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In this Quarterly Report on Form 10-Q, “LivaNova,” “the Company,” “we,” “us” and “our” refer to LivaNova PLC and its consolidated subsidiaries.
This report may contain references to our proprietary intellectual property, including among 0thers’
. Trademarks for our Neuromodulatlon systems, the VNS Therapy System the VITARIA System and our proprletary pulse generator products Model 102 (Pulse ), Model 102R (Pulse

Duo’ ) Model 103 (Demlpulse ) Model 104 gﬂDemlpulse Duo ) Model 106 (AsplreSR ) Model 1000 (SenTlva ) Model 1000-D (SenTlva Duo) Model 7103 (VITARIA " and
TitrationAssist ) and Model 8103 (Symmetry ).

¢ Trademarks for our Cardiopulmonary products and systems: Essenz™, s5™, S3TM, S5 Pro™, B—Captam, Inspirew, Heartlinkw, XTRA"™, 3T Heater-Cooler", Connect™ and Revolution' .

¢ Trademarks for our advanced circulatory support systems: TandemLife ", TandemHeart ", TandemLungTM, ProtekDuo ™" LifeSPARC™, ALung™, Hemolung™, Respiratory Dialysis™ and
ActivMix™,
*  Trademarks for our obstructive sleep apnea system: ImThera " and aura6000" .

These trademarks and trade names are the property of LivaNova or the property of our consolidated subsidiaries and are protected under applicable intellectual property laws. Solely for
. . . . ™ . . . .
convenience, our trademarks and trade names referred to in this Quarterly Report on Form 10-Q may appear without the ~ symbol, but such references are not intended to indicate in any way that we
will not assert, to the fullest extent under applicable law, our rights to these trademarks and trade names.




NOTE ABOUT FORWARD LOOKING STATEMENTS

Certain statements in this Quarterly Report on Form 10-Q, other than purely historical information, are “forward-looking statements™ within the meaning of the Private Securities Litigation Reform
Act of 1995, Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These statements include, but are not limited to,
LivaNova’s plans, objectives, strategies, financial performance and outlook, trends, the amount and timing of future cash distributions, prospects or future events and involve known and unknown
risks that are difficult to predict. As a result, our actual financial results, performance, achievements or prospects may differ materially from those expressed or implied by these forward-looking
statements. In some cases, you can identify forward-looking statements by the use of words such as “may,” “could,” “seek,” “guidance,” “predict,” “potential,” “likely,” “believe,” “will,” “should,”
“expect,” “anticipate,” “estimate,” “plan,” “intend,” “forecast,” “foresee” or variations of these terms and similar expressions, or the negative of these terms or similar expressions. Such forward-
looking statements are necessarily based on estimates and assumptions that, while considered reasonable by LivaNova and its management based on their knowledge and understanding of the
business and industry, are inherently uncertain. These statements are not guarantees of future performance, and stockholders should not place undue reliance on forward-looking statements. There are
a number of risks, uncertainties and other important factors, many of which are beyond our control, that could cause our actual results to differ materially from the forward-looking statements
contained in this Quarterly Report on Form 10-Q, and include but are not limited to the risks and uncertainties summarized below:
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« changes in technology, including the development of superior or alternative technology or devices by competitors and/or competition from providers of alternative medical therapies;

«  risks related to reductions, interruptions or increasing costs related to the supply of raw materials and components and the distribution of finished products, including as a result of inflation,
war, etc.;

» failure to develop and commercialize new products and the rate and degree of market acceptance of such products;
» failure to obtain approvals or maintain the current regulatory approvals for our products’ approved indications;

» failure to comply with, or changes in, laws, regulations or administrative practices affecting government regulation of our products, including, but not limited to, U.S. Food and Drug
Administration (“FDA”) laws and regulations;

»  changes in customer spending patterns;
» failure to establish, expand or maintain market acceptance of our products for the treatment of our approved indications;

* any legislative or administrative reform to the healthcare system, including the U.S. Medicare or Medicaid systems or international reimbursement systems, that significantly reduces
reimbursement for our products or procedures or denies coverage for such products or procedures or enhances coverage for competitive products or procedures, as well as adverse decisions by
administrators of such systems on coverage or reimbursement issues relating to our products;

» failure to obtain or maintain coverage and reimbursement for our products’ approved indications and risks related to cost containment efforts of healthcare purchasing organizations;
* unfavorable results from clinical studies or failure to meet milestones;

* losses or costs from pending, or future lawsuits and governmental investigations, including any amount of liability or damages imposed by the Appeals Court or the Supreme Court of Italy
with respect to SNIA S.p.A.;

»  risks relating to our indebtedness under the exchangeable senior notes, our revolving credit facility and our bridge loan facility;

*  volatility in the global market and worldwide economic conditions, including volatility caused by the invasion of Ukraine, changes to existing trade agreements and relationships between the
U.S. and other countries including the implementation of sanctions and/or COVID-19;

« effectiveness of our internal controls over financial reporting;

» changes in our profitability and/or failure to manage costs and expenses;

* fluctuations in future quarterly operating results and/or variations in sales and operating expenses relative to estimates;

*  cyber-attacks or other disruptions to our information technology systems;

*  product liability, intellectual property, sharecholder-related, environmental-related, income tax and other litigation, disputes, losses and costs;

*  protection, expiration and validity of our intellectual property;



» failure to comply with applicable U.S. laws and regulations, including federal and state privacy and security laws and regulations, and applicable non-U.S. laws and regulations;
* non-U.S. operational and economic risks and concerns;

«  risks relating to the outbreak and spread of COVID-19 and its variants around the world;

« failure to retain key personnel, prevent labor shortages, or manage labor costs;

*  harsh weather or natural disasters, including as a result of climate change, that interrupt our business operations or the business operations of our hospital-customers or failure to comply with
evolving environmental laws;

» failure of new acquisitions to further our strategic objectives or strengthen our existing businesses;
»  changes in tax laws, including exposure to additional income tax liabilities;

»  changes in our common stock price; and

* activist investors causing disruptions to the business.

Other factors that could cause our actual results to differ from our projected results are described in (1) “Part II, Item 1A. Risk Factors™ and elsewhere in this and our other Quarterly Reports on
Form 10-Q, (2) our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 (“2021 Form 10-K”), (3) our reports and registration statements filed and furnished from time to time
with the Securities and Exchange Commission (“SEC”) and (4) other announcements we make from time to time.

Readers are cautioned not to place undue reliance on our forward-looking statements, which speak only as of the date hereof. We undertake no obligation to update or revise any forward-looking
statements after the date they are made, whether as a result of new information, future events or otherwise. You should read the following discussion and analysis in conjunction with our unaudited
condensed consolidated financial statements and related notes included elsewhere in this report. Operating results for the three months ended March 31, 2022 are not necessarily indicative of future
results, including the full fiscal year. You should also refer to our “Annual Consolidated Financial Statements,” “Notes” thereto, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and “Risk Factors” contained in our 2021 Form 10-K and in our Quarterly Reports on Form 10-Q.

Financial Information and Currency of Financial Statements

All of the financial information included in this quarterly report has been prepared in accordance with generally accepted accounting principles in the United States of America (“U.S.” and such
principles, “U.S. GAAP”). The reporting currency of our condensed consolidated financial statements is U.S. dollars.




PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

Net sales

Cost of sales
Gross profit

Operating expenses:
Selling, general and administrative
Research and development
Other operating expenses

Operating income (loss)

Interest expense

Foreign exchange and other gains/(losses)
Income (loss) before tax

Income tax expense

Losses from equity method investments
Net income (loss)

Basic income (loss) per share
Diluted income (loss) per share

Shares used in computing basic income (loss) per share
Shares used in computing diluted income (loss) per share

(1) The condensed consolidated statement of income (loss) for the three months ended March 31, 2021 has been revised. For further details refer to “Note 1. Unaudited Condensed Consolidated Financial

Statements.”

LIVANOVA PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS)

(UNAUDITED)
(In thousands, except per share amounts)

See accompanying notes to the condensed consolidated financial statements
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Three Months Ended March 31,

2022 2021 ®

240,175 247,603
71,732 84,195
168,443 163,408
118,525 115,681
40,918 44,625
(505) 8,800
9,505 (5,698)
(7,840) (15,936)
3,904 (6,443)
5,569 (28,077)
2,537 2,644
(39) (40)
2,993 (30,761)
0.06 (0.63)
0.06 (0.63)
53,300 48,736
54,176 48,736



LIVANOVA PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(UNAUDITED)
(In thousands)

Three Months Ended March 31,

2022 2021 D

Net income (loss) $ 2,993 § (30,761)

Other comprehensive (loss) income:

Net change in unrealized loss on derivatives (695) (335)
Tax effect — 339
Net of tax (695) 4

Foreign currency translation adjustment (8,260) (25,875)

Total other comprehensive loss (8,955) (25,871)

Total comprehensive loss $ (5,962) $ (56,632)

(1) The condensed consolidated statement of comprehensive income (loss) for the three months ended March 31, 2021 has been revised. For further details refer to “Note 1. Unaudited Condensed
Consolidated Financial Statements.”

See accompanying notes to the condensed consolidated financial statements
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ASSETS

Current Assets:
Cash and cash equivalents
Restricted cash

LIVANOVA PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
(In thousands, except share amounts)

Accounts receivable, net of allowance of $13,493 at March 31, 2022 and $13,512 at December 31, 2021

Inventories
Prepaid and refundable taxes
Current derivative assets
Prepaid expenses and other current assets
Total Current Assets
Property, plant and equipment, net
Goodwill
Intangible assets, net
Operating lease assets
Investments
Deferred tax assets
Long-term derivative assets
Other assets

Total Assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities:
Current debt obligations
Accounts payable
Accrued liabilities and other
Current derivative liabilities
Current litigation provision liability
Taxes payable
Accrued employee compensation and related benefits
Total Current Liabilities
Long-term debt obligations
Contingent consideration
Deferred tax liabilities
Long-term operating lease liabilities
Long-term employee compensation and related benefits
Long-term derivative liabilities
Other long-term liabilities
Total Liabilities
Commitments and contingencies (Note 7)
Stockholders’ Equity:

Ordinary Shares, £1.00 par value: unlimited shares authorized; 53,763,500 shares issued and 53,435,821 shares outstanding at March 31,
2022; 53,761,510 shares issued and 53,263,297 shares outstanding at December 31, 2021

Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit

Treasury stock at cost, 327,679 ordinary shares at March 31, 2022; 498,213 ordinary shares at December 31, 2021

Total Stockholders’ Equity
Total Liabilities and Stockholders’ Equity

March 31, 2022 December 31, 2021
$ 128,737 $ 207,992
313,647 —
182,112 185,354
114,844 105,840
29,168 37,621
82 106,629
41,033 35,745
809,623 679,181
147,957 150,066
896,599 899,525
390,455 399,682
38,167 40,600
16,745 16,598
2,699 2,197
96,717 =
17,921 13,102
$ 2,416,883 § 2,200,951
$ 4752 8 229,673
73,921 68,000
92,026 88,937
1,928 183,109
30,126 32,845
22,592 15,140
82,569 79,266
307,914 696,970
455,810 9,849
83,341 86,830
7,879 7,728
30,876 35,919
18,779 19,105
170,660 =
49,770 49,905
1,125,029 906,306
82,298 82,295
2,121,098 2,117,961
(16,132) (7,177)
(894,791) (897,784)
(619) (650)
1,291,854 1,294,645
$ 2,416,883 § 2,200,951

7

See accompanying notes to the condensed consolidated financial statements



LIVANOVA PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating Activities:
Net income (loss)
Non-cash items included in net income (loss):
Stock-based compensation
Amortization
Depreciation
Amortization of debt issuance costs
Remeasurement of contingent consideration to fair value
Amortization of operating lease assets
Remeasurement of Respicardia investment and loan
Remeasurement of derivative instruments
Other
Changes in operating assets and liabilities:
Accounts receivable, net
Inventories
Other current and non-current assets
Accounts payable and accrued current and non-current liabilities
Taxes payable
Litigation provision liability
Net cash provided by operating activities
Investing Activities:
Purchases of property, plant and equipment
Purchase of investments
Proceeds from asset sales
Net cash used in investing activities
Financing Activities:
Proceeds from long-term debt obligations
Payment of debt issuance costs
Shares repurchased from employees for minimum tax withholding
Payment of contingent consideration
Other
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash, cash equivalents and restricted cash
Net increase (decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period

Cash, cash equivalents and restricted cash at end of period

(UNAUDITED)
(In thousands)

Three Months Ended March 31,

2022 2021 ®
$ 2,993 $ (30,761)
10,256 9,536
6,465 6,699
5,626 6,079
4,412 4,409
(3,773) 453
2,653 5,389
— (4,640)
(1,355) 7,268
1,073 498
1,494 (3,372)
(9,637) (1,625)
(1,953) 26,820
9,957 (1,858)
709 (3,337)
(3,097) (2,078)
25,823 19,480
(5,215) (8,220)
(278) (1,800)
11 162
(5,482) (9,858)
218,342 —
(2,426) —
(1,074) (3,740)
— (4,387)
35 (201)
214,877 (8,328)
(826) (1,587)
234,392 (293)
207,992 252,832
$ 442384 § 252,539

(1) The condensed consolidated statement of cash flows for the three months ended March 31, 2021 has been revised. For further details refer to “Note 1. Unaudited Condensed Consolidated Financial

Statements.”

See accompanying notes to the condensed consolidated financial statements
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LIVANOVA PLC AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1. Unaudited Condensed Consolidated Financial Statements
Basis of Presentation

The accompanying condensed consolidated financial statements of LivaNova as of, and for the three months ended March 31, 2022, have been prepared in accordance with U.S. GAAP for interim
financial information and the instructions to Form 10-Q and Article 10 of Regulation S-X. The accompanying condensed consolidated balance sheet of LivaNova at December 31, 2021 has been
derived from audited financial statements contained in our 2021 Form 10-K, but does not include all of the information and footnotes required by U.S. GAAP for complete financial statements. In the
opinion of management, the condensed consolidated financial statements reflect all adjustments considered necessary for a fair statement of the operating results of LivaNova and its subsidiaries, for
the three months ended March 31, 2022, and are not necessarily indicative of the results that may be expected for the year ending December 31, 2022. The financial information presented herein
should be read in conjunction with the audited consolidated financial statements and notes thereto accompanying our 2021 Form 10-K.

Global Developments
COVID-19

The COVID-19 pandemic (“COVID-19”) has caused and may continue to cause unpredictable demand for our products. Throughout the pandemic, healthcare customers have diverted medical
resources and priorities towards the treatment of COVID-19, and public health bodies have delayed elective procedures, which has negatively impacted the usage of our products. Further, some
people have avoided seeking treatment for non-COVID-19 procedures, and hospitals and clinics have experienced staffing shortages, which has negatively impacted the demand for our products.
While the recent recovery of global cardiopulmonary procedures has resulted in stronger demand for our Cardiopulmonary products, our Neuromodulation and Advanced Circulatory Support
businesses continue to experience ongoing COVID-19 related headwinds. We are monitoring the potential for various strains of the virus to cause a resumption of high levels of infection and
hospitalization that, in turn, may affect the demand for our products.

Moreover, although our RECOVER study and ANTHEM-HFTEF pivotal trial continue to progress, there may be delays or closures of sites in the future should COVID-19 or variants thereof
strengthen or reemerge.

Certain conditions improved during 2021, but we continue to experience COVID-19 related headwinds. Like many companies, for example, we are experiencing supply chain delays and
interruptions, labor shortages, inflationary pressures and logistical issues in the wake of COVID-19. Though, to date, our supply of raw materials and the production and distribution of finished
products have not been materially affected, demand and low capacity worldwide have caused longer lead times and put price pressure on key raw materials. Moreover, freight and labor costs at our
manufacturing facilities have increased in the wake of inflation globally. The Company continues to respond to such challenges, and while we have business continuity plans in place, the impact of
the ongoing challenges we are experiencing, along with their potential escalation, may adversely affect our business and the recoverability of our tangible and intangible assets. The future impact of
pandemic-related developments remains uncertain.

Ukraine Invasion

In February 2022, Russia launched an invasion in Ukraine which caused us to assess our ability to sell in the market due to international sanctions, to consider the potential impact of raw material
sourced from the region, and to determine whether we are able to transact in a compliant fashion. Although the region represented 1% of our total net sales for 2021, the Russian invasion of Ukraine
has increased economic uncertainties, and a significant escalation or continuation of the conflict could have a material, global impact on our operating results. In addition, our Russian employees and
local subsidiary are subject to evolving laws and regulations imposed by the Russian authorities in response to international sanctions.



Revision of Previously Issued Financial Statements

During the fourth quarter of 2021, the Company identified and corrected an error related to foreign currency exchange rates utilized to calculate inventory and cost of sales for the years ended
December 31, 2017 through 2020 and the nine months ended September 30, 2021. Using the guidance in ASC Topic 250, Accounting Changes and Error Corrections, ASC Topic 250-S99-1,
Assessing Materiality, and ASC Topic 250-S99-2, Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements, we evaluated whether
our previously issued consolidated financial statements were materially misstated due to these errors. Based upon our evaluation of both quantitative and qualitative factors, we believe that the effects
of these errors were not material individually or in the aggregate to any previously reported quarterly or annual period. Accordingly, we have revised our previously issued financial statements as

shown below (in thousands):

Consolidated Statements of Income (Loss)

Cost of sales - exclusive of amortization
Operating loss

Loss before tax

Income tax expense

Net loss

Basic and diluted loss per share

Consolidated Statements of Comprehensive Income (Loss)

Net loss
Total comprehensive loss

Consolidated Statements of Stockholders’ Equity

Three Months Ended March 31, 2021

March 31, 2021 $

Consolidated Statements of Cash Flows

Net loss

Deferred tax expense (benefit)

Changes in operating assets and liabilities:
Inventories

As Previously Reported Adjustments As Revised
$ 79,216 $ 1,275 § 80,491
(4,423) (1,275) (5,698)
(26,802) (1,275) (28,077)
2,856 (212) 2,644
(29,698) (1,063) (30,761)
$ 0.61) $ 0.02) $ (0.63)
Three Months Ended March 31, 2021
As Previously Reported Adjustments As Revised
$ (29,698) $ (1,063) $ (30,761)
(55,569) (1,063) (56,632)
As Previously Reported Adjustments As Revised
Accumulated Deficit Total Stockholders’ Equity Accumulated Deficit Total Stockholders’ Equity Accumulated Deficit Total Stockholders’ Equity
(782,100) $ 1,065,757 $ (10,627) $ (10,627) $ (792,727) $ 1,055,130
Three Months Ended March 31, 2021
As Previously Reported Adjustments As Revised
$ (29,698) $ (1,063) $ (30,761)
37 (212) (175)
(2,900) 1,275 (1,625)
19,480 — 19,480

Net cash used in operating activities

Reclassifications

We have reclassified certain prior period amounts on the condensed consolidated statements of income (loss), the condensed consolidated balance sheets and the condensed consolidated statements
of cash flows for comparative purposes. These reclassifications did not have a material effect on our financial condition, results of operations or cash flows. The prior period reclassifications on the
condensed consolidated statements of income (loss) are summarized and presented below (in thousands):

¢ Product remediation has been reclassified to cost of sales;
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*  Merger and integration expenses have been reclassified to other operating expenses;
*  Restructuring expenses have been reclassified to other operating expenses;
< Litigation provision, net has been reclassified to other operating expenses;

*  Amortization of intangibles has been reclassified to cost of sales or selling, general and administrative based on the nature of the underlying intangible asset;

*  Gain on the sale of Heart Valve business has been reclassified from revaluation of disposal group to other operating expenses; and

« Interest income has been reclassified to foreign exchange and other gains/(losses).

Net sales

Cost of sales

Product remediation
Gross profit

Operating expenses:
Selling, general and administrative
Research and development
Merger and integration expenses
Restructuring expenses
Revaluation of disposal group
Amortization of intangibles
Litigation provision, net
Other operating expenses

Operating loss
Interest income
Interest expense

Foreign exchange and other gains/(losses)

Loss before tax

Significant Accounting Policies

Three Months Ended March 31, 2021

As Revised Reclassifications Current Presentation

247,603 $ — 8 247,603
80,491 3,704 84,195
68 (68) —
167,044 (3,636) 163,408
112,618 3,063 115,681
44,625 — 44,625
630 (630) —
6,092 (6,092) —
(966) 966 —
6,699 (6,699) —
3,044 (3,044) —
— 8,800 8,800
(5,698) — (5,698)
(74) 74 —
(15,936) — (15,936)
(6,369) (74) (6,443)
(28,077) $ — 3 (28,077)

Our significant accounting policies are detailed below and in “Note 2. Basis of Presentation, Use of Accounting Estimates and Significant Accounting Policies” and “Note 3. Revenue Recognition”

of our 2021 Form 10-K.

Restricted Cash

The Company classifies cash that is not available for use in its operations as restricted cash within current assets on the condensed consolidated balance sheet. As of March 31, 2022, our restricted
cash balance totaled $313.6 million and was comprised of cash deposits with Barclays held as collateral for a first demand bank guarantee of €270.0 million (approximately $299.5 million as of
March 31, 2022) to obtain the suspension of the Court of Appeal of Milan judgment for the payment of damages in connection with the SNIA litigation until review of such judgment by the Italian
Supreme Court (the “SNIA Litigation Guarantee™). As security for the SNIA Litigation Guarantee, LivaNova is required to grant cash collateral to Barclays in US dollars in an amount equal to the
USD equivalent of 105% of the amount of the SNIA Litigation Guarantee calibrated on a biweekly basis. For additional information regarding the SNIA litigation, please refer to “Note 7.

Commitments and Contingencies.”



Note 2. Divestiture of Heart Valve Business

On December 2, 2020, LivaNova entered into a Purchase Agreement with Mitral Holdco S.a r.l., a company incorporated under the laws of Luxembourg and wholly-owned and controlled by funds
advised by Gyrus Capital S.A., a Swiss private equity firm. The Purchase Agreement provides for the divestiture of certain of LivaNova’s subsidiaries as well as certain other assets and liabilities
relating to the Company’s Heart Valve business and site management operations conducted by the Company’s subsidiary LivaNova Site Management (“LSM”) at the Company’s Saluggia campus for
€60.0 million. On April 9, 2021, LivaNova and the Purchaser entered into an A&R Purchase Agreement which amends and restates the original Purchase Agreement to, among other things, defer the
closing of the sale and purchase of LSM by up to two years and include or amend certain additional terms relating to such deferral, including certain amendments relating to the potential hazardous
substances liabilities of LSM and the related expense reimbursement provisions.

The closing of the sale of the Heart Valve business occurred on June 1, 2021, and we received €34.8 million (approximately $42.5 million as of June 1, 2021), subject to customary trade working
capital and net indebtedness adjustments, as set forth in the Purchase Agreement. We also received $3.0 million in December 2021. An additional €9.3 million (approximately $10.3 million as of
March 31, 2022) is payable to LivaNova in 2022. During the three months ended March 31, 2021, we increased the carrying value of the disposal group by $1.0 million, which is included within
other operating expenses on the condensed consolidated statement of income (loss).

Note 3. Investments

Investments on the condensed consolidated balance sheets represent the carrying value of our investments in equity securities of non-consolidated affiliates without readily determinable fair values
for which we do not exert significant influence over the investee. These equity investments are reported at cost minus impairment, if any, plus or minus changes resulting from observable price
changes in orderly transactions for the identical or similar investment of the same issuer. At March 31, 2022 and December 31, 2021, the carrying value of our investments was $16.7 million and
$16.6 million, respectively.

In April 2021, Zoll Medical Corporation acquired Respicardia Inc., a privately funded U.S. company in which we had an equity investment and also to which we had a loan outstanding. As a result
of the acquisition, we received proceeds of $23.1 million for both our investment and loan receivable which had carrying values of $17.7 million and $0.8 million as of December 31, 2020,
respectively. The Company recorded a gain of $4.6 million during the first quarter of 2021 to adjust the investment and loans receivable to fair value, which is included in foreign exchange and other
gains/(losses) on the condensed consolidated statement of income (loss).

Note 4. Fair Value Measurements

We review the fair value hierarchy classification on a quarterly basis. Changes in the ability to observe valuation inputs may result in a reclassification of levels for certain securities within the fair
value hierarchy. There were no transfers between Level 1, Level 2, or Level 3 during the three months ended March 31, 2022 and 2021.
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Assets and Liabilities Measured at Fair Value on a Recurring Basis

The following tables provide information by level for assets and liabilities that are measured at fair value on a recurring basis (in thousands):

Assets:
Derivative assets - designated as cash flow hedges (foreign currency exchange rate “FX”)
Derivative assets - freestanding instruments (FX)
Derivative assets - capped call derivatives
Convertible notes receivable

Liabilities:
Derivative liabilities - designated as cash flow hedges (FX)
Derivative liabilities - freestanding instruments (FX)
Derivative liabilities - embedded exchange feature
Contingent consideration arrangements

Assets:
Derivative assets - designated as cash flow hedges (foreign currency exchange rate “FX”)
Derivative assets - freestanding instruments (FX)
Derivative assets - capped call derivatives
Convertible notes receivable

Liabilities:
Derivative liabilities - designated as cash flow hedges (FX)
Derivative liabilities - freestanding instruments (FX)
Derivative liabilities - embedded exchange feature
Contingent consideration arrangements

Fair Value as of March 31,

Fair Value Measurements Using Inputs Considered as:

Level 1 Level 2 Level 3
$ 262 — 3 262§ =
21 — 21 —
96,717 — — 96,717
2,770 — — 2,770
$ 99,770 — 3 283 § 99,487
$ 1,946 — 8 1,946 § —
183 = 183 =
170,660 — — 170,660
94,609 — — 94,609
$ 267,398 — 3 2,129 § 265,269
Fair Value as of D ber Fair Value Measurements Using Inputs Considered as:
31,2021 Level 1 Level 2 Level 3
$ 243 — 3 243§ =
61 — 61 —
106,629 = = 106,629
2,767 — — 2,767
$ 109,700 — 304§ 109,396
$ 1,286 — 1,286 § —
427 — 427 —
181,700 — — 181,700
98,382 — — 98,382
$ 281,795 — 8 1,713 § 280,082

13



The following table provides a reconciliation of the beginning and ending balances of our recurring fair value measurements, using significant unobservable inputs (Level 3) (in thousands):

Capped Call Derivative Convertible Notes Embedded Exchange Contingent Consideration
Asset Receivable Feature Derivative Liability Liability Arrangements
As of December 31, 2021 $ 106,629 $ 2,767 $ 181,700 $ 98,382
Changes in fair value (9,912) 3 (11,040) (3,773)
Total at March 31, 2022 96,717 2,770 170,660 94,609
Less current portion at March 31, 2022 — 2,495 — 11,268
Long-term portion at March 31, 2022 $ 96,717  § 275 $ 170,660 $ 83,341

Embedded Exchange Feature and Capped Call Derivatives

In June 2020, the Company issued $287.5 million in cash exchangeable senior notes and entered into related capped call transactions. The cash exchangeable senior notes include an embedded
exchange feature that is bifurcated from the cash exchangeable senior notes. Please refer to “Note 5. Financing Arrangements” for further details. The embedded exchange feature derivative is
measured at fair value using a binomial lattice model and discounted cash flows that utilize observable and unobservable market data. The capped call derivative is measured at fair value using the
Black-Scholes model utilizing observable and unobservable market data, including stock price, remaining contractual term, expected volatility, risk-free interest rate and expected dividend yield, as
applicable.

The embedded exchange feature and capped call derivatives are classified as Level 3 as the Company uses historical volatility and implied volatility from options traded to determine expected stock
price volatility which is an unobservable input that is significant to the valuation. In general, an increase in our stock price or stock price volatility would increase the fair value of the embedded
exchange feature and capped call derivatives which would result in an increase in expense. As time to the expiration of the derivatives decreases, the fair value of the derivatives would decrease. The
future impact on net income depends on how significant inputs such as stock price, stock price volatility and time to the expiration of the derivatives change in relation to other inputs. Changes in the
fair value of the embedded exchange feature derivative and capped call derivatives are recognized in foreign exchange and other gains/(losses) in the condensed consolidated statements of income
(loss).

The stock price volatility as of March 31, 2022 was 36%. As of March 31, 2022, a 10% lower volatility, holding other inputs constant, would result in approximate fair value for the embedded

exchange feature derivative of $154.5 million and a 10% higher volatility, holding other inputs constant, would result in approximate fair value of $188.2 million. As of March 31, 2022, a 10% lower
volatility, holding other inputs constant, would result in approximate fair value for the capped call derivatives of $107.4 million and a 10% higher volatility, holding other inputs constant, would result

in approximate fair value of $87.4 million.



Contingent Consideration Arrangements

The following table provides the fair value of our Level 3 contingent consideration arrangements by acquisition (in thousands):

March 31, 2022 December 31, 2021
ImThera $ 83,341 §$ 86,830
TandemLife 11,268 11,552
$ 94,609 $ 98,382

The ImThera business combination involved contingent consideration arrangements composed of potential cash payments upon the achievement of a certain regulatory milestone and a sales-based
earnout associated with sales of products. The sales-based earnout is valued using projected sales from our internal strategic plan. Both arrangements are Level 3 fair value measurements and include
the following significant unobservable inputs as of March 31, 2022:

ImThera Acquisition Valuation Technique Unobservable Input Inputs
Regulatory milestone-based payment Discounted cash flow Discount rate 5.3%
Probability of payment 85%
Projected payment year 2024
Sales-based earnout Monte Carlo simulation Risk-adjusted discount rate 13.9%
Credit risk discount rate 5.5% - 6.2%
Revenue volatility 32.5%
Probability of payment 85%
Projected years of earnout 2025 - 2028

The TandemLife business combination involved a contingent consideration arrangement composed of potential cash payments upon the achievement of certain regulatory milestones. The
arrangement is a Level 3 fair value measurement and includes the following significant unobservable inputs as of March 31, 2022:

TandemLife Acquisition Valuation Technique Unobservable Input Inputs
Regulatory milestone-based payment Discounted cash flow Discount rate 4.9%
Probability of payment 90%
Projected payment year 2023
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Note 5. Financing Arrangements

The outstanding principal amount of our long-term debt as of March 31, 2022 and December 31, 2021 was as follows (in thousands, except interest rates):

March 31, 2022 December 31, 2021 Maturity Interest Rate

2020 Cash Exchangeable Senior Notes $ 228535 $ 225,140 December 2025 3.00%
Bridge Loan Facility 216,366 — June 2023 4.17%
Bank of America Merrill Lynch Banco Multiplo S.A. 7,203 6,113 July 2023 9.32%
Mediocredito Italiano 3,312 3,379 December 2023 0.50% - 2.74%
Bank of America, U.S. 1,500 1,500 January 2023 2.85%
Other 623 663

Total long-term facilities 457,539 236,795
Less current portion of long-term debt 1,729 226,946

Total long-term debt $ 455810 $ 9,849

Revolving Credit

The outstanding principal amount of our short-term unsecured revolving credit agreements and other agreements with various banks was $3.0 million and $2.7 million at March 31, 2022 and
December 31, 2021, respectively, with interest rates ranging from 2.85% to 9.32% and loan terms ranging from overnight to 364 days, as of March 31, 2022.

On August 13, 2021, LivaNova PLC and its wholly-owned subsidiary, LivaNova USA, Inc. (the “Borrower”) entered into a First Lien Credit Agreement with the lenders and issuing banks party
thereto and Goldman Sachs Bank USA, as First Lien Administrative Agent and First Lien Collateral Agent, relating to a $125 million senior secured multi-currency revolving credit facility to be
made available to the Borrower (the “2021 Revolving Credit Facility”). The 2021 Revolving Credit Facility, as amended on March 16, 2022, expires on August 13, 2026 and bears interest at a rate
equal to, for U.S. dollar-denominated loans, an adjusted Secured Overnight Financing Rate (“SOFR”) with a floor of 0.00%, or a Base Rate, plus, in each case, a variable margin based on the
Company’s senior secured net leverage ratio. Interest is paid monthly or quarterly, as selected by the Borrower, with any outstanding principal due at maturity. The First Lien Credit Agreement also
contemplates the payment of commitment fees on the unused portion of the commitments, at a variable percentage based on the Company’s senior secured net leverage ratio. The 2021 Revolving
Credit Facility is available for working capital and other general corporate purposes and, if drawn, can be repaid at any time without premium or penalty. The First Lien Credit Agreement contains
customary representations, warranties and covenants, including the requirement to maintain a senior secured first lien net leverage ratio of less than 4.50 to 1.00 for as long as there are any revolving
loans outstanding under the 2021 Revolving Credit Facility, as well as in order for the Company to borrow additional revolving loans.

There were no outstanding borrowings under the 2021 Revolving Credit Facility as of March 31, 2022 and December 31, 2021.

Bridge Loan Facility

On February 24, 2022, LivaNova PLC and its wholly-owned subsidiary, LivaNova USA, Inc., entered into an Incremental Facility Amendment No. 1 to the 2021 Revolving Credit Facility, relating
to a €200 million bridge loan facility (the “Bridge Loan Facility”). On March 16, 2022, LivaNova entered into Amendment No. 2 to the 2021 Revolving Credit Facility, which converted the available
borrowings under the Bridge Loan Facility from €200 million to $220.0 million and converted the EURIBOR rate in the 2021 Revolving Credit Facility to SOFR. LivaNova delivered a borrowing
notice for $220.0 million in connection with the Bridge Loan Facility, which was funded on March 17, 2022. On March 18, 2022, LivaNova PLC, acting through its Italian branch, entered into an
Indemnity Letter and an Account Pledge Agreement with Barclays, further to which Barclays issued the SNIA Litigation Guarantee. As security for the SNIA Litigation Guarantee, LivaNova is
required to grant cash collateral to Barclays in US dollars in an amount equal to the USD equivalent of 105% of the amount of the SNIA Litigation Guarantee calibrated on a biweekly basis. The
proceeds of the Bridge Loan Facility were used by LivaNova to post a portion of the cash collateral supporting the SNIA Litigation Guarantee and can be used towards payment of court ordered
damages or settlements (including interest, expenses and charges in connection therewith) in the event of a negative decision by the Italian Supreme Court. The cash held as collateral supporting the
SNIA Litigation Guarantee of $313.6 million is classified as restricted cash on the condensed consolidated balance sheet as of March 31, 2022. The Bridge Loan Facility bears interest at an adjusted
term SOFR, with a floor of 0.5%, plus 3.5% increasing by 0.25% 15 days after drawing and by an additional 0.5%
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90 days after drawing and every 90 days thereafter, with a maximum margin of 5.25% over adjusted SOFR. The effective interest rate of the Bridge Loan Facility at March 31, 2022 was 11.04%. The
Bridge Loan Facility matures on June 16, 2023 and is subject to mandatory prepayment in connection with certain asset dispositions, equity or debt issuance as well as in the event that collateral
securing the SNIA Litigation Guarantee is released. For additional information regarding the SNIA litigation, please refer to “Note 7. Commitments and Contingencies.”

Debt discounts and issuance costs related to the Bridge Loan Facility were approximately $4.5 million. Amortization of debt discount and issuance costs for the Bridge Loan Facility was
$0.9 million for the three months ended March 31, 2022 and is included in interest expense on the consolidated statement of income (loss). The unamortized discount related to the Bridge Loan
Facility as of March 31, 2022 was $3.6 million.

Outstanding borrowings under the Bridge Loan Facility was $220.0 million as of March 31, 2022.

2020 Cash Exchangeable Senior Notes

On June 17, 2020, our wholly-owned subsidiary, LivaNova USA, Inc., issued $287.5 million aggregate principal amount of 3.00% Notes (the “Notes”) by private placement to qualified institutional
buyers pursuant to Rule 144A under the Securities Act of 1933, as amended. The sale of the Notes resulted in approximately $278.0 million in net proceeds to the Company after deducting issuance
costs. Interest is payable semiannually in arrears on June 15 and December 15 of each year, beginning on December 15, 2020. The effective interest rate of the Notes at March 31, 2022 was 9.95%.
The Notes mature on December 15, 2025 unless earlier exchanged, repurchased, or redeemed.

Debt discounts and issuance costs related to the Notes were approximately $82.0 million and included $75.0 million of discount attributable to the embedded exchange feature, discussed below, and
$7.0 million of allocated issuance costs to the Notes related to legal, bank and accounting fees. Amortization of debt discount and issuance costs for the Notes was $3.4 million and $3.1 million for
the three months ended March 31, 2022 and 2021, respectively, and is included in interest expense on the consolidated statement of income (loss). The unamortized discount related to the Notes as of
March 31, 2022 and December 31, 2021 was $59.0 million and $62.4 million, respectively.

Holders of the Notes are entitled to exchange the Notes at any time during specified periods, at their option. This includes the right to exchange the Notes during any calendar quarter, if the last
reported sale price of LivaNova’s ordinary shares, with a nominal value of £1.00 per share, is greater than or equal to 130% of the exchange price, or $79.27 per share for at least 20 trading days
(whether or not consecutive) during a period of 30 consecutive trading days ending on, and including, the last trading day of the immediately preceding calendar quarter. The exchange condition was
not satisfied during the quarterly period ending March 31, 2022. As a result, we have included our obligations from the Notes and the associated embedded exchange feature derivative as a long-term
liability on the consolidated balance sheet as of March 31, 2022. The Notes are exchangeable solely into cash and are not exchangeable into ordinary shares of LivaNova or any other security under
any circumstances. The initial exchange rate for the Notes is 16.3980 ordinary shares per $1,000 principal amount of Notes (equivalent to an initial exchange price of approximately $60.98 per share).
The exchange rate is subject to adjustment in certain circumstances, as set forth in the indenture governing the Notes.

The Company may redeem the Notes at its option, on or after June 20, 2023 and prior to the 51* scheduled trading day immediately preceding the maturity date, in whole or in part, if the last
reported sale price per ordinary share has been at least 130% of the exchange price then in effect for at least 20 trading days (whether or not consecutive), including the trading day immediately
preceding the date on which the Company provides notice of redemption, during any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on
which the Company provides notice of redemption, at a redemption price equal to 100% of the principal amount of the Notes to be redeemed, plus accrued and unpaid interest to, but excluding, the
redemption date. Additionally, the Company may redeem the Notes at its option, prior to their stated maturity, in whole but not in part, in connection with certain tax-related events.

Embedded Exchange Feature

The embedded exchange feature of the Notes requires bifurcation from the Notes and is accounted for as a derivative liability. The fair value of the Notes” embedded exchange feature derivative at
the time of issuance was $75.0 million and was recorded as debt discount on the Notes. This discount is amortized as interest expense using the effective interest method over the term of the Notes.
The Notes’ embedded exchange feature derivative is carried on the condensed consolidated balance sheets at its estimated fair value and is adjusted at the end of each reporting period, with the
unrealized gain or loss reflected within foreign exchange and other gains/(losses) in the condensed consolidated statements of income (loss). The fair value of the embedded exchange feature
derivative liability was $170.7 million as of March 31, 2022.
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Capped Call Transactions

In connection with the pricing of the Notes, the Company entered into privately negotiated capped call transactions with certain of the initial purchasers of the Notes or their respective affiliates.
The capped call transactions cover, subject to anti-dilution adjustments substantially similar to those applicable to the Notes, the number of LivaNova’s ordinary shares underlying the Notes and are
expected generally to offset any cash payments the Company is required to make upon exchange of the Notes in excess of the principal amount thereof in the event that the market value per ordinary
share, as measured under the capped call transactions, is greater than the strike price of the capped call transactions, with such offset being subject to an initial cap price of $100.00 per share. The
capped call transactions expire on December 15, 2025 and must be settled in cash. If the capped call transactions are converted or redeemed early, settlement occurs at their termination value, which is
equal to their fair value at the time of the redemption. The capped call transactions are carried on the condensed consolidated balance sheets as a derivative asset at their estimated fair value and are
adjusted at the end of each reporting period, with unrealized gain or loss reflected within foreign exchange and other gains/(losses) in the condensed consolidated statements of income (loss). The fair
value of the capped call derivative assets was $96.7 million as of March 31, 2022. As of March 31, 2022, the capped call derivative assets are classified as long-term.

Note 6. Derivatives and Risk Management

Due to the global nature of our operations, we are exposed to foreign currency exchange rate fluctuations. We enter into FX derivative contracts to reduce the impact of foreign currency exchange
rate fluctuations on earnings and cash flow. We are also exposed to equity price risk in connection with our Notes, including exchange and settlement provisions based on the price of our ordinary
shares at exchange or maturity of the Notes. In addition, the capped call transactions associated with the Notes also include settlement provisions that are based on the price of our ordinary shares,
subject to a capped price per share. We do not enter into derivative contracts for speculative purposes.

We measure all outstanding derivatives each period end at fair value and report the fair value as either financial assets or liabilities on the condensed consolidated balance sheets. At inception of the
contract, the derivative is designated as either a freestanding derivative or a hedge. Derivatives that are not designated as hedging instruments are referred to as freestanding derivatives with changes
in fair value included in earnings.

If the derivative qualifies for hedge accounting, changes in the fair value of the derivative will be recorded in accumulated other comprehensive income (“AOCTI”) until the hedged item is
recognized in earnings upon settlement/termination. FX derivative gains and losses in AOCI are reclassified to our condensed consolidated statements of income (loss) as shown in the tables below.
We evaluate hedge effectiveness at inception. Cash flows from derivative contracts are reported as operating activities on our condensed consolidated statements of cash flows.

Freestanding FX Derivative Contracts

The gross notional amount of FX derivative contracts not designated as hedging instruments outstanding at March 31, 2022 and December 31, 2021 was $93.8 million and $136.7 million,
respectively. These derivative contracts are designed to offset the FX effects in earnings of various intercompany loans and trade receivables. We recorded net gains for these freestanding derivatives
of $1.0 million and $7.7 million for the three months ended March 31, 2022 and 2021, respectively. These gains are included in foreign exchange and other gains/(losses) on our condensed
consolidated statements of income (loss).

Counterparty Credit Risk
We are exposed to credit risk in the event of non-performance by the counterparties to our derivatives.

The two counterparties to the capped call transactions are financial institutions. To limit our credit risk, we selected financial institutions with a minimum long-term investment grade credit rating.
Our exposure to the credit risk of the counterparties is not secured by any collateral. If a counterparty becomes subject to insolvency proceedings, we will become an unsecured creditor in those
proceedings, with a claim equal to our exposure at that time under the capped call transactions with that counterparty.

To manage credit risk with respect to our other derivatives, the Company selects and periodically reviews counterparties based on credit ratings, limits its exposure with respect to each counterparty,
and monitors the market positions. However, if one or more of these counterparties were in a liability position to the Company and were unable to meet their obligations, any transactions with the
counterparty could be subject to early termination, which could result in substantial losses for the Company.



Cash Flow Hedges

We utilize FX derivative contracts, designed as cash flow hedges, to hedge the variability of cash flows associated with our 12-month U.S. dollar forecasts of revenues and costs denominated in
British Pound, Japanese Yen and the Euro. We transfer to earnings from AOCI the gain or loss realized on the FX derivative contracts at the time of invoicing.

The gross notional amounts of open derivative contracts designated as cash flow hedges at March 31, 2022 and December 31, 2021 were as follows (in thousands):

Description of Derivative Contract March 31, 2022 December 31, 2021

FX derivative contracts to be exchanged for British Pounds $ 8,126 $ 11,160

FX derivative contracts to be exchanged for Japanese Yen 3,334 6,648

FX derivative contracts to be exchanged for Euros 43,620 58,224
$ 55,080 $ 76,032

After-tax net gain associated with derivatives designated as cash flow hedges recorded in the ending balance of AOCI and the amount expected to be reclassified to earnings in the next 12 months
are as follows (in thousands):
After-Tax Net Loss in AOCI as of
March 31, 2022 Expected to be

After-Tax Net Loss in AOCI as of  Reclassified to Earnings in Next 12
Description of Derivative Contract March 31, 2022 Months

FX derivative contracts $ (1,640) $ (1,640)

Pre-tax gains (losses) for derivative contracts designated as cash flow hedges recognized in other comprehensive income (loss) (“OCI”) and the amount reclassified to earnings from AOCI were as
follows (in thousands):

Three Months Ended March 31,

2022 2021
Gains (Losses) (Losses) Gains

Location in Earnings of Reclassified Losses Recognized in Reclassified from AOCI Losses Recognized in Reclassified from AOCI
Description of Derivative Contract Gain or Loss OCI to Earnings OCI to Earnings
FX derivative contracts Foreign exchange and other $ (642) $ 441 (2,223) $ (1,496)

gains/(losses)
FX derivative contracts SG&A — (388) — 685

$ (642) $ 53 % (2,223) $ (811)

We offset fair value amounts associated with our derivative instruments on our condensed consolidated balance sheets that are executed with the same counterparty under master netting
arrangements. Our netting arrangements include a right to set off or net together purchases and sales of similar products in the settlement process.
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The following tables present the fair value and the location of derivative contracts reported on the condensed consolidated balance sheets (in thousands):

March 31, 2022 Asset Derivatives Liability Derivatives

Derivatives Designated as Hedging Instruments Balance Sheet Location Fair Value ® Balance Sheet Location Fair Value ©

FX derivative contracts Current derivative assets $ 262  Current derivative liabilities $ 1,946
Total derivatives designated as hedging instruments 262 1,946
Derivatives Not Designated as Hedging

Instruments

FX derivative contracts Current derivative assets 3 Current derivative assets 183
FX derivative contracts Current derivative liabilities 18

Capped call derivatives Long-term derivative assets 96,717

Embedded exchange feature Long-term derivative liabilities 170,660
Total derivatives not designated as hedging 96,738 170,843
instruments

Total derivatives $ 97,000 $ 172,789
December 31, 2021 Asset Derivatives Liability Derivatives

Derivatives Designated as Hedging Instruments Balance Sheet Location Fair Value Balance Sheet Location Fair Value

FX derivative contracts Accrued liabilities $ 243  Accrued liabilities $ 1,286
Total derivatives designated as hedging instruments 243 1,286
Derivatives Not Designated as Hedging

Instruments

FX derivative contracts Accrued liabilities 61  Accrued liabilities 427
Capped call derivatives Current derivative assets 106,629

Embedded exchange feature Current derivative liabilities 181,700
Total derivatives not designated as hedging

instruments 106,690 182,127
Total derivatives $ 106,933 $ 183,413

(1) For the classification of inputs used to evaluate the fair value of our derivatives, refer to “Note 4. Fair Value Measurements.”
Note 7. Commitments and Contingencies
FDA Warning Letter

On December 29, 2015, the FDA issued a Warning Letter alleging certain violations of FDA regulations applicable to medical device manufacturers at our Munich, Germany and Arvada, Colorado
facilities.

