of an acerual or reserve for a
potential cash item that reduced Consolidated EBITDA in any prior period; and

(¢)  increased or decreased by (without duplication):

(A) any net gain or loss resulting in such period from
Hedging Obligations and the application of Financial Accounting
Codification No. 815-Derivatives and Hedging: plus or minus, s
applicable, and

(B)  any net gain or loss resulting in such period from
currency translation gains or losses related (0 currency remeasurements.
of Indebtedness (including any net loss or gain resulting from hedgs
agreements for currency exchange risk).

“Consolidated Tnterest Expense” means, with respect 1o any Person for any p
without duplication. the sum of

(@) consolidated interest expense of such Person and its Restricted
Subsidiaries for such period. to the extent such expense was deducted (and not
added back) in computing Consolidated Net Income (including (i) amortization
of original issue discount resulting from the issuance of Indebtedness at less
than par, (if) all commissions, discounts and other fees and charges owed with
respect 10 letters of credit or bankers aceeptances, (i) non-cash inferest expense
(but excluding any non-cash interest expense attributable to the movement in
the mark to market valuation of Hedging Obligations or other derivative
instruments pursuant to GAAP), (iv) the interest component of Capitalized
Lease Obligations, and (v) net payments, if any, pursuant to interest rate
Hedging Obligations with respect 1o Indebtedness, and excluding.

(A) amortization of deferred financing fles, debt issuance costs, commissions,
fees and expenses, (B) any expensing of bridge, commitment and other

fees and (C) commissions, discounts, yield and other fees and charges.
(including any interest expense) related to any Receivables Facility): pliis

() consolidated capitalized interest of such Person and such
Subsidiaries for such period, whether paid or accrued; less

(¢ interest income of su
period.

Person and such Subsidiaries for such

For purposes of this definition, interest on a Capitalized Lease Obligation shall be
deemed 1o acerue at an interest rate reasonably determined by such Person to be the rate of
interest implicit in such Capitalized Lease Obligation in accordance with GAAP.

“Consolidated Net Incom respect to any Person for any period, the Net
Income of such Person and its Restricted Subsidiaries for such period, on a consolidated basis,

19
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and otherwise determined in accordance with GAAP; provided, however, that, without
duplication

@ any afler-tax effect of extraordinary, non-recurring or unusual
gains or losses (less all fees and expenses relating thereto) or expenses
(including relating o the Transaction), severance, relocation costs and
curtailments or modifications to pension and post-retirement employee benefit
plans shall be excluded.

() the Net Income for such period shall not include the cumulative
efffect of a change in accounting principles during such period, including
changes from international financial reporting standards to United States
financial reporting standards,

() any aer-tax effect of income (loss) from disposed or
discontinued operations and any net after-tas gains or losses on disposal of
disposed. abandoned or discontinued operations shall be excluded.

(@ any after-tax effect of gains or losses (less all fees and expenses
relating thereto) attributable to asset dispositions other than in the ordinary
course of business, as determined in good faith by the Borrower, shall be
excluded,

(e) the Net Income for such period of any Person that is not a
‘Subsidiary, or is an Unrestricted Subsidiary, or that is accounted for by the
equity méthod of accounting, shall be excluded: provided that Consolidated Net
Income of the Borrower shall be increased by the amount of dividends or
distributions or other payments that are actually paid in cash (or 10 the extent
converted into cash or Cash Equivalents) to the Borrower or a Restricted
Subsidiary in respect of such period.
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(2)  effects of purchase accounting adjustments (including the effects
of such adjustments pushed down to such Person and such Subsidiaries) in
‘component amounts required or permitted by GAAP, resulting from the
application of purchase accounting in relation to the Transaction or any
consummated acquisition or the amortization or write-off of any amounts.
thereof, net of tases, shall be excluded.

() any afler-tax effect of income (loss) from the early
extinguishment of Indebtedness or Hedging Obligations or other derivative
struments shall be excluded,

(@) any impairment charge or assel write-off, in each case, pursuant
10 GAAP and the amortization of intangibles arising pursuant to GAAP shall be
excluded.

) any non-cash compensation expense recorded from grans of
stock appreciation or similar rights, stock options, restricted stock or other
rights shall be excluded

(k) any fees and expenses incurred during such period, or any
amortization thereof for such period. in connection with the Transaction and
any acquisition, Investment, Disposition, issuance or repayment of Indebtedness,
issuance of Equity Interests, refinancing transaction or amendment or
‘modification of any debl instrument (in each case, including any such

transaction consummated prior to the Closing Date and any such transaction
undertaken but not completed) and any charges or nor-recurring merger costs
incurred during such period as a result of any such transaction shall be
excluded. and

any adjustment of the nature used in connection with the
as set forth in footnotes (b) to the

“Summary Historical and Pro fssaForma Financial Information” under

in the Notes Offering Memorandum to the extent any such

adjustment, without duplication, continues o be applicable during such period,

shall be included.
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“Consolidated Total Net Debt” shall mean. as of any date of determination. the
aggregate principal amount of Indebiedness of the Borrower and it Restricted Subsidiarics
outstanding on such date, detemined on a consolidated basis in accordance with GAAP,
consisting of Indebtedness for borrowed money and AstsibutabletndebtednessCapit
Lease Obligations. less up 1o $1.000.000.000 of cash and Cash Equivalents (which are not
Restricted Cash) that would be stated on the balance sheet of the Borrower and its Restricted
Subsidiaries as of such date of determination; provided that only 50% of the cash and Cash
Equivalents of Foreign Subsidiaries will b included in this calculation: provided. further that
for purposes of determining the Consolidated $ecuredTotal Net Debt Ratio for purposes of
SectionsSection 2.14 wwd2-626265-only, the cash proceeds of any Incremental Term Loan-
andor Revolving Commitment Increase and-or-Peritied- Debi-Offering:shall not be deemed
o be included on the consolidated balance sheet of the Borrower and its Restricted
Subsidiaris.