The FDA inspected the Munich facility from August 24, 2015 to August 27, 2015 and the Arvada facility from August 24, 2015 to September 1, 2015. On August 27, 2015, the FDA issued a Form
483 identifying two observed non-conformities with certain regulatory requirements at the Munich facility. We did not receive a Form 483 in connection with the FDA’s inspection of the Arvada
facility. Following receipt of the Form 483, we provided written responses to the FDA describing corrective and preventive actions that were underway or to be taken to address the FDA’s
observations at the Munich facility. The Warning Letter responded in part to our responses and identified other alleged violations related to the manufacture of our 3T Heater-Cooler device that were
not previously included in the Form 483.

The Warning Letter further stated that our 3T devices and other devices we manufactured at our Munich facility were subject to refusal of admission into the U.S. until resolution of the issues set
forth by the FDA in the Warning Letter. The FDA had
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informed us that the import alert was limited to the 3T devices, but that the agency reserved the right to expand the scope of the import alert if future circumstances warranted such action. The
Warning Letter did not request that existing users cease using the 3T device, and manufacturing and shipment of all of our products other than the 3T device were unaffected by the import limitation.
To help clarify these issues for current customers, we issued an informational Customer Letter in January 2016 and that same month agreed with the FDA on a process for shipping 3T devices to
existing U.S. users pursuant to a certificate of medical necessity program.

Finally, the Warning Letter stated that premarket approval applications for Class III devices to which certain Quality System regulation deviations identified in the Warning Letter were reasonably
related would not be approved until the violations had been corrected; however, this restriction applied only to the Munich and Arvada facilities, which do not manufacture or design devices subject to
Class III premarket approval.

On February 25, 2020, LivaNova received clearance for K191402, a 510(k) for the 3T devices that addressed issues contained in the 2015 Warning Letter along with design changes that further
mitigate the potential risk of aerosolization. Concurrent with this clearance, (1) 3T devices manufactured in accordance with K191402 will not be subjected to the import alert and (2) LivaNova
initiated a correction to distribute the updated Operating Instructions cleared under K191402. With this 510(k) clearance, all actions to remediate the FDA’s inspectional observations in the Warning
Letter were complete, and LivaNova awaited the FDA’s close-out inspection.

On April 28, 2022, the FDA completed its close-out inspection of the Munich, Germany facility and, at the conclusion of the inspection, issued a Form 483 which contained three inspectional
observations in the areas of design validation, process validation and complaint investigations. We are preparing a detailed response to the FDA commenting on the Form 483 observations in the
context of our previous actions and remediation efforts to the 2015 Warning Letter, including the January 2016 informational Customer Letter; shipment of products pursuant to our certificate of
medical necessity program; and the activities that we conducted to obtain clearance of K191402 for the modified 3T device. We intend to submit our response to the FDA within 15 working days of
receiving the Form 483 and will also include our proposed corrective and preventive actions to address the FDA's observations. While we intend to resolve the issues raised by the FDA in our
response, whether the FDA will accept our response is uncertain. Refer to “Part II, Item 1A. Risk Factors” in this Form 10-Q for additional information regarding the risks surrounding receipt of the
Form 483.

CDC and FDA Safety Communications and Company Field Safety Notice

On October 13, 2016, the Center for Disease Control (the “CDC”) and the FDA separately released safety notifications regarding the 3T devices. The CDC’s Morbidity and Mortality Weekly
Report (“MMWR?”) and Health Advisory Notice (“HAN”) reported that tests conducted by the CDC and its affiliates indicate that there appears to be genetic similarity between both patient and 3T
device strains of the non-tuberculous mycobacterium (“NTM”) bacteria M. chimaera isolated in hospitals in lowa and Pennsylvania. Citing the geographic separation between the two hospitals
referenced in the investigation, the report asserts that 3T devices manufactured prior to August 18, 2014 could have been contaminated during the manufacturing process. The CDC’s HAN and FDA’s
Safety Communication, issued contemporaneously with the MMWR report, each assess certain risks associated with 3T devices and provide guidance for providers and patients. The CDC notification
states that the decision to use the 3T device during a surgical operation is to be taken by the surgeon based on a risk approach and on patient need. Both the CDC’s and FDA’s communications
confirm that 3T devices are critical medical devices and enable doctors to perform life-saving cardiac surgery procedures.

Also on October 13, 2016, concurrent with the CDC’s HAN and FDA’s Safety Communication, we issued a Field Safety Notice Update for U.S. users of 3T devices to proactively and voluntarily
contact facilities to aid in implementation of the CDC and FDA recommendations. In the fourth quarter of 2016, we initiated a program to provide existing 3T device users with a new loaner 3T
device at no charge pending regulatory approval and implementation of additional risk mitigation strategies worldwide, including a vacuum canister and internal sealing upgrade program and a deep
disinfection service. In April 2017, we obtained CE Mark in Europe for the design change of the 3T device, and in October 2018, the FDA concluded that we could commence the vacuum canister
and internal sealing upgrade program in the U.S. On February 25, 2020, LivaNova received clearance for K191402, a 510(k) for the 3T devices that addressed issues contained in the 2015 Warning
Letter along with design changes that further mitigate the potential risk of aerosolization. We are in the process of completing and closing out all recall activities with the FDA. While our vacuum
canister and internal sealing upgrade program and deep cleaning service in the U.S. are substantially complete, these services will continue as a servicing option outside of the U.S.

On December 31, 2016, we recognized a liability for our product remediation plan related to our 3T device. We concluded that it was probable that a liability had been incurred upon management’s
approval of the plan and the commitments made by management to various regulatory authorities globally during the fourth quarter of 2016, and furthermore, the cost associated with the plan was
reasonably estimable. At March 31, 2022, the product remediation liability was $0.8 million. Since clearance
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for K191402 was received, the liability associated with 3T remediation efforts has declined over time such that the Company has concluded that, at this point in time, the current/future liability is
immaterial, and we do not intend to provide further disclosure on this matter.

Saluggia Site Hazardous Substances

LivaNova Site Management S.r.l. (“LSM”), formerly a subsidiary of Sorin, one of the companies that merged into LivaNova PLC in 2015, manages site services for the campus in Saluggia, Italy. In
addition to a LivaNova manufacturing facility, the Saluggia campus is also the location of manufacturing facilities of third parties, a cafeteria for workers, and storage facilities for hazardous
substances and equipment previously used in a nuclear research center, later turned nuclear medicine business, between the 1960s and the late 1990s. Pursuant to authorization from the Italian
government, LSM has, and continues to, perform ordinary maintenance, secure the facilities, monitor air and water quality and file applicable reports with the competent environmental authorities.

During 2020, LSM received correspondence from ISIN (a sub-body of the Italian Ministry of Economic Development) requesting that within five years, LSM demonstrate the financial capacity to
meet its obligations under Italian law to clean and dismantle any contaminated buildings and equipment as well as to deliver hazardous substances to a national repository. This repository will be built
by the Italian government at a location and time yet to be determined. ISIN subsequently published Technical Guide n. 30, which identifies the technical criteria, and general safety and protection
requirements for the design, construction, operation and dismantling of temporary storage facilities for the hazardous substances. In January 2021, a list of 67 potential sites for the national repository
was published.

Although there is no legal obligation to begin any work or deliver the hazardous substances, as the performance of these obligations is contingent on the construction of the as-yet unbuilt national
repository, based on the aforementioned factors, the Company concluded its obligation to clean, dismantle, and deliver any hazardous substances to a national repository is probable and reasonably
estimable. The estimated liability as of March 31, 2022 was $38.3 million, which represented the low end of the estimated range of loss of $38.3 million to $48.7 million. The estimated liability as of
December 31, 2021 was $39.3 million. The decrease in the liability from December 31, 2021 was primarily due to the effects of foreign currency changes during the three months ended March 31,
2022.

Litigation
Product Liability

The Company is currently involved in litigation involving our 3T device. The litigation includes federal multi-district litigation in the U.S. District Court for the Middle District of Pennsylvania,
various U.S. state court cases and cases in jurisdictions outside the U.S. A class action, filed in February 2016 in the U.S. District Court for the Middle District of Pennsylvania, consisting of all
Pennsylvania residents who underwent open heart surgery at WellSpan York Hospital and Penn State Milton S. Hershey Medical Center between 2011 and 2015 and who currently are asymptomatic
for NTM infection, was dismissed on July 16, 2021.

On March 29, 2019, we announced a settlement framework that provides for a comprehensive resolution of the personal injury cases pending in the multi-district litigation in U.S. federal court, the
related class action in federal court, as well as certain cases in state courts across the United States. The agreement, which makes no admission of liability, is subject to certain conditions, including
acceptance of the settlement by individual claimants and provides for a total payment of up to $225 million to resolve the claims covered by the settlement. Per the agreed-upon terms, the first
payment of $135 million was paid into a qualified settlement fund in July 2019 and the second payment of $90 million was paid in January 2020. Cases covered by the settlement are being dismissed
as amounts are disbursed to individual plaintiffs from the qualified settlement fund.

Cases in state courts in the U.S. and in jurisdictions outside the U.S. continue to progress. As of May 4, 2022, including the cases encompassed in the settlement framework described above that
have not yet been dismissed, we were aware of approximately 90 filed and unfiled claims worldwide, with the majority of the claims in various federal or state courts throughout the United States.
This number includes five cases that have settled but have not yet been dismissed. The complaints generally seek damages and other relief based on theories of strict liability, negligence, breach of
express and implied warranties, failure to warn, design and manufacturing defect, fraudulent and negligent misrepresentation or concealment, unjust enrichment, and violations of various state
consumer protection statutes.

At March 31, 2022, the provision for these matters was $36.2 million. While the amount accrued represents our best estimate for those filed and unfiled claims that we believe are both probable and
estimable at this time, and which are a subset of the filed and unfiled claims worldwide of which we are currently aware, the actual liability for resolution of these matters may vary
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from our estimate. The remaining claims for which a provision has not been recorded are remote or the potential loss is not estimable at this time.

Changes in the carrying amount of the litigation provision liability are as follows (in thousands):

Total litigation provision liability at December 31, 2021 $ 39,470
Payments (2,754)
Adjustments (343)
FX and other (142)
Total litigation provision liability at March 31, 2022 36,231
Less current portion of litigation provision liability at March 31, 2022 30,126

$ 6,105

Long-term portion of litigation provision liability at March 31, 2022 @

(1) Adjustments to the litigation provision are included within other operating expenses on the condensed consolidated statements of income (loss).
(2) Included within other long-term liabilities on the condensed consolidated balance sheet.

Environmental Liability

Sorin was created as a result of a spin-off (the “Sorin spin-off””) from SNIA in January 2004, and in October 2015, Sorin was merged into LivaNova. SNIA subsequently became insolvent, and the
Italian Ministry of the Environment and the Protection of Land and Sea (the “Italian Ministry of the Environment”), sought compensation from SNIA in an aggregate amount of approximately $4
billion for remediation costs relating to the environmental damage at chemical sites previously operated by SNIA’s other subsidiaries.

In September 2011 and July 2014, the Bankruptcy Court of Udine and the Bankruptcy Court of Milan held (in proceedings to which we were not parties) that the Italian Ministry of the
Environment and other Italian government agencies (the “Public Administrations”) were not creditors of either SNIA or its subsidiaries in connection with their claims in the Italian insolvency
proceedings. The Public Administrations appealed, and in January 2016, the Court of Udine rejected the appeal. The Public Administrations appealed that decision to the Supreme Court. In addition,
the Bankruptcy Court of Milan’s decision has been appealed.

In January 2012, SNIA filed a civil action against Sorin in the Civil Court of Milan asserting joint liability of a parent and a spun-off company; the Public Administrations entered voluntarily into
the proceeding, asking Sorin, as jointly liable with SNIA, to pay compensation for SNIA’s environmental damages. On April 1, 2016, the Court of Milan dismissed all legal actions of SNIA and of the
Public Administrations further requiring the Public Administrations to pay Sorin approximately €292,000 (approximately $323,901 as of March 31, 2022) for legal fees. The Public Administrations
appealed the 2016 Decision to the Court of Appeal of Milan (“Court of Appeal”). On March 5, 2019, the Court of Appeal issued a partial decision on the merits declaring Sorin/LivaNova jointly
liable with SNIA for SNIA’s environmental liabilities in an amount up to the fair value of the net worth received by Sorin because of the Sorin spin-off, an estimated €572.1 million (approximately
$634.6 million as of March 31, 2022). We appealed the partial decision on liability to the Italian Supreme Court in August 2019.

In November 2021, the Court of Appeal delivered the remainder of its decision, ordering LivaNova to pay damages of approximately €453.6 million (approximately $503.1 million as of March 31,
2022). We appealed the decision on damages in December 2021, and in early 2022, the Italian Supreme Court agreed to combine the appeals on liability and damages. On February 21, 2022, the
Court of Appeal notified the Company that it granted the Company a suspension with respect to the payment of damages until a decision has been reached on the appeal to the Italian Supreme Court.
This suspension was subject to our providing a first demand bank guarantee of €270.0 million (approximately $299.5 million as of March 31, 2022) within 30 calendar days. On March 21, 2022,
LivaNova delivered the guarantee as required by the Court of Appeal, thereby satisfying the condition to obtain the suspension of the Court of Appeal’s judgment for the payment of damages in
connection with the SNIA litigation until review of such judgment by the Italian Supreme Court. Refer to “Note 5. Financing Arrangements” for information on the financing of the guarantee.

In 2011, Caffaro, a SNIA subsidiary, sold its Brescia chemical business to Caffaro Brescia, a third party belonging to the Todisco group, and as part of the acquisition, Caffaro Brescia agreed to
secure hydraulic barriers at the site and maintain existing environmental security measures. In September 2020, Caffaro Brescia declared it was withdrawing from its agreement to maintain the
environmental measures. In January 2021, we (in addition to Caffaro Brescia, and other non-LivaNova entities) received an administrative order (“Order”) from the Italian Ministry of the
Environment requiring us to ensure the maintenance of the environmental measures and to guarantee that such works remain fully operational, the annual management and maintenance for which is
estimated at approximately €1 million per year. LivaNova’s receipt of the Order appears to be based
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on the aforementioned Court of Appeal decision regarding our alleged joint liability with SNIA for SNIA’s environmental liabilities. Our response, dated February 16, 2021, disputes the grounds upon
which the Order is based. We also appealed the Order in the Administrative Court in Brescia.

We have not recognized a liability in connection with these related matters because any potential loss is not currently probable.
Contract Litigation

On November 25, 2019, LivaNova received notice of a lawsuit initiated by former members of Caisson Interventional, LLC (“Caisson”), a subsidiary of the Company acquired in 2017. The
lawsuit, Todd J. Mortier, as Member Representative of the former Members of Caisson Interventional, LLC v. LivaNova USA, Inc., is currently pending in the United States District Court for the
District of Minnesota. The complaint alleges (i) breach of contract, (ii) breach of the covenant of good faith and fair dealing and (iii) unjust enrichment in connection with the Company’s operation of
Caisson’s Transcatheter Mitral Valve Replacement (“TMVR”) program and the Company’s November 20, 2019 announcement that it was ending the TMVR program at the end of 2019. The lawsuit
seeks damages arising out of the 2017 acquisition agreement, including various regulatory milestone payments. We intend to vigorously defend this claim. The Company has not recognized a liability
related to this matter because any potential loss is not currently probable or reasonably estimable.

Other Matters

Additionally, we are the subject of various pending or threatened legal actions and proceedings that arise in the ordinary course of our business. These matters are subject to many uncertainties and
outcomes that are not predictable and that may not be known for extended periods of time. Since the outcome of these matters cannot be predicted with certainty, the costs associated with them could
have a material adverse effect on our consolidated net income, financial position or liquidity.

Note 8. Stockholders' Equity

The tables below present the condensed consolidated statements of stockholders’ equity as of and for the three months ended March 31, 2022 and 2021 (in thousands):

Accumulated Other
Ordinary Ordinary Shares -  Additional Paid-In Comprehensive Income Total Stockholders'
Shares Amount Capital Treasury Stock (Loss) Accumulated Deficit " Equity

December 31, 2021 53,762 $ 82,295 §$ 2,117,961  $ (650) $ (7,177)  $ (897,784) $ 1,294,645
Stock-based compensation plans 2 3 3,137 31 — — 3,171
Net income — — — — — 2,993 2,993
Other comprehensive loss — — — — (8,955) — (8,955)
March 31, 2022 53,764 § 82,298 §$ 2,121,098 $ 619) $ (16,132) $ (894,791) $ 1,291,854
December 31, 2020 49,447 § 76,300 $ 1,768,156  $ (1,034) $ 27,809 $ (761,966) $ 1,109,265
Stock-based compensation plans 8 10 2,251 236 — — 2,497
Net loss — — — — — (30,761) (30,761)
Other comprehensive income — — — — (25,871) — (25,871)
March 31, 2021 49,455 § 76,310 $ 1,770,407 $ (798) $ 1,938 § (792,727) $ 1,055,130

(1) Accumulated deficit and total stockholders’ equity as of March 31, 2021 and net loss for the three months ended March 31, 2021 have been revised. For further details refer to “Note 1. Unaudited
Condensed Consolidated Financial Statements.”
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The table below presents the change in each component of AOCI, net of tax, and the reclassifications out of AOCI into net income for the three months ended March 31, 2022 and 2021 (in
thousands):

Change in Unrealized Foreign Currency
Gain (Loss) on Translation Adjustments
Derivatives Gain (Loss) © Total
December 31, 2021 $ (945) $ (6,232) $ (7,177)
Other comprehensive loss before reclassifications, before tax (642) (8,260) (8,902)
Tax benefit — — —
Other comprehensive loss before reclassifications, net of tax (642) (8,260) (8,902)
Reclassification of loss from accumulated other comprehensive income, before tax (53) — (53)
Reclassification of tax benefit — — —
Reclassification of loss from accumulated other comprehensive income, after tax (53) — (53)
Net current-period other comprehensive loss, net of tax (695) (8,260) (8,955)
March 31, 2022 $ (1,640) § (14,492) § (16,132)
December 31, 2020 $ 2,319 § 25490 $ 27,809
Other comprehensive income before reclassifications, before tax (1,146) (25,875) (27,021)
Tax expense 534 = 534
Other comprehensive income before reclassifications, net of tax (612) (25,875) (26,487)
Reclassification of loss from accumulated other comprehensive income (loss), before tax 811 — 811
Reclassification of tax benefit (195) — (195)
Reclassification of loss from accumulated other comprehensive income (loss), after tax 616 — 616
Net current-period other comprehensive income, net of tax 4 (25,875) (25,871)
March 31, 2021 $ 2,323 § (385) $ 1,938
(1) Taxes are not provided for foreign currency translation adjustments as translation adjustments are related to earnings that are intended to be reinvested in the countries where earned.
Note 9. Stock-Based Incentive Plans
Stock-based incentive plans compensation expense is as follows (in thousands):
Three Months Ended March 31,
2022 2021

Service-based restricted stock units (“RSUs”) $ 5344 § 4,842
Service-based stock appreciation rights (“SARs”) 2,938 3,322
Market performance-based restricted stock units 851 763
Operating performance-based restricted stock units 785 267
Employee share purchase plan 338 342
Total stock-based compensation expense $ 10,256 $ 9,536

During the three months ended March 31, 2022, we issued stock-based compensatory awards with terms approved by the Compensation Committee of our Board of Directors. The awards with
service conditions generally vest ratably over four years and are subject to forfeiture unless service conditions are met. The market performance-based awards that were issued cliff vest after three
years subject to the rank of our total shareholder return for the three-year period ending December 31, 2024 relative to the total shareholder returns for a peer group of companies. The adjusted free
cash flow and return on invested capital operating performance-based awards that were issued cliff vest after three years subject to the achievement of certain thresholds of cumulative results for the
three-year period ending December 31, 2024. Compensation expense related to awards granted during 2022 for the three months ended March 31, 2022 was $0.1 million.
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Stock-based compensation agreements issued during the three months ended March 31, 2022, representing potential shares and their weighted average grant date fair values by type follows (shares
in thousands, fair value in dollars):
Three Months Ended March 31, 2022

‘Weighted Average Grant Date

Shares Fair Value
Service-based SARs 553,050 $ 34.13
Service-based RSUs 246,824 $ 82.04
Market performance-based RSUs 44,180 $ 103.02
Operating performance-based RSUs 44,174 § 82.04

Note 10. Income Taxes

Our effective income tax rate for the three months ended March 31, 2022 was 45.6% compared with (9.4)% for the three months ended March 31, 2021. Our effective income tax rate fluctuates
based on, among other factors, changes in pretax income in countries with varying statutory tax rates, valuation allowances, tax credits and incentives, and unrecognized tax benefits associated with
uncertain tax positions.

We continually assess the realizability of our worldwide deferred tax asset and valuation allowance positions, and when the need arises, we establish or release valuation allowances accordingly.
Compared with the three months ended March 31, 2021, the change in the effective tax rate for the three months ended March 31, 2022 was primarily attributable to changes in the valuation

allowances and changes in income before tax in countries with varying statutory tax rates as compared to changes in valuation allowances and other discrete items during the three months ended
March 31, 2021.

We operate in multiple jurisdictions throughout the world, and our tax returns are periodically audited or subjected to review by tax authorities. As a result, there is an uncertainty in income taxes
recognized in our financial statements. Tax benefits totaling $1.7 million and $1.7 million were unrecognized as of March 31, 2022 and December 31, 2021, respectively. It is reasonably possible that,
within the next twelve months, due to the settlement of uncertain tax positions with various tax authorities and the expiration of statutes of limitations, unrecognized tax benefits could decrease by up
to approximately $0.6 million.

Note 11. Earnings Per Share

Reconciliation of the shares used in the basic and diluted earnings per share computations for the three months ended March 31, 2022 and 2021 are as follows (in thousands):
Three Months Ended March 31,

2022 2021
Basic weighted average shares outstanding 53,300 48,736
Add effects of share-based compensation instruments 876 —
Diluted weighted average shares outstanding 54,176 48,736

(1) Excluded from the computation of diluted earnings per share were stock options, SARs and restricted share units totaling 2.2 million and 4.3 million for the three months ended March 31, 2022 and 2021,
respectively, because to include them would have been anti-dilutive under the treasury stock method.

Note 12. Geographic and Segment Information

We identify operating segments based on the way we manage, evaluate and internally report our business activities for purposes of allocating resources, developing and executing our strategy, and
assessing performance. We have three reportable segments: Cardiopulmonary, Neuromodulation and Advanced Circulatory Support.

Our Cardiopulmonary segment is engaged in the development, production and sale of cardiopulmonary products, including oxygenators, heart-lung machines, autotransfusion systems, perfusion
tubing systems, cannulae and other related accessories.

Our Neuromodulation segment is engaged in the design, development and marketing of devices that deliver neuromodulation therapy to treat drug-resistant epilepsy (“DRE”), difficult-to-treat
depression (“DTD”) and obstructive sleep apnea (“OSA”). Neuromodulation products include the VNS Therapy System, which consists of an implantable pulse generator, a lead that connects the
generator to the vagus nerve, and other accessories.
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Our Advanced Circulatory Support segment is engaged in the development, production and sale of leading-edge temporary life support products. These products include cardiopulmonary and
respiratory support solutions consisting of temporary life support controllers and product kits that can include a combination of pumps, oxygenators, and cannulae.

“Other” includes corporate shared service expenses for finance, legal, human resources, information technology and corporate business development. For 2021, other also includes the results of our
Heart Valves business, which was disposed of on June 1, 2021.

Net sales of our reportable segments include revenues from the sale of products that each reportable segment develops and manufactures or distributes. We define segment income as operating
income before merger and integration, restructuring and amortization of intangibles.

We operate under three geographic regions: U.S., Europe, and Rest of World. The table below presents net sales by operating segment and geographic region (in thousands):
Three Months Ended March 31,

2022 2021
Cardiopulmonary
United States $ 38,096 $ 35,759
Europe 32,067 30,626
Rest of World 46,912 42,334
117,075 108,719
Neuromodulation
United States 87,210 82,300
Europe 12,456 11,679
Rest of World 10,561 9,720
110,227 103,699
Advanced Circulatory Support
United States 10,963 12,560
Europe 603 228
Rest of World 117 204
11,683 12,992
Other @
United States — 2,717
Europe — 8,284
Rest of World 1,190 11,192
1,190 22,193
Totals
United States 136,269 133,336
Europe @ 45,126 50,817
Rest of World 58,780 63,450
Total @ $ 240,175  $ 247,603

(1) For 2021, other primarily includes the net sales of the Company’s Heart Valves business, which was disposed of on June 1, 2021.
(2) Europe includes those countries in which we have a direct sales presence, whereas European countries in which we sell through distributors are included in Rest of World.
(3) No single customer represented over 10% of our consolidated net sales. No country’s net sales exceeded 10% of our consolidated sales except for the U.S.
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The table below presents a reconciliation of segment income to consolidated income (loss) before tax (in thousands):

Three Months Ended March 31,

2022 2021 M
Cardiopulmonary $ 6,895 § 1,442
Neuromodulation 37,478 34,083
Advanced Circulatory Support (5,438) 2,393
Other @ (23,082) (30,195)
Total reportable segment income 15,853 7,723
Other expenses @ 6,348 13,421
Operating income (loss) 9,505 (5,698)
Interest expense (7,840) (15,936)
Foreign exchange and other gains/(losses) 3,904 (6,443)
Income (loss) before tax $ 5569 $ (28,077)
(1) Segment income for the three months ended March 31, 2021 has been revised. For further details refer to “Note 1. Unaudited Condensed Consolidated Financial Statements.”
(2) Other includes corporate shared service expenses for finance, legal, human resources, information technology and corporate business development. For 2021, other also includes the results of the
Company’s Heart Valves business, which was disposed of on June 1, 2021.
(3) Other expenses primarily consist of amortization of intangible assets for the three months ended March 31, 2022, as well as merger and integration expense and restructuring expense during the three
months ended March 31, 2021.
Assets by segment are as follows (in thousands):
March 31, 2022 December 31, 2021
Cardiopulmonary $ 905,140 $ 921,481
Neuromodulation 653,484 646,394
Advanced Circulatory Support 230,278 231,846
Other 627,981 401,230
Total $ 2,416,883 $ 2,200,951
Capital expenditures by segment are as follows (in thousands):
Three Months Ended March 31,
2022 2021
Cardiopulmonary $ 1,829 § 3,049
Neuromodulation 84 40
Advanced Circulatory Support 684 556
Other 2,983 1,469
Total $ 5580 $ 5,114
The changes in the carrying amount of goodwill by segment for the three months ended March 31, 2022 were as follows (in thousands):
Advanced Circulatory
Cardiopulmonary Neuromodulation Support Total
December 31, 2021 $ 398,245 § 398,754  § 102,526 $ 899,525
Foreign currency adjustments (2,926) — — (2,926)
March 31, 2022 $ 395319 § 398,754 § 102,526 $ 896,599
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Property, plant and equipment, net by geography are as follows (in thousands):

March 31, 2022 December 31, 2021
United States $ 62,099 60,852
Europe 80,987 85,313
Rest of World 4,871 3,901
Total $ 147,957 150,066
Note 13. Supplemental Financial Information
Inventories consisted of the following (in thousands):
March 31, 2022 December 31, 2021
Raw materials $ 48,367 43,958
Work-in-process 16,846 14,161
Finished goods 49,631 47,721
$ 114,844 105,840

As of March 31, 2022 and December 31, 2021, inventories include adjustments totaling $9.8 million and $8.9 million, respectively, to record balances at lower of cost or net realizable value.

Accrued liabilities and other consisted of the following (in thousands):

March 31, 2022 December 31, 2021

Contingent consideration (V) $ 11,268 $ 11,552
Operating lease liabilities 10,967 11,261
Legal and other administrative costs 10,751 8,948
Amount payable to Gyrus Capital S.A. 9,610 11,418
Contract liabilities 8,722 8,419
Research and development costs 5,638 5,329
Interest payable 2,516 359
Provisions for agents, returns and other 2,029 2,535
Other accrued expenses 30,525 29,116

$ 92,026 $ 88,937

(1) Refer to “Note 4. Fair Value Measurements™

As of March 31, 2022 and December 31, 2021, contract liabilities of $10.5 million and $9.8 million, respectively, are included within accrued liabilities and other long-term liabilities on the

condensed consolidated balance sheets.
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The table below presents the items included within foreign exchange and other gains/(losses) on the condensed consolidated statements of income (loss) (in thousands):
Three Months Ended March 31,

2022 2021

Exchangeable Notes fair value adjustment $ 11,040 $ (26,335)
Capped call fair value adjustment (9,912) 12,550
Investment revaluation ® — 4,642
Other derivative liabilities fair value adjustment — 3,167
Foreign exchange rate fluctuations 2,791 (409)
Interest income 20 (74)
Other (35) 16

$ 3,904 § (6,443)

Foreign exchange and other gains/(losses)

(1) Refer to “Note 4. Fair Value Measurements”
(2) Refer to “Note 3. Investments”
The table below presents a reconciliation of cash, cash equivalents and restricted cash reported on the condensed consolidated balance sheets that sum to the total of the amounts shown on the
condensed consolidated statement of cash flows (in thousands):

March 31, 2022 December 31, 2021
Cash and cash equivalents $ 128,737 $ 207,992
Restricted cash (D 313,647 —
Cash, cash equivalents and restricted cash $ 442,384 $ 207,992

(1) Restricted cash represents funds held as collateral for the SNIA Litigation Guarantee. Refer to “Note 7. Commitments and Contingencies.”
Note 14. Subsequent Event

Acquisition of ALung Technologies, Inc.

As of March 31, 2022, LivaNova owned a 3% investment in ALung Technologies, Inc. (“ALung”), a privately held medical device company focused on creating advanced medical devices for
treating respiratory failure, with a carrying value of $3.0 million, as well as a note receivable with a carrying value of $2.5 million. On May 2, 2022, we acquired the remaining 97% of equity interests
in ALung for a purchase price of up to $110.0 million, consisting of $10.0 million paid at closing, subject to customary adjustments, and contingent considerations of up to $100.0 million payable
upon achievement of certain sales-based milestones beginning in 2023 and ending in 2027. Due to the timing of the acquisition, the initial accounting for this acquisition is not complete as of the
filing date of this Quarterly Report on Form 10-Q.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with our condensed consolidated financial statements and related notes which appear elsewhere in this document and with our
2021 Form 10-K. Our discussion and analysis may contain forward-looking statements that involve risks and uncertainties. Our actual results may differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including those set forth under “Risk Factors” in Part I, Item 1A. of our 2021 Form 10-K, as updated and supplemented by our Quarterly
Reports on Form 10-Q, including in Part IT, Item 1A. and elsewhere in this Quarterly Report on Form 10-Q.

» <, »

The capitalized terms used below have been defined in the notes to our condensed consolidated financial statements. In the following text, the terms “LivaNova,” “the Company,” “we,” “us” and
“our” refer to LivaNova PLC and its consolidated subsidiaries.

Global Developments
COVID-19

The COVID-19 pandemic has caused and may continue to cause unpredictable demand for our products. Throughout the pandemic, healthcare customers have diverted medical resources and
priorities towards the treatment of COVID-19, and public health bodies have delayed elective procedures, which has negatively impacted the usage of our products. Further, some people have avoided
seeking treatment for non-COVID-19 procedures, and hospitals and clinics have experienced staffing shortages, which has negatively impacted the demand for our products. While the recent
recovery of global cardiopulmonary procedures has resulted in stronger demand for our Cardiopulmonary products, our Neuromodulation and Advanced Circulatory Support businesses continue to
experience ongoing COVID-19 related headwinds. We are monitoring the potential for various strains of the virus to cause a resumption of high levels of infection and hospitalization that, in turn,
may affect the demand for our products.

Moreover, although our RECOVER study and ANTHEM-HFrEF pivotal trial continue to progress, there may be delays or closures of sites in the future should COVID-19 or variants thereof
strengthen or reemerge.

Certain conditions improved during 2021, but we continue to experience COVID-19 related headwinds. Like many companies, for example, we are experiencing supply chain delays and
interruptions, labor shortages, inflationary pressures and logistical issues in the wake of COVID-19. Though, to date, our supply of raw materials and the production and distribution of finished
products have not been materially affected, demand and low capacity worldwide have caused longer lead times and put price pressure on key raw materials. Moreover, freight and labor costs at our
manufacturing facilities have increased in the wake of inflation globally. The Company continues to respond to such challenges, and while we have business continuity plans in place, the impact of
the ongoing challenges we are experiencing, along with their potential escalation, may adversely affect our business and the recoverability of our tangible and intangible assets. The future impact of
pandemic-related developments remains uncertain.

Importantly, we continue to take actions in managing the health and safety of our employees throughout the pandemic. Though there has been no Company-wide mandate to return to the office,
employees are encouraged to return for purposeful collaboration. We continue to maintain enhanced safety protocols and encourage our employees to seek vaccination. We have incurred additional
expenses in connection with our response to the COVID-19 pandemic, including manufacturing inefficiencies and costs related to enabling our employees to support our customers while working
remotely.

Ukraine Invasion

In February 2022, Russia launched an invasion in Ukraine which caused us to assess our ability to sell in the market due to international sanctions, to consider the potential impact of raw material
sourced from the region, and to determine whether we are able to transact in a compliant fashion. Although the region represented 1% of our total net sales for 2021, the Russian invasion of Ukraine
has increased economic uncertainties, and a significant escalation or continuation of the conflict could have a material, global impact on our operating results. In addition, our Russian employees and
local subsidiary are subject to evolving laws and regulations imposed by the Russian authorities in response to international sanctions.

Business Overview

We are a public limited company organized under the laws of England and Wales and headquartered in London, England. We are a global medical device company focused on the development and
delivery of important products and therapies for the benefit of patients, healthcare professionals and healthcare systems throughout the world. We design, develop, manufacture and sell innovative
products and therapies that are consistent with our mission to provide hope to patients through innovative technologies, delivering life-changing improvements for both the Head and Heart.
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LivaNova is comprised of three reportable segments: Cardiopulmonary, Neuromodulation and Advanced Circulatory Support, corresponding to our primary business units. Other includes corporate
shared service expenses for finance, legal, human resources, information technology and corporate business development. For 2021, other also includes the results of our Heart Valves business, which
was disposed of on June 1, 2021.

For further information regarding our business segments, historical financial information and our methodology for the presentation of financial results, please refer to the condensed consolidated
financial statements and accompanying notes of this Quarterly Report on Form 10-Q.

Cardiopulmonary

Our Cardiopulmonary segment is engaged in the development, production and sale of cardiopulmonary products, including oxygenators, heart-lung machines, autotransfusion systems, perfusion
tubing systems, cannulae and other related accessories.

Information on Cardiopulmonary that could potentially impact our condensed consolidated financial statements and related disclosures is incorporated by reference to Part I. Note 7. Commitments
and Contingencies: FDA Warning Letter, and Part I. Note 7. Commitments and Contingencies: Product Liability.

Neuromodulation

Our Neuromodulation segment designs, develops and markets devices that deliver neuromodulation therapy to treat DRE, and DTD. It encompasses the development and management of clinical
testing of our aura6000 System for treating OSA, a device that stimulates the hypoglossal nerve, which in turn, engages certain muscles in the tongue in order to open the airway while a patient is
sleeping, as well as our VITARIA System for treating heart failure by stimulating the right vagus nerve.

DTD RECOVER Study

In March 2022, LivaNova announced the 250 unipolar depression patient has been implanted in the RECOVER clinical study. The study is designed with frequent interim analyses to be conducted
by an independent Statistical Analysis Committee. The interim analyses will assess if predictive probability of success has been reached for the unipolar cohort of the study.

Advanced Circulatory Support

Our Advanced Circulatory Support segment is engaged in the development, production and sale of leading-edge temporary life support products. These products include cardiopulmonary and
respiratory support solutions consisting of temporary life support controllers and product kits that can include a combination of pumps, oxygenators, and cannulae.

Advanced Circulatory Support products simplify temporary extracorporeal cardiopulmonary life support solutions for critically ill patients. Built around a common compact console and pump,
LifeSPARC provides temporary support for emergent rescue patients in a variety of settings. Designed for ease of use, the system offers power and versatility for multi-disciplinary programs to
support more patients in more places. The system is accompanied by four specialized and ready-to-deploy kits, each designed to support diverse cannulation strategies.

Critical Accounting Estimates
For a discussion of our critical accounting estimates, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations” that is included in the 2021 Form 10-K.

The accompanying unaudited condensed consolidated financial statements of LivaNova and its consolidated subsidiaries have been prepared in accordance with U.S. GAAP on an interim basis.
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Results of Operations

The following table summarizes our condensed consolidated results of operations (in thousands):

Net sales

Cost of sales
Gross profit

Operating expenses:
Selling, general and administrative
Research and development
Other operating expenses

Operating income (loss)

Interest expense

Foreign exchange and other gains/(losses)
Income (loss) before tax

Income tax expense

Losses from equity method investments
Net income (loss)

Three Months Ended March 31,

2022 2021 ®

240,175 $ 247,603
71,732 84,195
168,443 163,408
118,525 115,681
40,918 44,625
(505) 8,800
9,505 (5,698)
(7,840) (15,936)
3,904 (6,443)
5,569 (28,077)
2,537 2,644
39 (40)
2,993 $ (30,761)

(1) The condensed consolidated results for the three months ended March 31, 2021 have been revised. For further details refer to “Note 1. Unaudited Condensed Consolidated Financial Statements.”
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Net Sales

The table below presents net sales by operating segment and geographic region (in thousands, except for percentages):

Cardiopulmonary
United States
Europe
Rest of World

Neuromodulation
United States
Europe
Rest of World

Advanced Circulatory Support
United States
Europe
Rest of World

Other @
United States
Europe
Rest of World

Totals
United States
Europe @
Rest of World
Total

(1) For 2021, other primarily includes the net sales of the Company’s Heart Valves business, which was disposed of on June 1, 2021.
(2) Europe sales include those countries in which we have a direct sales presence, whereas European countries in which we sell through distributors are included in “Rest of World.”

Three Months Ended March 31,

2022 2021 % Change
38,0906 $ 35,759 6.5 %
32,067 30,626 4.7 %
46,912 42,334 10.8 %
117,075 108,719 7.7 %
87,210 82,300 6.0 %
12,456 11,679 6.7 %
10,561 9,720 8.7 %
110,227 103,699 6.3 %
10,963 12,560 (12.7%
603 228 164.5 %
117 204 (42.6)%
11,683 12,992 (10.1)%
— 2,717 (100.0)%
— 8,284 (100.0)%
1,190 11,192 89.4)%
1,190 22,193 (94.6)%
136,269 133,336 22%
45,126 50,817 (11.2)%
58,780 63,450 (7.4)%
240,175 § 247,603 (3.00%
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The table below presents segment income (in thousands, except for percentages):
Three Months Ended March 31,

2022 2021 % Change
Cardiopulmonary $ 6,895 $ 1,442 3782 %
Neuromodulation 37,478 34,083 10.0 %
Advanced Circulatory Support (5,438) 2,393 (327.2)%
Other @ (23,082) (30,195) (23.6)%
Total reportable segment income ¢ $ 15,853  § 7,723 105.3 %

(1) Segment income for the three months ended March 31, 2021 has been revised. For further details refer to “Note 1. Unaudited Condensed Consolidated Financial Statements.”

(2) Other includes corporate shared service expenses for finance, legal, human resources, information technology and corporate business development. For 2021, other also includes the results of the
Company’s Heart Valves business, which was disposed of on June 1, 2021.

(3) For areconciliation of segment income to income (loss) before tax refer to “Note 12. Geographic and Segment Information” in the condensed consolidated financial statements in this Quarterly Report on
Form 10-Q.

Cardiopulmonary

Cardiopulmonary net sales for the three months ended March 31, 2022 compared to the three months ended March 31, 2021 increased 7.7% to $117.1 million primarily driven by oxygenator sales
due to an increase in cardiac surgery procedure volumes and heart-lung machine sales in the Rest of World region, partially offset by the unfavorable impact of approximately $5 million due to
foreign currency fluctuations.

Cardiopulmonary segment income for the three months ended March 31, 2022 was $6.9 million as compared to $1.4 million for the three months ended March 31, 2021. The increase in segment
income was primarily due to an increase in sales, as discussed above, as well as a decrease in the litigation provision related to our 3T Heater-Cooler device and related legal costs.

Neuromodulation

Neuromodulation net sales for the three months ended March 31, 2022 compared to the three months ended March 31, 2021 increased 6.3% to $110.2 million due to growth across all regions
driven by replacement implants.

Neuromodulation segment income for the three months ended March 31, 2022 was $37.5 million as compared to $34.1 million for the three months ended March 31, 2021. The increase in segment
income was primarily due to an increase in sales, as discussed above, as well as the net impact of the change in fair value of the sales-based and milestone-based contingent consideration arrangement
associated with the acquisition of ImThera of $3.5 million. These increases in operating income were partially offset by increases in R&D expenses for the three months ended March 31, 2022
compared to the three months ended March 31, 2021 totaling $2.6 million associated with our RECOVER clinical trial and OSPREY clinical study.

Advanced Circulatory Support

Advanced Circulatory Support net sales for the three months ended March 31, 2022 compared to the three months ended March 31, 2021 decreased 10.1% to $11.7 million primarily due to a
reduction in patients treated with extracorporeal membrane oxygenation (ECMO) related to hospital staffing shortages and less severe COVID-19 cases.

Advanced Circulatory Support segment operating loss for the three months ended March 31, 2022 was $5.4 million as compared to segment income of $2.4 million for the three months ended
March 31, 2021. The decrease in segment income was primarily due to an increase in selling, general and administrative expenses largely associated with business development costs related to the
acquisition of ALung. For additional information, please refer to “Note 14. Subsequent Event” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q.
Additionally, we incurred an increase in sales and marketing expenses during the three months ended March 31, 2022 compared to the three months ended March 31, 2021. Sales and marketing
expenses in 2021 were reduced as a result of lower commercial related and discretionary spending due to COVID-19. The decrease in segment income was also impacted by a decline in net sales, as
discussed above.
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Cost of Sales and Expenses

The table below presents our comparative cost of sales and significant expenses as a percentage of sales:
Three Months Ended March 31,

2022 2021 Change
Cost of sales 29.9 % 34.0 % “4.1)%
Selling, general and administrative 49.3 % 46.7 % 2.6 %
Research and development 17.0 % 18.0 % (1.0)%
Other operating expenses 0.2)% 3.6 % (3.8)%

Cost of Sales
Cost of sales consists primarily of direct labor, allocated manufacturing overhead, the acquisition cost of raw materials and components.

Cost of sales as a percentage of net sales was 29.9% for the three months ended March 31, 2022, a decrease of 4.1% compared to the three months ended March 31, 2021. The decrease was
primarily due to favorable product mix, partially due to the sale of the Heart Valves business during the second quarter of 2021, as well as the net impact of the change in fair value of a sales-based
contingent consideration arrangement of $1.9 million for the three months ended March 31, 2022 compared to the three months ended March 31, 2021.

Selling, General and Administrative (“SG&A”) Expenses
SG&A expenses are comprised of sales, marketing, and general and administrative activities.

SG&A expenses as a percentage of net sales was 49.3% for the three months ended March 31, 2022, an increase of 2.6% compared to the three months ended March 31, 2021. The increase was
primarily due to business development expenses related to the acquisition of ALung. For additional information, please refer to “Note 14. Subsequent Event” in the condensed consolidated financial
statements in this Quarterly Report on Form 10-Q. Additionally, 3T legal costs increased $1.5 million for the three months ended March 31, 2022 compared to the three months ended March 31,
2021.

Research and Development (“R&D”) Expenses

R&D expenses consist of product design and development efforts, clinical study programs and regulatory activities, which are essential to our strategic portfolio initiatives, including DTD, OSA
and heart failure.

R&D expenses as a percentage of net sales were 17.0% for the three months ended March 31, 2022, a decrease of 1.0% compared to the three months ended March 31, 2021. The decrease was
primarily due to a decrease in R&D expense of $3.5 million resulting from the sale of the Heart Valve business on June 1, 2021, as well as changes in the fair value of milestone-based contingent
consideration arrangements of $2.0 million, partially offset by increases in R&D expenses of $2.6 million related to DTD and OSA.

Other Operating Expenses

Other operating expenses primarily consists of the provision for litigation involving our 3T Heater-Cooler device, restructuring expense, and merger and integration expense.