“Comsolidated Fotal Net-DebtFinancint CovenantEvent-of Defalt™ha the
esigspocifiodn-Section £ by

“Consolidated Total Net Debt Ratio” means, as of the date of determination, the ratio
of (a) the Consolidated Total Net Debt of the Borrower and its Restricted Subsidiaries on such
date, 10 (b) Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the
period of the most recently ended four fiscal quarters for which financial statements are
available,

“Contingent Obligations” means, with respect 10 any Person, any obligation of such
Person guaranteeing any leases, dividends or other obligations that do not constitute
Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in any
‘manner, whether directly or indirectly, including, without limitation, any obligation of such
Person, whether or not contingent:

(2) to purchase any such primary obligation or any property
constituting direct or indirect security therefor,

() to advance or supply funds:

() for the purchase or payment of
obligation, or

such primary

(B)  to maintain working capital or equity capital of the
primary obligor or otherwise to maintain the net worth or solvency of
the primary obligor, or

2
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(€) 1o purchase property, securities or services primarily for the
purpose of assuring the owner of any such primary obligation of the ability of
the primary obligor to make payment of such primary obligation against loss in
respect thercof.

“Contractual Obligation” means, as 1o any Person, any provision of any security
issued by such Person o of any agresment, instrument or other undertaking to which such
Person is a party or by which it or any of its property is bound.

“Control” has the meaning specified in the definition of “Affliate.”

et bbbt the—Fissot-Sharen sy :
appr eether- e
fouen by-the-Court-th
e o = e
Fihe-C. ction er-section- he-AAet-an

“Comered-Lonn Docments b th it the =8
e
“Comered Person” s et ottt e e
ke

“Credit Agreement Refinancing Indebtedness” means any oy Permitied-Pari-Passs
red-Retin Indebiedn d Indebtedness or, if the
Obligations are then secured, any Indebiedness secured by the same collateral on a pari
basis with the Obligations, in each case, incurred pursuant to a Refinancing Amendment ¢other

se s fisi-pr < in each case, issued,
incurred or otherwise obtained (including by means of the extension or renewal of existing
Indebtedness)

whole or part, existing Loans or Commitments hereunder, or any then-¢xisting Credit
Agreement Refinancing Indebtedness (“Refinanced Debt"), provided that (i) such exchanging,
extending. renewing, replacing, repurchasing. reiring or refinancing Indebtedness is in an
original aggregate principal amount not greater than the aggregate principal amount of the
Refinanced Debt except by an amount equal o unpaid accrucd interest and premium
(including tender promium) and penalties thercon plus reasonable upfront fees and OID on
such exchanging, extending, renewing, replacing. repurchasing, retiring o refinancing.
Indebtedness, plus other reasonable and customary fees and expenses in conneetion with such
exchange modification. refinancing, refunding, renewal, replacement, repurchase, reirement or
extension, (i) such Indebtedness has a maturity no carlir, and a Weighted Average Life to

2
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Maturity equal to or greater, than the Refinanced Debt, (i) the terms and conditions of such
Indebtedness (except as otherwise provided in clause (if) above and with respect to pricing.
premiums i s Othor Ry Crodit Comoni
cstablishod-on-th Revobdng Cradit-Eactbitsffoctive - and optional
prepayment or redemption terms) are substantially identical to, or (taken as a whole) are no
‘more favorable to the lenders or holders providing such Indebtedness, than those applicable to
the Refinanced Debt (taken as a whole) being refinanced (except for covenants or other
provisions applicable only to periods afler the Latest Maturity Date at the time of incurrence
of such Indebedness) (provided that a certficate of a Responsible Officer delivered fo the
Administrative Agent at least five (5) Business Days (or such shorter period as the
Administrative Agent may reasonably agree) prior to the incurrence of such Indebtedness,
together with a reasonably detailed deseription of the material terms and conditions of such
Indebtedness or drafls of the documentation relating thereto, stating that the Borrower has
determined in good faith that such terms and conditions satisfy the requirement of this clause
(iii) shall be conclusive evidence that such terms and conditions satisfy such requirement), and
(iv) such Refinanced Debt shall be repaid, repurchased, retired, defeased or satisfied and
discharged, and all accrued interest, fees, premiums (if any) and penalties in connection
therewith shall be paid, substantially concurrently with the date such Credit Agreement
Refinancing Indebtedness is issued, incurred or obtained.

“Credit Extension” means each of the following: (x) a Borrowing and (b) an LIC
Credit Extension.

“Debtor Relief Laws” means the Bankruptey Code of the United States and all other
Hiquidation, examination, 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 and
affecting the rights of creditors generally.

“Declined Proceeds” has the meaning set forth in Section 2.05(b)¥).

“Default” means any event or condition that constitutes an Event of Default or tha,
with the giving of any notice, the passage of time, or both, would be an Event of Default,

“Default Rate” means an interest rate equal to (a) the Base Rate pius (b) the
Applicable Rate, i any. applicable to Base Rate Loans pls (¢) 2.0% per annum; provided that
with respeet 10 4 Eurodollar Rate Loan, the Default Rate shall be an interest rate equal t0 the

interest ate (including any Applicable Rate) otherwise applicable 1o such Loan plus 2.0% per
annum, in cach case, o the fullest etent permitied by applicable Laws

efaulting Lender” means any Lender that (a) has failed to fund any portion of the
“Term Loans, Revolving Credit Loans, participations in 1/C Obligations or participations in
Swing Line Loans required 10 be funded by it hereunder within eretwo (2) Business Day of
the date required to be i nless subsequently cured,

it any) has not
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| been satisfied. (b) has otherwise failed to pay over to the Administrative Agent or any other
Lender any other amount required to be paid by it hereunder within one (1) Business Day of
the date when due, unless the subject of a good faith dispute or subsequently cured. (¢) has
notified the Borrower or the Adminisrative Agent that it docs not intend to comply with its
funding obligations or has made a public statement to that effect with respect to its funding.
obligations hereunder or generally under other agreements in which it commits {0 extend
credit, (d) has failed, within three Business Days afler request by the Administrative Agent, to
confinm in a manner satisfactory 1o the Administrative Agent that it will comply with its
funding obligations, (¢) has, or has a direct or indirect parent company that has, (i) become the
subject of a proceeding under any Debtor Relief Law, (ii) had a receiver, conservator,
examiner, trustee, administrator, assignee for the bendfit of creditors or similar Person charged
with reorganization, examination or liquidation of ils business or a custodian appointed for it
i) taken any action in furtherance of. or indicated its consent to, approval of or
acquiescence in any such proceeding or appointment: provided that & Lender shall not be a
Defaulting Lender solely by virtue of (x) the ownership or acquisition of any equity interest in
that Lender or any direct or indirect parent company thereof by a Governmental Authority or
(y) an undisclosed administration pursuant (o the laws of the Netherlands, or (f) has, or has a
diret o indirct parent company that has become, the subject of a Bail-in Acton._ the
event and on the date that cach ent and the Borrower agrée in witing
Defauliing Lender has adequately rem hat caused such Lender to be a
Defaulting Lender, such Lender shall no longer be considered a Defaulting Lender,

“Designated Jurisdiction” means any country or territory 1o the extent that such
country or teritory itself i the subject of any Sanction.

Bossomert ot eration-ro S——

“Disposition” or “Dispose” mean

(@) the sale, conveyance, transfer or other disposition, whether in
single transaction or a series of related transactions, of property or assels
(including by way of a Sale and Lease-Back Transaction) of the Borrower or

| 2
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any of ts Restricted Subsidiares (each referred o in this definition as a
position”): or

() the issuance or sale of Equity Interests of any Restricted
Subsidiary (other than Preferred Stock of Restricted Subsidiaries issued in
compliance with Section 7.02), whether in a single transaction or a serics of
related transactions

“Disqualified Stock” means, with respect 1o any Person. any Capital Stock of such
Person which, by its terms, or by the terms of any security into which it is convertible or for
which i i putable or exchangeable, or upon the happening of any event, matures or is
‘mandatorily redzemable (other than solely as a result of a change of control or asset sale)
pursuant 10 a sinking fund obligation or otherwise, o is redeemable at the option of the holder
thereof (other than solely as a resul of a chang of control or asset sale), in whole or i part,
in cach case prior o the date 91 days aler the carlier of the Latest Maturity Date at the fime
of issuance of such Capital Stock or the date such Loans are no longer outstanding; provided,
Jowever, that if such Capital Stock is issucd o any plan for the benefit of employees of the
Borrower or ts Subsidiaries or by any such plan to such employees, such Capital Stock shall
not constitute Disqualified Stock solely because it may be required o be repurchased by the
Borower or ts Subsidiaries in order to satisfy applicable statutory or regulatory obligations.

S

and

mean lawful money of the United States.

Pomestie-Cashe has-th corth-in-S+ "

“Domestic Subsidiary” means any Subsidiary of the Borrower that s organized or
existing under the laws of the United States, any state thereof, the District of Columbia, or any

territory thereof.

“EEA Financial Institution” means (a) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent
of an institution described in clause () of this definition and is subject to the supervision of
an EEA Resolution Authority, or (¢) any financial institution established in an EEA Member
Country which is a Subsidiary of an institution described in clauses (a) or (b) of this definition
and is subject to consolidated supervision of an EEA Resolution Authority with its paren.

LEA Member Country” means any of the member states of the European Union,
|, Licchtenstein and Norway.

A Resolution Authority” means any public administrative authority or any person
entrusted with public administrative authority of any EEA Member Country (including any
delegee) having responsibility for the resolution of any EEA Financial Institution.

ed

Flecting Lender” has the meaning spe

Section 2.16(1)().

Eligible Assignee” has the meaning set forth in Section 10.06(a).
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“EMU” means economic and monetary union as contempl
European Union.

the Treaty on

vironment” means i i, surf
water, land surface, subsurface strata, and natural resources such as wetlands

water, groundwater, drinking
flora and fauna,

“Environmental Laws” means the common law and any and all Federal, state local,
and foreign statutes, Laws, regulations, ordinances, ules, judgments, orders, decrees, permits,
concessions, arants, franchises, licenses, agreements or governmental restictions relating o
pollution, the protection of the Environment or, o the extent relating to exposure o
Hazardous Materials, human health or o the Release or threat of Release of Hazardous
Material into the Environment,

Environmental Liability” means any liability, contingent or otherwise (including any
liability for damages, costs of investigation and remediation, fines, penalties or indemnities),
of the Loan Parties or any Restricted Subsidiary dircetly or indireetly resulting from or based
upon () violation of any Environmental Law, (b) the generation, use, handling, transportat
storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous
Materials, (d) the Release or threatened Release of any Hazardous Materials into the
Environment or (¢) any contract, agreement or other consensual arrangement pursuant to
which liabilty is assumed or imposed with respect to any of the foregoing.

ironmental Permit” means any permit, approval, identification number, I
other authorization required under any Environmental Law.

uity Interests™ means Capital Stock and all warrants, options or other rights to
acquire Capital Stock, but excluding any debt security that is convertible into, or exchangeable
for, Capital Stock.

“Equity Offering” means any public or private sale of common stock or Preferred
Stock of the Borrower (excluding Disqualified Stock), other than:

(@) public offerings with respect to any such Person’s common stock.
registered on Form $-;

(b)  issuances to any Subsidiary of the Borrower; and

(@) Refunding Capital Stock.