Other operating expenses as a percentage of net sales was (0.2)% for the three months ended March 31, 2022, a decrease of 3.8% compared to the three months ended March 31, 2021. The decrease
was primarily due to a decline in restructuring expenses of $6.2 million. Additionally, other operating expenses decreased $3.4 million from a decrease in the litigation provision related to our 3T

Heater-Cooler device for the three months ended March 31, 2022 compared to the three months ended March 31, 2021. For additional information, please refer to “Note 7. Commitments and
Contingencies” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q.

Interest Expense

Interest expense for the three months ended March 31, 2022 was $7.8 million compared to $15.9 million for the three months ended March 31, 2021, primarily due to the repayment of the
Company’s 2020 senior secured term loan during the third quarter of 2021. For further details, refer to “Note 5. Financing Arrangements” in the condensed consolidated financial statements in this
Quarterly Report on Form 10-Q.
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Foreign Exchange and Other Gains/(Losses)

Foreign exchange and other gains/(losses) consist primarily of gains and losses arising from transactions denominated in a currency different from an entity’s functional currency, foreign currency
exchange rate derivative gains and losses and changes in the fair value of embedded and capped call derivatives.

Foreign exchange and other gains/(losses) was a gain of $3.9 million for the three months ended March 31, 2022 as compared to a loss of $6.4 million for the three months ended March 31, 2021.
For further details, refer to “Note 13. Supplemental Financial Information” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q.

Income Taxes

LivaNova PLC is resident in the UK for tax purposes. Our subsidiaries conduct operations and earn income in numerous countries and are subject to the laws of taxing jurisdictions within those
countries, and the income tax rates imposed in the tax jurisdictions in which our subsidiaries conduct operations vary. Our effective income tax rate fluctuates based on, among other factors, changes
in pretax income in countries with varying statutory tax rates, valuation allowances, tax credits and incentives, and unrecognized tax benefits associated with uncertain tax positions.

Our effective income tax rate for the three months ended March 31, 2022 was 45.6% compared with (9.4)% for the three months ended March 31, 2021. Compared with the three months ended
March 31, 2021, the change in the effective tax rate for the three months ended March 31, 2022 was primarily attributable to changes in the valuation allowances and changes in income before tax in
countries with varying statutory tax rates as compared to changes in valuation allowances and other discrete items during the three months ended March 31, 2021.

Liquidity and Capital Resources

Based on our current business plan, we believe that our sources of liquidity, which primarily consist of cash and cash equivalents, future cash generated from operations and available borrowings
under our current debt facilities, will be sufficient to fund our uses of liquidity, primarily consisting of purchase obligations for expected operating, working capital and R&D needs, capital
expenditures, acquisitions, and debt service requirements over the twelve-month period beginning from the issuance date of these condensed consolidated financial statements. From time to time, we
may decide to access debt and/or equity markets to optimize our capital structure, raise additional capital or increase liquidity as necessary, including to refinance our Bridge Loan Facility and satisfy
liabilities that may arise in connection with the SNIA litigation. Our liquidity could be adversely impacted by the factors affecting future operating results, including those referred to in “Part I, Item
1A. Risk Factors” in the 2021 Form 10-K as supplemented by the factors referred to in “Part II, Item 1A. Risk Factors™ in this Quarterly Reports on Form 10-Q as well as “Note 7. Commitments and
Contingencies” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q.
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Our operating, working capital and R&D purchase obligations primarily consist of liabilities arising from the normal course of business including inventory supply contracts, the future settlement
of derivative instruments, and future payments of operating leases, as well as contingent consideration arrangements resulting from acquisitions, and obligations associated with legal and other
accruals. The following table presents selected financial information related to our liquidity as of March 31, 2022 and December 31, 2021 (in thousands):

March 31, 2022 December 31, 2021
Sources of liquidity
Cash and cash equivalents $ 128,737  $ 207,992
Accounts receivable, net 182,112 185,354
Inventories 114,844 105,840
Short-term derivative assets " 82 106,629
Long-term derivative assets 96,717 —
Availability under revolving credit facility 125,000 125,000
Short term uses of liquidity
Short-term derivative liabilities (" $ 1,928 $ 183,109
Short-term debt ? 4,752 229,673
Short-term operating leases 10,967 11,261
Short-term contingent consideration 11,268 11,552
Short-term 3T litigation provision ¥ 30,126 32,845
Long-term uses of liquidity
Long-term debt @ $ 455810 $ 9,849
Long-term derivative liabilities ") 170,660 —
Long-term operating leases 30,876 35,919
Long-term contingent consideration ) 83,341 86,830
Long-term Saluggia site liability ¥ 37,923 38,788
Long-term 3T litigation provision ¢ 6,105 6,625

(1) For additional information, please refer to “Note 6. Derivatives and Risk Management” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q.
(2) For additional information, please refer to “Note 5. Financing Arrangements” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q.
(3) For additional information, please refer to “Note 4. Fair Value Measurements” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q.

(4) For additional information, please refer to “Note 7. Commitments and Contingencies” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q.
Significant Liquidity Matters

On February 21, 2022, the Court of Appeal notified the Company that it granted the Company a suspension with respect to the payment of damages in the amount of €453.6 million (approximately
$503.1 million at March 31, 2022) in the SNIA litigation until a decision has been reached on our appeal to the Italian Supreme Court. This suspension was subject to providing the SNIA Litigation
Guarantee of €270.0 million (approximately $299.5 million at March 31, 2022) within 30 calendar days.

On February 24, 2022, LivaNova PLC and its wholly-owned subsidiary, LivaNova USA, Inc., entered into the Bridge Loan Facility. On March 16, 2022, LivaNova delivered a borrowing notice for
$220.0 million in connection with the Bridge Loan Facility, which was funded on March 17, 2022.
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On March 18, 2022, LivaNova PLC, acting through its Italian branch, entered into an Indemnity Letter and an Account Pledge Agreement with Barclays, further to which Barclays issued the
€270.0 million SNIA Litigation Guarantee. As security for the SNIA Litigation Guarantee, LivaNova is required to grant cash collateral to Barclays in US dollars in an amount equal to the USD
equivalent of 105% of the amount of the SNIA Litigation Guarantee calibrated on a biweekly basis. At March 31, 2022, the cash collateral totaled $313.6 million and is classified as Restricted Cash
on the condensed consolidated balance sheet.

The proceeds of the Bridge Loan Facility were used by LivaNova to post a portion of the cash collateral supporting the SNIA Litigation Guarantee. The Bridge Loan Facility bears interest at an
adjusted term SOFR, with a floor of 0.5%, plus 3.5% increasing by 0.25% 15 days after drawing and by an additional 0.5% 90 days after drawing and every 90 days thereafter, with a maximum
margin of 5.25% over adjusted SOFR. The Bridge Loan Facility, which matures on June 16, 2023, will become a current liability at the end of the second quarter 2022, and is subject to mandatory
prepayment in connection with certain asset dispositions, equity or debt issuance as well as in the event that collateral securing the SNIA Litigation Guarantee is released. At this point in time, the
Company believes it can secure additional debt financing to replace the Bridge Loan Facility prior to its maturity in mid-2023. While the Company has been successful in raising capital in the past,
there can be no assurances as to when the Company will be able to secure replacement financing or whether it can do so on terms acceptable to the Company, in a timely manner, if at all.

On March 21, 2022, LivaNova delivered the SNIA Litigation Guarantee as required by the Court of Appeal, thereby satisfying the condition to obtain the suspension for the payment of damages in
connection with the SNIA litigation until review of such judgment by the Italian Supreme Court.

Refer to “Note 5. Financing Arrangements” in the condensed consolidated financial statements in this Quarterly Report on Form 10-Q for additional information regarding our debt and debt
transactions.

Cash Flows

Net cash and cash equivalents provided by (used in) operating, investing and financing activities and the net increase (decrease) in the balance of cash, cash equivalents and restricted cash were as
follows (in thousands):

Three Months Ended March 31,

2022 2021
Operating activities $ 25,823 § 19,480
Investing activities (5,482) (9,858)
Financing activities 214,877 (8,328)
Effect of exchange rate changes on cash, cash equivalents and restricted cash (826) (1,587)
Net increase (decrease) in cash, cash equivalents and restricted cash $ 234392 §$ (293)

Operating Activities

Cash provided by operating activities during the three months ended March 31, 2022 increased by $6.3 million as compared to the same prior-year period. The increase was primarily due to an
increase in net income adjusted for non-cash items of $23.4 million, largely driven by an increase in Neuromodulation and Cardiopulmonary net sales. This increase was partially offset by a net
change in working capital of $17.1 million, largely attributable to the receipt of a CARES Act tax refund of $24.5 million during the first quarter of 2021 compared to the receipt of a CARES Act tax
refund of $6.7 million during the three months ended March 31, 2022.

Investing Activities

Cash used in investing activities during the three months ended March 31, 2022 decreased $4.4 million as compared to the same prior year period largely due to a decline in purchases of property,
plant and equipment of $3.0 million.

Financing Activities

Cash provided by financing activities during the three months ended March 31, 2022 increased $223.2 million as compared to the same prior year period primarily due to net proceeds from
borrowings under the Bridge Loan Facility of $218.3 million.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to certain market risks as part of our ongoing business operations, including risks from foreign currency exchange rates, equity price risk, interest rate risks and concentration of
procurement suppliers that could adversely affect our consolidated financial position, results of operations or cash flows. We manage these risks through regular operating and
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financing activities and, at certain times, derivative financial instruments. Quantitative and qualitative disclosures about these risks are included in this Quarterly Report on Form 10-Q in “Part I, Note
6. Derivatives and Risk Management,” “Part I, [tem 2. Management’s Discussion and Analysis of Financial Conditions and Results of Operations” and “Part II, Item 1A. Risk Factors” and in our
2021 Form 10-K in “Part II, Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Part I, Item 1A. Risk Factors.”

Item 4. Controls and Procedures

Disclosure Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedures

We maintain a system of disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act, that are designed to ensure that information required to be disclosed
in our reports filed under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. This information is also accumulated and
communicated to management, including our Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”), as appropriate, to allow timely decisions regarding required disclosure. Our
management, under the supervision and with the participation of our CEO and CFO, evaluated the effectiveness of the design and operation of our disclosure controls and procedures as of the end of
the most recent fiscal quarter reported herein. Based on that evaluation, our CEO and CFO concluded that our disclosure controls and procedures were effective as of March 31, 2022.

(b) Changes in Internal Control Over Financial Reporting

No change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-5(f) under the Exchange Act) occurred during the quarter ended March 31, 2022 that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings

For a description of our material pending legal and regulatory proceedings and settlements, refer to “Note 7. Commitments and Contingencies” in our condensed consolidated financial statements
included in this Quarterly Report on Form 10-Q.

Item 1A. Risk Factors
Other than as described below, there have been no material changes in our risk factors from those disclosed in Part I, Item 1A to our 2021 Annual Report on Form 10-K.

Reductions or interruptions in the supply of the materials and components used in manufacturing our products may adversely affect our financial condition and business operations, particularly
in the wake of COVID-19.

We maintain manufacturing operations in five countries located throughout the world and purchase many of the components and raw materials used in manufacturing these products from numerous
suppliers in various countries. Any problem affecting a supplier (whether due to external or internal causes) could have a negative impact on us. Difficulties and delays in manufacturing, internally or
through third-party providers or otherwise within the supply chain, may lead to voluntary or involuntary business interruptions or shutdowns, product shortages, withdrawals or suspensions of
products from the market, and potential regulatory action.

In some cases, we purchase specific components and raw materials from primary or main suppliers (or in some cases, a single or sole supplier) for reasons related to quality assurance, cost-
effectiveness and availability. While we work closely with our suppliers to ensure supply continuity, minimize the instances in which we rely on a sole supplier and take other countermeasures to
reduce our supply chain risk, we cannot guarantee that our efforts will always be successful. Moreover, due to strict standards and regulations governing the manufacture and marketing of our
products, we may not be able to locate new supply sources quickly or at all in response to a supply reduction or interruption, with negative effects on our ability to manufacture our products
effectively and timely.

The COVID-19 pandemic has exacerbated this risk by, among other things, causing global supply chain shortages. Like many companies, for example, we are experiencing supply chain delays and
interruptions, labor shortages, inflationary pressures and logistical issues in the wake of COVID-19. Though, to date, our supply of raw materials and the production and distribution of finished
products have not been materially affected, demand and low capacity worldwide have caused longer lead times and put price pressure on key raw materials. Moreover, freight and labor costs at our
manufacturing facilities have increased in the wake of inflation globally. We are managing our supply chain by giving long visibility to our suppliers, conducting regular supply critical risk reviews
and closely monitoring our inventory, among other things, but any problem could quickly, negatively reverberate throughout the organization. To the extent we are unsuccessful in managing our
supply chain, any such issues could have a material adverse effect on our business, results of operations, financial condition, cash flows and recoverability of our tangible and intangible assets.

Failure to comply with product-related government regulations may materially adversely affect our financial condition and business operations.

Both before and after a product is commercially released, we have ongoing responsibilities under FDA and other applicable non-U.S. government agency regulations. For instance, many of our
facilities and procedures and those of our suppliers are subject to periodic inspections by the FDA, which can result in inspectional observations on FDA’s Form-483, warning letters, or other forms of
enforcement. If the FDA were to conclude that we are not in compliance with applicable laws or regulations, or that any of our medical products are ineffective or pose an unreasonable health risk,
the FDA could ban such medical products, detain or seize adulterated or misbranded medical products, order a recall, repair, replacement, or refund of such products, refuse to grant pending PMA
applications or require certificates of non-U.S. governments for exports, and/or require us to notify health professionals and others that the devices present unreasonable risks of substantial harm to
the public health. In 2015, we received a warning letter from the FDA alleging certain violations of FDA regulations, which resulted in certain devices that were manufactured in Munich, Germany, to
be denied admission to the U.S. until resolution of the issues set forth by the FDA in the warning letter. In April 2022, a Form 483 was issued at the conclusion of the FDA’s inspection of our
Germany facility. See “Note 7. Commitments and Contingencies” in this Form 10-Q for additional information.

If the FDA does not agree with the proposed corrective or preventive actions in the response to the Form 483, or accepts them but finds that we have not implemented them adequately, or if we
otherwise fail to comply with applicable regulatory requirements, the FDA could decide not to close out the 2015 Warning Letter based on the most recent inspection, even if they agree with our most
recent Form 483 response. In addition, the FDA could require that a successful re-inspection be completed
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in the future in order to close out that Warning Letter and/or the most recent inspection. As we continue to work with the FDA, we remain subject to the terms of the 2015 Warning Letter, which
subjected our legacy 3T devices to refusal of admission into the U.S. and which stated that premarket approval applications for Class III devices to which certain Quality System regulation deviations
identified in the Warning Letter were reasonably related would not be approved until the violations had been corrected; however, with clearance for K191402, 3T devices manufactured in accordance
with K191402 are not subjected to the import alert and the premarket approval restriction applied only to the Munich and Arvada facilities, which do not manufacture or design devices subject to
Class IIT premarket approval.

While we work diligently to manage our ongoing responsibilities, the FDA and other non-U.S. government agencies could assess civil or criminal penalties against us, our officers or employees and
impose operating restrictions on a company-wide basis. The FDA could also recommend prosecution to the U.S. Department of Justice. An adverse regulatory action could restrict us from effectively
marketing and selling our products, limit our ability to obtain future pre-market clearances or PMAs, and result in a substantial modification to our business practices and operations. These potential
consequences, as well as any adverse outcome from government investigations, could have a material adverse effect on our business, results of operations, financial condition, and cash flows.

In addition, in the U.S., device manufacturers are prohibited from promoting their products other than for the uses and indications set forth in the approved product labeling (so called “off-label
uses”). Our VNS Therapy System, for example, is indicated in the U.S., as an adjunctive therapy in reducing the frequency of seizures in patients 4 years of age and older with partial onset seizures
that are refractory to antiepileptic medications, yet a number of physicians elect to prescribe our device for certain patients suffering from generalized seizures. While physicians may exercise their
discretion in prescribing a device off-label, any failure on the part of the device manufacturer to comply with off-label regulations could subject us to significant civil or criminal exposure,
administrative obligations and costs, and/or other potential penalties from, and/or agreements with, the federal government.

Governmental regulations outside the U.S. have, and may continue to become, increasingly stringent and common. In the EU, for example, Reg MDR (Medical Device Regulation) became
effective in May 2021, resulting in significant additional premarket and post-market requirements which must be in place by May 2024. During this transition period, the European Commission is
allowing companies to use their MDD (Medical Device Directive) certifications. LivaNova is working to obtain all appropriate approvals and intends to be fully compliant by the May 2024 deadline,
as penalties for regulatory non-compliance can be severe, including fines and revocation or suspension of a company’s business license, mandatory price reductions and criminal sanctions.

We are subject to the risks of conducting business internationally.

We develop, manufacture, distribute and sell our products globally, and we intend to continue to pursue growth opportunities worldwide. Our international operations are subject to risks that are
inherent in conducting business globally and under non-U.S. laws, regulations and customs. These risks include possible nationalization, invasions, wars, negative consequences associated with
Brexit, expropriation, importation limitations, pricing restrictions, government shutdowns and violations of laws, and the resulting issues from any such risks. In February 2022, for example, Russia
launched an invasion in Ukraine which caused us to assess our ability to sell in the market due to international sanctions, to consider the potential impact of raw material sourced from the region, and
to determine whether we are able to transact in a compliant fashion. Although the region represented 1% of our total net sales for 2021, the Russian invasion of Ukraine has increased economic
uncertainties, and a significant escalation and/or continuation of the conflict could have a material, global impact on our operating results. In addition, our Russian employees and local subsidiary are
subject to evolving laws and regulations imposed by the Russian authorities in response to international sanctions. Our profitability and operations are, and will continue to be, subject to a number of
risks and potential costs, including: local product preferences and product requirements; longer-term receivables than are typical in the EU or the U.S.; difficulty enforcing agreements;
creditworthiness of customers; trade protection measures and import and export licensing requirements; imposition of sanctions; different labor regulations and workforce instability; higher danger of
terrorist activity, war or civil unrest; selling our products through distributors and agents; and political and economic instability. Any of the aforementioned risks could adversely affect our business,
results of operations, financial conditions and cash flows.

From time to time, certain of our subsidiaries have limited business dealings in countries subject to comprehensive sanctions, including Iran, Sudan, Syria and now Russia. These business dealings
represent an insignificant amount of our consolidated revenues and income, but expose us to a heightened risk of violating applicable sanctions regulations. Violations of these regulations are
punishable by civil penalties including fines, denial of export privileges, injunctions, asset seizures, debarment from government contracts and revocations or restriction of licenses, as well as criminal
fines and imprisonment. We have established policies and procedures designed to assist with our compliance with such laws and regulations, but there can be no
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assurance that our policies and procedures will prevent us from violating these regulations in every transaction in which we may engage, and such a violation could adversely affect our reputation,
business, results of operations, financial conditions and cash flows.

Our functional currency is the U.S. dollar; however, a portion of the revenues earned and expenses incurred by certain of our subsidiaries are denominated in currencies other than the U.S. dollar.
We determine the functional currency of our subsidiaries that exist and operate in different economic and currency environments based on the primary economic environment in which the subsidiary
operates, that is, the currency of the environment in which an entity primarily generates and expends cash. For transactions denominated in currencies other than our functional currencies, fluctuations
in the exchange rate will impact our results of operations and financial condition. Although we may elect to hedge certain foreign currency exposure, we cannot be certain that the hedging activity
will eliminate our currency risk.

In addition, in many of the countries where we operate, employees are covered by various laws and/or collective bargaining agreements that endow them, through their local or national
representatives, with the right to be consulted in relation to specific issues, including the downsizing or closing of departments and staff reductions. The laws and/or collective bargaining agreements
that are applicable to these agreements could have an impact on our flexibility, as they apply to programs to redefine and/or strategically reposition our activities. Our ability to implement staff
downsizing programs or even temporary interruptions of employment relationships is predicated on the approval of government entities and the consent of labor unions. A negative response from a
works council or union-organized work stoppages by employees could have a negative impact on our business.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures
Not applicable.

Item 5. Other Information

Disclosure Pursuant to Section 13(r) of the Exchange Act of 1934

Section 13(r) of the Exchange Act requires issuers to disclose in their quarterly reports certain types of dealings with Iran, including transactions or dealings with government-owned entities, even
when those activities are lawful and do not involve U.S. persons. One of our non-U.S. subsidiaries currently sells medical devices, including cardiopulmonary, cardiac surgery and neuromodulation
products, to privately held distributors in Iran.

We have limited visibility into the identity of these distributors’ customers in Iran. It is possible that their customers include entities, such as government-owned hospitals or sub-distributors, that
are owned or controlled directly or indirectly by the Iranian government. To the best of our knowledge at this time, we do not have any contracts or commercial arrangements with the Iranian
government.

Our gross revenues and net profits attributable to the above-mentioned Iranian activities were $1.8 million and $0.9 million for the three months ended March 31, 2022, respectively.

We believe our activities are consistent with applicable law, including U.S., EU, and other applicable sanctions laws, though such laws are complex and continue to evolve rapidly. We intend to
continue our business in Iran.
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Item 6. Exhibits

The exhibits marked with the asterisk symbol (*) are filed or furnished (in the case of Exhibit 32.1) with this Quarterly Report on Form 10-Q. Exhibits marked with the cross symbol (), if any, are
management contracts or compensatory plans or arrangements filed pursuant to Item 601(b)(10)(iii) of Regulation S-K.

Exhibit
Number Document Description
10.1* Amendment 2 to the Credit Agreement, dated as of March 16, 2022, by and among LivaNova PLC, LivaNova USA, Inc., the Lenders and Goldman Sachs Bank USA as First Lien
Administrative Agent
10.2 Letter of indemnity in respect of the issuance of Trade Finance guarantee by Barclays Bank Ireland PLC, Italy Branch dated March 18, 2022, by and among LivaNova PLC Italian

Branch and Barclays Bank Ireland PLC, Italy Branch, incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K, filed on March 21, 2022

0.3 Pledge Agreement dated as of March 18, 2022, among LivaNova PLC Italian Branch and Barclays Bank Ireland PLC, Italy Branch, incorporated by reference to Exhibit 10.2 of the
Company’s Current Report on Form 8-K, filed on March 21, 2022

—

3L.1* Certification of the Chief Executive Officer of LivaNova PLC pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2% Certification of the Chief Financial Officer of LivaNova PLC pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1* Certification of the Chief Executive Officer and Chief Financial Officer of LivaNova PLC pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101* Interactive Data Files Pursuant to Rule 405 of Regulation S-T formatted in Inline XBRL: (i) the Condensed Consolidated Statements of Income (Loss) for the three months ended
March 31, 2022 and 2021, (ii) the Condensed Consolidated Statements of Comprehensive Income (Loss) for the three months ended March 31, 2022 and 2021, (iii) the Condensed
Consolidated Balance Sheet as of March 31, 2022 and December 31, 2021, (iv) the Condensed Consolidated Statements of Cash Flows for the three months ended March 31, 2022 and
2021, and (vi) the Notes to the Condensed Consolidated Financial Statements

104* Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
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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 thereunto duly authorized.

LIVANOVA PLC

Date: May 4, 2022 By: /s/ DAMIEN MCDONALD
Damien McDonald
Chief Executive Officer
(Principal Executive Officer)

LIVANOVA PLC

Date: May 4, 2022 By: /s/ ALEX SHVARTSBURG
Alex Shvartsburg
Chief Financial Officer
(Principal Accounting and Financial Officer)
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EXECUTION VERSION

AMENDMENT NO. 2 TO CREDIT AGREEMENT, dated as of March 16,2022
(the “Amendment”), is made and entered into by and among LIVANOVA PLC, a company
incorporated under the laws of England and Wales (“Holdings™), LIVANOVA USA, INC., a
Delaware corporation (the “Borrower”), the Lenders party hereto, and GOLDMAN SACHS
BANK USA, as First Lien Administrative Agent (the “First Lien Administrative Agent™).

RECITALS:

WHEREAS, reference is made to the Credit Agreement, dated as of August 13,
2021 (as amended by Amendment No. | to Credit Agreement dated as of December 24, 2021, as
further amended by Incremental Facility Amendment No. 1 to Credit Agreement dated as of
February 24, 2022, and as further amended, restated, amended and restated, supplemented or
otherwise modified to the date hereof, the “Existing First Lien Credit Agreement” and, as amended
by this Amendment, the “Amended First Lien Credit Agreement”), by and among Holdings, the
Borrower, the lenders and issuing banks from time to time party thereto, the First Lien
Administrative Agent and the First Lien Collateral Agent;

WHEREAS, the Borrower, Holdings, the Administrative Agent and each of the
Lenders signatory hereto, wish to amend the Existing First Lien Credit Agreement in the manner
provided for herein.

WHEREAS, in accordance with Section 2.14(a) of the Existing First Lien Credit
Agreement, (a) (i) on March 8, 2022 the First Lien Administrative Agent notified the Lenders that
U.S. dollar denominated syndicated credit facilities are being executed or amended to incorporate
or adopt a SOFR-based rate as new benchmark interest rate to replace the LIBO Rate and (ii) the
First Lien Administrative Agent and the Borrower have elected to trigger a fallback from LIBOR,
(b) the First Lien Administrative Agent and the Borrower may amend the Existing First Lien Credit
Agreement to replace the LIBO Rate with the Benchmark Replacement;

WHEREAS, in accordance with Section 2.14(d) of the Existing First Lien Credit
Agreement, the First Lien Administrative Agent has elected to exercise its right to make the
technical, administrative and operational changes set forth in Exhibit A to reflect the adoption and
implementation of the Benchmark Replacement and to permit the administration thereof by the
First Lien Administrative Agent, which changes are made in a manner substantially consistent
with market practice or otherwise in such manner deemed by the First Lien Administrative Agent
to be reasonably necessary in connection with the administration of the Existing First Lien Credit
Agreement and the other Loan Documents;

WHEREAS, in accordance with Section 2.14(a) of the Existing First Lien Credit
Agreement, this Amendment will become effective on the Amendment Effective Date so long as
the First Lien Administrative Agent has not received, by 5:00 p.m. on the fifth (5th) Business Day
after the First Lien Administrative Agent has provided this Amendment to all Lenders and the
Borrower, written notice of objection to this Amendment from Lenders comprising the Required
Lenders; provided, further, that the First Lien Administrative Agent has represented that it did not
receive, by 5:00 p.m. on the fifth (5th) Business Day after the First Lien Administrative Agent
notified the Lenders in accordance with paragraph (a)(i) above, written notice of objection from
Lenders comprising the Required Lenders; and




WHEREAS, the Borrower has requested, and the Bridge Lender has agreed, to re-
denominate the Bridge Loans from Euros to Dollars.

NOW, THEREFORE, in consideration of the mutual agreements herein contained
and other good and valuable consideration, the sufficiency and receipt of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1. Defined Terms; Interpretation; Etc. Capitalized terms used and
not defined herein shall have the meanings assigned to such terms in the Amended First Lien Credit
Agreement or the Existing Credit Agreement, as applicable. This Amendment is a “First Lien
Loan Document”, as defined in the Amended First Lien Credit Agreement.

SECTION 2. Amended First Lien Credit Agreement. The Existing First Lien
Credit Agreement is hereby amended as follows:

(a) The Existing First Lien Credit Agreement is hereby amended to delete the
stricken text (indicated textually in the same manner as the following example: strieken-text) and
to add the double-underlined text (indicated textually in the same manner as the following
example: double-underlined text) as set forth in Exhibit A attached hereto and each Lender party
hereto hereby consents to the amendments to the Existing First Lien Credit Agreement as set forth
herein and therein pursuant to the terms and conditions set forth in this Amendment and the
Amended First Lien Credit Agreement.

SECTION 3. Conditions Precedent. This Amendment shall become effective as
of the date on which the following conditions precedent are satisfied or waived (such date, the
“Amendment Effective Date™):

(a) The First Lien Administrative Agent (or its counsel) shall have received a
counterpart of this Amendment (which may include facsimile or other electronic transmission of
a signed counterpart of this Amendment) signed on behalf of Holdings, the Borrower and each
Lender party hereto.

(b) The First Lien Administrative Agent shall have received a written opinion
(addressed to the First Lien Administrative Agent and the Bridge Lenders and dated as of the
Amendment Effective Date) of each of (i) Cleary Gottlieb Steen & Hamilton LLP, New York
counsel for the Loan Parties, (ii) Cleary Gottlieb Steen & Hamilton LLP, UK counsel for the Loan
Parties and (iii) Young Conaway Stargatt & Taylor LLP, Delaware counsel for the Loan Parties,
in each case in form and substance reasonably satisfactory to the First Lien Administrative Agent.
Each Loan Party hereby requests such counsel to deliver such opinions.

(¢) The First Lien Administrative Agent shall have received a certificate of each
of Holdings and the Borrower, dated the Amendment Effective Date, in form and substance
reasonably satisfactory to the First Lien Administrative Agent, executed by any Responsible
Officer of such Loan Party and including or attaching the documents or certifications, as
applicable, referred to in Section 3(d) of this Amendment.

(d) The First Lien Administrative Agent shall have received (i) as to each of
Holdings and the Borrower, either (x) a copy of each Organizational Document of such Loan Party
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certified, to the extent applicable, as of a recent date by the applicable Governmental Authority or
(y) written certification by such Loan Party’s secretary, assistant secretary or other Responsible
Officer that such Loan Party’s Organizational Documents most recently certified and delivered to
the First Lien Administrative Agent prior to the Amendment Effective Date pursuant to the First
Lien Loan Documents remain in full force and effect on the Amendment Effective Date without
modification or amendment since such original delivery, (ii) as to each such Loan Party, either (x)
signature and incumbency certificates of the Responsible Officers of such Loan Party executing
the First Lien Loan Documents to which it is a party or (y) written certification by such Loan
Party’s secretary, assistant secretary or other Responsible Officer that such Loan Party’s signature
and incumbency certificates most recently delivered to the First Lien Administrative Agent prior
to the Amendment Effective Date pursuant to the First Lien Loan Documents remain true and
correct as of the Amendment Effective Date, (iii) copies of resolutions of the board of directors
and/or similar governing bodies of each such Loan Party approving and authorizing the execution,
delivery and performance of the First Lien Loan Documents to which it is a party, certified as of
the Amendment Effective Date by a secretary, an assistant secretary or a Responsible Officer of
such Loan Party as being in full force and effect without modification or amendment, and (iv) a
good standing certificate (to the extent such concept exists) from the applicable Governmental
Authority of each such Loan Party’s jurisdiction of incorporation, organization or formation as of
a reasonably recent date.

The First Lien Administrative Agent shall notify Holdings, the Borrower and the
Lenders of the Amendment Effective Date, and such notice shall be conclusive and binding.

SECTION 4. Representations and Warranties. The Borrower hereby represents
and warrants that, after giving effect to this Amendment and the transactions contemplated hereby:

(a) The representations and warranties of each Loan Party set forth in the First
Lien Loan Documents are true and correct in all material respects on and as of the Amendment
Effective Date; provided that, in each case, to the extent that such representations and warranties
specifically refer to an earlier date, they are true and correct in all material respects on and as of
such earlier date; provided further that, in each case, any representation and warranty that is
qualified as to “materiality,” “Material Adverse Effect” or similar language are true and correct in
all respects on and as of the Amendment Effective Date or on and as of such earlier date, as the
case may be.

(b) On and as of the Amendment Effective Date, no Default or Event of Default
has occurred and is continuing.

SECTION 5. Expenses; Indemnity; Damage Waiver. Sections 9.03(a), (b), (d),
(e) and (f) of the Amended First Lien Credit Agreement are hereby incorporated, mutatis mutandis,
by reference as if such Sections were set forth in full herein; provided that, notwithstanding
anything else therein, such expense reimbursement provisions of Section 9.03(a) of the Amended
First Lien Credit Agreement shall only apply as provided hereinabove if the Amendment Effective
Date occurs.

SECTION 6. Miscellaneous.




(a) Amendment, Modification and Waiver. This Amendment may not be
amended nor may any provision hereof be waived except pursuant to a writing signed by each of
the parties hereto.

(b) Entire Agreement. This Amendment, the Amended First Lien Credit
Agreement and the other First Lien Loan Documents constitute the entire agreement among the
partics with respect to the subject matter hereof and thereof and supersede all other prior
agreements and understandings, both written and verbal, among the parties or any of them with
respect to the subject matter hereof.

(c) Governing Law. This Amendment shall be construed in accordance with
and governed by the laws of the State of New York.

(d)  Jurisdiction. Each party hereto hereby irrevocably and unconditionally
submits, for itself and its property, to the exclusive jurisdiction of the Supreme Court of the State
of New York sitting in New York County and of the United States District Court of the Southern
District of New York, and any appellate court from any thereof, in any action or proceeding arising
out of or relating to this Amendment, or for recognition or enforcement of any judgment, and each
of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in such New York State or, to the extent
permitted by law, in such Federal court. Each of the parties hereto agrees that a final judgment in
any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law, Nothing in any First Lien Loan
Document shall affect any right that the First Lien Administrative Agent or any Lender may
otherwise have to bring any action or proceeding to enforce any award or judgment or exercise
any rights under the Security Documents against any Collateral in any other forum in which
Collateral is located.

(e) Waiver of Objection to Venue and Forum Non Conveniens. Each party
hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and
effectively do so, any objection that it may now or hereafter have to the laying of venue of any
suit, action or proceeding arising out of or relating to this Amendment in any court referred to in
Section 6(d) above. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or
proceeding in any such court.

(H) Consent to Service of Process. Each party to this Amendment irrevocably
consents to service of process in the manner provided for notices in Section 9.01 of the Amended
First Lien Credit Agreement. Nothing in any First Lien Loan Document will affect the right of
any party to this Amendment to serve process in any other manner permitted by law,

(g) WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
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
AMENDMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO




(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AMENDMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION.

(h)  Severability. Any term or provision of this Amendment which is invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Amendment or affecting the validity or enforceability of any of the terms or
provisions of this Amendment in any other jurisdiction. If any provision of this Amendment is so
broad as to be unenforceable, the provision shall be interpreted to be only so broad as would be
enforceable.

(i) Counterparts. This Amendment may be executed in counterparts, each of
which shall be deemed to be an original, but all of which shall constitute one and the same
agreement. The words “execution,” “execute”, “signed,” “signature,” and words of like import in
or related to this Amendment shall be deemed to include electronic signatures, the electronic
matching of assignment terms and contract formations on electronic platforms approved by the
First Lien 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 executed signature or the use
of a paper based recordkeeping system, as the case may be, to the extent and as provided for in
any applicable law, including the Federal Electronic Signatures in Global and National Commerce
Act, the New York State Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transactions Act; provided that nothing herein shall require the
First Lien Administrative Agent to accept Electronic Signatures in any form or format without its
prior written consent and pursuant to procedures approved by it.

() Headings. The headings of this Amendment are for purposes of reference
only and shall not limit or otherwise affect the meaning hereof.

(k) Continued Effectiveness. Notwithstanding anything contained herein, the
terms of this Amendment shall not constitute a novation of the Existing First Lien Credit
Agreement or any other First Lien Loan Documents and are not intended to and do not serve to
effect a novation of the obligations outstanding under the Existing First Lien Credit Agreement or
instruments guaranteeing or securing the same, which instruments shall remain and continue in
full force and effect. The parties hereto expressly do not intend to extinguish the Existing First
Lien Credit Agreement. Instead, it is the express intention of the parties hereto to reaffirm the
indebtedness created under the Existing First Lien Credit Agreement which is secured by the
Collateral and the Liens and guarantees thereunder. The Existing First Lien Credit Agreement (as
amended hereby) and each of the First Lien Loan Documents remain in full force and effect.

[Remainder of this 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.

LIVANOVA PLC,

as Holdings
By DocuSigned by:

ES31AE4CABET4ER..

Name: Alex Shvartsbur
Title: ChiefFinancialOfficer

LIVANOVA USA, INC.,

as Borrower
BY DocuSigned by:
ki, Smitle

BEZASAZ00ETE4E0.

Name: Kevin Smitr
Title:  Chief AccountingOfficer

[Signature Page to Amendment No. 2]




GOLDMAN SACHS BANK USA, as First Lien
Administrative Agent, Bridge Lender and a Lender

, e~

Authorized Slgnat
Robert Ehudin

[Signature Page to Amendment No. 2]




EXECUTION VERSION
EXHIBIT A TO INGREMENTAL-AMENDMENT NO, 12

CREDIT AGREEMENT
dated as of
August 13, 2021
as amended by
Amendment No. 1 to Credit Agreement, dated as of December 24, 2021-and,

Incremental Amendment No. 1, dated as of February 24, 2022; and
Amendment No. 2 to Credit Agreement, dated as of March 16, 2022

among

LIVANOVA PLC,
asHoldings,

LIVANOVA USA INC,,
as the Borrower,

the Lenders and Issuing Banks party hereto
and

GOLDMAN SACHS BANK USA,
as First Lien Administrative Agent and First Lien Collateral Agent

GOLDMAN SACHSBANK USA, BARCLAYSBANK PLC, and
UBSSECURITIESLLC
as Joint Lead Arrangers and Joint Bookrunners
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Form of First/Second Lien Intercreditor Agreement
Form of Intercompany Note

Form of Floating Charge Document

[Reserved]

[Reserved]

[Reserved]

[Reserved]

[Reserved]

[Reserved]

Form of United States Tax Compliance Certificate 1
Form of United States Tax Compliance Certificate 2
Form of United States Tax Compliance Certificate 3
Form of United States Tax Compliance Certificate 4
Form of Note

[Reserved]

Form of Notice of Borrowing

Form of Letter of Credit Request

Form of Beneficial Ownership Certificate

Form of Compliance Certificate

Exhibit Z — Form of Solvency Certificate
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FIRST LIEN CREDIT AGREEMENT dated as of August 13, 2021 (as amended, restated,
supplemented or otherwise modified from time to time, this * Agreement”) among LIVANOVA PLC, a company
incorporated under the laws of England and Wales (“Holdings'), LIVANOVA USA, INC. (the "Borrower"), a
Delaware corporation, the LENDERS and ISSUING BANKS party hereto and GOLDMAN SACHS BANK USA
(* Goldman Sachs'), as First Lien Administrative Agent and First Lien Collateral Agent.

The parties hereto agree as follows:

ARTICLEI
DEFINITIONS

SECTION 1.01 Defined Terms.

Asused in this Agreement, the following terms have the meanings specified below:

“ABR" when used in reference to any Loan or Borrowing, refers to whether such Loan, or the
Loans comprising such Borrowing, are bearing interest at a rate determined by reference to the (i) Alternate Base
Rate (in the case of Loans denominated in Dollars) or (ii) Canadian Base Rate (in the case of Loans denominated in
Canadian Dollars).

“ABR Term SQFR Determination Day" has the meaning specified in the definition of “Term

SOER”

“ Accepting Lenders' has the meaning specified in Section 2.24(a).

“Acqguired EBITDA" means, with respect to any Acquired Entity or Business or any Converted
Restricted Subsidiary (any of the foregoing, a *Pro Forma Entity™) for any period as the amount for such period of
Consolidated EBITDA of such Pro Forma Entity (determined as if references to Holdings and the Restricted
Subsidiaries in the definition of “Consolideted EBITDA" were references to such Pro Forma Entity and its
subsidiaries that will become Restricted Subsidiaries), al as determined on a consolidated basis for such Pro Forma
Entity.

“ Acquired Entity or Business' has the meaning given such term in the definition of ¥ Consolidated

EBITDA."

“Additional Borrower" means each Subsidiary that is a Restricted Subsidiary of Holdings that
becomes a Borrower pursuant to Section 9.02(h) and that has not been released as a Borrower in accordance with
Section 9.14 (for so long as such person is so released).

“ Additional Lender” means any Additional Revolving Lender or any Additiona Term Lender, as
applicable.

“ Additional/Replacement Revolving Commitment” has the meaning assigned to such term in

Section 2.20(a).

“Additional Revolving Lender” means, at any time, any bank, financial institution or other
ingtitutional lender or investor (other than any natural person) that agrees to provide any portion of any (&)
Incremental Revolving Commitment Increase or Additional/Replacement Revolving Commitments pursuant to an
Incremental Facility Amendment in accordance with Section 2.20 or (b) Credit Agreement Refinancing | ndebtedness
in the form of Other Revolving Commitments pursuant to a Refinancing Amendment in accordance with Section
2.21; provided that each Additional Revolving Lender shall be subject to the approval of the First Lien
Administrative Agent (and, if such Additional Revolving Lender will provide an Incremental Revolving
Commitment | ncrease or any Additional/Replacement Revolving Commitment, each | ssuing Bank and the Swingline
Lender), in each case only if such consent would be required under Section 9.04(b) for an assignment of Revolving
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Loans or Revolving Commitments, as applicable, to such bank, financial ingtitution or other institutional lender or
investor (such approval in each case not to be unreasonably withheld, conditioned or delayed) and the Borrower.

" Additional Term Lender” means, at any time, any bank, financial ingtitution or other institutional
lender or investor (other than any natural person) that agrees to provide any portion of any (a) First Lien Incremental
Term Loans pursuant to an Incremental Facility Amendment in accordance with Section 2.20 or (b) Credit
Agreement Refinancing Indebtedness in the form of Other First Lien Term Loans or Other First Lien Term
Commitments pursuant to a Refinancing Amendment in accordance with Section 2.21; provided that each Additional
Term Lender shall be subject to the approval of the First Lien Administrative Agent if such consent would be
required under Section 9.04(b) for an assignment of Term Loans or Term Commitments, as applicable, to such bank,
financial ingtitution or other institutional lender or investor (such approva in each case not to be unreasonably
withheld, conditioned or delayed) and the Borrower.

“Adjusted BA Rate" means, with respect to any EuredelarTerm Benchmark Borrowing
denominated in Canadian Dollars for any Interest Period, an interest rate per annum equal to (i) the BA Rate for such
Interest Period multiplied by (ii) the Statutory Reserve Rate; provided that, ir-ne—event-shalif the Adjusted BA

Rate™ determined as provided above shall ever be |ess than 6:00% per-annurthe Floor, the Adjusted BA Rate
shall be deemed to be the Floor.

"Adjusted EURIBOR" means, with respect to any EuredelarTerm Benchmark Borrowing
denominated in Euros for any Interest Period, an interest rate per annum equa to (i) EURIBOR for such Interest
Period multiplied by (ii) the Statutory Reserve Rate; provided that, i-re—evert-shaHif the Adjusted EURIBOR
determined as provided above shall ever be lessthan mmmmx&wmmummmau

be deemed to be the Floor.

“ Adjusted HHBO-RateTerm SOFR” means, with respect to any EuredetarTerm Benchmark
Borrowing denominated in Dollars er-an-Alterpative-Currency—(etherthan-Canadian-Dolears-er-Eures)-for any
Interest Period, an interest rate per annum equal to (ia) the-LIBO-Ratelerm SOFR for such Interest Period
muttiphed-byplus (iib) the Statutory-Reserve ReﬁeIELm_SQEE_AdJusImanI provided, that-in-ne-event-shall if the
Adjusted HHBO-RatesTerm SOFR_determined as provided above shall ever be less than Gee%per—mﬂumtbe
Eloor, the Adjusted Term SOFER shall be deemed to be the Floor.

“ Administrative Questionnaire” means an administrative questionnaire in a form supplied by the
First Lien Administrative Agent.

“ Affected Class' has the meaning specified in Section 2.24(a).

“ Affected Financia |nstitution” means (a) any EEA Financid Inditution or (b) any UK Financia
Indtitution.

“ Affiliate” means, with respect to a specified Person, another Person that directly or indirectly
Controls or is Controlled by or is under common Control with the Person specified.

“ Agent” means the First Lien Administrative Agent, the First Lien Collateral Agent, each Joint
Lead Arranger and any successors and assigns of the foregoing in such capacity, and “ Agents’ means two or more of
them.

“ Agent Parties” has the meaning given to such term in Section 9.01(c).
“ Agreement” has the meaning given to such term in the preliminary statements hereto.

“ Agreement Currency” has the meaning assigned to such term in Section 9.17.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime
Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on such day plus 2 of 1.00% and (c) -the

3.
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Adjusted H1BO-RateTerm SOFR for the applicable Loan on such day (or if such day is not a Business Day, the
|mmec||aiely preoedlrg Buaness Day) for a deposn in Dollars W|th a ITIEIUFIty o’f one monlh plus 1. 00%—@;@@

aﬂmd%EﬂmRﬁwbeaagﬁmwm{mMm Ageal—tmm%mta urﬁe}ﬂq&m
day-at-approximately-11:00-a-m—{London-time)-for-a-depost-in-Dolars-with-a-maturity-of-one-month. If the First
Lien Administrative Agent shall have determined (which determination shall be conclusive absent manifest error)
that it is unable to ascertain the Federal Funds Effective Rate or the-Adjusted LIBO-RateTerm SOER for any
reason, including the inability or failure of the First Lien Administrative Agent to obtain sufficient quotations in
accordance with the terms of the definition of Federal Funds Effective Rate, the Alternate Base Rate shall be
determined without regard to clause (b) or (c), as applicable, of the preceding sentence until the circumstances
giving rise to such inability no longer exist. Any change in the Alternate Base Rate due to a change in the Prime
Rate, the Federal Funds Effective Rate or the-Adjusted HBO-RateTerm SOFR shall be effective from and including
the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the-Adjusted LBO
RateTerm SOFR, respectively.