“ERISA” means the Employec Retirement Income Security Act of 1974, as amended

from time to fime.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is
under common control with a Loan Party or any Restricted Subsidiary within the meaning of
Section 414 of the Code or Section 4001 of ERISA.

RISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) with
respect to any Pension Plan, the failure to satisfy the minimum funding standards under

27
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Section 412 of the code or Section 302 of ERISA, whether or not waived; (¢) a withdrawal by
a Loan Party, any Restricted Subsidiary or any ERISA Afliliate from a Pension Plan subject to
Section 4063 of ERISA during a plan year in which it was a substanial employer (as defined
in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a
withdrawal under Section 4062(c) of ERISA: (d) a complete or parial withdrawal by a Loan
Party, any Restrcted Subsidiary or any ERISA Affliae from a Multiemployer Plan or
notification that a Multiemployer Plan is insolvent or in reorganization, within the meaning of
“Title IV of ERISA, or in endangered or critical status. within the meaning of Section 432 of
the Code or Section 305 of ERISA: (c) the filing of a notice of intent to terminate, the
treatment of a plan amendment as a termination under Sections 4041 or 40414 of
the commencement of proceedings by the PBGC to terminate a Pension Plan or
Multiemployer Plan; (f) an event or condition which consfitutes grounds under Section 4042
of ERISA for the termination of, or the appointment of a trustee to administer, any Pension
Plan or Multiemployer Plan: or (g) the imposition of any fiability under Title IV of ERISA.
other than for PBGC premiums duc but not delinguent under Section 4007 of ERISA, upon a
Loan Party, any Restricted Subsidiary or any ERISA Affliate with respect to any Pension Plan
or Multiemployer Plan

A, or

“EU Bail-In Legislation Sehedule” means the EU Bail-In Legislation Schedule
published by the Loan Market Association (or any successor person), as in effect from time to
time.

“euro” means the single currency of participating member states of the EMU.
“Eurodollar Rate” means:

(2)  for any Interest Period with respec to a Eurodollar Rate Loan,
the rate per annum equal 10 the London Interbank Offered Rate (“LIBOR”) or a
comparable or successor rate, which rate is approved by the Administrative
Agent, as published on the applicable Bloomberg page (or such other
commercially available source providing such quotations as may be reasonably
designated by the Administrative Agent from time to time) at approximately
11:00 am., London time, two Business Days prior to the commencement of
such Interest Period, for Dollar deposits (for delivery on the first day of such
Interest Period) with a term equivalent to such Interest Period: and

(b)  for any interest calculation with respect to a Base Rate Loan on
any date, the rate per annum equal to LIBOR, at or about 11:00 a.m., London
time determined two Business Days prior to such date for U.S. Dollar deposits
with a term of one month commencing that day:

provided that 10 the extent a comparable or successor rate is approved by the Administrative
Agent in connection herewith, the approved rate shall be applied in a manner consistent with
‘market practice; provided, further that 10 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; provided further that
the Eurodollar Rate with respect to fitia}-“Ferm-Loans-andFranche-A-Ferm-Loans that bear
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interest at a rate based on clause (a) of this definition will be deemed ot to be les
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“Eurodollar Rate Loan” means a Loan that bears interest at a rate based on the
Eurodollar Rate.

“Event of Default” has the meaning specified in Section .01
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations of the SEC promulgated thereunder.

“Excluded Subsidiary” means () any Subsidiary that is not a Wholly-Owned
Subsidiary, (b) any Subsidiary of the Borrower that does not have assets (afler intercompany
eliminations) in excess of $50.000.000 o in excess of $25.000.000, in each
case as determined as of the dafe of the most recent financial statements delivered pursuant to
Section 6.01(a), (¢) any Subsidiary that is prohibited by applicable Law or Contractual
Obligations existing on the Closing Date from guaranteeing the Obligations or would require
the approval, consent, license or authorization of any Govemmental Authoriy in order to
‘guarantee the Obligations (unless such approval, consent, license o authorization has been
received) (or in the case of any future acquisition, of the acquired company and as in effec
of the closing date of such acquisition). so long as, in the case of any such Contractual
Obligation, such prohibition is not incurred in contemplation of such acquisition, () any
Restricted Subsidiary acquired pursuant to a Permitted-equisitionper
has Indebtedness permitted by Section 7.02(b¥43) and each Restricted Subsidiary thereof that
‘guarantees such Indebtedness, in each case 1o the extent such secured Indebtedness prohibits
such Restricted Subsidiary from guaranteeing the Obligations: provided (x) such Indebtedness
was not incurred in contemplation of such acquisition and  (y) that each such Restricted
Subsidiary shall cease 10 be an Excluded Subsidiary under this clause (d) i such secured
Indebtedness is repaid or if such Restricted Subsidiary ceases to guarantee such secured
Indebtedness, as applicable. (¢) any other Subsidiary with respect to which, in the reasonable
judgment of the Administrative Agent and the Borrower, the cost or other consequences
(including any adverse tax consequences) of providing a Guarantee shall be excessive in view
of the benefits to be obtained by the Lenders therefrom, (f) any special purpose entit
ing any Receivables Subsidiary, (g) any Foreign Subsidiary, (h) any Unrestricted
ary. (i) any CFC Holdco, (j) any Domestic Subsidiary of a Foreign Subsidiary that is a
CFC and (k) Amber Holding.

cluded Swap Obligation” means, with respect to any Guarantor, any Swap
Obligation if, and to the extent that, all or a portion of the Guarantee of such Guarantor of, or
the grant by such Guarantor of a security interest o secure, such Swap Obligation (or any
Guarantee thereo) is o 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 not
to constitute an “eligible contract participant” as defined in the Commodity Exchange Act at
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the time the Guarantee of such Guarantor becomes effective with respect to such related Swap
Obligation. I a Swap Obligation arises under & master agreement governing more than one.
Swap, such exclusion shall apply only 1o the portion of such Swap Obligation that is
attributable to Swaps for which such Guarantee or security interest is o becomes illegal,

“Excluded Taxes” means, with respect o the Administrative Agent, any Lender or any
other recipient of any payments o be made by or on account of any obligation of any Loan
Party hereunder or under any other Loan Document, (2) any Tas on such recipien’s net
ncome or profis (or franchise Tax imposed in liew of a Tax on net income or profits)
imposed by a jurisdiction as a result of such recipient being organized or having s principal
office or applicable Lending Office in such jurisdiction or as a result of any other present or
former connection betwean such recipient and such jurisdiction, other than any comnection
arising solely from such recipient having executed, delivered, enforced, become a party 1o,
performed its obligations under, received payments under, received o perfocted a security
interest under, engaged in any other transaction pursuant to, and/or enforced, any Loan
Documents), (b) any branch profits tax under Section $84(a) of the Code, or any similar tax,
mposed by any other jurisdiction described in (x), (¢) with respect to any Loan made by a
‘oreign Lender other ihan any Foreign Lender becoming a party hereto pursuant to the
Borrower’s request under Section 10.13), any U.S. federal withholding tax that s imposed on
amounts payable to such Forcign Lender pursuant to a Law in effect at the time such Forcizn
Lender becomes a party hereto (or designates a new Lending Office), except to the extent that
such Foreign Lender (or its assignor, if any) was entitled, immediately prior o the time of
designation of a new Lending Office (or assignment), o receive additional amounts from a
Loan Party with respect (o such U.S. federal withholding tax pursuant to Sestion 3.01, (d) any
withholding tas atributable to such recipient’s falure to comply with Section 3.01(d) or (¢)
any U.S. federal withholding tas imposed pursuant to FATCA.

“Executive Order” has the meaning set forth in Section 5.15.

xended Revolving Credit Commitment” has the meaning set forth in Section
216

“Extended Term Loan” has the meanj

g set forth in Section 2.16.
“Extending Lender” has the meaning set forth in Section 2.16.

Extension” has the meaning set forth in Section 2.16.
“Facility” means the Jnitiek-Term Commitments and the Jnitiet-Term Loans (the
“Snleak Torm-Facley o Tranohe A Form G bty
(the-Eranche-A-Term Facility”), the Revolving Credit Facility, the Swing Line Sublimit or
the Letter of Credit Sublimit, as the context may require.

'PA” means Foreign Comupt Practices Act of 1977, as amended, and the rules and
regulations thereunder.

“FATCA” shall mean Sections 1471 through 1474 of the Code as of the date hereol
(and any amended or successor version that is substantively comparable and not materially
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more onerous to comply with), any agreements entered into pursuant o current Section

1471(bX1) of the Code (or any amended or successor version described above)-and, any

curment or future Treasury regulations or other offcial adminisrative interpretations thereof,

any intergovemmental agreement implementing, any of the foregoing. and any fiscal or
menting any

Federal Funds Rate” means, for any day, the rate per annum equal 0 the weighted
average of the rates on ovemnight Federal funds transactions with members of the Federal
Reserve Systom sssoned-by-Fodoral-funde-brokers-on such day, as published by the Federal
Resere Bank of New York on the Business Day next succeeding such day: provided that (x)
if such day is not a Business Day, the Federal Funds Rate for such day shall be such rate on
such transactions on the next preceding Business Day as so published on the next succeeding
Business Day. and (b) if no such rate is so published on such next succeeding Business Day
the Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary,
102 whole multple of 1/100 of 1%) charged to Bank of America on such day on such
transactions as determined by the Administrative Agent.

“FirstFifth Amendment” means the FisstFifth Amendment, dated as of Nevember
2August 23, 20452016, by and among the Bormower, the other Loan Parties-pasty-thersto, the
Administrative Agent, the Collateral Agent-—the-Franche—A—Form (15 d
iately prior to the

“Fixed Charge Coverage Ratio” means, with respect (o any Person for any period, the
ratio of Consolidated EBITDA of such Person for such period to the Fixed Charges of such
Person for such period.

“Fixed Charges” means, with respect 1o any Person for any period, the sum, without
duplication, of:

(1) Consolidated Interest Expense of such Person for such period;
pius

(2 all cash dividends or other distributions paid (excluding items
eliminated in consolidation) on any series of Preferred Stock during such
period; piies

(3)  all cash dividends or other distributions paid (excluding items
eliminated in consolidation) on any series of Disqualified Stock during such

period
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“Foreign Lender” means any Lender that is not a “Uni
Section 7701(a)(30) of the Code.

od States person” as defined in

“Forign Plan” means any employee benefit plan, program or agreement maintained or
contributed 10 by, or entered into with, the Borrower or any Subsidiary with respect to
employees employed outside the United States (other than bencfit plans, programs or
agreemens that are mandated by applicable Laws).

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

“Hourth Amendment ot Ao £ Morch 24 2036-by
s 3
e ondere-p

“Fourth-Amendment Effective Date means-the-date on-which the-conditions-of
PR I SRR ————

FRB" means the Board of Govemors of the Federal Reserve System of the United
States.

“Fronting Exposure” means, at any time there is a Defaulting Lender, (x) with respect
to any LIC Issuer, such Defaulting Lenders Applicable Percentage of the outstanding 1/C
Obligations with respect to Letters of Credit issued by such L/C Issuer other than L/C
Obligations as to which such Defaulting Lender’s participation obligation has been reallocated
10 other Lenders or Cash Collateralized in accordance with the terms hereof and (b) with
respect to any Swing Line Lender, such Defaulting Lender’s Applicable Percentage of
outstanding Swing Line Loans made by such Swing Line Lender other than Swing Line Loans
as 1o which such Defuulting Lender’s participation obligation has been reallocated to other
Lenders.