“Alternative Currency” means Canadian Dollars, Euros, Sterling and each other currency (other
than Dollars) that is requested by the Borrower and approved in accordance with Section 1.07.

“ Alternative Currency Equivalent” means, at any time, with respect to any amount denominated in
Dollars, the equivalent amount thereof in the applicable Alternative Currency as determined by the First Lien
Administrative Agent or the relevant Issuing Bank, as the case may be, at such time on the basis of the Spot Rate
(determined in respect of the most recent LC Revaluation Date or other applicable date of determination) for the
purchase of such Alternative Currency with Dollars.

“Amendment No. 1" means that certain Amendment No. 1 to Credit Agreement dated as of
December 24, 2021 by and among the Borrower, Holdings, the Lenders party thereto and the First Lien
Administrative Agent.

_Amgndmﬂui_mn_z_means_that_nﬂrtam Amendment No. 2 to Credit Agreement datpd as of

“ Ancillary Document” has the meaning assigned to such term in Section 9.06.

“ Anti-Corruption Laws’ means the U.S. Foreign Corrupt Practices Act of 1977, as amended, the
UK Bribery Act 2010, and any other |laws or regulations concerning or relating to bribery or corruption.

* Anti-Money Laundering Laws’ means the Bank Secrecy Act, as amended by the Patriot Act, and
any other laws or regulations concerning or relating to terrorism financing or money laundering.

“Applicable Account” means, with respect to any payment to be made to the First Lien
Administrative Agent hereunder, the account specified by the First Lien Administrative Agent from time to time for
the purpose of receiving payments of such type.

“ Applicahle Fronting Exposure” means, with respect to any Person that is an Issuing Bank or the
Swingline Lender at any time, the sum of (&) the aggregate amount of all Letters of Credit issued by such Personin
its capacity as an Issuing Bank (if applicable) that remains available for drawing a such time, (b) the aggregate
amount of all LC Disbursements made by such Person in its capacity as an Issuing Bank (if applicable) that have not
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yet been reimbursed by or on behalf of the Borrower at such time and (c) the aggregate principal amount of all
Swingline Loans made by such Person in its capacity as a Swingline Lender (if applicable) outstanding at such time.

“ Applicable Percentage” means, at any time with respect to any Revolving Lender, the percentage
of the aggregate Revolving Commitments represented by such Lender’s Revolving Commitment at such time (or, if
the Revolving Commitments have terminated or expired, such Lender’s share of the total Revolving Exposure at that
time); provided that, with respect to Letters of Credit, LC Disbursements, LC Exposure, Swingline Exposure and
Swingline Loans, “Applicable Percentage” shall mean the percentage of the aggregate Revolving Commitments
represented by such Lender's Revolving Commitment at such time (or, if the Revolving Commitments have
terminated or expired, such Lender's share of the total Revolving Exposure at that time); provided further that, at
any time any Revolving Lender shall be a Defaulting Lender, ® Applicable Percentage” shall mean the percentage of
the total Revolving Commitments (disregarding any such Defaulting Lender's Revolving Commitment) represented
by such Lender's Revolving Commitment. If the Revolving Commitments have terminated or expired, the
Applicable Percentages shall be determined based upon the applicable Revolving Commitments most recently in
effect, giving effect to any assignments pursuant to this Agreement and to any Lender's status as a Defaulting Lender
at the time of determination.

“Applicable Rate" means, for any day,

(a) with respect to any ABR Loan-er-Euredelartean,_Term Benchmark Loan or RFR
Loan (in each case, other than the Bridge Loans), the applicable rate per annum set forth below under the caption
“ABR Spread", “Adjusted HHB6-RateTerm SOFR, RFR Rate Spread or Adjusted BA Rate Spread” or " Adjusted
EURIBOR Spread” as the case may be, based upon the Senior Secured Net Leverage Ratio as of the end of the fiscal
quarter of Holdings for which consolidated financial statements have theretofore been most recently delivered
pursuant to Section 5.01(a) or 5.01(h); provided that, until the date of the delivery of the consolidated financial
statements pursuant to Section 5.01(b) as of and for the first full fiscal quarter following the Effective Date, the
Applicable Rate shall be based on the rates per annum set forth in Category 1:

Adjusted L1BO
RateTerm SOER_ RFR _
Senior Secured Net Leverage Ratio: | ABR Spread |Rate Spread or Adjusted|  Adiusted EURIBOR

BA Rate Sreat
Spread
Category 1 2.00% 3.00% 3.00%
L ess than or equal to 1.00 to 1.00
Category 2 2.25% 3.25% 3.25%

(Greater than 1.00 to 1.00, but less than
or equal to 2.00to 1.00

Category 3 2.50% 3.50% 3.50%
Greater than 2.00 to 1.00, but less than
or equal to 3.00 to 1.00

Category 4 2.75% 3.75% 3.75%
Greater than 3.00 to 1.00, but less than
or equal to 4.00 to 1.00

Category 5 3.00% 4.00% 4.00%
Greater than 4.00 to 1.00

For purposes of the foregoing, each change in the Applicable Rate resulting from a change in the
Senior Secured Net Leverage Ratio shall be effective during the period commencing on and including the Business
Day following the date of deivery to the First Lien Administrative Agent pursuant to Section 5.01(a) or 5.01(b) of
the consolidated financial statements and related Compliance Certificate indicating such change and ending on the

-4
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date immediately preceding the effective date of the next such change. Notwithstanding the foregoing, the
Applicable Rate, at the option of the First Lien Administrative Agent or the Required Revolving Lenders,
commencing upon written notice to Holdings, shall be (x) the applicable rate per annum set forth above under the
caption " ABR Spread”, " Adjusted HHIBO-RateTerm SOFR, RFR Rate Spread or Adjusted BA Rate Spread” or
“Adjusted EURIBOR Spread” as the case may be, based upon the Senior Secured Leverage Ratio as of the end of
the fiscal quarter of Holdings for which consolidated financia statements have theretofore been most recently
delivered pursuant to Section 5.01(a) or 5.01(b), plus (y) 2.00%, (i) at any time that an Event of Default under
Section 7.01(a) has occurred and is continuing and shall continue to so apply to but excluding the date on which
such Event of Default shall cease to be continuing (and thereafter, the Category otherwise determined in accordance
with this definition shall apply) or (ii) if the Borrower fails to deliver the consolidated financial statements required
to be delivered pursuant to Section 5.01(a) or 5.01(b) or any Compliance Certificate required to be delivered
pursuant hereto, in each case within the time periods specified herein for such delivery, during the period
commencing on and including the day of the occurrence of a Default resulting from such failure and until the
delivery thereof; provided that this sentence shall not apply to the Bridge Loans.

(b) with respect to any Bridge Loan, the applicable rate per annum shall be as set forth

below:
- Term SOFRSpread
IFrom the Bridge Funding Date until 2.50% 3.50%
and including the date that is 15 days
efter the Bridge Funding Date
From the date that is 16 days after the 2.75% 3.75%
Bridge Funding Date until and
ncluding the date that is 90 days after
the Bridge Funding Date
From the date that is 91 days after the 3.250% 4.25%
Bridge Funding Date until and
ncluding the date that is 180 day's after
the Bridge Funding Date
[From the date that is 181 days after the 3.75% 4.75%
Bridge Funding Date until and
ncluding the date that is 270 days after
the Bridge Funding Date
[Thereafter 4.25% 5.25%
* Approved Bank” has the meaning assigned to such term in the definition of the term * Permitted
Investments.”
“ Approved Foreign Bank" has the meaning assigned to such term in the definition of * Permitted
Investments.”

“ Approved Fund” means any Person (other than a natural person) that is (or will be) engaged in
making, purchasing, holding or investing in commercia loans and similar extensions of credit in the ordinary course
of its activities and that is administered, advised or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an
entity or an Affiliate of an entity that administers, advises or manages a Lender.
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* Assignment and Assumption” means an assignment and assumption entered into by a Lender and
an Eligible Assignee (with the consent of any Person whose consent is required by Section 9.04(b)), substantially in
the form of Exhibit A or any other form reasonably approved by the First Lien Administrative Agent.

“ Audited Financial Statements” means the audited consolidated balance sheets of Holdings for the
fiscal year ended December 31, 2020, and the related consolidated statements of operations and comprehensive
income, consolidated statements of shareholders’ equity and consolidated statements of cash flows of Holdings for
the fiscal year ended December 31, 2020.

“Available Amount” means, as of any date of determination, a cumulative amount equal to
(without duplication):

(a $30,000,000 (such amount, the “ Starter Basket"), plus

(b) 50% of Consolidated Net Income (minus 100% of losses) of Holdings and any Restricted
Subsidiaries for the period (treated as one accounting period) from September 31, 2021 to the end of the
most recently ended Test Period as of such date, plus

(c) the Net Proceeds of new public or private issuances of Qualified Equity Interests
(excluding Qualified Equity Interests the proceeds of which will be applied as Cure Amounts) in Holdings
or any parent of Holdings which are contributed to the Borrower, plus

(d) capital contributions received by the Borrower after the Effective Date in cash or
Permitted Investments (other than in respect of any Disqualified Equity Interest), plus

(e) the net cash proceeds received by Holdings or any Restricted Subsidiary from
Indebtedness and Disqualified Equity Interest issuances issued after the Effective Date and which have
been exchanged or converted into Qualified Equity Interests, plus

() returns, profits, distributions and similar amounts received in cash or Permitted
Investments by Holdings or any Restricted Subsidiary on Investments made using the Available Amount
(not to exceed the amount of such |nvestments);

(a) Investments of Holdings or any of its Redtricted Subsidiaries in any Unrestricted
Subsidiary made using the Available Amount that has been re-designated as a Restricted Subsidiary or that
has been merged, amalgamated or consolidated with or into the Borrower or any of its Restricted
Subsidiary (up to the lesser of (i) the Fair Market Value determined in good faith by the Borrower of the
Investments of the Borrower and its Restricted Subsidiaries in such Unrestricted Subsidiary at the time of
such re-designation or merger or consolidation and (ii) the Fair Market Value determined in good faith by
the Borrower of the original Investment by Holdings and its Restricted Subsidiaries in such Unrestricted
Subsidiary), plus

(h) the Net Proceeds of a sale or other Disposition of any Unrestricted Subsidiary (including
the issuance of stock of an Unrestricted Subsidiary) received by the Holdings or any Restricted Subsidiary,

plus

(i) to the extent not included in Consolidated Net Income, dividends or other distributions or
returns on capital received by Holdings or any Restricted Subsidiary from an Unrestricted Subsidiary.

“Available Tenor" means, as of any date of determination and with respect to the then-current
Benchmark, as applicable, (x) if the-then-currentsuch Benchmark is aterm rate, any tenor for such Benchmark (or
any component thereof) that is or may be used for determining the length of an trterestPeriedinterest period
pursuant to this Agreement or (y) otherwise, any payment period for interest calculated with reference to such
Benchmark—as-apphieable;(or any component thereof) that is or may be used for determining any frequency of

K pursuant to this Agreement,_in_each
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case, as of such date_.and not including, for the avoidance of doubt, any tenor for such Benchmark that is
then-removed from the definition of “Interest Period” pursuant to Section 2.14(d).

“ Average Exchange Rate” means the daily average currency exchange rate for the most recently
ended fiscal quarter of Holdings for which financial statements have been delivered pursuant to Section 5.01(a) or
Section 5.01(b) (or, prior to the first such delivery, such financial statements referred to in Section 4.01(h)), as
reasonably determined in good faith by the Borrower based on the Bloomberg Key Cross Currency Rates Page at
such time or, if the Borrower is unable to determine the Average Exchange Rate based on the Bloomberg Key Cross
Currency Rates Page for any reason, publicly reported currency exchange rate information in consultation with the
First Lien Administrative Agent; provided further that, if an amount that is to otherwise be converted using the
foregoing methodology has been hedged, swapped or otherwise effectively converted into another currency pursuant
to a Swap Agreement to which any Loan Party is a party, the currency exchange rate so utilized for that amount shall
be as set forth in such Swap Agreement (copies of which shall be made available to the First Lien Administrative
Agent upon request).

“BA Rate" means, for any Interest Period with respect to a EwredeidarTerm Benchmark
Borrowing denominated in Canadian Dollars, the rate per annum equal to the average discount rate for Canadian
Dollar bankers' acceptances of the appropriate face amount for such Interest Period as quoted on the Reuters Screen
CDOR page (or such other page as is a replacement page for such bankers' acceptances) as of 10:00 am., Toronto,
Ontario time, on the date of determination.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect of any liability of an Affected Financia Institution.

“Bail-In Legidation” means (a) with respect to any EEA Member Country implementing Article
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law, regulation rule or requirement for such EEA Member Country from time to time which is
described in the EU Bail-In Legidation Schedule and (b) with respect to the United Kingdom, Part | of the United
Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable in the
United Kingdom relating to the resolution of unsound or failing banks, investment firms or other financial
institutions or their affiliates (other than through liquidation, administration or other insolvency proceedings).

“Bankruptcy Code” means Title 11 of the United States Code, as amended, or any similar federal
or state law for the relief of debtors.

“Benchmark” means, mmEIIy, LIBORfal with qunPrt to_any Ohligations, interest 199';

Reference Rate (h) Wlth respect to any Obligatmns,_mletest,_tees,_mmmlssmns_m‘_mhﬂ_amgunts

denommated in, or calculated with respect to Eums EURIBOR, (c) with respecﬂo_any_ahjlgalmmm

Rate and (d) with respect manv Ob

mmmmmmwmwue_am prowded that if a Feﬁlaeemeﬂi—ef—me—ﬁmchmk
Itanmmn_Eml hasoccurred pHFSHa = =

ﬂ]ﬂ[l_CJ.l[LEI]I_ELE[lﬁhﬂ]ﬂLE tmn “ Benchmark" means the applrcable Benchmerk Repla:ement to the @(Ienl thal S.Jch
Benchmark Replacement has replaced such prior benchmark rate-Any-reference-to-“Benchmark™shall-include-as
applieable-the published eomponent used-in the ealedlation thereofpursuant to Section 2.14(a).

Dollars or calculated with respect thereto, the alternative set forth in rlaqu rm below shall_apnlv
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(a) the sum of: (i) FermDaily Simple SOFR and (ii) 0-11448%(11-448-basis
points)-for-an-Available Tenor-of-one-month's-duration-0.26161% (26.161 basis points)-for-an
Available Tenor-of-three-months™ duration, and 0.42826% (42.826 hasis points) for-an Available
Tenor of six-months' duration, or; and

ease—that has tmn saecied by the Frrst—l:re&Admms:ratwe Agent and the Borrower as—the
Feﬁraegm&n—#eﬁsueh%vaﬁabrﬂmeﬁe#—&ﬁh—aeaetmk—gwmg due conaderallon to @J_;ang

by the Rdaranl Governmental Bodv ar rar any eucrlwng or
then- pre.*allng ma'ket wwemm ; H o

a_teplacemenl_m_thﬂ_then;cutcenLBenchmatxiat wnmceaed credit fa:mtlesdenmnmated_m
Mﬂw a such time: and (i) the related Benchmark Replacement

provided-that—f1f the Benchmark Replacement as determined pursuant to clause (1a) or (2h)
above would be less than the Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of
this Agreement and the other Eirst Lien Loan Documents.

*Benchmark Replacement i i " means, with respect to any
replacement _of the then-current Benchmark with an Unadjusted Benchmark Replacement, ary—techrieal;
adrministrative or operational changes (including changes to the definition of “ABR,” the definition of “Business
%mmmwmmﬁmawwm

method for calculating or determining such spread adjustment, (which may be a DD@UVE or_negative value or
zero) that has been selected by the First Lien Administrative Agent and the Borrower giving due consideration to
(a) any qa[emgu_m recommendation of a spread adjustment, or mpthnd for r:alculajmu nr determining such
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“Benchmark Replacement Date” means a date and time determined by the First Lien
Administrative Agent, which date shall be no later than the earliest to occur of the following events with
respect to the then-current Benchmark for any Currency:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition
- public statement or publication of information referenced

therein and nn the dale_un_wnmh_thﬂ_aﬂmlmslnamr_nf_suchﬁ&nchmark I'c-r the published DUb|IShE'd

(b) in the case of clause (c) of the definition of “Benchmark Transition Event”,

Ihe_ﬂxsj_date_on_wmch such Benchmark (or the nubllsh&d_mmmnanmsed_m_the_calcuialmn

admjmsn:atm'_uf_such_sgnnhmark (or such comnonent therec-ﬂ to be non- renresentatwe
gmuld&d_matﬁuah_[mn_mpmsemﬂmenessmme determined by reference to the most recent
statement or publication referenced in such clause (c) and even |f any Available Tenor of

(a) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the calculation
thereof) announcing that such administrator has ceased or will cease to provide al Available

Tenors of such Benchmark (or such component thereof), permanently or indefinitely;

(o)
Beﬁehm&k—e%ha{mHBGR—mEﬂeeweﬁeeﬁFa pubilc aaement or publ:calon of mformamn
by er-on-behalf-of-the-administrator-of-the then-current-Benchmark-thethe regulatory supervisor
for the administrator of such Benchmark;-the-Beard-of-Geovernors-of-the (ar the published
component used in the calculation thereof), the Federal Reserve SystermBoard, the Federal

Reserve Bank of New York, an insolvency official with jurisdiction over the administrator for such
Benchmark_{or such component), a resolution authority with jurisdiction over the administrator
for such Benchmark (or such component) or a court or an entity with similar insolvency or

resolution authority over the Eﬂml nistrator for such Benchmark-apneuneing-er-Stating-that{a}-sueh
administrator of such Benchmark (or such

has ceased or will cease er-a-specified-date-to provide all Available Tenors of such

Benchmark; (or such component thereof) permanently or indefinitely;; provided that, at the time
of such statement or publication, there is no successor administrator that will continue to provide
any Available Tenor of such Bmchmk oF {b) al Ava#ableTemrsaf such Bench:mk areor mll

(c) a public statement or publication of information by the requlatory supervisor
for the administrator of such Benchmark (or the published component used in the calculation
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any Currmjhg_pﬁ[md_(]j_anv\ fa\ bemnnlnu at the trme that a Benchmark Reniacemenl_ﬂate_has_nccutmd

K fc}r dl purposes

" Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an " employee benefit plan” (as defined in ERISA) that is subject
to Title | of ERISA, (b) a“plan” as defined in and subject to Section 4975 of the Code or (c) any Person whose
assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title | of ERISA or Section 4975
of the Code) the assets of any such * empl oyee benefit plan” or “ plan”.

“Board of Directors’ means, with respect to any Person, (a) in the case of any corporation, the
board of directors of such Person or any committee thereof duly authorized to act on behalf of such board, (b) in the
case of any limited liability company, the board of managers, board of directors, manager or managing member of
such Person or the functiona equivaent of the foregoing or any committee thereof duly authorized to act on behalf
of such board, manager or managing member, (c) in the case of any partnership, the board of directors or board of
managers of the general partner of such Person and (d) in any other case, the functional equivalent of the foregoing.

“Board of Governors” means the Board of Governors of the Federal Reserve System of the United
States of America

“Bona Fide Debt Fund" means any fund, insurance company or investment vehicle that is
primarily engaged in the making, purchasing, holding or otherwise investing in commercial |oans, bonds and other
similar extensions of credit in the ordinary course.

“Borrower” has the meaning assigned to such term in the preliminary statements hereto. The term
“Borrower" shall also be deemed to include each such * Additional Borrower", as the context may require. For the
avoidance of doubt, upon the release of any Additional Borrower as a Borrower, such Person shall cease to be a
Borrower hereunder for so long as such Person is so released.

“Borrower Materids’ means materials andfor information provided by or on behalf of the
Borrower hereunder.

“Borrowing” means (a) Loans of the same Class, Type and currency, made, converted or
continued on the same date and, in the case of EuredelarLeans-er-RFRIerm Benchmark L oans, as to which a
single Interest Period isin effect, or (b) a Swingline Loan.

“Borrowing Minimum” means (a) in the case of a EwredellarTerm Benchmark Revolving
Borrowing denominated in Dollars, $1,000,000, (b) in the case of an ABR Revolving Borrowing, $500,000, (c) in
the case of an RFR Loan denominated in Sterling, £1,000,000 and (d) in the case of a Swingline Loan, $100,000.
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“Borrowing Multiple” means (a) in the case of a EurodelarTerm Benchmark Revolving
Borrowing denominated in Dollars, $1,000,000, (b) in the case of an ABR Revolving Borrowing, $500,000, (c) in
the case of an RFR Loan denominated in Sterling, £1,000,000 and (d) in the case of a Swingline Loan, $100,000.

“Borrowing Reguest” means a request by the Borrower for a Borrowing in accordance with

Section 2.03.

" Bridge Funding Date" has the meaning assigned to such term in Section 2.01(b).

“Bridge Termination Date" means June 30, 2022 (or, if such day is not a Business Day, the
immediately preceding Business Day).

" Bridge Commitment” means, with respect to each Bridge Lender, the commitment, if any, of such
Bridge Lender to make a Bridge Loan hereunder, expressed as an amount representing the maximum principal
amount of the Bridge Loan to be made by such Bridge Lender hereunder, as such commitment may be (&) reduced
from time to time pursuant to Section 2.08 and (b) reduced or increased from time to time pursuant to (i)
assignments by or to such Bridge Lender pursuant to an Assignment and Assumption, (ii) a Refinancing
Amendment, (iii) an Incremental Facility Amendment in respect of any Bridge Loans or (iv) a Loan Madification
Agreement. The amount of each Bridge Lender's Bridge Commitment as of the Incremental Amendment No. 1
Effective Date is set forth on Schedule to Incremental Amendment No. 1 or in the Assignment and Assumption
pursuant to which such Bridge Lender shall have assumed its Bridge Commitment, Incremental Facility Amendment,
Loan Modification Agreement or Refinancing Amendment, as the case may be. Asof the Incremental Amendment
No. 1 Effective Date, the tatal Bridge Commitment +s-€was Euro 200,000,000_and as of the Amendment No. 2

“Bridge Lender" means a Lender with a Bridge Commitment or an outstanding Bridge Loan.
“Bridge Loans' means the Loans made pursuant to Section 2.01(b).

“Business Day” means (i) subject to clauses (ii) and (iii) below, any day that is not a Saturday,
Sunday or other day on which commercial banks in New York City are authorized or required by Reguirements of
Law to remain closed, (ii) with respect to all notices and determinations in connection with, and payments of
principal and interest on or with respect to Loans denominated in Euros, any day that is a Business Day described in
clause (i) and that isalso a TARGET Day, (iii) with respect to al notices and determinations in connection with, and
payments of principal and interest on or with respect to Loans denominated in Sterling, any day that is an RFR
Business Day (iv) with respect to al notices and determinations in connection with, and payments of principal and
interest on or with respect to, Loans denominated in any other Alternative Currency, any day that is a Business Day
described in clauses (i), (i) and (iii) and that is also a day which is not alegal holiday or a day on which banking
inditutions are authorized or required by Requirements of Law or other government action to remain closed in the
country of issuance of the applicable currency.

" Canadian Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the rate
which the principal office of the First Lien Administrative Agent in Toronto, Ontario then quotes, publishes and
refersto asits " prime rate” and which is its reference rate of interest for loans in Canadian Dollars made in Canada
to commercial borrowers and (b) the one-month Adjusted BA Rate, plus 1.00% per annum, adjusted automatically
with each quoted, published or displayed change in such rate, all without necessity of any notice to the Borrower or
any other Person.

“Canadian Dollars” means the lawful money of Canada

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or
other amounts under any lease of (or other arrangement conveying the right to use) rea or persona property, or a
combination thereof, which obligations are required to be classified and accounted for as capital leases on abalance
sheet of such Person under GAAP, and the amount of such obligations shall be the capitalized amount thereof
determined in accordance with GAAP; provided that all leases of such Person that are or would have been treated as
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operating leases for purposes of GAAP prior to the issuance on February 25, 2016 of the Accounting Standards
Update 2016-02, Leases (Topic 842) by the Financial Accounting Standards Board (the “ ASU") shall continue to be
accounted for as operating |eases for purposes of al financial definitions and calculations for purposes of the Eirst
Lien Loan Documents (whether or not suich operating |ease obligations were in effect on such date) notwithstanding
the fact that such obligations are required in accordance with the ASU (on a prospective or retroactive basis or
otherwise) to be treated as capitalized lease obligations in the financial statements to be delivered pursuant to the
Eirst Lien Loan Documents,

" Capitalized Leases’” means all |eases that have been or should be, in accordance with GAAP asin
effect on the Effective Date, recorded as capitalized leases; provided that for al purposes hereunder the amount of
obligations under any Capitalized Lease shall be the amount thereof accounted for as a liahility in accordance with
GAAP.

" Capitalized Software Expenditures’ means, for any period, the aggregate of all expenditures
(whether paid in cash or accrued as liabilities) by Holdings and its Restricted Subsidiaries during such period in
respect of purchased software or internally 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 Holdings and its
Restricted Subsidiaries.

“Cash Management Obligations” means (a) obligations of Holdings, the Borrower or any
Subsidiary in respect of any overdraft and related liabilities arising from treasury, depository, cash pooling
arrangements and cash management services or any automated clearing house transfers of funds and (b) other
obligations in respect of netting services, employee credit or purchase card programs and smilar arrangements.

“ Cash Management Services' has the meaning assigned to such term in the definition of “ Secured
Cash Management Obligations.”

“ Casualty Event” means any event that gives rise to the receipt by Holdings, the Borrower or any
Subsdiary of any insurance proceeds or condemnation awards in an amount in excess of $20,000,000 in respect of
any equipment, fixed assets or red property (including any improvements thereon) to replace or repair such
equipment, fixed assets or real property.

“Central Bank Rate” means, in respect of Sterling, the Bank of England’s Bank Rate as published
by the Bank of England from time to time (the * GBP CBR").

“Central Bank Rate Adjustment” means, in respect of a Central Bank Rate, in relation to that
Central Bank Rate prevailing at close of business on any applicable RFR Business Day, the 20% trimmed arithmetic
mean of the relevant Central Bank Rate Spreads for the 5 most immediately preceding applicable RFR Business
Days for which the relevant RFR is available.

“ Central Bank Rate Spread” means, in respect of a Central Bank Rate, in relation to any applicable
RFR Business Day, the difference (expressed as a percentage rate per annum) between (x) the relevant RFR for such
applicable RFR Business Day and (y) the relevant Central Bank Rate prevailing at close of business on such
applicable RFR Business Day.

“Change of Control" means (a) the failure of Holdings, directly or indirectly through
wholly-owned subsidiaries, to own all of the Equity Interests of the Borrower; (b) the acquisition of ownership,
directly or indirectly, beneficially or of record, by any Person or group (within the meaning of the Securities
Exchange Act and the rules of the Securities and Exchange Commission thereunder) but excluding any employee
benefit plan of such Person or its Subsidiaries and any Person acting in its capacity as trustee, agent or other
fiduciary or administrator of any such plan, of Equity Interests in Holdings representing more than 35% of the
aggregate ordinary voting power represented by the issued and outstanding Equity Interests in Holdings (directly or
indirectly, including through one or more holding companies); (c) persons who were (i) directors of Holdings on the
Effective Date, (ii) nominated by the board of directors of Holdings or whose nomination for election by the
stockholders of Holdings was approved by the board of directors of Holdings or (iii) appointed by directors that
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were directors of Holdings or directors nominated as provided in the preceding clause (ii), ceasing to occupy a
majority of the seats (excluding vacant seats) on the board of directors of Holdings, or (d) a“ change of control”, or
other similar provision, as defined in any agreement or instrument evidencing any Material | ndebtedness.

“Change in Law" means: (a) the adoption of any rule, regulation, treaty or other law after the date
of this Agreement, (b) any change in any rule, regulation, treaty or other law or in the administration, interpretation
or application thereof by any Governmental Authority after the date of this Agreement or (c) the making or issuance
of any request, guideline or directive (whether or not having the force of law) of any Governmental Authority made
or issued after the date of this Agreement; provided, that notwithstanding anything herein to the contrary, (x) the
Dodd-Frank Wall Street Reform and Consumer Protection Act and all rules, regulations, guidelines or directives
thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated by the
Bank of International Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or by the United States, Canada, United Kingdom or other foreign regulatory authorities, in each case
pursuant to Basel |11, shall, in each case, be deemed to be a “Change in Law,” to the extent enacted, adopted,
promulgated or issued after the date of this Agreement, but only to the extent such rules, regulations, or published
interpretations or directives are applied to Holdings and its Subsidiaries by the First Lien Administrative Agent or
any Lender in substantially the same manner as applied to other smilarly situated borrowers under comparable
syndicated credit facilities, including, without limitation, for purposes of Section 2.15.

“Class” when used in reference to (a) any Loan or Borrowing, refers to whether such Loan, or the
Loans comprising such Borrowing, are Revolving Loans, Other Revolving Loans, Term Loans, First Lien
Incremental Term Loans, Bridge Loans, Other First Lien Term Loans or Swingline Loans, (b) any Commitment,
refers to whether such Commitment is a Revolving Commitment, Additional/Replacement Revolving Commitment,
Other Revolving Commitment, Term Commitment or Other First Lien Term Commitment and (c) any Lender, refers
to whether such Lender has a Loan or Commitment with respect to a particular Class of Loans or Commitments.
Other Firgt Lien Term Commitments, Other First Lien Term Loans, Other Revolving Commitments (and the Other
Revolving Loans made pursuant thereto), Additional/Replacement Revolving Commitments and First Lien
Incremental Term Loans that have different terms and conditions shall be construed to be in different Classes.

“Code" means the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means any and all assets, whether real or personal, tangible or intangible, on which
Liens are purported to be granted pursuant to the Security Documents as security for the Secured Obligations.

“Collateral and Guarantee Reguirement” means, at any time, the requirement that:

(a) the First Lien Administrative Agent shall have received from (i) Holdings, the Borrower
and each of the Restricted Subsidiaries (other than any Excluded Subsidiary) either (x) a counterpart of the
First Lien Guarantee Agreement duly executed and delivered on behalf of such Person or (y) in the case of
any Person that becomes a Loan Party after the Effective Date (including by ceasing to be an Excluded
Subsidiary), a supplement to the First Lien Guarantee Agreement, in substantially the form specified
therein, duly executed and delivered on behalf of such Person and (ii) the Borrower and each Subsidiary
Loan Party organized in the United States (together with the Borrower, the “US Loan Parties’) and
Holdings (solely for purposes of pledging the Equity Interest in the Borrower in accordance with clause (b)
below) either (x) a counterpart of the First Lien Collateral Agreement duly executed and delivered on
behalf of such Person or (y) in the case of any Person that becomes a Subsidiary Loan Party after the
Effective Date (including by ceasing to be an Excluded Subsidiary), a supplement to the First Lien
Collateral Agreement, substantialy in the form specified therein, duly executed and delivered on behalf of
such Person, in each case under this clause (a) together with, in the case of any such First Lien Loan
Documents executed and delivered after the Effective Date, to the extent reasonably requested by the First
Lien Administrative Agent, opinions and documents of the type referred to in Sections 4.01(b) and 4.01(d);

(b) (i) all outstanding Equity Interests of the Borrower (including any Additional Borrower
organized in the United States) owned by or on behalf of Holdings, and (ii) all outstanding Equity Interests
of the Borrower (including any Additional Borrower organized in the United States) and each Restricted
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Subsidiary owned by or on behalf of any US Loan Party (other than, in each case, any Equity Interests
constituting Excluded Assets), shall have been pledged pursuant to the First Lien Collateral Agreement, and
the First Lien Administrative Agent shall have received certificates, if any, representing al such Equity
Interests to the extent constituting “ certificated securities’, together with undated stock powers or other
instruments of transfer with respect thereto endorsed in blank;

(c) if any Indebtedness for borrowed money of Holdings, the Borrower or any Subsidiary ina
principal amount of $5,000,000 or more is owing by such obligor to any US Loan Party and such
Indebtedness shall be evidenced by a promissory note, such promissory note shall be pledged pursuant to
the First Lien Collateral Agreement, and the First Lien Administrative Agent shall have received al such
promissory notes, together with undated instruments of transfer with respect thereto endorsed in blank;
provided, however, that the foregoing delivery reguirement with respect to any intercompany indebtedness
may be satisfied by delivery of an omnibus or global intercompany note executed by all US Loan Parties as
payees and al such obligors as payors;

(d) all certificates, agreements, documents and instruments, including Uniform Commercial
Code financing statements and Intellectual Property Security Agreements with respect to any Trademarks,
Patents and Copyrights that are registered, issued or applied-for in the United States and that congtitute
Collateral held by aUS Loan Party, for the filing with the United States Patent or Trademark Office and the
United States Copyright Office to the extent required by this Agreement, the Security Documents,
Requirements of Law and as reasonably requested by the Firgt Lien Administrative Agent to be filed,
delivered, registered or recorded to create the Liens intended to be created by the Security Documents and
perfect such Liens to the extent required by, and with the priority required by, this Agreement, the Security
Documents and the other provisions of the term “ Collateral and Guarantee Requirement,” shall have been
filed, registered or recorded or delivered to the Firgt Lien Administrative Agent for filing, registration or
recording; and

(e) the Firgt Lien Administrative Agent shall have received (i) counterparts of a Mortgage
with respect to each Material Real Property duly executed and delivered by the record owner of such
Mortgaged Property (if the Mortgaged Property is in a jurisdiction that imposes a mortgage recording or
similar tax on the amount secured by such Mortgage, then the amount secured by such Mortgage shal be
limited to the Fair Market Vaue of such Mortgaged Property, as reasonably determined by Holdings), (ii) a
policy or policies of title insurance (or marked unconditional commitment to issue such policy or policies)
issued by a nationally recognized title insurance company insuring the Lien of each such Mortgage as afirst
priority Lien on the Mortgaged Property described therein, free of any other Liens except as expressly
permitted by Section 6.02, together with such customary lender's endorsements (other than a creditor’s
rights endorsement) as the First Lien Adminisirative Agent may reasonably request to the extent available
in the applicable jurisdiction at commercially reasonable rates (it being agreed that the First Lien
Adminigtrative Agent shall accept zoning reports from a nationally recognized zoning company in lieu of
zoning endorsements to such title insurance policies), in an amount equal to the Fair Market Value of such
Mortgaged Property or as otherwise reasonably agreed by the parties; provided that in no event will the
Borrower be required to obtain independent appraisas of such Mortgaged Properties, unless required by
FIRREA, (iii) acompleted " Life-of-Loan” Federal Emergency Management Agency standard flood hazard
determination with respect to each Mortgaged Property on a*Building” (as defined in 12 CFR Chapter 111,
Section 339.2) is located, and if any Mortgaged Property on which a “Building" (as defined in 12 CFR
Chapter I, Section 339.2) is located in an area determined by the Federal Emergency Management
Agency (or any successor agency) to be located in a special flood hazard area, a duly executed notice about
specia flood hazard area status and flood disaster assistance and evidence of such flood insurance as
provided in Section 5.07(b), (iv) in each case if reasonably requested by the First Lien Administrative
Agent, a customary legal opinion with respect to each such Mortgage, from counsel qualified to opine in
each jurisdiction (i) where a Mortgaged Property is located regarding the enforceability of the Mortgage
and (ii) where the applicable Loan Party granting the Mortgage on said Mortgaged Property is organized,
regarding the due authorization, execution and delivery of such Mortgage, and in each case, such other
customary matters as may be in form and substance reasonably satisfactory to the First Lien Administrative
Agent, (V) a survey or existing survey together with a no change affidavit of such Mortgaged Property, in
compliance with the 2016 Minimum Standard Detail Requirements for ALTA/ACSM Land Title Surveys
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(or 2011 Minimum Standard Detail Requirements for ALTA/ACSM Land Title Surveys in the case of any
existing survey) and otherwise reasonably satisfactory to the Firgt Lien Administrative Agent, and (vi)
evidence of payment of title insurance premiums and expenses and al recording, mortgage, transfer and
stamp taxes and fees payable in connection with recording the Mortgage, any amendments thereto and any
fixture filings in appropriate county land office(s).

() the First Lien Administrative Agent shall have received from Holdings a counterpart of
the Floating Charge Document duly executed and delivered on its behalf .

Notwithstanding the foregoing provisions of this definition or anything in this Agreement or any other First
Lien Loan Document to the contrary, (&) the foregoing provisions of this definition shall not require the creation or
perfection of pledges of or security interests in, or the obtaining of title insurance, legal opinions or other
deliverables with respect to, particular assets of the Loan Parties, or the provision of Guarantees by any Subsidiary,
if, and for so long as the First Lien Administrative Agent and the Borrower reasonably agree in writing that the cost,
burden, difficulty or consequence of creating or perfecting such pledges or security interests in such assets, or
obtaining such title insurance, legal opinions or other deliverables in respect of such assets, or providing such
Guarantees (taking into account any material adverse tax consequences to Holdings and its Affiliates (including the
imposition of withholding or other material taxes)), is excessive in relation to the benefits to be obtained by the
Lenders therefrom; (b) Liens required to be granted from time to time pursuant to the term * Collateral and Guarantee
Requirement” shall be subject to exceptions and limitations set forth in this Agreement and the Security Documents,
(c) in no event shall control agreements or other control or similar arrangements be required with respect to cash or
cash equivalent, deposit accounts, securities and commodities acoounts (including securities entitlements and related
assets), letter of credit rights or other assets requiring perfection by control (but not, for avoidance of doubt,
possession); (d) other than the filing of Form MRO1 with the Companies House in the United Kingdom with respect
to the security interest granted under the Floating Charge Document, in no event shall any Loan Party be required to
complete any filings or other action with respect to the perfection of security interestsin any jurisdiction outside of a
Covered Jurisdiction (or, with respect to Intellectual Property, in any jurisdiction outside the United States), and no
actions in any non-Covered Jurisdiction (or, with respect to Intellectual Property, in any jurisdiction outside the
United States) or required by the laws of any non-Covered Jurisdiction (or, with respect to Intellectual Property, by
the laws of any jurisdiction outside the United States) shall be required to be taken to create any security interestsin
assets located or titled outsde of any Covered Jurisdiction (including in any Equity Interests of Subsidiaries
organized outside of a Covered Jurisdiction), or in any Intellectual Property governed by, arising, existing, registered
or applied for under the laws of any jurisdiction other than the United States of America, any State or to perfect or
make enforceable any security interests in any such assets (it being understood that there shall be no security
agreements or pledge agreements governed under the laws of any non-U.S. jurisdiction); (€) in no event shall any
Loan Party be required to complete any filings or other action with respect to perfection of security interestsin assets
subject to certificates of title beyond the filing of UCC financing statements; (f) other than the filing of UCC
financing statements, no perfection shall be required with respect to promissory notes evidencing debt for borrowed
money in a principal amount of less than $2,500,000; (g) in no event shall any Loan Party be required to complete
any filings or other action with respect to security interests in Intellectual Property beyond the filing of Intellectual
Property Security Agreements with the United States Patent and Trademark Office and the United States Copyright
Office; (h) no actions shall be required to perfect a security interest in letter of credit rights (other than the filing of
UCC financing statements) not otherwise constituting supporting obligations; (i) in no event shall any Loan Party be
required to deliver to the First Lien Administrative Agent to be held in its possession Collateral not consisting of
intercompany notes and instruments or stock certificates of the Wholly Owned Restricted Subsidiary; and (j) in no
event shal the Collateral include any Excluded Assets. The First Lien Administrative Agent may grant extensions of
time for the creation and perfection of security interestsin or the obtaining of title insurance, legal opinions or other
deliverables with respect to particular assets or the provision of any Guarantee by any Subsidiary (including
extensions beyond the Effective Date or in connection with assets acquired, or Subsidiaries formed or acquired, after
the Effective Date) and any other obligations under this definition where it determines that such action cannot be
accomplished without undue effort or expense by the time or times at which it would otherwise be required to be
accomplished by this Agreement (including as set forth on Schedule 5.14) or the Security Documents.

" Commitment” means (&) with respect to any Lender, its Revolving Commitment, Other Revolving
Commitment of any Class, Term Commitment, Bridge Commitment, Other First Lien Term Commitment of any
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Class or any combination thereof (as the context requires) and (b) with respect to any Swingline Lender, its
Swingline Commitment.

“Commitment Fee Percentage” means, for any day, the applicable percentage set forth below
under the caption “ Commitment Fee Percentage” based upon the Senior Secured Net Leverage Ratio as of the end of
the fiscal quarter of Holdings for which consolidated financia statements have theretofore been most recently
delivered pursuant to Section 5.01(a) or 5.01(b); provided that, until the date of the delivery of the consolidated
financial statements pursuant to Section 5.01(b) as of and for the first full fiscal quarter following the Effective Date,
the Commitment Fee Percentage shall be based on the rates per annum set forth in Category 1

Commitment Fee
Senior Secured Net Leverage Ratio Percentage

Category 1 0.250%
Lessthan or equal to 1.00 to 1.00

Category 2 0.500%
Greater than 1.00 to 1.00, but less than
or equal to 2.00 to 1.00

Category 3 0.500%
Greater than 2.00 to 1.00, but less than
or equal to 3.00to 1.00

Category 4 0.500%
Greater than 3.00 to 1.00, but less than
or equal to 4.00 to 1.00

Category 5 0.750%
Greater than 4.00 to 1.00

For purposes of the foregoing, each change in the Commitment Fee Percentage resulting from a
change in the Senior Secured Net Leverage Ratio shall be effective during the period commencing on and including
the Business Day following the date of delivery to the First Lien Administrative Agent pursuant to Section 5.01(a) or
5.01(b) of the consolidated financia statements and related Compliance Certificate indicating such change and
ending on the dateimmediately preceding the effective date of the next such change. Notwithstanding the foregoing,
the Commitment Fee Percentage, at the option of the Firgt Lien Administrative Agent or the Required Revolving
Lenders, commencing upon written notice to the Borrower, shall be based on the rates per annum set forth in
Category 5 (i) at any time that an Event of Default under Section 7.01(a) has occurred and is continuing and shall
continue to so apply to but excluding the date on which such Event of Default shall cease to be continuing (and
thereafter, the Category otherwise determined in accordance with this definition shall apply) or (ii) if Holdings fails
to deliver the consolidated financial statements required to be delivered pursuant to Section 5.01(a) or 5.01(b) or any
Compliance Certificate required to be delivered pursuant hereto, in each case within the time periods specified
herein for such ddlivery, during the period commencing on and including the day of the occurrence of a Default
resulting from such failure and until the delivery thereof.

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

“ Compliance Certificate” means the Compliance Certificate required to be delivered pursuant to
Section 5.01(d), substantially in the form of ExhibitY, with such modifications thereto as the First Lien
Administrative Agent and the Borrower may reasonably agree.