“Fund” means any Person (other than a natural person) that is (or will be) engaged in
‘making, purchasing, holding or otherwise investing in commercial loans and similar extensions
of eredit in the ordinary course of ts activites.

ed in Se

“Further Election” has the meaning speci fon 2.16(1)).

“GAAP” means generally accepted accounting principles in the United States, as in
effect from time 1o time: provided, however, that if the Borrower notifies the Administrative

Agent that the Borrower requests an amendment 1o any provision hereof to eliminate the effect
of any change occurring afier the Closing Date in GAAP or in the application thereof
(including through conforming changes made consistent with IFRS) on the operation of such

provision (or i the Administrative Agent nofifies the Borrower that the Required Lenders
request an amendment to any provision hereof for such purpose). regardless of whether any
such notice is given before or after such change in GAAP or in the application thereof

(including through conforming changes made consistent with IFRS). then (i) such provision
shall be interpreted on the basis of GAAP as in cflect and applied immediately before such
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change shall have become effective and (ii) the Borrower shall provide to the Administrative
Agent and the Lenders financial statements and other documents required under this
Agreement or as reasonably requested hereunder setting forth a reconciliation between
calculations of such ratio or requirement made before and after giving effect to such change in
GAAP.

“General-Meeti

“Governmental Authority” means any nation or government, any state, county
provincial or other politcal subdivision thereof, any agency, authority, instrumentality
regulatory body. courl, administrative tribunal, central bank or other eniity exercising.
exceutive, legislative, judicial, tasing, regulatory or administrative powers or functions of o
pertaining to government,

“Granting Lender” has the meaning specified in Section 10.06(z).

“Guarantee” means a guarantee (other than by endorsement of negotiable instruments
for collection in the ordinary course of business), direct or indirect, in any manner (including
letters of credit and reimbursement agreements in respect thercof), of all or any part of any
Indebtedness o other obligations.

“Guaranteed Obligations™ has the meaning specificd in Section 11.01

“Guarantors” means (a) the Restricted Subsidiaries of the Borrower as of the Closing
Date and those Restricted Subsidiaries that ssue a Guarantee of the Obligations aflr the
Closing Date pursuant to Section 6.11, in each case, other than Excluded Subsidiaries and (b)
with respect 10 (i) Seewred-Hedainalledze Agreements or Treasury Services Agreements owing
by any Loan Party (other than the Borrower) and (i the payment and performance by each
Loan Party that is not an “eligible contract participant” under the Commodity Exchange Act
(determined prior 1o giving effect to Section 11.12) of its obligations under its Guaranty with
respect o all Swap Obligations. the Borrower.

“Guaranty” means, collectively. the gu:
pursuant to this Agreement.

ty of the Obligations by the Guarantors

“Hazardous Materials” means all explosive or radioactive substances or wastes and
all hazardous or tosic substances, wastes or pollutants, inluding petroleum or petroleum
isilats, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas,
‘mold, infectious or medical wastes that are regulated pursuant 1o, or the Release o exposure
to which could give rise to liability under, applicable Environmental Law

“Hedge Agreement” means any Swap Cont I
entered into by and between the Borrower or any Loan Party and any Hedge Bank.

“Hedge Bank” means any Person that s the Administrative Agent, an Aranger or a
Lender or an Affliate of the Administrative Agent. an Amrangr, or a Lender on the Closing
Date or a the time it enters into a Secured-Hedge Agreement or a Treasury Services
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Agreement, as applicable, in its capacity as a party thereto, and-fother-than-semon-sready.
party-hereto-us-a-Lendery defiversas

Administrative Agent

botnd-by-Section-10-k5-tis-HE-t-were-o-Lender.

“Hedging Obligations” means, with respeet (0 any Person, the obligations of such
Person under any interest rate swap agreement, interest rate cap agreement. interest rate collar
agreement, commodity swap agreement, commodity cap agreement, commaodity collar
agreement, foreign exchange contract, currency swap agreement or similar agreement
providing for the transfor or mitigation of interest rate o currency risks either generally or
under specifie contingencies

“Honor Date” has the meaning set forth in Section 2.03(c)().

ng standards as promulgated by the Intemational

“Incremental Amendment” has the meaning set forth in S

tion 2.14(a)
“Incremental Assumption Agreement” means an Assumption Agreement among the
Borrower and one or more Extending Lenders entered into pursuant 1o Section 2.16 and
acknowledged by the Administrative Agent
“Incremental Facility” has the meaning set forth in Section 2.14(x).

“Incremental Term Loans” has the meaning set forth

Section 2.14(a).
“Indebtedness” means, with respect to any Person, without duplication:

(@ any indebtedness (including principal and premium) of such
Person, whether or not contingent:

@) in respect of borrowed money:

(i) evidenced by bonds, notes, debentures or similar
instruments o letters of credit or bankers” acceptances (or, without
duplication, reimbursement agreements in respect thercof):

Gif) representing the balance deferred and unpaid of the
purchase price of any property (including Capitalized Lease Obligations),
except (x) any such balance that constitutes a trade payable or similar
obligation to a trade creditor, in each case acerued in the ordinary course:
of business. (y) any eam-out obligations until such obligation becomes a
liability on the balance sheet of such Person in accordance with GAAP,
and (z) liabilities acerued in the ordinary course of business; or
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(v)  representing any Hedging Obligations;

if and to the extent that any of the foregoing Indebtedness (other than letters of
credit and Hedging Obligations) would appear as a liability upon a balance sheet
(excluding the footnotes thereto) of such Person prepared in accordance with GAAP;

(b) 10 the extent not otherwise included, any obligation by such
Person 10 be liable for, or to pay, as obligor, guarantor or otherwise, on the
obligations of the type referred 1o in clause () of a third Person (whether or not
such items would appear upon the balance sheet of such obligor or guarantor),
other than by endorsement of negotizble instruments for collection in the
ordinary course of business; and.