-16-
[EMEA_ACTIVE 302040156 13]




technical, admmmtratwe or opa‘amnai chanqes (including chanq&s to the deﬂnmon ] il ABR [he definition of

"Alternate Base Rate” the definition of “Business Day," the definition of "LLS. Government Securities Business
Day,” the definition of “RFR Business Day”, the definition of *Interest Period™ or any similar or analogous

definition (or the addition of a concept of “interest period™), fiming and frequency of determining rates and
making payments of interest, timing of borrowing requests or prepayment, conversion or continuation notices, the

applicability and length of lookback periods, the applicability of Section 2.16 and other technical, administrative or
operational matters) that the First Lien Administrative Agent, in consultation with the Borrower, decides may be
appropriate to reflect the adoption and implementation of any such rate or to permit the use and administration
thereof by the First Lien Administrative Agent in a manner substantially consistent with market practice (or, if the
First Lien Administrative Agent decides that adoption of any portion of such market practice is not administratively
feasible or if the First Lien Administrative Agent determines that no market practice for the administration of any
such rate exists, in such other manner of administration as the First Lien Administrative Agent, in consultation
with the Borrower, decides is reasonably necessary in connection with the administration of this Agreement and the
other Eirst | ien | oan Documents)

“Consolidated EBITDA” means, for any period, Consolidated Net Income for such period plus,
(1) without duplication and to the extent reflected as a charge in the statement of such Consolidated Net |ncome for
such period, the sum of (a) Taxes based on income or profits or capital, plus franchise or similar taxes and foreign
withholding taxes, (b) interest expense, amortization or write-off of debt discount and debt issuance costs and
commissions, discounts and other fees and charges associated with Indebtedness (including the Loans),
(c) depreciation and amortization expense, (d) transition, integration and similar fees, charges and expenses related
acquisitions or dispositions, (€) unusua, non-recurring or exceptiona expenses, losses or charges (including any
unusual, non-recurring exceptional operating expenses, losses or charges directly attributable to the implementation
of cog savings initiatives), severance, relocation codls, integration and facilities opening costs and other business
optimization expenses and operating improvements (including related to new praduct introductions), recruiting fees,
dgning costs, retention or completion bonuses, transition costs, codts related to closure/consolidation of facilities,
internal costs in respect of strategic initiatives and curtailments or modifications to pension and post-retirement
employee benefit plans (including any settlement of pension liabilities), contract terminations and professional and
consulting fees incurred in connection with any of the foregoing, (f) restructuring charges, accruals or reserves
(including restructuring and integration costs related to acquisitions and adj ustments to existing reserves), whether or
not classified as restructuring expense on the consolidated financial statements, (g) fees, costs and expenses paid or
premiums and penalties incurred in connection with any debt or equity financing transaction, including
mark-to-market adjustments for exchangeable option features and capped cal derivatives, (h) fees, costs and
expenses paid or incurred in connection with (i) any product remediation plan and (ii) the re-eval uation associated
with the classification of any business unit, division, product line or line of business as held for sale, (i) non-cash
stock option and other equity-based compensation expenses and payroll tax expense related to stock option and
other equity-based compensation expenses, (j) (A) expenses and charges paid in connection with the SNIA
Litigation and (B) expenses and charges incurred or accrued with respect to other litigation disclosed in the public
filings made by the Borrower and its Subsidiaries prior to the Effective Date, in each case of prongs (A) and (B)
including amounts in respect of settlements or judgments, and (k) Non-Cash Charges, plus (2) without duplication,
(a) the amount of “run rate” cost savings, operating expense reductions, other operating i mprovements and synergies
related to any Specified Transaction, the Transactions, any restructuring, cost saving initiative or other initiative
projected by the Borrower in good faith to be realized as a result of actions taken or committed to be taken in each
case on or prior to the date that is 12 months after the end of the relevant Test Period (including actions initiated
prior to the Effective Date) (which cost savings, operating expense reductions, other operating improvements and
synergies shall be added to Consolidated EBITDA until fully realized and calculated on a pro forma basis as though
such cost savings, operating expense reductions, other operating improvements and synergies had been realized on
the first day of the relevant period), net of the amount of actual benefits realized from such actions; provided that (A)
such cost savings, operating expense reductions, other operating improvements and synergies are reasonably
identifiable and quantifiable (in the good faith determination of the Borrower), (B) no cost savings, operating
expense reductions, other operating improvements or synergies shall be added pursuant to this clause (2) to the
extent duplicative of any expenses or charges relating to such cost savings, operating expense reductions, other
operating improvements or synergies that are included in clauses (1)(€) and (1)(f) above or in the definition of “Pro
Forma Adjustment” (it being understood and agreed that “run rate” shal mean the full recurring benefit that is
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associated with any action taken), and (C) amounts added pursuant to this clause (2) shall not exceed 25% of
Consolidated EBITDA (calculated before giving effect to such adjustments) during such period; minus, to the extent
included in the statement of such Consolidated Net Income for such period, the sum of (&) interest income, (b) any
extraordinary income or gains determined in accordance with GAAP, (c) al Tax benefits for such period to the
extent not netted in determining the amount for clause (&) preceding and (d) any other non-cash income (excluding
any items that represent the reversal of any accrual of, or cash reserve for, anticipaied cash charges in any prior
period that are described in the parenthetical to clause (g) above), including for the avoidance of doubt non-cash
foreign currency trandation gains (including non-cash gains related to currency remeasurement of Indebtedness), all
as determined on a consolidated basis, provided that:

(1) there shall be included in determining Consolidated EBITDA for any period, without
duplication, (A) to the extent not included in Consolidated Net Income, the Acquired EBITDA of any
Person, property, business or asset or attributable to any Person, property, business or asset acquired by
Holdings or any Redtricted Subsidiary during such period (other than any Unrestricted Subsidiary) to the
extent not subsequently sold, transferred or otherwise disposed of (but not including the Acquired EBITDA
of any related Person, property, business or assets to the extent not so acguired) (each such Person,
property, business or asset acquired, including pursuant to the Transactions or pursuant to a transaction
consummated prior to the Effective Date, and not subsequently so disposed of, an " Acquired Entity or
Business"), and the Acquired EBITDA of any Unrestricted Subsidiary that is converted into a Restricted
Subsidiary during such period (each, a " Converted Restricted Subsidiary”), in each case based on the
Acquired EBITDA of such Pro Forma Entity for such period (including the portion thereof occurring prior
to such acquisition or conversion) determined on a historical Pro Forma Basis and (B) an adjustment in
respect of each Pro Forma Entity equal to the amount of the Pro Forma Adjustment with respect to such Pro
Forma Entity for such period (including the portion thereof occurring prior to such acquisition or
conversion) as specified in the Pro Forma Adjustment certificate delivered to the Firgt Lien Administrative
Agent (for further delivery to the Lenders);

(U))] there shall be (A) to the extent included in Consolidated Net Income, excluded in
determining Consolidated EBITDA for any period the Disposed EBITDA of any Person, property, business
or asset (other than any Unrestricted Subsidiary) sold, transferred or otherwise disposed of, closed or
classified as discontinued operations in accordance with GAAP (other than (x) if so classified on the basis
that it is being held for sale unless such sale has actually occurred during such period and (y) for periods
prior to the applicable sale, transfer or other disposition, if the Disposed EBITDA of such Person, property,
business or asset is podtive (i.e, if such Disposed EBITDA is negative, it shall be added back in
determining Consolidated EBITDA for any period)) by Holdings or any Restricted Subsidiary during such
period (each such Person, property, business or asset so sold, transferred or otherwise disposed of, closed
or classified, a “ Sold Entity or Business"), and the Disposed EBITDA of any Restricted Subsidiary that is
converted into an Unrestricted Subsidiary during such period (each, a “Converted Unrestricted
Subsidiary”), in each case based on the Disposed EBITDA of such Sold Entity or Business or Converted
Unrestricted Subsidiary for such period (including the portion thereof occurring prior to such sale, transfer,
disposition, closure, classification or conversion) determined on a historical Pro Forma Basis and (B) to the
extent not included in Consolidated Net Income, included in determining Consolidated EBITDA for any
period in which a Sold Entity or Business is disposed, an adjustment equal to the Pro Forma Disposal
Adjustment with respect to such Sold Entity or Business (including the portion thereof occurring prior to
such disposal) as specified in the Pro Forma Disposal Adjustment certificate delivered to the First Lien
Administrative Agent (for further delivery to the Lenders); and

(11) there shall be, to the extent included in Consolidated Net Income, excluded in
determining Consolidated EBITDA any expense (or income) as a result of adjustments recorded to
contingent consideration liabilities relating to the Transactions, to any acquisition or Investment
consummated prior to the Effective Date and any Permitted Acquisition (or other |nvestment not prohibited
under this Agreement).

“Consolidated Interest Expense” means the sum of (&) the amount of cash interest expense
(including that attributable to Capitalized Leases), net of cash interest income of Holdings and the Restricted
Subgdiaries with respect to al outstanding I ndebtedness of Holdings and the Restricted Subsidiaries, including all
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commissions, discounts and other fees and charges owed with respect to |etters of credit and bankers acceptance
financing and net costs under hedging agreements, plus (b) the aggregate amount of actual cash payments made with
respect to any increase in the principal amount of Indebtedness as a result of pay-in-kind interest that are required to
be made in connection with any repayment of such Indebtedness, and excluding, for the avoidance of doubt, (i)
amortization of deferred financing costs, debt issuance costs (including bridge, commitment and other financing
fees), commissions, fees and expenses and any other amounts of non-cash interest (including as aresult of the effects
of acquigtion method accounting or pushdown accounting), (ii) non-cash interest expense attributable to the
movement of the mark-to-market valuation of cbligations under hedging agreements or other derivative instruments
pursuant to FASB Accounting Standards Codification No. 815-Derivatives and Hedging, (iii) any one-time cash
costs associated with breakage in respect of hedging agreements for interest rates, (iv) all non-recurring cash interest
expense consisting of liquidated damages for failure to timely comply with registration rights obligations, (v) any
prepayment premium or penalty, (vi) penalties and interest relating to taxes, (vii) any accretion of accrued interest on
discounted liahilities (other than Indebtedness except to the extent arising from the application of purchase
accounting), (viii) any “additiona interest” with respect to debt securities, (ix) commissions, discounts, yield and
other fees and charges (including any interest expense) related to any Securitization Facility and (x) any interest
expense attributable to the exercise of appraisal rights and the settlement of any claims or actions (whether actual,
contingent or potential) with respect thereto and with respect to any Permitted Acquisition or other Investment, all as
calculated on a consolidated basis in accordance with GAAP.

“Consolidated Net Income” means, for any period, the net income (loss) of Holdings and its
Restricted Subsidiaries for such period determined on a consolidated basis in accordance with GAAP, excluding,
without duplication (&) the cumulative effect of a change in accounting principles during such period, (b) any
Transaction Costs incurred during such period, (c) any income (loss) for such period attributable to the early
extinguishment of Indebtedness, hedging agreements or other derivative instruments, (d) any income (loss)
attributable to deferred compensation plans or trusts, (e) any income (loss) from Investments recorded using the
equity method, and (f) the amount of any expense required to be recorded as compensation expense related to
contingent transaction consideration.

There shall be included in Consolidated Net Income, without duplication, the amount of any cash
tax henefits related to the tax amortization of intangible assets in such period. There shall be excluded from
Consolidated Net Income for any period the effects from applying acquisition method accounting, including
applying acquisition method accounting to inventory, property and equipment, loans and leases, software and other
intangible assets and deferred revenue (including deferred costs related thereto) required or permitted by GAAP and
related authoritative pronouncements (including the effects of such adjustments pushed down to Holdings and its
Restricted Subsidiaries), as a result of the Transactions, any acquisition or Investment consummated prior to the
Effective Date and any Permitted Acquisitions (or other Investment not prohibited hereunder) or the amortization or
write-off of any amounts thereof.

In addition, to the extent not already included in Consolidated Net Income, Consolidated Net
Income shall include the amount of proceeds received or due from business i nterruption insurance or reimbursement
of expenses and charges pursuant to indemnification and other reimbursement provisions in connection with any
acquisition or other Investment or any disposition of any asset permitted hereunder.

“Consolidated Senior Secured First Lien Net Indebtedness’ means, as of any date of
determination, the aggregate amount of Indebtedness of Holdings and its Restricted Subsidiaries outstanding on
such date that is not subordinated in right of payment to the First Lien Loan Document Obligations and that is
secured by a Lien on any asset of Holdings or any of the Restricted Subsidiaries that is not expressly subordinated to
Liens on any asset of Holdings or any of the Restricted Subsidiaries securing the Firgt Lien Loan Document
Obligations (including, for avoidance of doubt, the First Lien Loan Document Obligations), determined on a
consolidated basis in accordance with GAAP (but excluding the effects of any discounting of | ndebtedness resulting
from the application of the acquisition method accounting in connection with the Transactions or any Permitted
Acquisition (or other Investment not prohibited hereunder) consisting only of Senior Secured First Lien
Indebtedness for borrowed money, drawn obligations under letters of credit that have not been reimbursed,
obligations in respect of Capitalized Leases and debt obligations evidenced by promissory notes or smilar
instruments, but excluding any obligations under or in respect of Qudified Securitization Facilities, minus the
aggregate amount of cash and Permitted Investments (in each case, free and clear of all liens, other than Liens
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permitted pursuant to Section 6.02), excluding cash and Permitted Investments that are listed as " restricted” on the
consolidated balance sheet of Holdings and its Restricted Subsidiaries as of such date, but including cash and
Permitted Investments restricted in favor of the Secured Obligations (which may also secure other Indebtedness
secured by a pari passu or junior lien on the Collateral along with the Secured Obligations).

“Consolidated Senior Secured Indebtedness” means, as of any date of determination, the aggregate
amount of Indebtedness of Holdings and its Restricted Subsidiaries outstanding on such date that is not subordinated
in right of payment to the First Lien Loan Document Obligations and that is secured by a Lien on any asset of
Holdings or any of the Restricted Subsidiaries (including, for the avoidance of doubt, the First Lien Loan Document
Obligations), determined on a consolidated basis in accordance with GAAP (but excluding the effects of any
discounting of Indebtedness resulting from the application of the acquisition method accounting in connection with
the Transactions or any Permitted Acquisition (or other Investment not prohibited hereunder)) and consisting only of
such Indebtedness for borrowed money, drawn obligations under letters of credit that have not been reimbursed,
obligations in respect of Capitalized Leases and debt obligations evidenced by promissory notes or similar
instruments, but excluding any obligations under or in respect of Qualified Securitization Facilities, minus the
aggregate amount of cash and Permitted Investments (in each case, free and clear of al liens, other than Liens
permitted pursuant to Section 6.02), excluding cash and Permitted Investments that are listed as “restricted” on the
consolidated balance sheet of Holdings and the Restricted Subsidiaries as of such date, but including,
notwithstanding the foregoing, cash and Permitted Investments so restricted by virtue of being subject to any
Permitted Encumbrance or to any Lien permitted under Section 6.02 that secures the Secured Obligations (which
Lien may also secure other Indebtedness secured on a pari passu basis with, or a junior lien basis to, the Secured
Obligations).

“Consolidated Total Net Indebtedness’ means, as of any date of determination, the aggregate
amount of Indebtedness of Holdings and its Restricted Subsidiaries outstanding on such date, determined on a
consolidated basis in accordance with GAAP (but excluding the effects of any discounting of I ndebtedness resulting
from the application of the acquisition method accounting in connection with the Transactions or any Permitted
Acquisition (or other Investment not prohibited hereunder)) consisting only of Indebtedness for borrowed money,
drawn obligations under letters of credit that have not been reimbursed, obligations in respect of Capitalized L eases
and debt obligations evidenced by promissory notes or aimilar instruments, but excluding any obligations under or in
respect of Qualified Securitization Facilities, minus the aggregate amount of cash and Permitted | nvestments (in each
case, free and clear of al liens, other than Liens permitted pursuant to Section 6.02), excluding cash and Permitted
Investments that are listed as “restricted” on the consolidated balance sheet of Holdings and its Restricted
Subsidiaries as of such date, but including cash and Permitted Investments restricted in favor of the Secured
Obligations (which may also secure other |ndebtedness secured by apari passu or junior lien on the Collateral aong
with the Secured Obligations).

“Consolidated Working Capital” means, at any date, the excess of (a) the sum of all amounts
(other than cash and Permitted Investments) that would, in conformity with GAAP, be set forth opposite the caption
“total current assets’ (or any like caption) on a consolidated balance sheet of Holdings and its Restricted
Subsidiaries at such date, excluding the current portion of deferred income taxes over (b) the sum of all amounts that
would, in conformity with GAAP, be set forth opposite the caption “total current liabilities” (or any like caption) on
aconsolidated balance sheet of Holdings and its Restricted Subsidiaries on such date, including deferred revenue but
excluding, without duplication, (i) the current portion of any Funded Debt, (ii) all Indebtedness consisting of Loans
and obligations under Letters of Credit to the extent otherwise included therein, (iii) the current portion of interest
and (iv) the current portion of current and deferred income taxes.

“Control™ means the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies, or the dismissal or appointment of the management, of a Person, whether through the
ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings
correlative thereto.

“ Copyright” has the meaning assigned to such term in the First Lien Collateral Agreement.
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“Covered Jurisdiction” means each of (a) the United States (or any state, commonwedth or
territory thereof or the District of Columbia), and (b) any other jurisdiction as agreed in writing by the First Lien
Administrative Agent and the Borrower.

“ Covered Party” has the meaning assigned to such term in Section 9.21(a).

“Credit Agreement Refinancing Indebtedness’ means |ndebtedness issued, incurred or otherwise
obtained by the Borrower (including by means of the extension or renewal of existing | ndebtedness) in exchange for,
or to extend, renew, replace or refinance, in whole or part, existing Term Loans, Revolving Loans (or unused
Revolving Commitments) or Firgt Lien Incremental Equivalent Debt (“ Refinanced Debt"); provided that such
exchanging, extending, renewing, replacing or refinancing Indebtedness (a) is in an original aggregate principa
amount not greater than the aggregate principal amount of the Refinanced Debt (plus any premium, accrued interest
and fees and expenses incurred in connection with such exchange, extension, renewal, replacement or refinancing),
(b) (i) does not mature earlier than or, except in the case of Revolving Commitments, have a Weighted Average Life
to Maturity shorter than the Refinanced Debt and (ii) if such Indebtedness is unsecured or secured by the Collateral
on ajunior lien basis to the Secured Obligations, does not mature or have scheduled amortization or payments of
principal prior to the maturity date of the Refinanced Debt (except in the case of customary bridge loans which,
subject to customary conditions (including no payment or bankruptcy event of default), would either automatically
be converted into or required to be exchanged for permanent refinancing that does not mature earlier than the
Refinanced Debt), (c) shall not be guaranteed by any entity that is not a Loan Party, (d) in the case of any secured
Indebtedness (i) is not secured by any assets not securing the Secured Obligations and (ii) if not comprising Other
First Lien Term Loans or Other Revolving Commitments hereunder that are secured on a pari passu basis with the
Secured Obligations, is subject to a Customary Intercreditor Agreement(s) and (e) has covenants and events of
default (excluding, for the avoidance of doubt, pricing, interest rate margins, rate floors, discounts, fees, premiums
and prepayment or redemption provisions) that are not materially more favorable (when taken as a whale) to the
lenders or investors providing such Indebtedness than the covenants and events of default of this Agreement (when
taken as a whole) are to the Lenders (unless (x) such covenants or other provisions are applicable only to periods
after the maturity date of the Refinanced Debt at the time of such refinancing or (y) the Revolving Lenders also
receive the benefit of such more favorable covenants and events of default (together with, at the election of the
Borrower, any applicable “equity cure” provisions with respect to any financial maintenance covenant) (it being
understood that, to the extent that any covenant, event of default or guarantee is added or modified for the benefit of
any such Indebtedness, no consent shall be required by the First Lien Administrative Agent or any of the Lenders if
suich covenant, event of default or guaranteeis (i) also added or modified for the benefit of any corresponding Loans
remaining outstanding after the issuance or incurrence of such Indebtedness, (ii) with respect to any " springing”
financial maintenance covenant or other covenant only applicable to, or for the benefit of, arevolving credit facility,
also added for the benefit of each revolving credit facility hereunder (and not for the benefit of any term loan facility
hereunder) and/or (iii) only applicable after the Latest Maturity Date at the time of such refinancing). For the
avoidance of doubt, it is understood and agreed that (x) notwithstanding anything in this Agresment to the contrary,
in the case of any Indebtedness incurred to modify, refinance, refunding, extend, renew or replace Indebtedness
initially incurred in reliance on and measured by reference to a percentage of Consolidated EBITDA at the time of
incurrence, and such modification, refinancing, refunding, extension, renewal or replacement would cause the
percentage of Consolidated EBITDA to be exceeded if calculated based on the percentage of Consolidated EBITDA
on the date of such modification, refinancing, refunding, extension, renewa or replacement, such percentage of
Consolidated EBITDA restriction shal not be deemed to be exceeded so long as such incurrence otherwise
constitutes * Credit Agreement Refinancing | ndebtedness’ and (y) such Credit Agreement Refinancing Indebtedness.
Notwithstanding anything to the contrary, no Credit Agreement Refinancing | ndebtedness shall be subject to any
“most favored nation” pricing adjustments set forth in this Agreement,

“ Cure Amount” has the meaning assigned to such term in Section 7.02(a).
“Cure Right” has the meaning assigned to such term in Section 7.02(a).

“Currencies” means Dollars and each Alternative Currency, and “Currency” means any of
such Currencies.
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“ Customary | ntercreditor Agreement” means (&) to the extent executed in connection with the
incurrence of Indebtedness secured by Liens on the Collateral which are intended to rank equal in priority to the
Liens on the Collateral securing the Secured Obligations, at the option of the Borrower, either (i) an intercreditor
agreement substantially in the form of the First Lien Pari Passu Intercreditor Agreement (with such modifications as
may be necessary or appropriate in light of prevailing market conditions and reasonably acceptable to the First Lien
Administrative Agent) or (i) a customary intercreditor agreement in form and substance reasonably acceptable to the
First Lien Administrative Agent, which agreement shall provide that the Liens on the Collateral securing such
Indebtedness shall rank equal in priority to the Liens on the Collateral securing the Secured Obligations and (b) to
the extent executed in connection with the incurrence of |ndebtedness secured by Liens on the Collateral which are
intended to rank junior to the Liens on the Collateral securing the Secured Obligations, a the option of the
Borrower, either (i) an intercreditor agreement substantially in the form of the First/Second Lien Intercreditor
Agreement (with such modifications as may be necessary or appropriate in light of prevailing market conditions and
reasonably acceptable to the Firgt Lien Administrative Agent) or (ii) a customary intercreditor agreement in form
and substance reasonably acceptable to the First Lien Administrative Agent and the Borrower, which agreement
shall provide that the Liens on the Collateral securing such Indebtedness shall rank junior to the Liens on the
Collateral securing the Secured Obligations. With regard to any changes in light of prevailing market conditions as
set forth above in clauses (a)(i) or (b)(i) or with regard to clauses (a)(ii) or (b)(ii), such changes or agreement, as
applicable, shall be posted to the Lenders not |ess than five (5) Business Days before execution thereof and, if the
Required Lenders shall not have objected to such changes within three (3) Business Days after posting, then the
Required Lenders shall be deemed to have agreed that the First Lien Administrative Agent's entry into such
intercreditor agreement (including with such changes) is reasonable and to have consented to such intercreditor
agreement (including with such changes) and to the First Lien Administrative Agent’s execution thereof.

“Daily Simple RFR” means, for any day (an " RFR Interest Day"), an interest rate per annum equal
to the greater of (a) (x) SONIA for the day that is 5 RFR Business Days prior to such RFR Interest Day (the * RFR
Lookback Day"), (y) if SONIA is not available for the RFR Lookback Day determined pursuant to clause (x) above,
if by 5:00 p.m., London time, on the second (2nd) Business Day immediately following any day “i", RFR in respect
of such day “i" has not been published on the SONIA Administrator's Website, then RFR for such day “i” will be
RFR as published in respect of the first preceding Business Day for which RFR was published on the SONIA
Administrator’s Website (provided that RFR determined pursuant to this clause (y) shall be utilized for purposes of
calculation of Daily Simple RFR for no more than three (3) consecutive RFR Interest Days) or (z) if RFR has been
determined pursuant to clause (y) above for three(3) consecutive RFR Interest Days and SONIA remains
unavailable for the relevant RFR Lookback Day, RFR shall be (1) the percentage rate per annum which is the
aggregate of (1) the GBP CBR for such RFR Lookback Day and (11) the applicable Central Bank Rate Adjustment or
(2) if clause (2)(1) applies but the GBP CBR for the applicable RFR Lookback Day is not available, the Daily
Simple RFR for such RFR Lookback Day shall be the percentage rate per annum which is the aggregate of (1) the
most recent GBP CBR for an RFR Business Day which is no more than five RFR Business Days before that RFR
Lookback Day and (1) the applicable Central Bank Rate Adjustment and (b) 8:86%-the Floor

“Daily Simple SOFR" means, for any day, SOFR, with the conventions for this rate (which will
include a lookback) being established by the First Lien Administrative Agent in accordance with the conventions for
this rate recommended by the Relevant Governmental Body for determining “ Daily Simple SOFR” for syndicated
business loans;, provided, that if the First Lien Administrative Agent decides that any such convention is not
administratively feasible for the First Lien Administrative Agent, then the First Lien Administrative Agent may
establish another convention in its reasonabl e discretion.

“Deptor Relief Laws' means the Bankruptcy Code and all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions (domestic or
foreign) from time to time in effect and affecting the rights of creditors generally.

" Default” means any event or condition that constitutes an Event of Default or that upon notice,
lapse of time or both would, unless cured or waived, become an Event of Default.

“ Defaulting Lender” means, subject to Section 2.22(b), any Lender that (a) has failed to perform
any of its funding obligations hereunder, including in respect of its Loans or participations in respect of Letters of
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Credit or Swingline Loans, within two (2) Business Days of the date required to be funded by it hereunder unless
such Lender notifies the First Lien Administrative Agent and the Borrower in writing that such failureis the result of
such Lender’s determination that one or more conditions precedent to funding (each of which conditions precedent,
together with any applicable default, shall be specifically identified in such writing) has not been satisfied, (b) has
notified the Borrower, the First Lien Administrative Agent, any |ssuing Bank, any Swingline Lender or any Lender
that it does not intend to comply with its funding obligations or has made a public statement or provided any written
notification to any Person to that effect with respect to its funding obligations hereunder or under other agreements
in which it commits to extend credit (unless such writing or public statement relates to such Lender's obligation to
fund a Loan hereunder and states that such position is based on such Lender's determination that a condition
precedent to funding (which condition precedent, together with any applicable default, shall be specifically identified
in such writing or public statement) cannot be satisfied), (c) has failed, within three (3) Business Days after request
by the Firgt Lien Administrative Agent (whether acting on its own behalf or at the reasonable request of the
Borrower (it being understood that the First Lien Administrative Agent shal comply with any such reasonable
request)) or any Issuing Bank, to confirm in a manner satisfactory to the First Lien Administrative Agent, such
Issuing Bank and the Borrower that it will comply with its funding obligations (provided that such Lender shall
cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the First
Lien Administrative Agent and the Borrower), or (d) has, or has a direct or indirect parent company that has, other
than via an Undisclosed Administration, (i) become or is insolvent, (ii) become the subject of a proceeding under
any Debtor Relief Law, (iii) had a receiver, conservator, trustee, administrator, assignee for the benefit of creditors
or similar Person charged with reorganization or liquidation of its business or a custodian appointed for it, (iv) taken
any action in furtherance of, or indicated its consent to, approval of or acquiescence in any such proceeding or
appointment; or (v) become the subject of a Bail-in Action provided that a Lender shall not be a Defaulting Lender
solely by virtue of the ownership or acquisition of any equity interest in that Lender or any direct or indirect parent
company thereof by a Governmental Authority, where such ownership interest or proceeding does not result in or
provide such Lender or Person with immunity from the jurisdiction of courts within the United States of America or
from the enforcement of judgments or writs of attachment on its assets or permit such Lender or Person (or such
Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made by such
Lender or Person.

“Defaulting Lender Fronting Exposure” means, at any time there is a Defaulting Lender, (a) with
respect to any Issuing Bank, such Defaulting Lender’s Applicable Percentage of the First Lien Loan Document
Obligations with respect to the Letters of Credit issued by such Issuing Bank other than First Lien Loan Document
Obligations as to which such Defaulting Lender's participation obligation has been reallocated to other Lenders or
cash collateralized in accordance with the terms hereof, and (b) with respect to the Swingline Lender, such
Defaulting Lender's Applicable Percentage of Swingline Loans other than Swingline Loans as to which such
Defaulting Lender's participation obligation has been reallocated to other Lenders or cash collateralized in
accordance with the terms hereof,

“Designated Non-Cash Consideration” means the Fair Market Vaue of non-cash consideration
received by Holdings or a Subsidiary in connection with a Disposition pursuant to Section 6.05(k) that is designated
as Designated Non-Cash Consideration pursuant to a certificate of a Responsible Officer of the Borrower, setting
forth the basis of such valuation (which amount will be reduced by the Fair Market Value of the portion of the
non-cash consideration converted to cash within 180 days following the consummation of the applicable
Disposition).

“Dispose” and “ Disposition” each has the meaning assigned to such term in Section 6.05.

“Disposed EBITDA" means, with respect to any Sold Entity or Business or Converted
Unrestricted Subsidiary for any period through (but not after) the date of such disposition, the amount for such
period of Consolidated EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary (determined
as if references to Holdings and its Restricted Subsidiaries in the definition of the term “ Consolidated EBITDA”™
(and in the component financial definitions used therein) were references to such Sold Entity or Business and its
subsidiaries or to such Converted Unrestricted Subsidiary and its subsidiaries), all as determined on a consolidated
basis for such Sold Entity or Business or Converted Unrestricted Subsidiary.
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“Disgualified Equity Interest” means, with respect to any Person, any Equity Interest in such
Person that by its terms (or by the terms of any security into which it is convertible or for which it is exchangeable,
either mandatorily or at the option of the holder thereof), or upon the happening of any event or condition:

(a) matures or is mandatorily redeemable (other than solely for Equity Interests in such
Person that do not constitute Disgualified Equity Interests and cash in lieu of fractional shares of such
Equity Interests), whether pursuant to a sinking fund obligation or otherwise;

(b) is convertible or exchangeable, either mandatorily or at the option of the holder thereof,
for Indebtedness or Equity Interests (other than solely for Equity Interests in such Person that do not
constitute Disqualified Equity Interests and cash in lieu of fractiona shares of such Equity | nterests); or

(c) is redeemable (other than solely for Equity Interests in such Person that do not congtitute
Disqualified Equity Interests and cash in lieu of fractional shares of such Equity Interests) or is required to
be repurchased by such Person or any of its Affiliates, in whole or in part, at the option of the holder
thereof;

in each case, on or prior to the date ninety-one (91) days after the Latest Maturity Date; provided, however, that
(i) an Equity Interest in any Person that would not constitute a Disquaified Equity Interest but for terms thereof
giving holders thereof the right to require such Person to redeem or purchase such Equity Interest upon the
occurrence of an "asset sale” or a “change of control” or smilar event shall not congtitute a Disqualified Equity
Interest if any such requirement becomes operative only after the Termination Date and (ii) if an Equity Interest in
any Person is issued pursuant to any plan for the benefit of employees of Holdings (or any direct or indirect parent
thereof) or any of its Subsidiaries or by any such plan to such employees, such Equity Interest shall not constitute a
Disgualified Equity Interest solely because it may be required to be repurchased by Holdings (or any direct or
indirect parent company thereof) or any of its Subsidiaries in order to satisfy applicable statutory or regulatory
obligations of such Person.

“Disgualified Lenders’ means (i) those Persons identified by the Borrower to the First Lien
Administrative Agent in writing prior to August 2, 2021 as being * Disqualified Lenders', (ii) those Persons who are
competitors of the Borrower and its Subsidiaries (other than a Bona Fide Debt Fund) and are identified by the
Borrower to the First Lien Administrative Agent from time to time in writing which designation shall become
effective two (2) Business Days after ddlivery of each such written designation to the Firgt Lien Administrative
Agent, but which shall not apply retroactively to disqualify any Persons that previously acquired an assignment or
participation interest in any Loan prior to such second Business Day after such written designation, and (iii)
[Reserved], (iv) in the case of each Person identified pursuant to clauses (i) or (ii) above, any of their Affiliates
(other than a Bona Fide Debt Fund) that are either (x) identified in writing by the Borrower to the First Lien
Administrative Agent from time to time or (y) known or reasonably identifiable as an Affiliate of any such Person.
Upon inquiry by any Lender to the First Lien Administrative Agent as to whether a specified potential assignee or
prospective participant is a Disqualified Lender, the First Lien Administrative Agent shall be permitted to disclose to
such Lender (x) whether such specific potential assignee or prospective participant is a Disqualified Lender or (y)
the identity of any other Disqualified Lender which the First Lien Administrative Agent reasonably believes may be
an Affiliate of such specified potential assignee or prospective participant.

“Dollar Amount” means, at any time:
(a) with respect to an amount denominated in Dollars, such amount;

(b) with respect to any amount denominated in a currency other than Dollars, where a
determination of such amount is required to be made under any First Lien Loan Document by the First Lien
Administrative Agent or any Issuing Bank, the equivalent amount thereof in Dollars as determined by the First Lien
Administrative Agent or such Issuing Bank, as the case may be, at such time on the basis of the Spat Rate
(determined in respect of the most recent LC Revaluation Date or other applicable date of determination) for the
purchase of Dollars with such Alternative Currency; and
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(c) with respect to any amount denominated in a currency other than Dollars, where a
determination of such amount is required to be made under any First Lien Loan Document by Holdings, the
Borrower or any Restricted Subgidiary, the equivaent amount thereof in Dallars as determined on the basis of the
Average Exchange Rate for such currency.

“Daollars” or “$" refers to lawful money of the United States of America
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{2) the-joint election by the First Lien Administrative Agent and the Borrower to trigger a fallback from
LIBOR and the provision by the First Lien Administrative Agent of writien-notice of such-election
to the Lenders.

“EEA Financid Inditution” means (&) any credit ingtitution or investment firm established in any
EEA Member Country which is subject to the supervision of an EEA Resplution Authority, (b) any entity established
in an EEA Member Country which is a parent of an institution described in clause (a) of this definition, or (c) any
financial ingtitution established in an EEA Member Country which is a subsidiary of an ingtitution described in
clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland,
Liechtenstein, and Norway.

“EEA Resolution Authority" means any public adminisirative 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 Ingtitution.

" Effective Date” means August 13, 2021.

“Electronic Signature” means an electronic sound, symbol, or process attached to, or associated
with, a contract or other record and adopted by a Person with the intent to sign, authenticate or accept such contract
or record.

“Electronic System” means any electronic system, including email, e-fax, any Platform and any
other Internet or extranet-based site, whether such electronic system is owned, operated or hosted by the First Lien
Administrative Agent and any of its Related Parties or any other Person, providing for access to data protected by

passcodes or other security system.

“Eligible Assignee” means (a) a Lender, (b) an Affiliate of a Lender, (¢) an Approved Fund and
(d) any other Person (other than Holdings, the Borrower or any of their respective Affiliates), other than, in each
case, (i) anatural person, (ii) a Defaulting Lender or (iii) a Disqualified Lender. Notwithstanding the foregoing,
each Loan Party and the Lenders acknowledge and agree that the First Lien Administrative Agent shall have no
responsibility or liability for monitoring or enforcing the list of Disqualified Lenders or for any assgnment madeto a
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Disqualified Lender unless (i) (A) such assignment resulted from the First Lien Administrative Agent's gross
negligence, bad faith or willful misconduct (as determined by a court of competent jurisdiction in a final and
non-appeal able judgment) or (B) such assignment resulted from a material breach of the First Lien Loan Documents
by the First Lien Administrative Agent (as determined by a court of competent jurisdiction in a fina and
non-appealable judgment) and (ii) the Borrower has not consented to such assignment or is not deemed to have
consented to such assignment to the extent required by Section 9.04(b).

“EMU Legidation" means the |egislative measures of the European Council for the introduction
of, changeover to or operation of a single or unified European currency.

“Environmental Laws' means al applicable treaties, rules, regulations, codes, ordinances,
judgments, orders, decrees and other applicable Requirements of Law, and all applicable injunctions or binding
agreements issued, promulgated or entered into by or with any Governmental Authority, in each instance relating to
the protection of the environment, to preservation or reclamation of natural resources, to Release or threatened
Release of any Hazardous Material or to the extent relating to exposure to Hazardous Materias, to health or safety
matters.

“Environmental Liability” means any liability, obligation, loss, claim, action, order or cost,
contingent or otherwise (including any liability for damages, costs of medical monitoring, costs of environmental
remediation or restoration, administrative oversight costs, consultants' fees, fines, penalties and indemnities) directly
or indirectly resulting from or based upon (&) any actual or aleged violation of any Environmental Law or permit,
license or approva issued thereunder, (b) the generation, use, handling, transportation, storage, or treatment of any
Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the Release or threatened Release of any
Hazardous Materials or (€) any contract, agreement or other consensual arrangement pursuant to which liability is
assumed or imposed with respect to any of the foregoing.

" Equity Interests’ means shares of capital stock, partnership interests, membership interests in a
limited liability company, beneficial interestsin atrust or other equity ownership interestsin a Person.

“Equity |ssuance” means the issuance of any Equity Interest (excluding any Excluded Equity
Issuance, but including equity-linked securities that do not constitute Indebtedness) of Holdings, the Borrower or
any of its Restricted Subsidiaries to any Person.

“ERISA" means the Employee Retirement | ncome Security Act of 1974, as amended from time to
time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with
any Loan Party, is treated as a single employer under Section 414(b) or 414(c) of the Code or, solely for purposes of
Section 302 of ERISA and Section 412 of the Code, is treated as a single employer under Section 414 of the Code.

“ERISA Event” means (a) any “reportable event,” as defined in Section 4043(c) of ERISA or the
regulations issued thereunder with respect to a Plan (other than an event for which the 30-day notice period is
waived); (h) any failure by any Plan to satisfy the minimum funding standard (within the meaning of Section 412 of
the Code or Section 302 of ERISA) applicable to such Plan, in each case whether or not waived; (c) the filing
pursuant to Section 412(c) of the Code or Section 302(c) of ERISA, of an application for a waiver of the minimum
funding standard with respect to any Plan; (d) a determination that any Plan is, or is expected to be, in “at-risk"
status (as defined in Section 303(i)(4) of ERISA or Section 430(i)(4) of the Code); (€) the incurrence by a Loan
Party or any ERISA Affiliate of any liability under Title|V of ERISA (other than premiums due and not delinguent
under Section 4007 of ERISA) with respect to the termination of any Plan or by application of Section 4069 of
ERISA with respect to any terminated plan; (f) the receipt by a Loan Party or any ERISA Affiliate from the PBGC
or a plan administrator of any notice to terminate any Plan or Plans or to appoint a trustee to administer any Plan, or
to terminate or to appoint a trustee to administer any plan or plans in respect of which such Loan Party or ERISA
Affiliate would be deemed to be an employer under Section 4069 of ERISA; (g) the incurrence by a Loan Party or
any ERISA Affiliate of any liability with respect to the withdrawal or partial withdrawal from any Multiemployer
Plan; (h) the receipt by a Loan Party or any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan
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from a Loan Party or any ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability, or the
failure of a Loan Party or any ERISA Affiliate to pay when due, after the expiration of any applicable grace period,
any installment payment with respect to any Withdrawal Liability; or (i) the withdrawal of a Loan Party or any
ERISA Affiliate from a Plan subject to Section 4063 of ERISA during a plan year in which such entity was a
“substantial employer” as defined in Section 4001(a)(2) of ERISA or a cessation of operations that is treated as such
awithdrawal under Section 4062(e) of ERISA.,

“EU Bail-In Legidation Schedule” means the EU Bail-In Legidlation Schedule published by the
Loan Market Association (or any successor person), asin effect from time to time.

“EURIBOR" means, for any Interest Period with respect to a EwredelarTerm Benchmark
Borrowing denominated in Euros, the rate per annum equal to (i) the Euro interbank offered rate administered by the
Banking Federation of the European Union (or such other commercially available source providing quotations of
that rate as may be designated by the First Lien Administrative Agent from time to time, including any Person that
takes over administration of the rate) as published by Reuters (or such other information service which publishes that
rate from time to time in place of Reuters), on Reuters Page EURIBOROL1 (or any replacement Reuters page that
displays that rate) at approximately 11:00 am., Brussels time, two TARGET Days prior to the commencement of
such Interest Period, for Euro deposits (for delivery on the first day of such Interest Period) with aterm equivalent to
such Interest Period (the "EURIBOR Screen Rate™) or (ii) if such published rate is not available at such time for
any reason (an “Impacted EURIBOR Rate Interest Period™), then the“* EURIBOR” for such Interest Period shall
be the EURIBOR Interpolated Rate.

“EURIBOR Interpolated Rate” means, with respect to any I&Em_B_E_D_QhE[IﬂLK_EDLEOJMﬂg
denominated in Euros, the rate that results from interpolating on a linear basis between: (a) the rate appearing on
Reuters Page EURIBORO0I1 (or on a successor or substitute page of such service) for the lon eriod (for which
that rate is available for Euros) that is shorter than the Impacted FURIBOR Rate Interest Period; and (b) the
rate appearing on Reuters Page EURIBORO1 (or on a successor or substitute page of such service) for the shortest
period (for which that rate is available for Euros) that exceeds the Impacted EURIBOR Rate Interest Period,

each as of approximately 11.00 A.M., London, England time, two (2) Business Days prior to the commencement of
such Interest Period;

“EURIBOR Screen Rate” has the meaning assigned to such term in the definition of

“Eurg" meansthe lawful single currency of the European Union.

" Event of Default” has the meaning assigned to such termin Section 7.01.

“ Exchange Act” means the United States Securities Exchange Act of 1934, as amended from time
to time.

“Excluded Assets” means (a) any fee-owned real property that is not Material Real Property and
all leasehold (including ground lease) interests in real property (including requirements to deliver landlord lien
waivers, estoppels and collateral access letters), (b) motor vehicles and other assets subject to certificates of title or
ownership, (c) Letter of Credit rights (except to the extent constituting supporting obligations (as defined under the
UCC) in which a security interest can be perfected with the filing of a UCC-1 financing statement), (d) Commercial
Tort Claims with a value of less than $2,500,000 and commercial tort claims for which no complaint or counterclaim
has been filed in a court of competent jurisdiction, (e) Excluded Equity Interests, (f) any lease, contract, license,
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sublicense, other agreement or document, government approval or franchise with any Person if, to the extent and for
s0 long as, the grant of a Lien thereon to secure the Secured Obligations would require the consent of a third party
(unless such consent has been received), violates or invalidates, constitutes a breach of or a default under, or creates
aright of termination in favor of any other party thereto (other than any Loan Party) to, such lease, contract, license,
sublicense, other agreement or document, government approval or franchise (but only to the extent any of the
faregoing is not rendered ineffective by, or is otherwise unenforceable under, the Uniform Commercial Code, or any
other applicable Requirements of Law), (g) any asset subject to a Lien of the type permitted by Section 6.02(iv)
(whether or not incurred pursuant to such Section) or a Lien permitted by Section 6.02(xi), in each case if, to the
extent and for so long as the grant of a Lien thereon to secure the Secured Obligations condtitutes a breach of or a
default under, or creates a right of termination in favor of any party (other than any Loan Party) to, any agreement
pursuant to which such Lien has been created (but only to the extent any of the foregoing is not rendered ineffective
by, or is otherwise unenforceable under, the Uniform Commercial Code, or any other applicable Requirements of
Law), (h) any intent-to-use trademark applications filed in the United States Patent and Trademark Office, pursuant
to Section 1(b) of the Lanham Act, 15 U.S.C. Section 1051, prior to the accepted filing of a* Statement of Use” and
issuance of a * Certificate of Registration” pursuant to Section 1(d) of the Lanham Act or an accepted filing of an
“ Amendment to Allege Use” whereby such intent-to-use trademark application is converted to a * use in commerce”
application pursuant to Section 1(c) of the Lanham Act and any other Intellectual Property in any jurisdiction where
the grant of a Lien thereon would cause the invalidation or abandonment of such Intellectual Property under
applicable law, (i) any asset if, to the extent and for so long as the grant of a Lien thereon to secure the Secured
Obligations is prohibited by any Requirements of Law, rule or regulation, contractual obligation existing on the
Effective Date (or, if later, the date of acquisition of such asset, or the date a Person that owns such assets becomes a
Loan Guarantor, so long as any such prohibition is not created in contemplation of such acquisition or of such
Person becoming a Loan Guarantor) or any permitted agreement with any Governmental Authority binding on such
asset (in each case, other than to the extent that any such prohibition would be rendered ineffective pursuant to the
UCC or any other applicahle Requirements of Law) or (ii) would require the consent, approval, license or
authorization from any Governmental Authority or regulatory authority, unless such consent, approval, license or
authorization has been received (other than to the extent that any such requirement would be rendered ineffective
pursuant to the UCC or any other applicable Reguirements of Law) (j) margin stock (within the meaning of
Regulation U of the Board of Governors, asin effect from time to time) and pledges and security interests prohibited
by applicable law, rule or regulation or agreements with any Governmental Authority, (k) Securitization Assets, (1)
any Deposit Account (as defined in the First Lien Collateral Agreement), Securities Account (as defined in the
Collateral Agreement) or any other account that is (i) used as a pension fund, escrow (including, without limitation,
any escrow accounts for the benefit of customers), trust, or similar account, in each case, for benefit of employees,
whether former, current or future, or (ii) segregated and held or received for the benefit of third parties, (m) assets of
Holdings, the Borrower or its (direct or indirect) subsidiaries the pledge of which would result in an investment in
“United States property” (within the meaning of section 956 of the Code (or any similar law or regulation in any
applicable jurisdiction)) or would otherwise result in a material adverse tax consequence to the Borrower, Holdings,
the relevant Guarantor and/or its Affiliates as reasonably determined by the Borrower and (n) any assets with respect
to which, in the reasonable judgment of the First Lien Administrative Agent and the Borrower (as agreed to in
writing), the cost, burden, difficulty or other consequences (including material adverse tax consequences) of
pledging such assets or perfecting a security interest therein shall be excessive in view of the benefits to be obtained
by the Lenders therefrom.

"Excluded Equity Interests” means Equity Interests in any (a) Unrestricted Subsidiary,
(b) Immaterial Subsidiary, (c) pledges of more than 65% of the voting capital stock of Section 956 Excluded
Subdgdiaries (d) any Equity Interests to the extent the pledge thereof would be prohibited or limited by any
applicable Requirement of Law existing on the date hereof or on the date such Equity Interests are acquired by the
Borrower or any other Grantor (as defined in the First Lien Collateral Agreement) or on the date the issuer of such
Equity Interests is created other than to the extent that any such prohibition would be rendered ineffective pursuant
to the applicable anti-assignment provisions in the Uniform Commercial Code of any applicable jurisdiction, (&)
Subsidiary (other than any Loan Guarantor) to the extent the pledge thereof to the First Lien Administrative Agent is
not permitted by the terms of such Subsidiary’s organizational (except in the case of any Wholly Owned Subsidiary
of Holdings) or joint venture documents, in each case, after giving effect to the applicable anti-assignment
provisions of the Uniform Commercial Code and (f) not-for-profit Subsidiary, captive insurance company or special
purpose securitization vehicle (or similar entity), including any Securitization Subsidiary.
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“Excluded Equity Issuance” means (a) Equity Issuances pursuant to any employee equity
compensation plan or agreement or other employee equity compensation arrangement, any employee benefit plan or
agreement or other employee benefit arrangement or any non-employee director equity compensation plan or
agreement or other non-empl oyee director equity compensation arrangement or pursuant to the exercise or vesting of
any employee or director stock options, restricted stock units, warrants or other equity awards, (b) Equity Interests
being issued or transferred directly as consideration in connection with any acquisition, divestiture or joint venture
arrangement, (c) Equity Issuances to or by any Subsidiary of Holdings to Holdings or any other Subsidiary of
Holdings, (d) issuances of directors' qualifying shares and sharesissued to foreign national s to the extent required by
applicable law, (e) issuances of shares held by a Person on trust for, or otherwise where the beneficial interest is held
by, Holdings (directly or indirectly) and (f) direct stock purchase and dividend reinvestment plans.

“Excluded Subdidiary” means (a) any Subsidiary that is not a Wholly Owned Subsidiary of
Holdings, (b) each Subsidiary listed on Schedule 1.01, (c) any Subsidiary that is prohibited by applicable law, rule
or regulation or contractual obligation (and which contractual obligation was not entered into in contemplation of
such Subsidiary becoming an Excluded Subsidiary) exigting on the Effective Date or, if later, the date such
Subgdiary first becomes a Restricted Subsidiary, from guarantesing the Secured Obligations or which would require
any governmental or regulatory consent, approval, license or authorization to do so, unless such consent, approval,
license or autherization has been obtained or such prohibition has been removed, (d) any Immaterial Subsidiary, (€)
any direct or indirect Subsidiary with respect to which, in the reasonable judgment of the First Lien Administrative
Agent and the Borrower (as agreed in writing), the cost or other consequences (including any material adverse tax
consequences) of providing a Guarantee under the First Lien Guarantee Agreement shall be excessive in view of the
benefits to be obtained by the Lenders therefrom, (f) any Subsidiary that is (or, if it were a Loan Party, would be) an
“investment company” under the Investment Company Act of 1940, as amended, () any not-for profit Subsidiaries,
captive insurance companies or other specia purpose subsidiaries, (h) any Subsidiary that is organized under the
laws of ajurisdiction other than any Covered Jurisdiction, (i) any Section 956 Excluded Subsidiary, (j) any special
purpose securitization vehicle (or similar entity), including any Securitization Subsidiary, (k) each Unrestricted
Subgidiary and (l) any Subsidiary (other than the Subsidiary Loan Parties on the Effective Date) for which the
providing of a Guarantee could reasonably be expected to result in any violation or breach of, or conflict with,
fiduciary duties of such Subsidiary's officers, directors or managers and (m) any Restricted Subsidiary acquired
pursuant to a Permitted Acquisition (or other Investment not prohibited by this Agreement) financed with
Indebtedness permitted under Section 6.01 hereof as assumed Indebtedness and any Restricted Subsidiary thereof
that Guarantees such Indebtedness, in each case to the extent such Indebtedness prohibits such Subsidiary from
becoming a Loan Guarantor (so long as such prohibition did not arise in connection with such Permitted Acquisition
(or such other Investment not prohibited by this Agreement) or such assumption of Indebtedness); provided that any
Immaterial Subsidiary that is a signatory to any First Lien Collateral Agreement or the First Lien Guaranteg
Agreement shall be deemed not to be an Excluded Subsidiary for purposes of this Agreement and the other First
Lien Loan Documents unless the Borrower has otherwise notified the Firat Lien Administrative Agent; provided
further that the Borrower may at any time and in its sole discretion, upon notice to the First Lien Administrative
Agent, deem that any Restricted Subsidiary shall not be an Excluded Subsidiary for purposes of this Agreement and
the other First Lien Loan Documents.

" Excluded Swap Obligation” means, with respect to any Loan Guarantor at any time, any Secured
Swap Obligation under any agreement, contract or transaction that constitutes a "swap” within the meaning of
Section 1a(47) of the Commodity Exchange Act, if, and to the extent that, al or a portion of the guarantee of such
Loan Guarantor of, or the grant by such Loan Guarantor of a security interest to secure, such Secured Swap
Obligation (or any guarantee thereof) is or becomes illegal under the Commodity Exchange Act or any rule,
regulation or order of the Commeodity Futures Trading Commission (or the application or official interpretation of
any thereof) by virtue of such Loan Guarantor's failure for any reason to congtitute an " eligible contract participant,”
as defined in the Commodity Exchange Act (determined after giving effect to any “Keepwell”, support or other
agreement for the benefit of such Loan Guarantor, at the time such guarantee or grant of a security interest becomes
effective with respect to such related Secured Swap Obligation). If a Secured Swap Ohbligation arises under a master
agreement governing more than one swap, such exclusion shall apply only to the portion of such Secured Swap
Obligation that is attributable to swaps that are or would be rendered illegal due to such guarantee or security
interest.
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“Excluded Taxes" means, with respect to the First Lien Administrative Agent, any Lender, any
Issuing Bank or any other recipient of any payment to be made by or on account of any obligation of any Loan Party
hereunder or under any other First Lien Loan Document, (a) Taxes imposed on (or measured by) such recipient’s net
income (however denominated) and franchise Taxes imposed on it (in lieu of net income Taxes) by ajurisdiction (i)
as aresult of such recipient being organized or having its principal office or, in the case of any Lender, its applicable
lending office in such jurisdiction (or any political subdivison thereof), or (ii) as a result of any other present or
former connection between such recipient and the jurisdiction imposing such Tax (or any political subdivison
thereof) (other than a connection arising solely from such recipient having executed, delivered, become a party to,
performed its obligations or received payments under, received or perfected a security interest under or enforced any
First Lien Loan Documents or engaged in any other transaction pursuant to any First Lien Loan Documents or sold
or assigned an interest in any First Lien Loan Documents) (such taxes in clause (a)(ii), “ Other Connection Taxes"),
(b) any branch profits tax imposed under Section 884(a) of the Code, or any dmilar Tax, imposed by any
jurisdiction described in clause (a) above, (c) any withholding Tax imposed pursuant to FATCA, (d) any
withholding Tax that is attributable to a Lender's failure to comply with Section 2.17(f) and () except in the case of
an assignee pursuant to a request by the Borrower under Section 2.19 hereto, any U.S. federal withholding Taxes
imposed on amounts payable to a Lender pursuant to a Requirement of Law in effect at the time such Lender
becomes a party hereto (or designates a new lending office), except to the extent that such Lender (or its assignor, if
any) was entitled, immediately prior to the time of designation of a new lending office (or assignment), to receive
additional amounts with respect to such withholding Tax under Section 2.17(a).

“Exigting Letters of Credit” means each of the letters of credit described by customer, letter of
credit number, outstanding amount, and expiration date on Schedule 2.05 hereto.

“Fair Market Value” means, with respect to any asset or group of assets on any date of
determination, the value of the consideration obtainable in a sale of such asset at such date of determination
assuming a sale by awilling seller to awilling purchaser dealing at arm'’s length and arranged in an orderly manner
over areasonable period of time taking into account the nature and characteristics of such asset(which determination
shall be conclusive), it being agreed that with respect to real property, in no event will any Loan Party be required to
obtain independent appraisals or other third party valuations to establish such Fair Market Value unless required by
FIRREA.

“FATCA" means Sections 1471 through 1474 of the Code as of the date of this Agreement (or any
amended or successor version that is substantively comparable thereto and not materialy more onerous to comply
with), any current or future Treasury regulations thereunder or other official administrative interpretations thereof,
any agreements entered into pursuant to current Section 1471(b)(1) of the Code as of the date of this Agreement (or
any amended or successor version described above) and any fiscal or regulatory legidation, rules or practices
adopted pursuant to any intergovernmental agreement, treaty or convention among Governmental Authorities and
implementing such Sections of the Code.

“FCA™hasthe meaning specified-inSection-2-14{(a):
" Federal Funds Effective Rate" means, for any day, the weighted average of the rates on overnight

Federal funds transactions with members of the Federal Reserve System, as published on the next succeeding
Business Day by the Federal Reserve Bank of New Y ork.

“Financial Officer” means the chief financial officer, principal accounting officer, treasurer or
corporate controller of Holdings or the Borrower, as applicable.

“ Financial Performance Covenant” means the covenant set forth in Section 6.11.

“FIRREA" means the Financial Institutions Reform, Recovery and Enforcement Act of 1989, as
amended.

“First Lien Administrative Agent” means Goldman Sachs Bank USA, in its capacity as first lien
administrative agent hereunder and under the other First Lien Loan Documents, and its successors in such capacity
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asprovided in Article VIII.

“First Lien Collateral Agent” has the meaning given to such term in Section 8.01(b) and its
successors in such capacity as provided in Article VIII.

“First Lien Collateral Agreement” means the First Lien Collateral Agreement among the Loan
Parties party thereto and the First Lien Collateral Agent, substantially in the form of Exhibit D.

“First Lien Financing Transactions” means (a) the execution, delivery and performance by each
Loan Party of the First Lien Loan Documents to which it is to be a party, (b) the borrowing of Loans hereunder and
the use of the proceeds thereof and (c) the issuance, amendment or extension of Letters of Credit hereunder and the
use of proceeds thereof.

“First Lien Guarantee Agreement” means the First Lien Guarantee Agreement among the Loan
Parties and the First Lien Collateral Agent, substantially in the form of Exhibit B.

“First Lien Incremental Facilities” has the meaning assigned to such term in Section 2.20(a).

“First Lien Incremental Term Facility” has the meaning assigned to such term in Section 2.20(a).

“First Lien Incremental Term Increase” has the meaning assigned to such term in Section 2.20(a).

“First Lien Incremental Term Loan” means any Term Loan provided under any Firgt Lien
Incremental Facility.

“First Lien Loan Document Obligations’ means (a) the due and punctual payment by the Borrower
of (i) the principal of the Loans and LC Disbursements, and all accrued and unpaid interest thereon at the applicable
rate or rates provided in this Agreement (including interest accruing during the pendency of any bankruptcy,
insolvency, receivership or other similar proceeding, regardless of whether alowed or alowable in such
proceeding), when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or
otherwise and (ii) all other monetary obligations of the Borrower under or pursuant to this Agreement and each of
the other First Lien Loan Documents, including obligations to pay fees, expenses, reimbursement obligations and
indemnification obligations and obligations to provide cash collateral, whether primary, secondary, direct,
contingent, fixed or otherwise (including interest and monetary obligations incurred during the pendency of any
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether alowed or alowable in such
proceeding), (b) the due and punctual payment and performance of all other obligations of the Borrower under or
pursuant to each of the First Lien Loan Documents and (c) the due and punctual payment and performance of all the
obligations of each other Loan Party under or pursuant to this Agreement and each of the other First Lien Loan
Documents (including interest and monetary obligations incurred during the pendency of any bankruptcy,
insolvency, receivership or other similar proceeding, regardless of whether alowed or alowable in such
proceeding).

“Firgt Lien Loan Documents’ means this Agreement, any Refinancing Amendment, any Loan
Modification Agreement, any Incremental Facility Amendment, the First Lien Guarantee Agreement, the First Lien
Collateral Agreement, the First/Second Lien Intercreditor Agreement, the other Security Documents, any Customary
Intercreditor Agreement and any Note delivered pursuant to Section 2.09(e).

“First Lien Pari Passu Intercreditor Agreement” means the Pari Passu Intercreditor Agreement
substantially in the form of Exhibit E-1 among the First Lien Administrative Agent and one or more Senior
Representatives for holders of Indebtedness permitted by this Agreement to be secured by the Collateral on a pari
passu basis, with such modifications thereto as the First Lien Administrative Agent and the Borrower may
reasonably agree.
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“ First/Second Lien Intercreditor Agreement” means the First/Second Lien Intercreditor Agreement
substantially in the form of Exhibit E-2 among the First Lien Administrative Agent and one or more Senior
Representatives for holders of Indebtedness permitted by this Agreement to be secured by the Collateral.

“ Fixed Amounts” has the meaning assigned to such term in 1.07.(b).

“Floating Charge Document” means the English law governed floating charge granted by Holdings
in favor of the Firgt Lien Collateral Agent substantially in the form of Exhibit G.

“ Flood Insurance Laws' means, collectively, (i) the National Flood Insurance Act of 1968 as now
or hereafter in effect or any successor gtatute thereto, (ji) the Flood Disaster Protection Act of 1973 as now or
hereafter in effect or any successor statute thereto, (iii) the National Flood Insurance Reform Act of 1994 as now or
hereafter in effect or any successor statute thereto, (iv) the Flood Insurance Reform Act of 2004 as now or hereafter
in effect or any successor statute thereto and (v) the Biggert-Waters Flood Insurance Reform Act of 2012 as now or
hereafter in effect or any successor statute thereto.

Revolving Loans and (y) 0.50% with respect to the Brldne Loans, (h) with resnect to the Adnmtpd BA Rate a

rate of interest equal to 0.00%, (c) with respect to Adjusted EURIBOR, a rate of interest equal to 0.00% or
(d) with respect to Daily Simple RFR, as-appticablea rate of interest equal to 0.00%.

“Foreign Lender” means a Lender that is not a United States person (as defined in Section
7701(a)(30) of the Code).

“ Form Intercreditor Agreements’ means (a) an intercreditor agreement substantially in the form of
the First Lien Pari Passu Intercreditor Agreement, and/or (b) an intercreditor agreement substantially in the form of
the First/Second Lien Intercreditor Agreement, as applicable.

“FRB" means the Board of Governors of the Federal Reserve System of the U.S.

“ Funded Debt" means all Indebtedness of Holdings and its Restricted Subsidiaries for borrowed
money that matures more than one year from the date of its creation or matures within one year from such date that is
renewable or extendable, at the option of such Person, to a date more than one year from such date or arises under a
revolving credit or similar agreement that obligates the lender or lenders to extend credit during a period of more
than one year from such date, including |ndebtedness in respect of the Loans.

“GAAP" means generdly accepted accounting principles in the United States of America, asin
effect from time to time; provided, however, that if the Borrower notifies the First Lien Administrative Agent that
the Borrower requests an amendment to any provision hereof to eiminate the effect of any change occurring after
the Effective Date in GAAP or in the application thereof on the operation of such provision (or if the First Lien
Administrative Agent notifies 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, then such provision shall be interpreted on the basis of GAAP as in effect and applied
immediately before such change shall have become effective until such notice shall have been withdrawn or such
provision amended in accordance herewith. Notwithstanding any other provision contained herein, (a) all terms of
an accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred
to herein shall be made, without giving effect to any election under FASB Accounting Standards Codification
825-Financial Instruments, or any successor thereto (including pursuant to the FASB Accounting Standards
Codification), to value any Indebtedness of any subsidiary at “fair value,” as defined therein and (b) the amount of
any Indebtedness under GAAP with respect to Capital Lease Obligations shall be determined in accordance with the
definition of Capital Lease Obligations.
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“ Goldman Sachs' has the meaning given to such termin the preliminary statements hereto.
“GBP CBR" has the meaning assigned to such term in the definition of " Central Bank Rate.”

“Governmental Approvals’ means all authorizations, consents, approvals, permits, licenses and
exemptions of, registrations and filings with, and reports to, Governmental Authorities.

" Governmental Authority” means the government of the United States of America, any other
nation or any political subdivision thereof, whether federal, state, provincial, territorial, local or otherwise, and any
agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive,
legidative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government
(including any supra national bodies such as the European Union or the European Central Bank).

" Guarantee” of or by any Person (the “ guarantor”) means any obligation, contingent or otherwise,
of the guarantor guaranteeing or having the economic effect of guaranteeing any Indebtedness of any other Person
(the " primary obligor”) in any manner, whether directly or indirectly, and including any obligation of the guarantor,
direct or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such
Indebtedness or to purchase (or to advance or supply funds for the purchase of) any security for the payment thereof,
(b) to purchase or lease property, securities or services for the purpose of assuring the owner of such | ndebtedness of
the payment thereof, (c) to maintain working capital, equity capital or any other financial statement condition or
liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or (d) as an account
party in respect of any letter of credit or letter of guaranty issued to support such Indebtedness; provided that the
term Guarantee shall not include endorsements for collection or deposit in the ordinary course of business or
customary and reasonable indemnity obligations in effect on the Effective Date or entered into in connection with
any acquisition or disposition of assets permitted under this Agreement (other than such obligations with respect to
Indebtedness). The amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable
amount of the related primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not
stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined in good faith
by a Financia Officer. Theterm * Guarantee” as a verb has a corresponding meaning.

“Hazardous Materials’ means al explosive, radioactive, hazardous or toxic substances, wastes or
other pollutants, including petroleum or petroleum by-products or digtillates, asbestos or ashestos-containing
materials, polychlorinated biphenyls, radon gas, infectious or medical wastes and all other hazardous or toxic
substances, wastes, chemicals, pollutants, contaminants of any nature and in any form regulated pursuant to any
Environmental Law.

“Holdings" has the meaning given to such term in the preliminary statements hereto.
“|BA" hasthe meaning specified in Section 2.14(a).

“tEELHBORIllegality Notice” has the meaning assigned—te—sueh—term—in—thedefinition—of
“Alternate Base Rate " specified in Section 2.23.

“Immaterial Subsidiary” means any Subsidiary other than a Material Subsidiary.

“Incremental Amendment No. 1" means that certain Incremental Facility Amendment No. 1 to
Credit Agreement, dated as of February 24, 2022, among the Borrower, Holdings, the Bridge Lenders, the First Lien
Administrative Agent and the other Loan Parties party thereto.

[EMEA_ACTIVE 302040156 13]




“ncremental Amendment No. 1 Effective Date” means the date on which the conditions precedent
set forth in Section 5 of the Incremental Amendment No. 1 are satisfied or waived. For the avoidance of doubt, the
Incremental Amendment No. 1 Effective Date is February 24, 2022.

“Incremental Cap” means, as of any date of determination, the sum of (1)(a) the greater of (i)
$176,000,000 and (ii) 100% of Consolidated EBITDA for the most recently ended Test Period as of such date,
calculated on a Pro Forma Basis; plus (b) the sum of (i) the aggregate principal amount of all First Lien Term Loans,
First Lien Incremental Equivalent Debt and/or any other Indebtedness secured by the Collateral on a pari passu basis
with, or senior to, the Secured Obligations voluntarily prepaid (including purchases and redemptions of the Loans,
First Lien Incremental Equivalent Debt and/or any other | ndebtedness secured by the Collateral on a pari passu basis
with, or senior to, the Secured Obligations by Holdings and its Subsidiaries (to the extent retired) at or below par, in
which case the amount of voluntary prepayments of Loans shall be deemed to be the amount paid in cash, and with
respect to any reduction in the outstanding amount of any loan resulting from the application of any “yank-a-bank”
provisions, the amount paid in cash) and (ii) al reductions of Revolving Commitments (and, in the case of any
revolving loans, a corresponding commitment reduction), in each case prior to such date (other than, in each case,
prepayments, repurchases and commitment reductions with the proceeds of the incurrence of Credit Agreement
Refinancing Indebtedness or other long-term Indebtedness), minus (c) the amount of all First Lien Incremental
Facilities and al First Lien Incremental Equivalent Debt incurred in reliance on the foregoing clauses (a) and/or (b)
plus (11) (a) in the case of any First Lien Incremental Facilities or First Lien Incremental Equivalent Debt secured by
the Collateral on apari passu basis with the Revolving Facility, the maximum aggregate principal amount that can be
incurred without causing the Senior Secured First Lien Net Leverage Ratio, after giving effect to the incurrence of
any Incremental Facility or Incremental Equivalent Debt and the use of proceeds thereof, on a Pro Forma Basis, to
exceed 3.50 to 1.00 for the most recently ended Test Period; (b) in the case of any Incremental Facilities or
Incremental Equivalent Debt secured by the Collateral on a junior basis with the Revolving Facility, the maximum
aggregate principal amount that can be incurred without causing the Senior Secured Net Leverage Ratio to exceed
4.50 to 1.00, on a Pro Forma Basis for the most recently ended Test Period; and (c) in the case of any | ncremental
Facilities or Incremental Equivalent Debt that is unsecured, the Interest Coverage Ratio, after giving effect to the
incurrence of such unsecured Incremental Facility or Incremental Equivalent Debt and the use of proceeds thereof,
shall not, on a Pro Forma Basis, exceed 2.00 to 1.00 for the most recently ended Test Period. Any ratio calculated
for purposes of determining the “Incremental Cap” shall be calculated on a Pro Forma Basis after giving effect to the
incurrence of any Incremental Facility or Incremental Equivalent Debt and the use of proceeds thereof (assuming
that the full amount of any Incremental Revolving Commitment Increase and Additional/Replacement Revolving
Commitments being established at such time is fully drawn and deducting in calculating the numerator of any
leverage ratio the cash proceeds thereof, but without giving effect to any simultaneous incurrence of any Incremental
Facility or Incremental Equivalent Debt made pursuant to clause (1) above) for the most recent Test Period ended
and subject to Section 1.06 to the extent applicable. Loans may be incurred under both clauses (1) and (1), and
proceeds from any such incurrence may be utilized in a single transaction by first calculating the incurrence under
clause (I1) above and then calculating the incurrence under clause (1) above (if any) (and vice versa) (and if both
clauses (1) and (1) are available and the Borrower does not make an election, the Borrower will be deemed to have
elected clause (I1)); provided that any such Indebtedness originally incurred in reliance on clause (1) above shall
cease to be deemed outstanding under clause (1) and shall instead be deemed to be outstanding pursuant to clause
(11) above from and after the first date on which the Borrower could have incurred the aggregate principal amount of
such Indebtedness in reliance on clause (I1) above.

“Incremental Equivalent Debt” has the meaning assigned to such term in Section 6.01(a)(xx).

“ Incremental Facility Amendment” has the meaning assigned to such term in Section 2.20(d).

“Incremental Revolving Commitment Increase” has the meaning assigned to such term in Section

2.20(a).

“ |ncurrence Based Amounts® has the meaning assigned to such term in Section 1.07(b).

“Indebtedness’ of any Person means, without duplication, () all obligations of such Person for
borrowed maoney, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments,
(c) all obligations of such Person under conditional sale or other title retention agreements relating to property
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acquired by such Person, (d) all obligations of such Person in respect of the deferred purchase price of property or
services (excluding (x) trade accounts payable in the ordinary course of business, (y) any earn-out obligation until
such obligation becomes a liability on the balance sheet of such Person in accordance with GAAP and if not paid
after being due and payable and (z) taxes and other accrued expenses accrued in the ordinary course of business),
(e) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an exigting right,
contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or not
the Indebtedness secured thereby has been assumed, (f) all Guarantees by such Person of Indebtedness of others,
(g) all Capital Lease Obligations of such Person, (h) all obligations, contingent or otherwise, of such Person as an
account party in respect of letters of credit and letters of guaranty and (i) al obligations, contingent or otherwise, of
such Person in respect of bankers acceptances; provided that the term “ Indebtedness” shall not include (i) deferred
or prepaid revenue, (ii) purchase price holdbacks in respect of a portion of the purchase price of an asset to satisfy
warranty, indemnity or other unperformed obligations of the seller, (iii) any obligations attributable to the exercise of
appraisa rights and the settlement of any claims or actions (whether actual, contingent or potential) with respect
thereto, (iv) Indebtedness of any Person that is adirect or indirect parent of Holdings appearing on the balance sheet
of Holdings or the Borrower, or solely by reason of push down accounting under GAAP, (v) for the avoidance of
doubt, any Qualified Equity Interests issued by Holdings or the Borrower and (vi) any earn-out, take-or-pay or
similar obligation to the extent such obligation is not shown as a liability on the balance sheet of such Person in
accordance with GAAP and is not paid after becoming due and payable. The Indebtedness of any Person shall
include the Indebtedness of any other entity (including any partnership in which such Person is a general partner) to
the extent such Person is liable therefor as a result of such Person's ownership interest in or other relationship with
such entity, except to the extent the terms of such Indebtedness provide that such Person is not liable therefor. The
amount of Indebtedness of any Person for purposes of clause (e) above shall (unless such Indebtedness has been
assumed by such Person) be deemed to be equal to the lesser of (A)the aggregate unpaid amount of such
Indebtedness and (B) the Fair Market Vaue of the property encumbered thereby as determined by such Person in
good faith. For al purposes hereof, the Indebtedness of Holdings and the Restricted Subsidiaries shall exclude
intercompany liabilities arising from their cash management, tax, and accounting operations and intercompany loans,
advances or Indebtedness having a term not exceeding 364 days (inclusive of any rollover or extensions of terms)
and made in the ordinary course of business,

" Indemnified Taxes' means all Taxes, other than Excluded Taxes and Other Taxes, in each case,
imposed on or with respect to any payment made by or on account of any obligation of any Loan Party under any
First Lien Loan Document.

“Indemnitee” has the meaning assigned to such term in Section 9.03(h).

“Information” has the meaning assigned to such term in Section 9.12(a)." | ntellectual Property” has
the meaning assigned to such term in the Collateral Agreement.

“Intellectual Property Security Agreements’ means, collectively, the First Lien Trademark
Security Agreement, the First Lien Patent Security Agreement and the First Lien Copyright Security Agreement, in
each case which has the meaning assigned to such term in the First Lien Collateral Agreement.

“Intercreditor Agreement” means the First Lien Pari Passu Intercreditor Agreement and the
First/Second Lien Intercreditor Agreement.

“Interest Coverage Ratio" means, as of any date of determination, the ratio, on a Pro Forma Basis,
of (a) Consolidated EBITDA for the most recently ended Test Period as of such date to (b) Consolidated Interest
Expense for the most recently ended Test Period as of such date.

" Interest Election Request” means a request by the Borrower to convert or continue a Revolving
Borrowing in accordance with Section 2.07.

“Interest Payment Date” means (a) with respect to any ABR Loan (including a Swingline Loan),
the last Business Day of each March, June, September and December-and, (b) with respect to any EuredoHarLoan
or-RFR-RER Loan, each date that is on the numerically corresponding day in each calendar month that is one
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month after the Borrowing of such Loan (or, (x) if such date is not an RFR Business Day, the immediately

preceding RER Business Day, and (y) if there is no such numerically corresponding day in such month, then
the last RFR Business Day of such month) and the maturity date applicable to such RFR | oan (c) with respect
to any Term Benchmark Loan, the last Business Day of the Interest Period {er-thetast RFR-Business Bay-inthe
ease-el-an-RFR-Lean)-applicable to the Borrowing of which such Loan is a part and, in the case of a Euredetar
Berrowing-er-RFRTerm Benchmark Borrowing with an Interest Period of more than three months' duration, each
day prior to the |ast day of such Interest Period that occurs at intervals of three months' duration after the first day of
such Interest Period.

“Interest Period” means, with respect to any Euredollar-Borrowing-or-RFRITerm Benchmark
Borrowing, the period commencing on the date such Borrowing is disbursed or converted to or continued as a
EuredollarBorrowing-or-RFRTerm Benchmark Borrowing and ending on the date that is one or three months
thereafter as selected by the Borrower in its Borrowing Request (or, if consented to by each Lender participating
therein, twelve-menths-ersuch shorter period as the Borrower may elect); provided that (a) if any Interest Period
would end on a day other than a Business Day, such Interest Period shall be extended to the next succeeding
Business Day unless such next succeeding Business Day would fall in the next calendar month, in which case such
Interest Period shall end on the next preceding Business Day, (b) any Interest Period that commences on the last
Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last
calendar month of such Interest Period) shall end on the last Business Day of the last calendar month at the end of
such Interest Period and (c) no Interest Period shall extend beyond (i) in the case of Bridge Loans, the Term
Maturity Date, and (ii) in the case of the Revolving Facility, the Revolving Maturity Date. For purposes hereof, the
date of a Borrowing initially shall be the date on which such Borrowing is made and thereafter shall be the effective
date of the most recent conversion or continuation of such Borrowing.

ajbsilhﬁeﬁage af- &schserwee)—ior—themeﬁe&t ﬁEHGEI -{f—ermch-tha Tate +5—a!alable)- W'FH-EH em:ea}s-the mter{st
Permd—eaeh—as—ef—aapmmmﬁéy—i:l@@—k#& -+ London,England time, two {2) Business Days priorto-the
commencement of such Interest Period or (b) in rdlation to “EURIBOR" for any Loan, the rate which results from
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“Investment” means, as to any Person, any direct or indirect acquisition or investment by such
Person, whether by means of (a) the purchase or other acquisition of Equity Interests or debt or other securities of
another Person, (b) a loan, advance or capital contribution to, Guarantee or assumption of Indebtedness of, or
purchase or other acquisition of any other debt or equity participation or interest in, another Person, including any
partnership or joint venture interest in such other Person (excluding, in the case of Holdings and its Subsidiaries (i)
intercompany advances arising from their cash management, tax, and accounting operations and (ii) intercompany
loans, advances, or Indebtedness having a term not exceeding 364 days (inclusive of any roll-over or extensions of
terms) and made in the ordinary course of business) or (c) the purchase or other acquisition (in one transaction or a
series of transactions) of all or substantially all of the property and assets or business of another Person or assets
constituting a business unit, line of business or divison of such Person. The amount, as of any date of
determination, of (a) any Investment in the form of a loan or an advance shall be the principal amount thereof
outstanding on such date, minus any cash payments actually received by such investor representing interest in
respect of such Investment (to the extent any such payment to be deducted does not exceed the remaining principal
amount of such Investment and without duplication of amounts increasing the Available Amount), but without any
adjustment for write-downs or write-offs (including as a result of forgiveness of any portion thereof) with respect to
such loan or advance after the date thereof, (b) any Investment in the form of a Guarantee shall be equal to the stated
or determinable amount of the related primary obligation, or portion thereof, in regpect of which such Guarantee is
made or, if not stated or determinable, the maximum reasonably anticipated liahility in respect thereof, as
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determined in good faith by a Financial Officer, (c) any Investment in the form of a transfer of Equity Interests or
other non-cash property by the investor to the investee, including any such transfer in the form of a capital
contribution, shall be the Fair Market Value (as determined in good faith by a Financial Officer) of such Equity
Interests or other property as of the time of the transfer, minus any payments actually received by such investor
representing a return of capital of, or dividends or other distributions in respect of, such Investment (to the extent
such payments do not exceed, in the aggregate, the original amount of such Investment and without duplication of
amounts increasing the Available Amount), but without any other adjustment for increases or decreasesin value of,
or write-ups, write-downs or write-offs with respect to, such Investment after the date of such Investment, and (d)
any Investment (other than any Investment referred to in clause (&), (b) or (c) above) by the specified Person in the
form of a purchase or other acquisition for value of any Equity Interests, evidences of Indebtedness or other
securities of any other Person shall be the original cost of such Investment (including any Indebtedness assumed in
connection therewith), plus (i) the cost of all additions thereto and minus (ii) the amount of any portion of such
Investment that has been repaid to the investor in cash as a repayment of principal or areturn of capital, and of any
cash payments actually received by such investor representing interest, dividends or other distributions in respect of
such Investment (to the extent the amounts referred to in clause (ii) do not, in the aggregate, exceed the original cost
of such Investment plus the costs of additions thereto and without duplication of amounts increasing the Available
Amount), but without any other adjustment for increases or decreases in value of, or write-ups, write-downs or
write-offs with respect to, such Investment after the date of such Investment. For purposes of Section 6.04, if an
Investment involves the acquisition of more than one Person, the amount of such Investment shall be allocated
among the acquired Persons in accordance with GAARP; provided that pending the final determination of the amounts
to be so allocated in accordance with GAAP, such allocation shall be as reasonably determined by a Financial
Officer.

“1SP" means, with respect to any standby Letter of Credit, the * International Standby Practices
1998" published by the Institute of International Banking Law & Practice, Inc. (or such |ater version thereof as may
be reasonably acceptable to the applicable Issuing Bank and in effect at the time of issuance of such Letter of
Credit).

“1ssuing Bank™ means each of (a) Goldman Sachs Bank USA, (b) Barclays Bank PLC, (c) UBS
AG, Stamford Branch and (d) each Revolving Lender that shall have become an Issuing Bank hereunder as provided
in Section 2.05(k) (other than any Person that shall have ceased to be an Issuing Bank as provided in Section
2.05(1)), each in its capacity as an issuer of Letters of Credit hereunder. Each Issuing Bank may, in its discretion,
arrange for one or more Letters of Credit to be issued by Affiliates or branches of such Issuing Bank, in which case
the term " Issuing Bank” shal include any such Affiliate or such branch with respect to Letters of Credit issued by
such Affiliate or such branch.

“Joint Lead Arranger” means each of Goldman Sachs Bank USA, Barclays Bank PLC and UBS
Securities LLC, each in their capacity as joint lead arranger and joint bookrunner, and any permitted successors and
assigns of the foregoing.

“ Judgment Currency” has the meaning assigned to such term in Section 9.17.

“Junior Financing” means (&) any Indebtedness for borrowed money (other than (i) any permitted
intercompany Indebtedness owing to Holdings, the Borrower or any Redricted Subsidiary or any Permitted
Unsecured Refinancing Debt or (ii) any Indebtedness in an aggregate principal amount not exceeding $15,000,000)
that is subordinated in right of payment to the First Lien Loan Document Obligations, and (b) any Permitted
Refinancing in respect of the foregoing.

“Latest Maturity Date” means, at any date of determination, the latest maturity or expiration date
applicable to any Loan or Commitment hereunder at such time, including the latest maturity or expiration date of any
Other First Lien Term Loan, any Bridge Loan, any Other First Lien Term Commitment, any Other Revolving Loan
or any Other Revolving Commitment, in each case as extended in accordance with this Agreement from time to time,

-37-
[EMFA ACTIVE 302040156 13]




“LC Dishursement” means an honoring of a drawing by an Issuing Bank pursuant to a Letter of
Credit.

“LC Exposure” means, a any time, the sum of (&) the aggregate amount of all Letters of Credit
that remains available for drawing at such time and (b) the aggregate amount of all LC Disbursements that have not
yet been reimbursed by or on behalf of the Borrower at such time. The LC Exposure of any Revolving Lender at
any time shall be its Applicable Percentage of the total LC Exposure at such time. For all purposes of this
Agreement, if on any date of determination a Letter of Credit has expired by its terms but any amount may till be
drawn thereunder by reason of the operation of Rule 3.13 or 3.14 of the ISP or for any Letter of Credit issued with
the exclusion of Article 36 of the UCP, such Letter of Credit shall be deemed to be " outstanding” in the amount so
remaining available to be drawn. Unless otherwise specified herein, the amount of a Letter of Credit a any time
shall be deemed to be the stated amount of such Letter of Credit in effect at such time; provided that with respect to
any Letter of Credit that, by its terms or the terms of any document related thereto, provides for one or more
automatic increases in the stated amount thereof, the amount of such Letter of Credit shall be deemed to be the
maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not such
maximum stated amount isin effect at such time.

“LC Revaluation Date” means (a) the date of delivery of each request for Revolving Borrowings,
(b) the date of issuance, extension or renewal of any Letter of Credit denominated in an Alternative Currency, in
each case at the discretion of the First Lien Administrative Agent and/or any 1ssuing Bank, (c) the date of conversion
or continuation of any Revolving Borrowing denominated in an Alternative Currency pursuant to Section 2.02 or (d)
such additional dates as the First Lien Administrative Agent may reasonably specify.

“LCT Election” has the meaning assigned to such term in Section 1.06.
"LCT Test Date” hasthe meaning assigned to such term in Section 1.06.

“Lenders’ means the Persons listed on Schedule 2.01 and any other Person that shall have become
aparty hereto pursuant to an Assignment and Assumption, an Incremental Facility Amendment, a Loan Modification
Agreament or a Refinancing Amendment, in each case, other than any such Person that ceases to be a party hereto
pursuant to an Assignment and Assumption. Unless the context otherwise requires, the term “ Lenders’ includesthe
Swingline Lender.

“ Letter of Credit” means any |etter of credit or bank guarantee by an Issuing Bank issued pursuant
to this Agreement or deemed outstanding under this Agreement other than any such letter of credit or bank guarantee
that shall have ceased to be a" Letter of Credit” outstanding hereunder pursuant to Section 9.05.

“ Letter of Credit Request” has the meaning assigned to such term in Section 2.05(b).

“Letter of Credit Sublimit” means an amount equal to the lesser of (a) $25,000,000 and (b) the

Revolving Commitment. The Letter of Credit Sublimit is part of and not in addition to the aggregate Revolving
Commitments.

commeneemert-of-sueh-Hhterest-Periodfor- its--the-relevant-eurreney-(for-delivery-en-the H
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time for any reason, then the "LIBO Rate” for such Interest Period shall be the Interpolated Rate.
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“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,
hypothecation, encumbrance, charge or security interest in, on or of such asset and (b) the interest of a vendor or a
lessor under any conditional sale agreement, capital lease or title retention agreement (or any financing |ease having
substantially the same economic effect as any of the foregoing) relating to such asset.

“Limited Condition Transaction” means (a) any Permitted Acquidtion (including by way of
merger or amalgamation), Investment or irrevocably declared Restricted Payment by the Borrower or any Restricted
Subsidiary permitted pursuant to this Agreement whose consummation is not conditioned upon the availability of, or
on obtaining, third party financing (or, if such a condition does exist, the Borrower or any Restricted Subsidiary, as
applicable, would be required to pay any fee, liquidated damages or other amount or he subject to any indemnity,
claim or other liability as a result of such third party financing not having been available or obtained) or (b) any
prepayment, repurchase or redemption of Indebtedness requiring irrevocable notice in advance of such prepayment,
repurchase or redemption.

“Loan Guarantors® means Holdings and the Subsidiary Loan Parties.

“Loan Madification Agreement” means a Loan Maodification Agreement, in form reasonably
satisfactory to the First Lien Administrative Agent, among the Borrower, the First Lien Administrative Agent and
one or more Accepting Lenders, effecting one or more Permitted Amendments and such other amendments hereto
and to the other First Lien Loan Documents as are contemplated by Section 2.24.

“Loan Madification Offer" has the meaning specified in Section 2.24(a).

“Loan Parties’ means Holdings, the Borrower and the Subsidiary Loan Parties.

“Loans’ means the loans made by the Lenders to the Borrower pursuant to this Agreement.

“Majority in Interest”, when used in reference to Lenders of any Class, means, at any time, (8) in
the case of the Revolving Lenders, Lenders having Revolving Exposures and unused Revolving Commitments
representing more than 50% of the sum of the aggregate Revolving Exposures and the unused aggregate Revolving
Commitments at such time and (b) in the case of the Bridge Lenders, Lenders holding outstanding Bridge Loans and
unused Bridge Commitments representing more than 50% of al Bridge Loans and unused Bridge Commitments
outstanding at such time; provided that whenever there are one or more Defaulting Lenders, the total outstanding
Revolving Exposures and Bridge Loans of, and the unused Revolving Commitments and Bridge Commitments of ,
each Defaulting Lender shall be excluded for purposes of making adetermination of the Majority in Interest.

“Market Capitalization” means, at any date of determination, the amount, determined by the
Borrower in good faith, equal to (&) the total number of issued and outstanding shares of common Equity | nterests of
the Holdings multiplied by (b) the arithmetic mean of the closing prices per share of such common Equity Interests
on the principal securities exchange on which such common Equity Interestsis traded for the 30 consecutive trading
days immediately preceding such date.

“Master Agreement” has the meaning assigned to such term in the definition of “Swap

Agreement.”

“Material Adverse Effect” means a circumstance or condition affecting the business, financia
condition, or results of operations of Holdings, the Borrower and their respective Subsidiaries, taken as awhole, that
would reasonably be expected to have a materially adverse effect on (a) the ability of the Borrower and the other
Loan Parties, taken as awhole, to perform their payment obligations under the First Lien Loan Documents or (b) the
rights and remedies of the First Lien Administrative Agent, the First Lien Collateral Agent, the Issuing Banks and
the Lenders under the First Lien Loan Documents.
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“Material Indebtedness’ means Indebtedness for borrowed money (other than the First Lien Loan
Document Obligations), Capital Lease Obligations, unreimbursed obligations for letter of credit drawings and
financial guarantees (other than ordinary course of business contingent reimbursement obligations) or obligationsin
respect of one or more Swap Agreements, of any one or more of the Borrower and its Restricted Subsidiaries in an
aggregate principal amount exceeding $25,000,000. For purposes of determining Material Indebtedness, the
“principal amount” of the obligations in respect of any Swap Agreement at any time shall be the maximum aggregate
amount (giving effect to any netting agreements) that the Borrower or such Restricted Subsidiary would be required
to pay if such Swap Agreement were terminated at such time.

“Material Non-Public Information” means (a) if Holdings is a public reporting company, materia
non-public information with respect to Holdings, the Borrower or its Subsidiaries, or the respective securities of any
of the foregoing, and (b) if Holdings is not a public reporting company, information that is (i) of a type that would
not be publicly available if Holdings was a public reporting company or (ii) material with respect to Holdings or its
Subsdiaries or any of their respective securities for purposes of United States Federal and state and applicable
foreign securities laws.

“Material Real Property” means (i) to the extent a reasonably recent appraisal or other third-party
valuation is available for the relevant real property, any real property with a Fair Market Value, on the basis of such
appraisal, greater than or equal to $15,000,000, and (ii) if no such appraisal or other third-party valuation is
available, any real property in respect of which the lower of (i) the book value and (ii) the Fair Market Value, as
reasonably determined by the Borrower in good faith, is greater than or equal to $15,000,000; provided that none of
the real property owned by Holdings or its Subsidiaries on the Effective Date shall be deemed a Material Real

Property.

“Material Subsidiary” means each Wholly Owned Restricted Subsidiary that, as of the |ast day of
the fiscal quarter of Holdings' most recently ended, had net revenues or total assets for such quarter in excess of
2.5% of the consolidated net revenues or total assets, as applicable, of Holdings and its Restricted Subsidiaries for
such quarter; provided that in the event that the Immaterial Subsidiaries that are not Excluded Subsidiaries (other
than Excluded Subsidiaries solely pursuant to clause (d) of the definition thereof), taken together, had as of the |ast
day of the fiscal quarter of Holdings' most recently ended net revenues or total assets in excess of 10.0 % of the
consolidated revenues or total assets, as applicable, of Holdings and its Restricted Subsidiaries for such quarter, the
Borrower shall designate in writing one or more Immateria Subsidiaries to be a Materia Subsidiary as may be
necessary such that the foregoing 10.0% limit shal not be exceeded, and any such Subsidiary shall theresfter be
deemed to be an Material Subsidiary hereunder; provided further that (a) the Borrower may re-designate Material
Subgdiaries as Immateria Subsidiaries so long as the Borrower is in compliance with the foregoing and (b) for
purposes of Sections 7.01(h) and (i), the calculation shall be based on all Immaterial Subsidiaries (without regarding
to whether or not such Immaterial Subsidiaries are characterized as Excluded Subsdiaries).

" Maximum Rate” has the meaning assigned to such term in Section 9.16.
“Moody's" means Moody's Investors Service, Inc. and any successor to its rating agency business.

“Mortgage” means a mortgage, charge, deed of trust, assignment of leases and rents or other
security document granting a Lien on any Mortgaged Property in favor of the First Lien Collateral Agent for the
benefit of the Secured Parties to secure the Secured Obligations, as the same may be amended, amended and
restated, supplemented or otherwise modified from time to time. Each Mortgage shall be in form and substance
reasonably satisfactory to the First Lien Administrative Agent and the Borrower.

“Mortgaged Property” means each parcel of Material Real Property with respect to which a
Mortgage is granted pursuant to the Collateral and Guarantee Requirement, Section 5.11, Section 5.12 or Section
5.14 (if any).

“Multiemployer Plan" means a multiemployer plan as defined in Section 4001(a)(3) of ERISA.
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“Net Proceeds’ means, with respect to any event, (a) the proceeds received in respect of such
event in cash or Permitted Investments, including (i) any cash or Permitted Investments received in respect of any
non-cash proceeds (including any cash payments received by way of deferred payment of principal pursuant to a
note or ingtallment receivable or purchase price adjustment or earn-out, but excluding any interest payments), but
only as and when received, (ii) in the case of a casualty, insurance proceeds that are actually received, and (iii) in the
case of a condemnation or similar event, condemnation awards and smilar payments that are actually received,
minus (b) without duplication, the sum of (i) all fees and out-of-pocket expenses paid by Holdings, the Borrower and
any Restricted Subsidiaries in connection with such event (including attorney's fees, investment banking fees, survey
codts, title insurance premiums, and related search and recording charges, transfer taxes, deed or mortgage recording
taxes, underwriting discounts and commissions, other customary expenses and brokerage, consultant, accountant and
other customary fees), (ii) in the case of a sale, transfer or other disposition of an asset (including pursuant to asae
and leaseback transaction or a casualty or a condemnation or similar proceeding), (x) the amount of all payments
that are permitted hereunder and are made by Holdings, the Borrower and its Restricted Subsidiaries as a result of
such event to repay Indebtedness (other than the Loans) secured by such asset or otherwise subject to mandatory
prepayment as a result of such event, (y) the pro rata portion of net cash proceeds thereof (calculated without regard
to this clause (y)) attributable to minority interests and not available for digtribution to or for the account of
Holdings, the Borrower or its Restricted Subdidiaries as a result thereof and (z) the amount of any liabilities directly
associated with such asset and retained by Holdings, the Borrower or any Restricted Subsidiary and (iii) the amount
of all taxes paid (or reasonably estimated to be payable), the amount of dividends and other restricted payments that
Holdings, the Borrower and/or its Restricted Subsidiaries may make pursuant to Section 6.07(a)(vii){A) or (B) asa
result of such event, and the amount of any reserves established by Holdings, the Borrower and its Restricted
Subddiaries to fund contingent liabilities reasonably estimated to be payable, that are directly attributable to such
event, provided that any reduction at any time in the amount of any such reserves (other than as a result of payments
made in respect thereof) shall be deemed to constitute the receipt by the Borrower at such time of Net Proceeds in
the amount of such reduction.

“New Project” means (a) each facility which is either a new facility, branch or office or an
expansion, relocation, remodeling or substantial modernization of an existing facility, branch or office owned by the
Borrower or its Subsidiaries which in fact commences operations and (b) each creation (in one or a series of related
transactions) of a business unit to the extent such business unit commences operations or each expansion (in oneor a
series of related transactions) of businessinto a new market.