(¢) o the extent not otherwise included. the obligations of the type
referred 10 in clause (3) of  third Person secured by a Lien on any asset owned
by such first Person, whether or not such Indebtedness is assumed by such first
Person:

provided. however, that notwithstanding the foregoing, Indebtedness shall be deemed not to
include (a) Contingent Obligations incurred in the ordinary course of business or
(b) obligations under or in respect of Receivables Facilites.

“Indemnified Taxes” means all Tases, other than Excluded Taxes, imposed on or with
respect to any payment made by or on account of any obligation of any Loan Party under any
Loan Document.

“Indemnitees” has the meaning set forth in Section 10.04.

“Independent Financial Advisor” means an accounting, appraisal, investment banking
firm or consultant 1o Persons engaged in Similar Businesses of nationally recognized standing
that i, in the good faith judgment of the Borrower, qualified to perform the task for which it
has been engaged.

“Information” has the meaning set forth in Section 10.07.
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nterest Payment Date” means, (1) as 1o any Eurodollar Rate Loan, the last day of
cach Interest Period applicable to such Loan and the Maturity Date of the Facility under which
such Loan was made: provided that if any Interest Period for a Eurodollar Rate Loan exceeds
three months, the respective dates that fall every three months after the beginning of such
Interest Period shall also be Interest Payment Dates and (b) as to any Base Rate Loan
(including a Swing Line Loan). the last Business Day of each March, June, September and
December and the Maturity Date of the Facility under which such Loan was made.

“Interest Period” means, as to each Eurodollar Rate Loan, the period commencing on
the date such Eurodollar Rate Loan is disbursed or converted to or continued as a Eurodollar
Rate Loan and ending on the date one, two, three or six months thereafler or, to the extent
agreed by each Lender of such Eurodollar Rate Loan, twelve months or less than one month
thereafier, as selected by the Borrower in its Committed Loan Notice; provided that

(@) any Interest Period that would otherwise end on a day that is not
a Business Day shall be extended to the next succeeding Business Day unless
such Business Day falls in another calendar month, in which case such Interest
Period shall end on the next preceding Business Day;

(i) any Iterest Period that 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 the calendar month at the end of such Interest Period; and

(iii) o Interest Period shall extend beyond the Maturity Date of the
Facility under which such Loan was made.

“Investment Grade Rating” means a rating equal 10 or higher than Baa3 (or the
equivalent) by Moody's and BBB- (or the equivalent) by S&P, or an equivalent rating by any
other Rating Agency.
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(@) securities issued or directly and fully guaranteed or insured by
the United States government or any agency or instrumentality thereof (other
than Cash Equivalents):

(b)  debt securities or debt instruments with an Investment Grade
Rating, but excluding any debt securities or instruments constituting loans or
advances among the Borrower and its Subsidiaries;

(¢)  investments in any fund that invests exclusively in investments of
the type described in clauses (a) and (b) which fund may also hold immaterial
amounts of cash pending investment or distribution; and

(@ comesponding instruments in countries other than the United
States customarily wtilized for high quality investments.

“Investments” means, with respect to any Person, all investments by such Person i
other Persons (including Affiliates) in the form of loans (including guarantees), advances o
capital contributions (excluding accounts receivable, trade credit, deposits. adv
customers. commission, travel and similar advances o officers and employees, in each case
made in the ordinary course of business). purchases or other acquisitions for consideration of
Indebtedness, Equity Interests or other securites issued by any other Person and investments
that are required by GAAP to be classified on the balance sheet (excluding the footnotes) of
such Person in the same manner as the other investments included in this definition 1o the
extent such transactions involve the transfer of cash or other property. For purposes of the
definition of *Unrestricted Subsidiary” and Section 7.05:

noes to

(@) “Investments” shall include the portion (proportionate to the
Borrower's direct or indirect equity interest in such Subsidiary) of the fair
‘market value (as determined in good faith by the Borrower) of the net assets of
a Subsidiary of the Borrower at the time that such Subsidiary is designated an
nrestricted Subsidiary; provided, however, that upon a redesignation of such
Subsidiary as a Restricted Subsidiary, the Borrower o applicable Restricted
Subsidiary shall be deemed to continue to have a permanent “Inv:
nrestricted Subsidiary in an amount (if positive) equal to

ment” in an

(A)  the Bomower's direet or indireet “Investment” in such
Subsidiary at the time of such redesignation: less

(B) the portion (proportionate to the Borrower's diret or
indirect equity interest in such Subsidiary) of the fair market value of
the net assets of such Subsidiary at the time of such redesignation; and

(b)  any property transferred to or from an Unrestricted Subsidiary
shall be valued at ts fair market value at the time of such transfer as
determined in good faith by the Borrower.
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“IP Rights” has the meaning set forth in Section 5.16.

“ISP” means, with respect to any Letter of Credit, the “Intemational Standby Practices
1998 published by the Institute of Intemational Banking Law & Practice, Inc. (or such later
version thereof as may be in effect at the time of issuance).

“Issuer Documents” means with respect to any Letter of Credit, the Letter of Credit
Application, and any other document, agreement and instrument entered into by the L/C Issuer
and the Borrower (or any Subsidiary) or in favor of the L/C Issuer and relating to such Letter
of Credit.

“LIC Advance” means, with respect o ¢ach Revolving Credit Lender, such Lender’s
funding of its participation in any L/C Borrowing in aceordance with its Pro Rata Share.

“LIC Borrowing” means an extension of eredit resulting from a drawing under any
Letter of Credit which has not been reimbursed on the date when made or refinanced as 2
Revolving Credit Borrovwine.

“L/C Credit Extension” means, with respect o any Letter of Credit, the issuanc
thereof or extension of the expiry date thercof, or the renewal or increase of the amow
thereof.