“Non-Accepting Lender” has the meaning assigned to such term in Section 2.24(c).
“Non-Cash Charges’ means (a) any impairment charge or asset write-off or write-down related to
intangible assets (including goodwill), long-lived assets, and |nvestments in debt and equity securities pursuant to
GAAP, (b) all losses from Investments recorded using the equity method, (c) all Non-Cash Compensation Expenses,
(d) the non-cash impact of acquisition method accounting, (e) depreciation and amortization (including, without
limitation, as they relate to acquisition accounting, amortization of deferred financing fees or costs, Capitalized
Software Expenditures and amortization of unrecognized prior service costs and actuarial gains and losses related to
pension and other post-employment benefits) and (f) other non-cash charges (provided, in each case, that if any
non-cash charges represent an accrual or reserve for potentia cash items in any future period, the cash payment in
respect thereof in such future period shall be subtracted from Consolidated EBITDA to such extent, and excluding
amortization of a prepaid cash item that was paid in a prior period).

“Non-Cash Compensation Expense” means any non-cash expenses and costs that result from the
issuance of stock-based awards, partnership interest-based awards and similar incentive based compensation awards

or arrangements.

“Non-Consenting Lender” has the meaning assigned to such term in Section 9.02(c).

“ Non-Wholly Owned Subsidiary” of any Person means any subsidiary of such Person other than a
Wholly Owned Subsidiary.
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“Not Otherwise Applied” means, with reference to the Available Amount that such amount was
not previoudy applied pursuant to Sections 6.04(m), 6.07(a)(viii) and 6.07(b)(iv).

“Note" means a promissory note of the Borrower, in substantially the form of Exhibit O, payable
to a Lender in a principal amount equal to the principal amount of the Revolving Commitment or Term Loans, as
applicable, of such Lender.

"OFAC" means the Office of Foreign Assets Control of the U.S. Department of the Treasury.

“ Organizationa Documents” means, with respect to any Person, the charter, articles or certificate
of organization or incorporation and bylaws or other organizational or governing documents of such Person.

"QOther Firgt Lien Term Commitments’ means one or more Classes of term loan commitments
hereunder that result from a Refinancing Amendment or a Loan Modification Agreement.

“QOther Firg Lien Term Loans’ means one or more Classes of Term Loans that result from a
Refinancing Amendment or a Loan Modification Agreement.

“Other Revolving Commitments’ means one or more Classes of Revolving Commitments
hereunder or extended Revolving Commitments that result from a Refinancing Amendment or a Loan Modification
Agreement.

" Other Revolving Loans’ means one or more classes of Revolving Loans made pursuant to any
Other Revolving Commitment or a Loan Modification Agreement.

“Other Taxes' meansany and all present or future recording, stamp, documentary, excise, transfer,
or similar Taxes, charges or levies arising from any payment made under any First Lien Loan Document or from the
execution, delivery or enforcement of, or otherwise with respect to, any First Lien Loan Document except any such
Taxes that are Other Connection Taxes imposed with respect to an assignment (except in the case of an assignment
pursuant to a request by the Borrower under Section 2.19).

“ Participant” has the meaning assigned to such term in Section 9.04(c)(i).

“ Participant Register” has the meaning assigned to such term in Section 9.04(c)(ii).

“ Patent” has the meaning assigned to such termin the First Lien Collateral Agreement.

“Palriot_ Act” means the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. 107-56, signed into law October 26, 2001, as
amended from time to time.

“ Payment” has the meaning specified in Section 9.22(a).

“ Payment Notice” has the meaning specified in Section 9.22(h).

“PBGC" means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and
any successor entity performing similar functions.

“ Perfection Certificate” means a certificate substantially in the form of Exhibit C.

“Perindic Term SOFR Determination Day" has the meaning specified in the definition of

&6 "

“Permitted Acquisition” means the purchase or other acquisition, by merger, amalgamation,
consolidation or otherwise, by Holdings or any Subsidiary of any Equity Interestsin, or al or substantially all the
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assets of (or al or substantially all the assets congtituting a business unit, division, product line or line of business
of), any Person; provided that (a) in the case of any purchase or other acquisition of Equity Interestsin a Person, (i)
such Person, upon the consummation of such purchase or acquisition, will be a Subsidiary (including as aresult of a
merger, amalgamation or consolidation between any Subsidiary and such Person), or (ii) such Person is merged or
amalgamated into or consolidated with a Subsidiary and such Subsidiary is the surviving entity of such merger,
amalgamation or consolidation, (b) the business of such Person, or such assets, as the case may be, constitute a
business permitted by Section 5.17, (c) with respect to each such purchase or other acquisition, all actions required
to be taken with respect to such newly created or acquired Subsidiary (including each subsidiary thereof) or assatsin
order to satisfy the requirements set forth in clauses (a), (b), (c) and (d) of the definition of the term “Collateral and
Guarantee Requirement” to the extent applicable shall have been taken (or arrangements for the taking of such
actions after the consummation of the Permitted Acquisition shall have been made that are reasonably satisfactory to
the First Lien Administrative Agent) (unless such newly created or acquired Subsidiary is designated as an
Unrestricted Subsidiary pursuant to Section 5.13 or is otherwise an Excluded Subsidiary) and (d) subject to Section
1.06, after giving Pro Forma Effect to any such purchase or other acquisition, no Event of Default shall have
occurred and be continuing.

“ Permitted Amendment” means an amendment to this Agreement and, if applicable the other First
Lien Loan Documents, effected in connection with a Loan Modification Offer pursuant to Section 2.24, providing
for an extension of a maturity date applicable to the Loans and/or Commitments of the Accepting Lenders and, in
connection therewith, (a) a change in the Applicable Rate with respect to the Loans and/or Commitments of the
Accepting Lenders and/or (b) a change in the fees payable to, or the inclusion of new fees to be payable to, the
Accepting Lenders and/or (c) additional or modified covenants, events of default, guarantees or other provisions
applicable only to periods after the Latest Maturity Date at the time of such Loan Modification Offer (it being
understood that to the extent that any covenant, event of default, guarantee or other provision is added or modified
for the benefit of any such Loans and/or Commitments, no consent shall be required by the First Lien Administrative
Agent or any of the Lenders if such covenant, event of default, guarantee or other provision is either (i) also added
or madified for the benefit of any corresponding Loans remaining outstanding after the issuance or incurrence of
such Loans and/or Commitments, (ii) with respect to any “springing” financial maintenance covenant or other
covenant that is (x) more restrictive on Holdings and its Restricted Subsidiaries than the Financial Performance
Covenant or other corresponding covenant hereunder and (y) only applicable to, or for the benefit of, a revolving
credit facility, in each case also added for the benefit of each revolving credit facility hereunder (and not for the
benefit of any term loan facility hereunder) or (iii) only applicable after the Latest Maturity Date at the time of such
Loan Modification Offer).

“ Permitted Encumbrances’ means:

(a) Liens for Taxes, assessments or governmental charges that are (i) not overdue for a
period of the greater of (x) 30 days and (y) any applicable grace period related thereto or otherwise not at
such time required to be paid pursuant to Section 5.05 or (ii) being contested in good faith and by
appropriate proceedings diligently conducted, if adequate reserves with respect thereto are maintained on
the books of the applicable Person in accordance with GAAP (or other applicable accounting principles) or
failure to do so could not reasonably result in aMaterial Adverse Effect;

(b) Liens with respect to outstanding motor vehicle fines and Liens arising or imposed by
law, such as carriers, warehousemen's, mechanics, materialmen’s, repairmen's or construction
contractors' Liens and other similar Liens arising in the ordinary course of business that secure amounts not
overdue for a period of more than 30 days or, if more than 30 days overdue, are unfiled and no other action
has been taken to enforce such Lien or that are being contested in good faith and by appropriate
proceedings diligently conducted, if adequate reserves with respect thereto are maintained on the books of
the applicable Person in accordance with GAAP, in each case so long as such Liens do not individually or
in the aggregate have a Material Adverse Effect;

(c) Liensincurred or deposits made in the ordinary course of business (i) in connection with
workers' compensation, unemployment insurance, social security, retirement and other similar legidation or
(i1) securing liability for reimbursement or indemnification obligations of (including obligations in respect
of letters of credit or bank guarantees or similar instrument for the benefit of) insurance carriers providing
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property, casualty or liability insurance to Holdings, the Borrower or any Restricted Subsidiary or otherwise
supporting the payment of items set forth in the foregoing clause (i), whether pursuant to statutory
requirements, common law or consensua arrangements,

(d) Liens incurred or deposits made to secure the performance of bids, trade contracts,
governmental contracts and leases, statutory obligations, surety, stay, customs and appeal bonds,
return-of-money bonds, performance bonds, bankers acceptance facilities and other obligations of a like
nature (including those to secure health, safety and environmental obligations) and obligationsin respect of
letters of credit, bank guarantees or similar instruments that have been posted to support the same, in each
case incurred in the ordinary course of business or consistent with past practices, whether pursuant to
statutory requirements, common law or consensua arrangements;

(e) minor survey exceptions, minor encumbrances, covenants, conditions, easements,
rights-of-way, restrictions, encroachments, protrusions, by-law, regulation or zoning restrictions,
reservations of or rights of others for sewers, electric lines, telegraph and telephone lines and other similar
purposes and other smilar encumbrances and minor title defects or irregularities affecting real property,
that, in the aggregate, do not materially interfere with the ordinary conduct of the business of Holdings and
its Restricted Subsidiaries, taken as a whole, or which are set forth in the title insurance policy delivered
with respect to the Mortgaged Property and are " insured over” in such insurance policy;

(f) Liens securing, or otherwise arising from, judgments not constituting an Event of Default
under Section 7.01(j);

() Liens on goads the purchase price of which is financed by a documentary letter of credit
issued for the account of Holdings or any of its Subsidiaries or Liens on bills of lading, drafts or other
documents of title arising by operation of law or pursuant to the standard terms of agreements relating to
letters of credit, bank guarantees and other similar instruments; provided that such Lien secures only the
obligations of Holdings, the Borrower or such Subsidiaries in respect of such letter of credit to the extent
such obligations are permitted by Section 6.01,;

(h) Liens arising from precautionary Uniform Commercial Code financing statements or
similar filings made in respect of operating leases entered into by Holdings, the Borrower or any of its
Subsidiaries;

(i) rights of recapture of unused real property (other than any Mortgaged Property) in favor
of the seller of such property set forth in customary purchase agreements and related arrangements with any
Governmental Authority;

() Liens in favor of deposit banks or securities intermediaries securing customary fees,
expenses or charges in connection with the establishment, operation or maintenance of depodt accounts or
securities accounts;

(k) Liens in favor of obligations in respect of performance, bid, appeal and surety bonds and
performance and completion guarantees and similar obligations provided by Holdings, the Borrower or any
of the Restricted Subsidiaries or obligations in respect of letters of credit, bank guarantees or smilar
instruments related thereto, in each case in the ordinary course of business or consistent with past practice;

()] Liensarisng from grants of non-exclusive licenses or sublicenses of Intellectual Property
made in the ordinary course of business;

(m) rights of setoff, banker's lien, netting agreements and other Liens arising by operation of
law or by of the terms of documents of banks or other financial ingtitutionsin relation to the maintenance of
administration of deposit accounts, securities accounts, cash management arrangements or in connection
with the issuance of letters of credit, bank guarantees or other similar instruments;

[EMEA_ACTIVE 302040156 13]




(n) Liens arising from the right of distress enjoyed by landlords or Liens otherwise granted to
landlords, in either case, to secure the payment of arrears of rent or performance of other tenant obligations
in respect of leased properties, so long as such Liens are not exercised,

(o) securities to public utilities or to any Governmental Authority when required by the utility
or other authority in connection with the supply of services or utilities to Holdings, the Borrower and any
Restricted Subsidiaries;

(p) servicing agreements, development agreements, Site plan agreements and other
agreements with any Governmental Authority pertaining to the use or development of any of the assets of
the Person, provided same are complied with in all materia respects and do not materialy reduce the value
of the assets of the Person or materially interfere with the use of such assets in the operation of the business
of such Person;

(q) operating leases of vehicles or equipment which are entered into in the ordinary course of
business;

(r Liens securing Priority Obligations;

(s) receipt of progress payments and advances from customers in the ordinary course of
business to the extent the same cresates a Lien on the related inventory and proceeds thereof,

() any zoning, building or similar law or right reserved to or vested in any Governmental
Authority to control or regulate the use of any real property; and

(u) leases, licenses, subleases or sublicenses granted to others that do not (A) interfere in any
materia respect with the business of Holdings, the Borrower and its Restricted Subsidiaries, taken as a
whole, or (B) secure any Indebtedness;

provided that the term * Permitted Encumbrances” shall not include any Lien securing Indebtedness for borrowed
money other than Liens referred to in clauses (d) and (k) above securing obligations under letters of credit or bank
guarantees or similar instruments related thereto and in clause (g) above, in each case to the extent any such Lien
would constitute a Lien securing Indebtedness for borrowed money.

“Permitted First Priority Refinancing Debt” means any secured |ndebtedness incurred by
Holdings, the Borrower and/or any Subsidiary Loan Party (and any Guarantee thereof by Holdings) in the form of
one or more series of senior secured notes or senior secured loans; provided that (i) such Indebtedness is secured by
the Collateral (and no other assets which are not Collateral) on a pari passu basis (but without regard to the control
of remedies) with the Secured Obligations, (ii) such Indebtedness constitutes Credit Agreement Refinancing
Indebtedness, (iii) such Indebtedness does not have mandatory redemption features (other than customary asset sale,
insurance and condemnation proceeds events, change of control offers or events of default) that could result in
redemptions of such Indebtedness prior to the maturity of the Refinanced Debt and (iv) such Indebtedness is not
guaranteed by an entity that is not a Loan Party and (y) a Senior Representative acting on behalf of the holders of
such Indebtedness shall have become party to (1) a Customary Intercreditor Agreement providing that the Liens on
the Collateral securing such obligations shall rank equal in priority to the Liens on the Collateral securing the First
Lien Loan Document Obligations and (2) if applicable, the First/Second Lien Intercreditor Agreement. Permitted
First Priority Refinancing Debt will include any Registered Equivalent Notes issued in exchange therefor.

“ Permitted Investments” means any of the following, to the extent owned by Holdings or any
Restricted Subsidiary:

(a) Dollars, Euros, Canadian Dollars, Sterling or such other currencies held by it from time to
time in the ordinary course of business;
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(b) readily marketable obligations issued or directly and fully guaranteed or insured by the
government or any agency or instrumentality of (i) the United States, (ii) the United Kingdom, (iii) Canada,
(iv) Switzerland or (v) any member nation of the European Union rated A (or the equivaent thereof) or
better by S&P and A2 (or the equivalent thereof) or better by Moody's, having average maturities of not
more than 24 months from the date of acquisition thereof; provided that the full faith and credit of such
country or such member nation of the European Union is pledged in support thereof;

(c) time deposits with, or insured certificates of deposit or bankers' acceptances of, any
commercial bank that (i) isaLender or (ii) has combined capital and surplus of at least (x) $250,000,000 in
the case of U.S. banks or (y) $100,000,000 in the case of non-U.S. banks, or the U.S. dollar equivaent (any
such bank in the foregoing clauses (i) or (ii) being an “Approved Bank”), in each case with average
maturities of not more than 12 months from the date of acquisition thereof;

(d) commercia paper and variable or fixed rate notes issued by an Approved Bank (or by the
parent company thereof) or any variable or fixed rate note issued by, or guaranteed by, a corporation rated
A-2 (or the equivalent thereof) or better by S& P or P-2 (or the equivalent thereof) or better by Moody’s, in
each case with average maturities of not more than 12 months from the date of acquisition thereof;

(e) repurchase agreements entered into by any Person with an Approved Bank, a bank or
trust company (including any of the Lenders) or recognized securities dealer, in each case, having capital
and surplus in excess of $250,000,000 or its equivalent for direct obligations issued by or fully guaranteed
or insured by the government or any agency or instrumentality of (i) the United States, (ii) Canada, (iii)
Switzerland or (iv) any member nation of the European Union rated A (or the equivalent thereof) or better
by S&P and A2 (or the equivalent thereof) or better by Moody's, in which such Person shall have a
perfected first priority security interest (subject to no other Liens) or title to which shall have been
transferred to such Person and having, on the date of purchase thereof, a Fair Market Vaue of at least
100% of the amount of the repurchase obligations;

(f) marketable short-term money market and similar highly liquid funds either (i) having
assets in excess of $250,000,000 or its equivalent, or (i) having arating of at least A-2 or P-2 from ether
S&P or Moody’s (or, if at any time neither S& P nor Moody's shall be rating such obligations, an equivalent
rating from another nationally recognized rating service);

() securities with average maturities of 12 months or |ess from the date of acquisition issued
or fully guaranteed by any state, commonwealth or territory of the United States, Canada, Switzerland, the
United Kingdom, a member of the European Union or by any political subdivision or taxing authority of
any such state, member, commonwealth or territory having an investment grade rating from either S&P or
Moody’s (or the equivalent thereof);

(h) investments with average maturities of 12 months or less from the date of acquisition in
mutual funds rated AAA- (or the equivalent thereof) or better by S&P or Aaa3 (or the eguivaent thereof) or
better by Moody's;

(i) instruments equivalent to those referred to in clauses (a) through (h) above denominated
in euros or any other foreign currency comparable in credit quality and tenor to those referred to above and
customarily used by corporations for cash management purposes in any jurisdiction outside the United
States to the extent reasonably required in connection with any business conducted by any Subsidiary
organized in such jurisdiction;

)] investments, classified in accordance with GAAP as current assets of Holdings, the
Borrower or any Subsidiary, in money market investment programs that are registered under the Investment
Company Act of 1940 or that are administered by financia institutions having capital of at least
$250,000,000 or its equivalent, and, in either case, the portfolios of which are limited such that
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substantialy al of such investments are of the character, quality and maturity described in clauses (a)
through (i) of this definition;

(k) with respect to any Subsidiary that is organized under the laws of ajurisdiction other than
the United States of America, any State, commonwealth or territory thereof or the District of Columbia: (i)
obligations of the national government of the country in which such Subsidiary maintains its chief executive
office and principal place of business; provided such country is amember of the Organization for Economic
Cooperation and Development, in each case maturing within one year after the date of investment therein,
(ii) certificates of deposit of, bankers acceptances of, or time deposits with, any commercial bank which is
organized and existing under the laws of the country in which such Subsidiary maintains its chief executive
office and principal place of business, provided such country is a member of the Organization for
Economic Cooperation and Development, and whose short-term commercial paper rating from S&P is a
least “A-2" or the equivalent thereof or from Moody'sis at least “P-2" or the equivaent thereof (any such
bank being an “ Approved Foreign Bank™), and in each case with maturities of not more than 24 months
from the date of acquisition and (iii) the equivalent of demand deposit accounts which are maintained with
an Approved Foreign Bank; and

()] investment funds investing at least 90% of their assets in securities of the types described
in clauses (&) through (k) above.

“Permitted Refinancing” means, with respect to any Person, any modification, refinancing,
refunding, renewal or extension of any Indebtedness of such Person; provided that (&) the principal amount (or
accreted value, if applicable) thereof does not exceed the principal amount (or accreted value, if applicable) of the
Indebtedness so modified, refinanced, refunded, renewed or extended except by an amount equal to unpaid accrued
interest and premium thereon plus other amounts paid, and fees and expenses incurred, in connection with such
modification, refinancing, refunding, renewal or extension and by an amount equal to any existing commitments
unutilized thereunder; provided that the principal amount (or accreted value, if applicable) may exceed the principal
amount (or accreted value, if applicable) of the Indebtedness so modified, refinanced, refunded, renewed or
extended to the extent such excess amount (and the terms thereof) is otherwise permitted to be incurred under
Section 6.01, (b) other than with respect to a Permitted Refinancing in respect of |ndebtedness permitted pursuant to
Section 6.01(a)(v), Indebtedness resulting from such modification, refinancing, refunding, renewa or extension has
afinal maturity date equal to or later than the final maturity date of, and has a Weighted Average Life to Maturity
equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being modified, refinanced,
refunded, renewed or extended, (c) immediately after giving effect thereto, no Event of Default shall have occurred
and be continuing, (d) if the Indebtedness being modified, refinanced, refunded, renewed or extended is
subordinated in right of payment to the Firgt Lien Loan Document Obligations, Indebtedness resulting from such
modification, refinancing, refunding, renewal or extension is subordinated in right of payment to the First Lien Loan
Document Obligations on terms at least as favorable to the Lenders as those contained in the documentation
governing the | ndebtedness being modified, refinanced, refunded, renewed or extended, (e) if the Indebtedness being
modified, refinanced, refunded, renewed or extended is permitted pursuant to Section 6.01(a)(xxi) or (&)(xxii), such
Indebtedness complies with the Required Additional Debt Terms, (f) the terms and conditions (including, if
applicable, asto collateral but excluding as to subordination, interest rate (including whether such interest is payable
in cash or in kind), rate floors, fees, discounts and redemption premium) of Indebtedness resulting from such
modification, refinancing, refunding, renewal or extension are not, taken as awhole, materialy less favorable to the
Loan Parties or the Lenders than the terms and conditions of the | ndebtedness being modified, refinanced, refunded,
renewed or extended (except for covenants or other provisions applicable to periods after the Latest Maturity Date at
the time such Indebtedness is incurred) (together with, at the election of the Borrower, any applicable “ equity cure”
provisions with respect to any financial maintenance covenant) (it being understood that, to the extent that any
covenant, event of default or guarantee is added or modified for the benefit of any such Permitted Refinancing, the
terms shall not be considered materially |ess favorable if such covenant, event of default or guarantee is either (A)
also added or modified for the benefit of any corresponding Loans remaining outstanding after the issuance or
incurrence of such Permitted Refinancing or (B) only applicable after the Latest Maturity Date at the time of such
refinancing); provided that a certificate of a Responsible Officer of the Borrower delivered to the First Lien
Administrative Agent at least five (5) Business Days prior to such modification, refinancing, refunding, renewal or
extension, together with a reasonably detailed description of the material terms and conditions of such resulting
Indebtedness or drafts of the documentation relating thereto, stating that the Borrower has determined in good faith
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that such terms and conditions satisfy the foregoing requirement, shall be conclusive evidence that such terms and
conditions satisfy the foregoing requirement unless the First Lien Administrative Agent notifies the Borrower within
such five (5) Business Day period that it disagrees with such determination (including a reasonable description of the
basis upon which it disagrees) and (ii) the primary obligor in respect of, and/or the Persons (if any) that Guarantee,
the Indebtedness resulting from such modification, refinancing, refunding, renewal or extension are the primary
obligor in respect of, and/or Persons (if any) that Guaranteed the | ndebtedness being modified, refinanced, refunded,
renewed or extended and (g) if the Indebtedness being modified, refinanced, refunded, renewed or extended is
permitted pursuant to Sections 6.01(a)(vii), 6.01(a)(viii) or 6.01(a)(ix), the Indebtedness resulting from such
modification, refinancing, refunding, renewal or extension is (x) unsecured if the Indebtedness being modified,
refinanced, refunded, renewed or extended is unsecured or (y) not secured on a more favorable basis than the
Indebtedness being modified, refinanced, refunded, renewed or extended if such Indebtedness heing modified,
refinanced, refunded, renewed or extended is secured. For the avoidance of doubt, it is understood and agreed that
(x) notwithstanding anything in this Agreement to the contrary, in the case of any Indebtedness incurred to modify,
refinance, refunding, extend, renew or replace Indebtedness initially incurred in reliance on and measured by
reference to a percentage of Consolidated EBITDA at the time of incurrence, and such modification, refinancing,
refunding, extension, renewal or replacement would cause the percentage of Consolidated EBITDA to be exceeded
if caculated based on the percentage of Consolidated EBITDA on the date of such modification, refinancing,
refunding, extension, renewal or replacement, such percentage of Consolidated EBITDA restriction shall not be
deemed to be exceeded so long as such incurrence otherwise congtitutes a “Permitted Refinancing” and (y) a
Permitted Refinancing may condtitute a portion of an issuance of Indebtedness in excess of the amount of such
Permitted Refinancing; provided that such excess includes successve Permitted Refinancings of the same
Indebtedness.

“Permitted Second Priority Refinancing Debt” means any secured Indebtedness incurred by
Holdings, the Borrower and/or any Subsidiary Loan Party (and any Guarantee thereof by Holdings) in the form of
one or more series of junior lien secured notes or junior lien secured |loans, provided that (i) such Indebtedness is
secured by the Collateral on a junior lien, subordinated bass to the Secured Obligations and the obligations in
respect of any Permitted First Priority Refinancing Debt, (ii) such Indebtedness congtitutes Credit Agreement
Refinancing Indebtedness, (iii) such Indebtedness does not have mandatory redemption features (other than
customary asset sale, insurance and condemnation proceeds events, change of control offers or events of default)
that could result in redemptions of such Indebtedness prior to the maturity of the Refinanced Debt, (iv) such
Indebtedness is not guaranteed by any entity that is not a Loan Party, (v) the security agreements relating to such
Indebtedness are on substantially the same terms as the Security Documents (with such differences as are reasonably
satisfactory to the First Lien Administrative Agent) and (vi) a Senior Representative acting on behalf of the holders
of such | ndebtedness shall have become party to the First/Second Lien Intercreditor Agreement and/or a Customary
Intercreditor Agreement, as applicable. Permitted Second Priority Refinancing Debt will include any Registered
Equivalent Notesissued in exchange therefor.

“Permitted Unsecured Refinancing Debt” means any unsecured |ndebtedness incurred by
Holdings, the Borrower and/or any other Loan Party in the form of one or more series of senior unsecured notes or
senior unsecured loans; provided that (i) such Indebtedness congtitutes Credit Agreement Refinancing Indebtedness,
(ii) such Indebtedness does not have mandatory redemption features (other than customary asset sale, insurance and
condemnation proceeds events, change of control offers or events of default) that could result in redemptions of such
Indebtedness prior to the maturity of the Refinanced Debt, (iii) if such Indebtedness is guaranteed, such
Indebtedness is not guaranteed by any entity that is not a Loan Party, and (iv) such Indebtedness is not secured by
any Lien on any property or assets of Holdings, the Borrower or any Restricted Subsidiary. Permitted Unsecured
Refinancing Debt will include any Registered Equivalent Notes issued in exchange therefor.

“Person” means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, Governmental Authority or other entity.

“Plan" means any employee pension benefit plan as such term is defined in Section 3(2) of ERISA
(other than a Multiemployer Plan) subject to the provisions of TitlelV of ERISA or Section 412 of the Code or
Section 302 of ERISA, and in respect of which a Loan Party or any ERISA Affiliate is an " employer” as defined in
Section 3(5) of ERISA.
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“Platform” means Intralinks or another similar electronic system on which Borrower Maters are
posted to the Lenders.

“ Pogt-Transaction Period” means, with respect to any Specified Transaction, the period beginning
on the date such Specified Transaction is consummated and ending on the last day of the eighth full consecutive
fiscal quarter immediately following the date on which such Specified Transaction is consummated.

* Prepayment Event” means:

(a) any Disposition of any assets of Holdings, the Borrower or any of its Restricted Subsidiaries
permitted by Section 6.05(j), (k), (n) or (0), except (i) Dispositions resulting in aggregate Net Proceeds not
exceeding $20,000,000 (and, solely with respect to Section 6.05(j), not exceeding $50,000,000 individually and
$100,000,000 in the aggregate), and (ii) any Equity |ssuance; or

(b) the incurrence by Holdings, the Borrower or any of its Restricted Subsidiaries of Indebtedness
within clauses (a) or (b) of the definition thereof, except (i) Indebtedness permitted under Section 6.01 (other than
under Section 6.01(a)(vii), (viii), (ix), (xiv), (xv), (xxi), (xxvii), (xxviii) or any First Lien Incremental Facilities), and
(ii) Indebtedness having a principal outstanding amount not exceeding $20,000,000 in the aggregate; or

{c) m the lncurrence bv Holdmns the Borrower Qor_any of its Restrlcted Sub5|dlanes of

at the time of such release an adverse judgment has been rendered against Holdings, the Borrower or any of

its Restricted Subsidiaries by the Italian Supreme Court in the SNIA Litigation or the stay on the existing
judgment has been otherwise lifted; or

(ed) any Equity Issuance.

“Prime Rate” means the rate of interest |ast quoted by The Wall Street Journal as the “Prime
Rate’ in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per annum interest rate
published by the FRB in Federal Reserve Statistical Release H.15 (519) (Selected I nterest Rates) as the “ bank prime
loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as reasonably determined by
the First Lien Administrative Agent) or any similar release by the FRB (as reasonably determined by the First Lien
Administrative Agent). Each change in the Prime Rate shall be effective from and including the date such change is
publicly announced or quoted as being effective.

“Priority Obligation” means any obligation that is secured by a Lien on any Collateral in favor of a
Governmental Authority, which Lien ranks or is capable of ranking prior to or pari passu with the Liens created
thereon by the applicable Security Documents, including any such Lien securing amounts owing for wages, vacation
pay, severance pay, employee deductions, sales tax, excise tax, other Taxes, workers' compensation, governmental
royalties and stumpage or pension fund obligations.

“ Pro Forma Adjustment” means, for any Test Period that includes al or any part of afiscal quarter
included in any Post-Transaction Period with respect to the Acquired EBITDA of the applicable Pro Forma Entity or
the Consolidated EBITDA of Holdings, the pro forma increase or decrease in such Acquired EBITDA or such
Consolidated EBITDA, as the case may be, projected by the Borrower in good faith as a result of (a) actions taken,
prior to or during such Post-Transaction Period, for the purposes of realizing reasonably identifiable and
quantifiable cost savings, or (b) any additional costs incurred prior to or during such Post-Transaction Period in
connection with the combination of the operations of such Pro Forma Entity with the operations of Holdings and its
Restricted Subsidiaries; provided that (A) so long as such actions are taken prior to or during such Post-Transaction
Period or such costs are incurred prior to or during such Post-Transaction Period it may be assumed, for purposes of
projecting such pro forma increase or decrease to such Acquired EBITDA or such Consolidated EBITDA, as the
case may he, that such cost savingswill be realizable during the entirety of such Test Period, or such additional costs
will be incurred during the entirety of such Test Period, (B) any Pro Forma Adjustment to Consolidated EBITDA
shall be certified by a Financial Officer, the chief executive officer or president of the Borrower and (C) any such
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pro forma increase or decrease to such Acquired EBITDA or such Consolidated EBITDA, as the case may be, shall
be without duplication for cost savings or additiona costs already included in such Acquired EBITDA or such
Consolidated EBITDA, as the case may be, for such Test Period.

“Pro Forma Basis” “Pro Forma Compliance” and “Pro Forma Effect” mean, with respect to
compliance with any test, financial ratio or covenant hereunder required by the terms of this Agreement to be made
on a Pro Forma Basis or after giving Pro Forma Effect thereto, that (a) to the extent applicable, the pro forma
adjustment shall have been made and (b) all Specified Transactions and the following transactions in connection
therewith that have been made during the applicable period of measurement or subsequent to such period and prior
to or simultaneously with the event for which the calculation is made shall be deemed to have occurred as of the first
day of the applicable period of measurement in such test, financial ratio or covenant: (i) income statement items
(whether pogtive or negative) attributable to the property or Person subject to such Specified Transaction, (A) in the
case of a Disposition of al or substantially all Equity Interestsin any subsidiary of Holdings or any division, product
line, or facility used for operations of Holdings, the Borrower or any of their respective Subsidiaries, shall be
excluded and (B) in the case of a Permitted Acquisition or Investment described in the definition of “ Specified
Transaction,” shall be included, (ii) any retirement of Indebtedness, and (iii) any |ndebtedness incurred or assumed
by Holdings, the Borrower or any of their respective Subsidiaries in connection therewith and if such Indebtedness
has a floating or formula rate, shall have an implied rate of interest for the applicable period for purposes of this
definition determined by utilizing the rate that is or would be in effect with respect to such Indebtedness as at the
relevant date of determination and 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
period; provided that, without limiting the application of the pro forma adjustment pursuant to clause (a) above, the
foregoing pro forma adjustments may be applied to any such test or covenant solely to the extent that such
adjustments are consistent with the definition of Consolidated EBITDA and give effect to operating expense
reductions that are (i) (x) directly attributable to such transaction, (y) expected to have a continuing impact on
Holdings, the Borrower or any of their respective Subddiaries and (z) factually supportable or (i) otherwise
consistent with the definition of pro forma adjustment. References herein to Pro Forma Compliance or compliance
on a Pro Forma Bads with the Financial Performance Covenant shall mean Pro Forma Compliance with the
Financial Performance Covenant whether or not then in effect.

“Pro Forma Disposal Adjustment” means, for any Test Period that includes all or a portion of a
fiscal quarter included in any Post-Transaction Period with respect to any Sold Entity or Business, the pro forma
increase or decrease in Consolidated EBITDA projected by the Borrower in good faith as a result of contractual
arrangements between the Borrower or any Restricted Subsidiary entered into with such Sold Entity or Business at
the time of its disposal or within the Post-Transaction Period and which represent an increase or decrease in
Consolidated EBITDA which is incremental to the Disposed EBITDA of such Sold Entity or Business for the most
recent Test Period prior to its disposal.

“Pro Forma Entity” has the meaning given to such term in the definition of “ Acquired EBITDA."
“ Proposed Change” has the meaning assigned to such term in Section 9.02(c).

“PTE" means a prohibited transaction class exemption issued by the U.S. Department of Labor, as
any such exemption may be amended from time to time.

“Public Company Costs” means, as to Holdings, costs associated with, or in anticipation of, or
preparation for, compliance with the requirements of the Sarbanes-Oxley Act of 2002 and the rules and regulations
promulgated in connection therewith and codts relating to compliance with the provisions of the Securities Act of
1933 and the Exchange Act or any other comparable body of laws, rules or regulations, as companies with listed
equity, directors compensation, fees and expense reimbursement, costs relating to investor relations, shareholder
meetings and reports to shareholders, directors and officers’ insurance and other executive costs, legal and other
professional fees, and listing fees, in each case to the extent arising solely by virtue of the listing of such Person's
equity securities on anational securities exchange.
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“Public Lender” has the meaning assigned to such term in Section 5.01.

“ QFC Credit Support” has the meaning assigned to such term in Section 9.21.

“Qualified Equity Interests’ means Equity Interests of Holdings or the Borrower other than
Disgualified Equity Interests.

“Qualified Securitization Facility” means any Securitization Facility that meets the following
conditions: (&) the board of directors of the Borrower shall have determined in good faith that such Securitization
Facility (including financing terms, covenants, termination events and other provisons) is in the aggregate
economically fair and reasonable to the Borrower and Holdings or the applicable Securitization Subsidiary and
(b) the financing terms, covenants, termination events and other provisons thereof shall be market terms (as
determined in good faith by the Borrower).

" Refinanced Debt” has the meaning assigned to such term in the definition of “ Credit Agreement
Refinancing Indebtedness.”

" Refinancing” means (&) the refinancing of all indebtedness of the Borrower under (i) that certain
credit agreement dated June 10, 2020 among the Borrower, Holdings, Ares Capital Corporation, as administrative
agent and collateral agent, and the lenders party thereto, and (ii) that certain credit agreement dated December 30,
2020 among the Borrower, the other borrowers party thereto, Holdings, ACF FinCo | LP, as administrative agent
and collateral agent, and the lenders party thereto and (b) the receipt by the First Lien Administrative Agent of
reasonably satisfactory evidence of the discharge (or the making of arrangements for discharge) of all commitments
and Liens thereunder (other than Liens permitted by Section 6.02).

“Refinancing Amendment” means an amendment to this Agreement in form and substance
reasonably satisfactory to the First Lien Administrative Agent and the Borrower executed by each of (a) the
Borrower and Holdings, (b) the Firgt Lien Adminigtrative Agent and (c) each Additional Lender and Lender that
agrees to provide any portion of the Credit Agreement Refinancing Indebtedness being incurred pursuant thereto, in
accordance with Section 2.21.

“Register” has the meaning assigned to such term in Section 9.04(b)(iv).

" Registered Equivalent Notes' means, with respect to any notes originally issued in a Rule 144A
or other private placement transaction under the Securities Act of 1933, substantially identical notes (having the
same Guarantees) issued in a dollar-for-dollar exchange therefor pursuant to an exchange offer registered with the
SEC.

“ Reimbursement Date” has the meaning assigned to such term in Section 2.05(f).

“Related Parties’ means, with respect to any Person, such Person's Affiliates and the partners,
directors, officers, employees, agents, controlling persons, trustees, administrators, managers, advisors and
representatives of such Person and of each of such Person’s Affiliates and permitted successors and assigns of each
of the foregoing.

“Release” means any release, spill, emission, lesking, dumping, injection, pouring, deposit,
disposal, discharge, dispersal, leaching or migration into or through the environment (including ambient air, surface
water, groundwater, land surface or subsurface strata) and including the environment within any building, or any
occupied structure, facility or fixture.

" Relevant Governmental Body" means the Board of Governors of the Federal Reserve System or
the Federal Reserve Bank of New York, or a committee officially endorsed or convened by the Board of Governors
of the Federal Reserve System or the Federal Reserve Bank of New Y ork, or any successor thereto.
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“ Removal Effective Date” has the meaning assigned to such term in Section 8.06.

“ Required Additional Debt Terms' means with respect to any Indebtedness, (a) [reserved], (b)
such Indebtedness does not have mandatory redemption features (other than customary asset sale, insurance and
condemnation proceeds events, change of control offers or events of default or, if term loans, excess cash flow
prepayments applicable to periods before the Latest Maturity Date) that could result in redemptions of such
Indebtedness prior to the Latest Maturity Date, (c) such Indebtedness is not guaranteed by any entity that is not a
Loan Party, (d) if secured, such Indebtedness (i) is not secured by any assets other than Collateral and (ii) is subject
to the First/Second Lien Intercreditor Agreement and/or a Customary Intercreditor Agreement(s), as applicable and
(e) the terms and conditions of such Indebtedness (excluding pricing, interest rate margins, rate floors, discounts,
fees, premiums and prepayment or redemption provisions) are not materially more favorable (when taken as a
whole) to the lenders or investors providing such Indebtedness than the terms and conditions of this Agreement
(when taken as awhole) are to the Lenders (unless (x) such terms or conditions are applicable only to periods after
the Latest Maturity Date at such time or (y) the Lenders also receive the benefit of such more favorable terms and
conditions) (together with, at the election of the Borrower, any applicable “ equity cure” provisions with respect to
any financial maintenance covenant) (it being understood that, to the extent that any covenant, event of default,
guarantee or other provision is added or modified for the benefit of any such Indebtedness, no consent shall be
required by the First Lien Administrative Agent or any of the Lendersif such covenant, event of default or guarantee
is either (i) also added or modified for the benefit of any corresponding Loans remaining outstanding after the
issuance or incurrence of any such Indebtedness in connection therewith, (ii) with respect to any “springing”
financial maintenance covenant or other covenant that is (x) more restrictive on the Borrower and its Restricted
Subsidiaries than the Financial Performance Covenant or other corresponding covenant hereunder and (y) only
applicable to, or for the benefit of, a revolving credit facility, in each case aso added for the berefit of each
revolving credit facility hereunder (and not for the benefit of any term loan facility hereunder) or (iii) only applicable
after the Latest Maturity Date at such time); provided, further, that a certificate of a Responsible Officer of the
Borrower delivered to the Fird Lien Adminisirative Agent at leadt five (5) Business Days prior to the incurrence of
such Indebtedness, together with a reasonably detailed description of the material terms and conditions of such
resulting Indebtedness or drafts of the documentation relating thereto, stating that the Borrower has determined in
good faith that such terms and conditions satisfy the foregoing requirement, shall be conclusive evidence that such
terms and conditions satisfy the foregoing requirement unless the First Lien Administrative Agent notifies the
Borrower within such five (5) Business Day period that it disagrees with such determination (including a reasonable
description of the basis upon which it disagrees).

“Required Bridge Lenders” means, at any time, Bridge Lenders having Bridge Loans and unused
Bridge Commitments representing more than 50% of the aggregate outstanding Bridge Loans and unused Bridge
Commitments at such time; provided that, to the extent set forth inSection 9.02 or Section 9.04, whenever there are
one or more Defaulting Lenders, the total outstanding Bridge Loans of, and the unused Bridge Commitments of,
each Defaulting Lender shall be excluded for purposes of making adetermination of Reguired Bridge Lenders.

“Required Lenders” means, at any time, Lenders having Revolving Exposures, Term Loans and
unused Commitments (other than Swingline Commitments) representing more than 50% of the aggregate Revolving
Exposures, outstanding Term Loans and unused Commitments (other than Swingline Commitments) at such time;
provided that to the extent set forth in Section 9.02 or Section 9.04 whenever there are one or more Defaulting
Lenders, the total outstanding Term Loans and Revolving Exposures of, and the unused Commitments of, each
Defaulting Lender shall be excluded for purposes of making a determination of Required Lenders.

“Required Revolving Lenders’ means, at any time, Revolving Lenders having Revolving
Exposures and unused Commitments (exclusive of Swingline Commitments) representing more than 50.0% of the
aggregate Revolving Exposures and unused Commitments (exclusive of Swingline Commitments) at such time;
provided that to the extent set forth in Section 9.02 or Section 9.04 whenever there are one or more Defaulting
Lenders, the total outstanding Revolving Exposures of, and the unused Revolving Commitments of, each Defaulting
Lender, shall be excluded for purposes of making a determination of Required Revolving Lenders.

“Reguirements of Law" means, with respect to any Person, any datutes, laws, treaties, rules,
regulations, statutory instruments, orders, decrees, writs, injunctions or determinations of any arbitrator or court or
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other Governmental Authority, in each case applicable to or binding upon such Person or any of its property or to
which such Person or any of its property is subject.

“ Resignation Effective Date" has the meaning assigned to such term in Section 8.06.

“Resolution Authority” shall mean an EEA Resolution Authority or, with respect to any UK
Financial Institution, a UK Resolution Authority.

“ Responsible Officer” means the chief executive officer, president, vice president, chief financial
officer, treasurer or assistant treasurer, or other similar officer, manager or a member of the Board of Directors of a
Loan Party and with respect to certain limited liability companies or partnerships that do not have officers, any
manager, sole member, managing member or general partner thereof, and as to any document delivered on the
Effective Date or thereafter pursuant to paragraph (a)(i) of the definition of the term “ Collateral and Guarantee
Requirement,” any secretary or assistant secretary of a Loan Party. 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.

“ Restricted Payment” means any dividend or other distribution (whether in cash, securities or other
property) with respect to any Equity Interests in Holdings or any Restricted Subsidiary, or any payment (whether in
cash, securities or other property), including any sinking fund or similar deposit, on account of the purchase,
redemption, retirement, acquisition, cancellation or termination of any Equity Interests in Holdings or any Restricted
Subsidiary or any option, warrant or other right to acquire any such Equity Interests in Holdings or any Restricted
Subsidiary.

" Restricted Subsidiary” means any Subsidiary of Holdings other than an Unrestricted Subsidiary.

“Revolving Availability Period” means the period from and including the Effective Date to but
excluding the eerlier of the Revolving Maturity Date and the date of termination of the Revolving Commitments.

“Revolving Commitment” means, with respect to each Lender, the commitment, if any, of such
Lender to make Revolving Loans and to acquire participations in Letters of Credit and Swingline Loans hereunder,
expressed as an amount representing the maximum possi ble aggregate amount of such Lender's Revolving Exposure
hereunder, as such commitment may be (&) reduced from time to time pursuant to Section 2.08 and (b) reduced or
increased from time to time pursuant to (i) assignments by or to such Lender pursuant to an Assignment and
Assumption, Incremental Facility Amendment, (ii) a Refinancing Amendment, (iii) an Incremental Revolving
Commitment Increase, (iv) a Loan Modification Agreement or (v) an Additional/Replacement Revolving
Commitment. The initial amount of each Lender's Revolving Commitment is set forth on Schedule 2.01(A) or, in
each case, in the Assignment and Assumption, Loan Moadification Agreement or Refinancing Amendment pursuant
to which such Lender shall have assumed its Revolving Commitment, as the case may be. As of the Effective Date,
the initial aggregate amount of the Lenders' Revolving Commitments is $125,000,000.

“ Revolving Exposure” means, with respect to any Revolving Lender at any time, the sum of the
outstanding principal amount of such Revolving Lender's Revolving Loans and its LC Exposure and its Swingline
Exposure at such time.

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

“Revolving Lender” means a Lender with a Revolving Commitment or. if the Revolving
Commitments have terminated or expired, a Lender with Revolving Exposure.

1

“Revolving Loan” means a Loan made by a Revolving Lender pursuant to clause(b) of
Section 2.02.
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“ Revolving Maturity Date” means (i) August 13, 2026 (or if such day is not a Business Day, the
immediately preceding Business Day) or (ii) with respect to any Revolving Lender that has extended its Revolving
Commitment pursuant to a Permitted Amendment and with respect to any Issuing Bank that has consented to such
extension, the extended maturity date set forth in any such Loan Modification Agreement.

“RFR" means, for any Obligations consisting of any interest, fees or other amounts denominated in
Sterling, SONIA.

“RFR Borrowing" means any Borrowing comprised of RFR Loans.
“RFR Business Day” means for any Obligations consisting of any interest, fees or other amounts
denominated in Sterling, any day except for (8) a Saturday, (b) a Sunday or (c) a day on which banks are closed for

general businessin London.