“LIC Tssuer” means Bank of America and any other Lender that becomes an L/C

Issuer in accordance with Section 2.03(k) or 10.06(h), in each case, in ts capacity as an issuer
of Letters of Credit hereunder, or any successor issuer of Letters of Credit hereunder.

“L/C Obligations” means, as at any date of determination, the aggregite undrawn
amount of all outstanding Letters of Credit plus the aggregate of all Unreimbursed Amounts,
ncluding all 1/C Borrowings.

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

“Laws” means, collectively, all intemational, foreign. Federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the interpretation or administration thereof by any
Governmental Authority charged with the enforcement, interpretation or administration therzof.
and all applicable administrative orders, directed duties, requests, licenses, authorizations and
‘permits of, and agreements with, any Governmental Authority.

“Lender” has the meaning specified in the introductory paragraph (o this Agreement
and, as the context requires, includes an 1/C Issuer and a Swing Line Lender, and their
respective successors and assigns as permitted hereunder, each of which is referred to herein
as a “Lender,” together with, in each case, any Affiliate of any such financial insttution
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through which such financial insttution elects, by notice (o the Administrative Agent, to make
any Loans available 10 the Borrower, provided that, for all purposes of voling or consenting
wilh respect 1o (2) any amendment, supplementation or modification of any Loan Document,
(b) any waiver of any requirements of any Loan Document or any Default or Event of Default
and its consequences, or (¢) any ofher matter as o which a Lender may vote or consent
pursuant 1o Section 10.01 of this Agreement, the financial insttution making such clection
shall be deemed the “Lender” rather than such Afflate, which shall not be entitld to vote o
onsent (i being agreed that failure of any such AfTlite to fund an obligation under this
Agreement shall not relieve ts affiliated financial instittion from funding).

“Lending Office” means, as to any Lender, such office or offices as a Lender may
from time to time notify the Borrower and the Administrative Agent,

“Letter of Credit” means any letter of credit issued hereunder, A Letter of Credit
‘may be a standby letter of credit

“Letter of Credit Application” means an application and agreement for the issuance
or amendment of a Letter of Credit in the form from time to time in use by the relevant L/C
suer.

“Letter of Credit Expiration Date” means the day that is five () Business Days prior
10 the scheduled Maturity Date then in effect for the Revolving Credit Facility (or, if such day
is not a Business Day. the next preceding Business Day).

“Letter of Credit Sublimit” means an amount equal 1o the lesser of (2) $50,000.000
and (b) the aggregate amount of the Revolving Credit Commitments. The Letter of Credit
Sublimit is part of, and not in addition to, the Revolving Credit Facility.

ition of “Eurodollar Rate.”

IBOR” has the meaning specified in the defin

“Lien” means, with respect to any asset, any mortgage, lien (statutory or otherwise),
pledge, hypothecation, charge, security interest, preference, priority or encumbrance of any
Kind in respect of such asset, whether or not filed, recorded or otherwise perfected under
applicable law, including any conditional sale or other title retention agreement, any lease in
the nature thereof, any option or other agreement to sell or give a security interest in and any
filing of or agreement to give any financing statement under the Uniform Commercial Code
(or equivalent statutes) of any jurisdiction: provided that in no event shall an operating lease
be deemed to constitute a Lien.
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“Loan” means an extension of eredit by a Lender to the Borrower u
the form of an-Inital-Ferm-Loun—-Franche-a Term Loan, a Revolving Credit Loan or 3
Swing Line Loan.

“Loan Documents” means, collectively, (i) this Agreement, (i) the Notes: and (iiythe.
- Bucumente- o Ty
Interereditor-Agssomont-E-an-and-£+3) amendmens of and joinders to any Loan Documents

that are deemed pursuant to their terms (o be Loan Documents for purposes hercof

“Loan Parties” means, collectively, the Borrower and each Guarantor.

“hongstop Date” -t il e @
(RS

“Margin Stock” has the meaning specified in Section 5.13(a).

“Master Agreement” has the meaning specified in the definition of “Swap Contract.”
“Material Adverse Effect” shall mean a material adverse effect on (a) the business,
assets, operations, or financial condition of the Borrower and its Subsidiarics, taken as a
whole, (b) the ability of the Borrower and the other Loan Parties, taken as a whole, to perform
their payment obligations under this Agreement or (c) the material rights and remedies of the

Administrtive Agent and the Lenders under this Agreement.For-pirpeses-o-determining the
soticfastion-or Fot-in-5 b3

£ nd-For-purp S
" Foct-on-the-materiak-ights-and-remedies-of- the-Franche-A-Form-Lenders-in
connestion-with-the 2045 -Acquisition:

Matury D" cans @-ail-iopeckloth-oi-ernboms-and o Trache-t

+4-3030,\ugust 23, 2021 provided that if sithersuch day is not a Business m\r
Date shall be the Business Day immediately sseceedingpreceding such day.

the Maturity

“Maximum Incremental Facilities Amount” means, at any date of determination,
49 the amount of Indebtedness (if any) such that, ater giving pro forma effect to the
incurrence of such amount, the
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. ren imeurred-p or and-Gi) the
aresate-prineipal-smotni-of ndebiednesspurstanito— Rermitied-Debt-Offeringncuseed
St ower would be in compliance with

financials covenants set forth in Section 7.11 on a Pro Forma Basis.

“Maximum Rate” has the meaning specificd in Section 10.09.

“Moody's” means Moody's Investors Service, Inc. and any successor thereto.

“Multiemployer Plan” means any employee benefit plan of the type described
Section 4001(@)(3) of ERISA, to which the Borrower, any Subsidiary or any ERISA Affliate
‘makes or is obligated to make contributions, or during the preceding five plan years, has made
or been obligated to make contributions.

“Net Income” means, with respect to any Person, the net income (loss) attributable to
such Person and ts Restricted Subsidiaries, determined in accordance with GAAP and before
any reduction in respect of Preferred Stock dividends.