“RFR Interest Day" has the meaning assigned to such term in the definition of “Daily Simple
RFR".

" RFR Interest Payment” means, in respect of any Interest Period in relation to an RFR Loan, the
aggregate amount of interest that is, or is scheduled to become, payable under Section 2.08.

“RFR Loan" means a Loan that bears interest at arate based on Daily Simple RFR.

"RFR Lookback Day" has the meaning assigned to such term in the definition of “Daily Simple

RFR".

“S&P" means Standard & Poor’s Ratings Services, a Standard & Poor’s Financia Services LLC
business, and any successor to its rating agency business.

“Sale and Lease-Back Transaction” has the meaning assigned to such term in Section 6.06.

“Sanctioned Jurisdiction” means a country or territory that is the subject of comprehensive
Sanctions broadly restricting or prohibiting dealings involving such country or territory.

“Sanctioned Person” means any Person: (8) identified on a Sanctions List; (b) domiciled,
organized or resident in, or the government or any agency or instrumentality of the government of, any Sanctioned
Jurisdiction; (c) owned or controlled by, or acting for or on behalf of, directly or indirectly, one or more Persons
described in the foregoing clauses (&) or (b); or (d) atherwise the subject or target of Sanctions.

“ Sanctions” means economic or financial sanctions or trade embargoes imposed, administered, or
enforced from time to time by any Sanctions Authority.

“ Sanctions Authority” means: (a) the U.S. government, including OFAC and the U.S. Department
of State; (b) the United Nations Security Council; (c) the European Union and each of its member states; and (d) the
United Kingdom, including Her Majesty’s Treasury.

“Sanctions List” means any Sanctions-related list of designated Persons maintained by any
Sanctions Authority, including, without limitation, the Specially Designated Nationals and Blocked Persons Ligt
maintained by OFAC.

“Screen Rate” means, for any Loan denominated in Alternative Currencies, the-Adjusted L1BO

“SEC" means the Securities and Exchange Commission or any Governmental Aduthority
succeeding to any of its principal functions.
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“ Section 956 Excluded Subsidiaries” means (a) (i) any (direct or indirect) non-US subsidiary of
the Borrower that is a “controlled foreign corporation” within the meaning of Section 957 of the Code (or any
similar law or regulation in any applicable jurisdiction) and (ii) any (direct or indirect) subsidiary (including a
disregarded entity for U.S. federal income tax purposes) of the Borrower substantially all of whose assets are direct
or indirect interests in the equity or equity and debt of one or more “controlled foreign corporations’ within the
meaning of Section 957 of the Code (or any smilar law or regulation in any applicable jurisdiction) (each, a
“Foreign Holdco™) and (b) any (direct or indirect) subsidiary (including a disregarded entity for U.S. federal income
tax purposes) of the Borrower substantially all of whose assets are direct or indirect interests in the equity or equity
and debt of one or more Foreign Holdcos, and (c) any (direct or indirect) subsidiary of a subsidiary described in
clause (a) or (b) or, for any (direct or indirect) subsidiary of Borrower (including a disregarded entity for U.S.
federal income tax purposes), whose provision of a guarantee would reasonably result in an investment in * United
States property” by acontrolled foreign corporation within the meaning of sections 956 and 957 of the Code (or any
similar law or regulation in any applicable jurisdiction) or otherwise result in adverse tax consequences to the
Borrower and/or its Affiliates, as reasonably determined by the Borrower.

" Secured Cash Management Obligations’ means the due and punctual payment and performance
of all obligations of Holdings, the Borrower and any Restricted Subsidiaries in respect of any overdraft and related
liabilities arising from treasury, depository, cash pooling arrangements and cash management services, corporate
credit and purchasing cards and related programs or any automated clearing house transfers of funds (collectively,
“Cash Management Services') provided to Holdings, the Borrower or any Subsidiary (whether absolute or
contingent and howsoever and whenever created, arising, evidenced or acquired (including all renewals, extensions
and modifications thereof and substitutions therefor)) that are (a) owed to the First Lien Administrative Agent, a
Joint Lead Arranger, a Lender or any of their respective Affiliates, (b) owed on the Effective Date to a Person that is
aLender or an Affiliate of a Lender as of the Effective Date or (c) owed to a Person that is an Agent, a Lender or an
Affiliate of an Agent or Lender at the time such obligations are incurred.

“ Secured Obligations® means (&) the First Lien Loan Document Obligations, (b) the Secured Cash
Management Obligations and (c) the Secured Swap Obligations (excluding with respect to any Loan Guarantor,
Excluded Swap Obligations of such Loan Guarantor).

“ Secured Parties” means (a) each Lender, (b) each Issuing Bank, (c) the First Lien Administrative
Agent, (d) the First Lien Collateral Agent, (€) each Joint Lead Arranger, (f) each Person to whom any Secured Cash
Management Obligations are owed, (g) each counterparty to any Swap Agreement the obligations under which
congtitute Secured Swap Obligations, (h) the beneficiaries of each indemnification obligation undertaken by any
Loan Party under any First Lien Loan Document and (i) the permitted successors and assigns of each of the
foregoing.

“Secured Swap Obligations® means the due and punctual payment and performance of all
obligations of Holdings and its Restricted Subsidiaries under each Swap Agreement that (a) is with a counterparty
that isthe First Lien Administrative Agent, a Joint Lead Arranger, a Lender or any of their respective Affiliates, (b)
isin effect on the Effective Date with a counterparty that is a Lender, an Agent or an Affiliate of a Lender or an
Agent as of the Effective Date or (c) is entered into after the Effective Date with any counterparty that is a Lender,
an Agent or an Affiliate of a Lender or an Agent at the time such Swap Agreement is entered into.

" Securitization Assets” means the accounts receivable, royalty and other similar rights to payment
and any other assets related thereto subject to a Qualified Securitization Facility that are customarily sold or pledged
in connection with securitization transactions and the proceeds thereof.

“ Securitization Facility” means any of one or more receivables securiti zation financing facilities as
amended, supplemented, modified, extended, renewed, restated or refunded from time to time, the obligations of
which are non-recourse (except for customary representations, warranties and indemnities made in connection with
such facilities) to Holdings or any Restricted Subsidiary (other than a Securitization Subsidiary) pursuant to which
Holdings or any Redtricted Subsidiary sells or grants a security interest in its accounts receivable or assets related
thereto that are customarily sold or pledged in connection with securitization transactions to either (a) a Person that
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is not a Restricted Subsidiary or (b) a Securitization Subsidiary that in turn sells its accounts receivable to a Person
that is not a Restricted Subsidiary.

“ Securifization Fees' means distributions or payments made directly or by means of discountswith
respect to any participation interest issued or sold in connection with, and other fees paid to a Person that is not a
Securitization Subsidiary in connection with, any Qualified Securitization Facility.

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

“ Security Documents® means the First Lien Collateral Agreement, the Mortgages and each other
security agreement or pledge agreement executed and delivered pursuant to the Collateral and Guarantee
Requirement or Sections 5.11, 5.12 or 5.14 to secure any of the Secured Obligations.

“Senior Representative” means, with respect to any series of Indebtedness permitted by this
Agreement to be secured by the Collateral on a pari passu or junior basis with the Secured Obligations, the trustee,
administrative agent, collateral agent, security agent or similar agent under the indenture or agreement pursuant to
which such Indebtedness is issued, incurred or otherwise obtained, as the case may be, and each of their successors
in such capacities.

“Senior Secured First Lien Net Leverage Ratio” means, as of any date of determination, the ratio,
on a Pro Forma Basis, of (a) Consolidated Senior Secured First Lien Net Indebtedness as of such date to (b)
Consolidated EBITDA for the most recently ended Test Period.

“ Senior Secured Net Leverage Ratio” means, as of any date of determination, the ratio, on a Pro
Forma Basis, of (a) Consolidated Senior Secured | ndebtedness as of such date to (b) Consolidated EBITDA for the
most recently completed Test Period.

“ Settlement” means the transfer of cash or other property with respect to any credit or debit card
charge, check or other instrument, electronic funds transfer, or other type of paper-based or electronic payment,
transfer, or charge transaction for which a Person acts as a processor, remitter, funds recipient or funds transmitter in
the ordinary course of its business.

“Settlement Asset” means any cash, receivable or other property, including a Settlement
Receivable, due or conveyed to a Person in consideration for a Settlement made or arranged, or to be made or
arranged, by such Person or an Affiliate of such Person.

“ Settlement Indebtedness” means any payment or reimbursement obligation in respect of a
Settlement Payment.

“ Settlement Lien" means any Lien relating to any Settlement or Settlement | ndebtedness (and may
include, for the avoidance of doubt, the grant of a Lien in or other assignment of a Settlement Asset in consideration
of a Settlement Payment, Liens securing intraday and overnight overdraft and automated clearing house exposure,
and similar Liens).

“ Settlement Payment” means the transfer, or contractual undertaking (including by automated
clearing house transaction) to effect atransfer, of cash or other property to effect a Settlement.

“Settlement Receivable” means any genera intangible, payment intangible, or instrument
representing or reflecting an obligation to make payments to or for the benefit of a Person in consideration for a
Settlement madle or arranged, or ta be made or arranged, by such Person.

I 1]
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“SNIA Litigation” means any judicial proceedings relating to the alleged liability of Holdings
and/or any of its Subsidiaries for environmenta liabilities incurred by SNIA Sp.A. and/or any of its Affiliates in
Italy.
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any successor source for the secured overnight f!nmcmg rate rdemmed as such by {he a:lmmslraor ef the sacwed
overnight financing rate from thme to time).

“SOFR™ means a rate equal to the secured overnight financing rate as administered by the

other than pursuant to clause (c) of the definition of *Alternate Base Rate”

“SONIA" means, with respect to any RFR Business Day, a rate per annum equal to the Sterling
Overnight Index Average for such RFR Business Day published by the SONIA Administrator on the SONIA
Administrator’s Website.

“SONIA Administrator” means the Bank of England (or any successor administrator of the
Sterling Overnight Index Average).

“SONIA _Administrator's Website” means the Bank of England’'s website, currently at
http://www.bankofengland.co.uk, or any successor source for the Sterling Overnight Index Average identified as
such by the SONIA Administrator from time to time.

“ Specified Event of Default” means an Event of Default under Section 7.01(a), (b), (h) or (i).

“ Specified Transaction” means, with respect to any period, any | nvestment, sale, transfer or other
disposition of assets, incurrence or repayment of Indebtedness, Restricted Payment, subsidiary designation, New
Project or other event that by the terms of the First Lien Loan Documents requires * Pro Forma Compliance” with a
test or covenant hereunder or requires such test or covenant to be calculated on a Pro Forma Basis after giving Pro
Forma Effect thereto.

“Spot Rate” means, on any day, with respect to any currency other than Dollars (for purposes of
determining the Dollar Amount thereof) or Dollars (for purposes of determining the Alternative Currency Equivalent

thereof), the rate at which such currency may be exchanged into Dollars or the applicable Alternative Currency, as
the case may be, as set forth at approximately 11:00 am., New York City time, two (2) Business Days prior to such
date on the applicable Bloomberg Key Cross Currency Rates Page. In the event that any such rate does not appear
on any Bloomberg Key Cross Currency Rates Page, the Spot Rate shall be determined by reference to such other
publicly available service for displaying exchange rates selected by the First Lien Administrative Agent for such
purpose, or, at the discretion of the First Lien Adminigtrative Agent, such Spot Rate shall instead be the arithmetic
average of the spot rates of exchange of the Firgt Lien Administrative Agent in the market where its foreign currency
exchange operations in respect of such currency are then being conducted, at or about 10:00 am., local time in such
market, two (2) Business Days prior to such date for the purchase of Dollars or the applicable Alternative Currency,
as the case may be, for delivery two (2) Business Days later; provided that, if at the time of any such determination,
for any reason, no such spot rate is being quoted, the First Lien Administrative Agent may use any other reasonable
method it deems appropriate to determine such rate, and such determination shall be presumed correct absent
manifest error.
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“ Starter Basket” has the meaning assigned to such term in the definition of * Available Amount.”

" Statutory Reserve Rate” means afraction (expressed as a decimal), the numerator of which is the
number one and the denominator of which is the number one minus the aggregate of the maximum reserve, liquid
asset or samilar percentages (including any marginal, special, emergency or supplemental reserves) expressed as a
decimal established by any Governmental Authority of the United States. Such reserve, liquid asset or similar
percentages shall include those imposed pursuant to Regulation D of the Board of Governors. EuredeliarTerm
Benchmark L oans shall be deemed to be subject to such reserve, liquid asset or similar requirements without benefit
of or credit for proration, exemptions or offsets that may be available from time to time to any Lender under
Regulation D of the Board of Governors or any other Requirements of Law. The Statutory Reserve Rate shall be
adjusted automatically on and as of the effective date of any change in any reserve percentage.

“Sterling” and “£" mean the lawful currency for the time being of the United Kingdom.

“subsidiary” means, with respect to any Person (the " parent”) at any date, any corporation, limited
liability company, partnership, association or other entity the accounts of which would be consolidated with those of
the parent in the parent's consolidated financial statements if such financia statements were prepared in accordance
with GAAP, aswell as any other corporation, limited liability company, partnership, association or other entity () of
which securities or other ownership interests representing more than 50% of the equity or more than 50% of the
ordinary voting power or, in the case of a partnership, more than 50% of the general partnership interests are, as of
such date, owned, Controlled or held (unless parent does not Control such entity), or (b) that is, as of such date,
otherwise Controlled, by the parent or one or more subsidiaries of the parent or by the parent and one or more
subgidiaries of the parent.

“Subsidiary” means any subsidiary of Holdings (unless otherwise specified).

“Subsidiary Loan Party” means each Subsidiary of Holdings that is a party to the First Lien
Guarantee Agreement.

* Successor Borrower™ has the meaning assigned to such term in Section 6.03(a)(iv).

“ Supported QFC" has the meaning assigned to such termin Section 9.21.

“ Swap Agreement” 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
fransactions, floor fransactions, collar transactions, currency swap transactions, cross-currency raie swap
transactions, currency options, spot 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 governed
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
International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, 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.

“ Swingline Commitment” means the commitment of the Swingline Lender to make Swingline
Loans up to an aggregate principal amount not to exceed $25,000,000.

“ Swingline Exposure” means, at any time, the aggregate principal amount of all Swingline Loans
outstanding at such time. The Swingline Exposure of any Revolving Lender at any time shall be its Applicable
Percentage of the aggregate Swingline Exposure at such time.

“Swingline Lender” means (a) Goldman Sachs and (b) each Revolving Lender that shall have
become a Swingline Lender hereunder as provided in Section 2.04(d) (other than any Person that shall have ceased
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to be a Swingline Lender as provided in Section 2.04(g)), each in its capacity as a lender of Swingline Loans
hereunder.

“Swingline Loan” means a Loan made pursuant to Section 2.04.

“TARGET Day" means any day on which the Trans-European Automated Resl-time Gross
Settlement Express Transfer (TARGET) payment system (or, if such payment system ceases to be operative, such
other payment system (if any) determined by the First Lien Administrative Agent to be a suitable replacement) is
open for the settlement of paymentsin Euros.

“Tax Didributions” has the meaning assigned to such term in Section 6.07(a)(vii)(A).
“Tax Group™ has the meaning assigned to such term in Section 6.07(a)(vii)(A).

“Taxes' means any and all present or future taxes, levies, imposts, duties, deductions, charges or
withholdings imposed by any Governmental Authority, including any interest, additions to tax or penalties
applicable thereto.

“Term Benchmark” when used in reference to any Loan or Borrowing, refers to whether such
Loan, or the Loans comprising such Borrowing, are bearing interest at a rate determined by reference to (i)
Adjusted Term SQOFR (in the case of Loans denominated in Dollars), (ii) the Adjusted BA Rate (in the case of
Loans denominated in Canadian Dollars) or (iii) Adjusted EURIBOR (in the case of Loans denominated in Euros).

“Term Commitment” means, with respect to each Lender, the commitment, if any, of such Lender
to make a Term Loan hereunder, expressed as an amount representing the maximum principal amount of the Term
Loan to be made by such Lender hereunder, as such commitment may be (a) reduced from time to time pursuant to
Section 2.08 and (b) reduced or increased from time to time pursuant to (i) assgnments by or to such Lender
pursuant to an Assignment and Assumption, (ii) a Refinancing Amendment, (iii) an Incremental Facility Amendment
in respect of any Term Loans or (iv) a Loan Modification Agreement. The amount of each Lender's Term
Commitment shall be set forth in the Assignment and Assumption pursuant to which such Lender shall have assumed
its Term Commitment, Incremental Facility Amendment, Loan Modification Agreement or Refinancing Amendment,
as the case may be. For the avoidance of doubt, as of the Effective Date, the total Term Commitment is zero.

“Term Lender" means a Lender with a Term Commitment or an outstanding Term Loan.

“Term Loans" means Bridge Loans, Other First Lien Term Loans and First Lien Incremental Term
Loans, asthe context requires.

“Term Maturity Date” means (i) with respect to the Bridge Loans, the date that is fifteen (15)
months after the Bridge Funding Date (or, if such day is not a Business Day, the immediately preceding Business
Day) , or (i) with respect to any Term Lender that has the maturity date of its Term Loans extended pursuant to a
Permitted Amendment, the extended maturity date set forth in any such Loan Modification Agreement.

“Term SOFR” means

(a) for any calculation with respect to a SOFR | oan, the Term SOFR Reference Rate
for a tenor comparable to the applicable Interest Period on the day (such day, the “Periodic Term SOFR

WW@&MMMM&DM pnor to the flI’St da« ef such

S_Dﬂ_p_m_LMew_‘mrk CIIV tlme} on any Periodic Term SOFR Determmarmn Demr the Term SOFR Reference
Baleieuhe_apphnable_temLhas_mLueen_publlshed by the Term SOFR Administrator and a Benchma::k

preceding U.S. Government Securltles Business Da\-r for which such Term SOFR Reference Rate for such

tenor was published by the Term SOFR Adminisirator so long as such first preceding U.S. Government
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Securities Business Day is not more than three (3) U i T = 5. Govarnment Securities Busingss Days prior 1o siich

for any calculation with respect fo an ABR Loan on any day, the Term SOFR
Reference Rate for a tenor ef one month on the dav (such dav the “ABR Term SOFR Determlnatlen Dav"}

Term SOFR Admmlstrater meded thever that |f as Df 5 00 p.m. fl\lew York CIW tlme} on any ABR Term
SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published by
the Term SOFR_Administrator and a Benchmar - mentﬂa.te_with__r E[D].S.QEE

iamm:b_sunhlezm_SQEB_Eetenence_Eate_tar such tennr Was nubhshed bv the Term SQFR Adnnmst:am[

so_long as such first preceding U.S. Government Securities Business Day is not more than three (3) U.S
Government Securities Business Days prior to such ABR SOFR _Determination Day

and (iii) for interest periods of 6 months, 0.42826% (42.826 basis points)) and (b) with respect to Bridge
Loans (i) for interest periods of 1 month, 0.10% (10 basis points), (ii) for interest periods of 3 months, 0.15%
pA i) for | e ; ! =T

[ S t1]

“Term SOFR Administrator” means CME Group Benchmark Administration Limited
(CBA) (or a successor administrator of the Term SOFR Reference Rate selected by the First Lijen
Administrative Agent in its reasonable discretion)

“Term SOFR™—means—for—the—apphicable—corresponding—tenor,_Reference Rate™ means the
forward-looking term rate based on SOFR-that-has-beern-selected-or-recommended-by-the Relevant-Governmental

Beocly.

“Termination Date” means the date on which all Commitments have expired or been terminated,
all Secured Obligations have been paid in full in cash (other than (x) Secured Swap Obligations not yet due and
payable, (y) Secured Cash Management Obligations not yet due and payable and (z) contingent indemnification
obligations not yet accrued and payable) and all Letters of Credit have expired or been terminated (other than Letters
of Credit that have been cash collateralized or backstopped in an amount, by an ingtitution and otherwise pursuant to
arrangements reasonably satisfactory to the applicable |ssuing Bank).

“Test Period” means, & any date of determination, (x) for the purposes of (i) the definition of
“Applicahle Rate”, (ii) the definition of * Commitment Fee Percentage” and (iii) Section 6.11, the period of four
consecutive fiscal quarters of Holdings then last ended as of such time for which financia statements have been
delivered pursuant to [Section 5.01(a) or [(b) and (y) for al other purposes in this Agreement, the most recent period
of twelve consecutive months of the Borrower ended on or prior to such time, in respect of which the financial
information necessary to calculate the relevant ratio isinternally available.

“Total Net Leverage Ratio” means, as of any date of determination, the ratio, on a Pro Forma
Basis, of (a) Consolidated Total Net Indebtedness as of such date to (b) Consolidated EBITDA for the most recently
ended Test Period.

“ Trademark™ has the meaning assigned to such term in the First Lien Collateral Agreement.

“Transaction Costs” means all fees, costs and expenses incurred or payable by Holdings, the
Borrower or any other Subsidiary in connection with the Transactions.

“Transactions’ means (&) the First Lien Financing Transactions, (b) the Refinancing and (c) the
payment of the Transaction Costs.
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“Type," when used in reference to any Loan or Borrowing, refers to whether the rate of interest on
such Loan, or on the Loans comprising such Borrowing, is determined by reference to the Adjusted LIBO-RateTerm
SOFR, Adjusted BA Rate, Adjusted EURIBOR, Alternate Base Rate, Daily Simply RFR or Canadian Base Rate.

“UCC" or “Uniform Commercia Code” means the Uniform Commercial Code as in effect from
time to time in the State of New Y ork; provided, however, that, at any time, if by reason of mandatory provisions of
law, any or all of the perfection or priority of the First Lien Collateral Agent’s security interest in any item or portion
of the Collateral is governed by the Uniform Commercial Code asin effect inaU.S. jurisdiction other than the State
of New York, the term “UCC" and " Uniform Commercial Code" shall mean the Uniform Commercial Code as in
effect, a such time, in such other jurisdiction for purposes of the provisions hereof relating to such perfection or
priority and for purposes of definitions relating to such provisions,

“UCP" means, with respect to any commercial Letter of Credit, the Uniform Customs and Practice
for Documentary Credits, as most recently published by the International Chamber of Commerce, in its Publication
No. 600 (or such later version thereof as may be reasonably acceptable to the applicable |ssuing Bank and in effect
at the time of issuance of such Letter of Credit). On an exception basis and if specifically requested by the Borrower,
astandby Letter of Credit may be issued subject to UCP.

“U.S. Government Securities Business Day” means any day except for (a) a Saturday, (b) a

Sunday or (c) a day on which the Securities Industry and Financial Markets Association recommends that
the fixed income departments of its members be closed for the entire day for purposes of trading in United

States government securities.

“U.S. Special Resplution Regimes® has the meaning assigned to such termin Section 9.21.

“ UK _Financial Ingtitution” means any BRRD Undertaking (as such term is defined under the PRA
Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential Regulation Authority) or
any person falling within IFPRU 11.6 of the FEAEInancial Conduct Authority Handbook (as amended from time
to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit ingtitutions
and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative
authority having responsibility for the resolution of any UK Financial Institution.

excluding the related Benchmark F\'pnlarement Adlustment

“Undisclosed Adminisiration” means, in relation to a Lender or its direct or indirect parent
company, the appointment of an adminigtrator, provisional liquidator, conservator, receiver, trustee, custodian, or
other similar official by a supervisory authority or regulator under or based on the law in the country where such
Lender or such parent company is subject to home jurisdiction, if applicable law requires that such appointment not
be disclosed.

“United States Tax Compliance Certificate” has the meaning assigned to such term in Section
2.17(f)(2)(ii)(C).

“Unrestricted Subsidiary” means any Subsidiary designated by the Borrower as an Unrestricted
Subsidiary pursuant to Section 5.13 subsequent to the Effective Date.

“USA PATRIOT Act” means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, as amended from time to time.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the
number of years obtained by dividing: (a) the sum of the products obtained by multiplying (i) the amount of each
then remaining installment, sinking fund, serial maturity or other required payments of principa, including payment
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at final maturity, in respect thereof, by (ii) the number of years (calculated to the nearest one-twelfth) that will elapse
between such date and the making of such payment; by (b) the then outstanding principal amount of such
Indebtedness,

“Wholly Owned Restricted Subsidiary” means any Restricted Subsidiary that is a Wholly Owned

Subsidiary.

“Wholly Owned Subsidiary” means, with respect to any Person at any date, a subsidiary of such
Person of which securities or other ownership interests representing 100% of the Equity Interests (other than (a)
directors qualifying shares and (b) nominal shares issued to foreign nationals to the extent required by applicable
Requirements of Law) are, as of such date, owned, controlled or held by such Person or one or more Wholly Owned
Subsidiaries of such Person or by such Person and one or more Wholly Owned Subsidiaries of such Person.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial
withdrawal from such Multiemployer Plan, as such terms are defined in Part | of Subtitle E of Title IV of ERISA.

" Write-Down and Conversion Powers’ means, (a) with respect to any EEA Resolution Authority,
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-In
Legidation for the applicable EEA Member Country, which write-down and conversion powers are described in the
EU Bail-In Legidation Schedule, and (b) with respect to the United Kingdom, any powers of the applicable
Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of aliability of any
UK Financial Institution or any contract or instrument under which that liability arises, to convert all or part of that
liability into shares, securities or obligations of that person or any other person, to provide that any such contract or
instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of that
liability or any of the powers under that Bail-In Legidation that are related to or ancillary to any of those powers.

SECTION 1.02 Classification of Loans and Borrowings.

For purposes of this Agreement, L oans and Borrowings may be classified and referred to by Class
(e.g., a“Revolving Loan" or " Term Loan") or by Type (e.q., a “ EgredelarTerm Benchmark Loan", “ABR Loan”
or “RFR Loan") or by Class and Type (e.g., a“ ExredetarTerm Benchmark Revolving Loan” or “ EuredetlarTerm
Benchmark Term Loan"). Borrowings also may be classified and referred to by Class (e.g., a “Revolving
Borrowing”, “ Term Borrowing”) or by Type (e.q., a “ EuredetarTerm Benchmark Borrowing”) or by Class and
Type (eq., a “EurodolarTerm Benchmark Revolving Borrowing” or “EuredetarTerm Benchmark Term
Borrowing™). Borrowings of Revolving Loans are sometimes referred to herein as * Revolving Borrowings' .

SECTION 1.03 Terms Generally,

The definitions of terms herein shall apply equally to the singular and plural forms of the terms
defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and
neuter forms. The words “include,” “includes’ and “including” shall be deemed to be followed by the phrase
“without limitation." The word “will" shall be construed to have the same meaning and effect as the word " shall.”
Unless the context requires otherwise, (8) any definition of or reference to any agreement (including this Agreement
and the other First Lien Loan Documents), instrument or other document herein shal be construed as referring to
such agreement, instrument or other document as from time to time amended, amended and restated, supplemented
or otherwise modified (subject to any restrictions on such amendments, restatements, supplements or other
modifications set forth herein), (b) any reference herein to any Person shall be construed to include such Person's
successors and assigns (subject to any restrictions on assignment set forth herein) and, in the case of any
Governmental Authority, any other Governmental Authority that shall have succeeded to any or all functions thereof,
(c) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereaf, (d) all references herein to Articles, Sections,
Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this
Agreement and (e) the words “asset” and “ property” shall be construed to have the same meaning and effect and to
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refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract
rights.

SECTION 1.04 Accounting Terms; GAAP.

(a) All accounting terms not specifically or completely defined herein shall be construed in
conformity with, and al financial data (including financial ratios and other financial calculations) required to be
submitted pursuant to this Agreement shall be prepared in conformity with, GAAP, applied in a manner consistent
with that used in preparing the Audited Financial Statements, except as otherwise specifically prescribed herein,
Notwithstanding the foregoing, al obligations of Holdings, the Borrower and the Restricted Subsidiaries that are or
would have been treated as operating leases for purposes of GAAP prior to the issuance on February 25, 2016 of the
ASU shall continue to be accounted for as operating leases for purposes of al financial definitions and calculations
for purposes of the Eirst Lien Loan Documents (whether or not such operating lease obligations were in effect on
such date) notwithstanding the fact that such obligations are required in accordance with the ASU (on a prospective
or retroactive basis or otherwise) to be treated as capitalized lease obligations in the financial statements to be
delivered pursuant to the Eirst Lien L oan Documents.

(b) Notwithstanding anything to the contrary herein, for purposes of determining compliance
with any test contained in this Agreement, the Total Net Leverage Ratio, the Senior Secured First Lien Net Leverage
Ratio, the Senior Secured Net Leverage Ratio, the Interest Coverage Ratio and any other financial ratio or test shall
be calculated on a Pro Forma Basis, including to give effect to all Specified Transactions that have been made
during the applicable period of measurement or subseguent to such period and prior to or smultaneoudy with the
event for which the calculation is made, and in making any determination on a Pro Forma Basis, such calculations
shall be made in good faith by a Financial Officer and shall be conclusive absent manifest error.

SECTION 1.05 Effectuation of Transactions.

All references herein to Holdings, the Borrower and their respective Subsidiaries shal be deemed
to be references to such Persons, and all the representations and warranties of Holdings, the Borrower and the other
Loan Parties contained in this Agreement and the other First Lien Loan Documents shall be deemed made, in each
case, after giving effect to the Transactions to occur on the Effective Date, unless the context otherwise requires.

SECTION 1.06 Limited Condition Transactions.

Notwithstanding anything in this Agreement or any First Lien Loan Document to the contrary,
when calculating any applicable ratio, the amount or availability of the Incremental Cap, the amount or availahility
of the Available Amount or any other basket based on Consolidated EBITDA or tota assels, or determining other
compliance with this Agreement (including the determination of compliance with any provision of this Agreement
which requires that no Default or Event of Default has occurred, is continuing or would result therefrom) in
connection with the consummation of a Limited Condition Transaction, the date of determination of such ratio, the
amount or availability of the Incremental Cap, the amount or availability of the Available Amount or any other
basket based on Consolidated EBITDA or total assets, and determination of whether any Default or Event of Default
has occurred, is continuing or would result therefrom or other applicable covenant shall, at the option of the
Borrower (the Borrower's election to exercise such option in connection with any Limited Condition Transaction, an
“LCT Election”), be deemed to be the date the definitive agreements for such Limited Condition Transaction are
entered into (or, in respect of any transaction described in clause (b) of the definition of Limited Condition
Transaction, delivery of irrevocable notice or similar event) (the “ LCT Test Date") and if, after such ratios and other
provisions are measured on a Pro Forma Basis after giving effect to such Limited Condition Transaction and the
other Specified Transactions to be entered into in connection therewith (including any incurrence of |ndebtedness
and the use of proceeds thereof) asif they occurred at the beginning of the applicable Test Period ending prior to the
LCT Test Date, the Borrower could have taken such action on the relevant LCT Test Date in compliance with such
ratios and provisions, such provisions shall be deemed to have been complied with; provided that at the option of the
Borrower, the relevant ratios and baskets may be recalculated at the time of consummation of such Limited
Condition Transaction. For the avoidance of doulbt, (x) if any of such ratios or baskets are exceeded (or, with respect
to the Interest Coverage Ratio, not reached) as a result of fluctuations in such ratio or basket (including due to
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fluctuations in Consolidated EBITDA of the Borrower and its Subsidiaries or fluctuations of the target of any
Limited Condition Transaction) at or prior to the consummation of the relevant Limited Condition Transaction, such
ratios and other provisions will not be deemed to have been exceeded (or, with respect to the Interest Coverage
Ratio, not reached) as aresult of such fluctuations solely for purposes of determining whether the Limited Condition
Transaction is permitted hereunder and (y) such ratios and other provisions shall not be tested at the time of
consummation of such Limited Condition Transaction or relaied Specified Transactions. If the Borrower has made
an LCT Election for any Limited Condition Transaction, then in connection with any subsequent calculation of any
ratio or basket availability with respect to any other Specified Transaction on or following the relevant LCT Text
Date and prior to the earlier of the date on which such Limited Condition Transaction is consummeated or the date
that the definitive agreement for such Limited Condition Transaction isterminated or expires without consummation
of such Limited Condition Transaction (or, if applicable, the irrevocable notice or similar event is terminated or
expires), any such ratio or basket shal be caculated on a Pro Forma Basis assuming such Limited Condition
Transaction and other transactions in connection therewith (including any incurrence of Indebtedness and the use of
proceeds thereof) have been consummated until such time as the applicable Limited Condition Transaction has
actually closed or the definitive agreement with respect thereto has been terminated or expires.

SECTION 1.07 Certain Determinations.

(a) For purposes of determining compliance with any of the covenants set forth in Article V
or Article VI (including in connection with any First Lien Incremental Facility) at any time (whether at the time of
incurrence or thereafter), any Lien, Investment, Indebtedness, Restricted Payment, Disposition or Affiliate
transaction meets the criteria of one, or more than one, of the categories permitted pursuant to Article V or Article
VI (including in connection with any First Lien Incrementa Facility), the Borrower (i) shall in its sole discretion
determine under which category such Lien (other than Liens securing the Secured Obligations), Investment,
Indebtedness (other than Indebtedness incurred under the First Lien Loan Documents), Disposition, Restricted
Payment or Affiliate transaction (or, in each case, any portion there) is permitted and (ii) shall be permitted, in its
sole discretion, to make any redetermination and/or to divide, classify or reclassfy under which category or
categories such Lien, Investment, | ndebtedness, Disposition, Restricted Payment or Affiliate transaction is permitted
from time to time as it may determine and without notice to the First Lien Administrative Agent or any Lender, so
long as at the time of such redesignation the Borrower would be permitted to incur such Lien, Investment,
Indebtedness or Restricted Payment under such category or categories, as applicable. For the avoidance of doubt, if
the applicable date for meeting any requirement hereunder or under any other First Lien Loan Document falson a
day that is not a Business Day, compliance with such requirement shall not be required until noon on the firgt
Business Day following such applicable date.

(b) Notwithstanding anything to the contrary herein, with respect to any amounts incurred or
transactions entered into (or consummated) in reliance on a provision of this Agreement that does not reguire
compliance with a financial ratio or test (including, without limitation, any Total Net Leverage Ratio, Senior Secured
Net Leverage Ratio, Senior Secured First Lien Net Leverage Ratio and/or Interest Coverage Ratio) (any such
amounts, the " Fixed Amounts™) substantially concurrently with any amounts incurred or transactions entered into (or
consummated) in reliance on a provision of this Agreement that requires compliance with any such financial ratio or
test (any such amounts, the “ Incurrence Based Amounts'), it is understood and agreed that the Fixed Amounts (and
any cash proceeds thereof) shall be disregarded in the calculation of the financia ratio or test applicable to the
Incurrence Based Amounts in connection with such substantially concurrent incurrence, except that incurrences of
Indebtedness and Liens condtituting Fixed Amounts shall be taken into account for purposes of Incurrence Based
Amounts other than Incurrence Based Amounts contained in Section 6.01 or Section 6.02.

(c) Notwithstanding anything to the contrary herein, the Form Intercreditor Agreements shall
be deemed to be reasonable and acceptable to the First Lien Administrative Agent and the Lenders, and the First
Lien Administrative Agent and the Lenders shall be deemed to have consented to the use of each such Form
Intercreditor Agreement (and to the Firgt Lien Administrative Agent's execution thereof) in connection with any
Indebtedness secured by the Collateral that is permitted to be incurred, issued and/or assumed by the Borrower or
any of its Subsidiaries pursuant to Section 6.01 and Section 6.02.

SECTION 1.08 Additional Alternative Currencies.
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(a The Borrower may from time to time request that EwredellarTerm Benchmark
Revolving L oans or RER Revolving Loans be made and/or Letters of Credit be issued in a currency other than
Dollars or those specifically listed in the definition of * Alternative Currency.” In the case of any such request with
respect to the making of EuredetarTerm Benchmark Revolving Loans or RER Revolving Loans, such request
shall be subject to the approval of the First Lien Administrative Agent and all of the Revolving Lenders. In the case
of any such request with respect to the issuance of Letters of Credit, such request shall be subject to the approval of
the Firgt Lien Administrative Agent, the applicable Issuing Bank and all of the Revolving Lenders.

(b) Any such request shall be made to the First Lien Administrative Agent not later than
11:00 am. (New York City time), ten (10) Business Days prior to the date of the desired Revolving Borrowing or
issuance of Letters of Credit (or such other time or date as may be agreed to by the Firgt Lien Administrative Agent
and, in the case of any such request pertaining to Letters of Credit, each Issuing Bank, in its or their sole discretion).
In the case of any such request pertaining to EuredellarTerm Benchmark Revolving Loans or RER Revolving
Loans, the First Lien Administrative Agent shall promptly notify each Revolving Lender thereof. In the case of any
such request pertaining to Letters of Credit, the First Lien Administrative Agent shall promptly notify the applicable
Issuing Bank thereof. Each Revolving Lender (in the case of any such request pertaining to Edredebarlerm
Benchmark Revolving L : Loans) or each Issuing Bank (in the case of a request pertaining
to Letters of Credit) shall notify the First Lien Administrative Agent, not later than 11:00 am. (New York City time),
two (2) Business Days after its receipt of such request as to whether it consents, in its sole discretion, to the making
of EvredeHarTerm Benchmark Revolving L oans or RER Revolving Loans or the issuance of Letters of Credit, as
the case may be, in such requested currency.

(c) Any failure by a Revolving Lender or an Issuing Bank, as the case may be, to respond to
such request within the time period specified in the last sentence of clause (b) above shall be deemed to be arefusal
by such Revolving Lender or such Issuing Bark, as the case may be, to permit EuredeltarTerm Benchmark
Revolving | oans or RFR Revolving Loans to be made or Letters of Credit to be issued in such requested currency.
If the First Lien Administrative Agent and al the Revolving Lenders consent to making EuredeHarIerm
Benchmark Revolving Loans or RER Revolving Loans in such requested currency, the First Lien Administrative
Agent shal so notify the Borrower and such currency shall thereupon be deemed for al purposes to be an
Alternative Currency hereunder for purposes of any Borrowings of EuredetarTerm Benchmark Revolving Loans
or RER Revolving Loans. If the First Lien Administrative Agent and each | ssuing Bank consent to the issuance of
Letters of Credit in such requested currency, the First Lien Administrative Agent shall so notify the Borrower and
such currency shall thereupon be deemed for all purposes to be an Alternative Currency hereunder for purposes of
any Letter of Credit issuances. If the First Lien Administrative Agent shall fail to obtain consent to any request for
an additional currency under this Section 1.08, the First Lien Administrative Agent shall promptly so notify the
Borrower,

SECTION 1.09 Currency Equivalents Generally.

(a) The First Lien Administrative Agent shall determine the Spot Rates as of each LC
Revaluation Date to be used for caculating Dollar Amounts of a Borrowing or an issuance of any Letter of Credit or
extension, renewal or increase of the amount thereof and any amounts outstanding hereunder denominated in
Alternative Currencies. Such Spot Rates shall become effective as of such LC Revauation Date and shall be the
Spot Rates employed in converting any amounts between the applicable currencies until the next LC Revaluation
Date to occur. Except as set forth in this Agreement (including Article 1X), the applicable amount of any currency
(other than Dollars) for purposes of the First Lien Loan Documents shall be such Dollar Amount as so determined by
the First Lien Administrative Agent or the Issuing Bank, as applicable.

(b) Wherever in this Agreement in connection with a Borrowing, conversion, continuation or
prepayment of a EurodoHarTerm Benchmark Loan or an-RFR Loan or the issuance, amendment or extension of a
Letter of Credit, an amount, such as a required minimum or multiple amount, is expressed in Dollars, but such
Borrowing, EurodettarTerm Benchmark L oan-er-an, RFR Loan or Letter of Credit is denominated in an Alternative
Currency, such amount shall be the relevant Alternative Currency Equivalent of such Dollar Amount (rounded to the
nearest unit of such Alternative Currency, with 0.5 of a unit being rounded upward), as determined by the First Lien
Administrative Agent or the applicable Issuing Bank, as the case may be.
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SECTION 1.10 Change in Currency.

(a) Each obligation of the Borrower to make a payment denominated in the nationa unit of
any member state of the European Union that adopts the Euro as its lawful currency after the date hereof shall be
redenominated into Euros at the time of such adoption (in accordance with the EMU Legidation). If, in relation to
the currency of any such member state, the basis of accrual of interest expressed in this Agreement in respect of that
currency shall be inconsistent with any convention or practice in the London interbank market for the basis of
accrual of interest in respect of the Euro, such expressed basis shall be replaced by such convention or practice with
effect from the date on which such member state adopts the Euro as its lawful currency; provided that if any
Revolving Borrowing in the currency of such member state is outstanding immediately prior to such date, such
replacement shall take effect, with respect to such Borrowing, at the end of the then current Interest Period.

(b) Each provision of this Agreement shall be subject to such reasonable changes of
construction as the First Lien Administrative Agent may from time to time specify to be necessary to reflect the
adoption of the Euro by any member state of the European Union and any relevant market conventions or practices
relating to the Euro.

(c) Each provision of this Agreement also shall be subject to such reasonable changes of
construction asthe First Lien Administrative Agent may from time to time specify to be necessary to reflect a change
in currency of any other country and any relevant market conventions or practices relating to the change in currency.

SECTION 111 Divisions.

Any reference herein to a merger, transfer, consolidation, amalgamation, assignment, sale,
disposition or transfer, or similar term, shall be deemed to apply to adivision of or by alimited liability company or
other Person, or an allocation of assetsto aseries of alimited liahility company or other Person (or the unwinding of
such a division or alocation) (any such transaction, a “Division”), as if it were a merger, transfer, consolidation,
amalgamation, assignment, sale, disposition or transfer, or similar term, as applicable, to, of or with a separate
Person. Any Division of a limited liability company or other Person shall condtitute a separate Person hereunder
(and each Division of any limited liability company or other Person that is a Subsidiary, Restricted Subsidiary,
Unrestricted Subsidiary, joint venture or any other like term shall also constitute such a Person or entity).

SECTION.‘L 12 Rates.

mmmmmgemmmmmmmum far and shall
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or composition of any Conforming Changes. The First Lien Administrative Agent and its Affiliates or other
related entities may engage in transactions that affect the calculation of the Allernate Base Rate, the Term
SOFR Reference Rate Term SOER Adlustecl Term SOFR, Daily Slmale_BEE,_ELLE}EQR_Ad;usied

any other Benchmark, in each case pursuant to the terms of this Agreement and shall have no liability to the

Barrower, any Lender or any other person or entity for damages of any kind, including direct or indirect
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special, punitive, incidental or consequential damages, costs, losses ar expenses (whether in tort, contract or
otherwise and whether at law or in equity), for any error or calculation of any such rate (or component
thereof) provided by any such information source or service

ARTICLEI
THE CREDITS
SECTION 201 Commitments.

(&) Subject to the terms and conditions set forth herein, each Revolving Lender agreesto
make Revolving Loans of the applicable Class to the Borrower denominated in Dollars or an Alternative Currency,
from time to time during the Revolving Availability Period in an aggregate principal amount which will not result in
such Revolving Lender's Revolving Exposure of such Class exceeding such Revolving Lender's Revolving
Commitment of such Class. Within the foregoing limits and subject to the terms and conditions set forth herein, the
Borrower may borrow, prepay and reborrow Revolving Loans.

(b) Subject to the terms and conditions set forth herein and in Incremental Amendment
No. 1, each Bridge Lender agrees to make Bridge Loans to the Borrower on no more than one occasion on any
Business Day after the Incremental Amendment No. 1 Effective Date until and excluding the Bridge Termination
Date (such date on which Bridge Loans are funded, a “Bridge Funding Date”") denominated in Euros, Amounts
repaid or prepaid in respect of the Bridge L oans may not be reborrowed.

SECTION 2.02 Loans and Borrowings.

(a) Each (i) Loan (other than a Swingline Loan) shall be made as part of a Borrowing
consigting of Loans of the same Class and Type made by the Lenders ratably in accordance with their respective
Commitments of the applicable Class and (ii) Revolving Loan shall be made by the Revolving Lenders ratably in
accordance with their respective Revolving Commitments. The failure of any Lender to make any Loan required to
be made by it shall not relieve any other Lender of its obligations hereunder, provided that the Commitments of the
Lenders are several and other than as expressly provided herein with respect to a Defaulting Lender, no Lender shall
be responsible for any other Lender’s failure to make Loans as required hereby.

(b) Subject to Section 2.14, each Revolving Borrowing and Term Borrowing shall be
comprised entirely of ABR Loans, EurodetarTerm Benchmark Loans or RFR Loans as the Borrower may request
in accordance herewith; provided that all Borrowings made on the Effective Date must be made as ABR Borrowings
unless the Borrower shall have given the notice required for a Euredetar Lerm Benchmark Borrowing or RER
Borrowing under Section 2.03 and provided an indemnity letter extending the benefits of Section 2.16 to Lendersin
respect of such Borrowings. Revolving Loans denominated in (i) Dollars or Canadian Dollars may be ABR Loans
or EuredetarTerm Benchmark Loans and (ii) any Alternative Currency (other than Canadian Dollars-erStertng)
shall be Eu#eeieﬂatlﬁtm_BﬂuchmaLk_Lﬁans_@'__gEB Loans. Each Lender at its option may make any Loan by
causing any domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of
such option shall not affect the obligation of the Borrower to repay such Loan in accordance with the terms of this
Agreement. Revolving-Borrowings denominated-in-Sterling-shall be RFR Loans-as further-provided-heretn.

(c) At the commencement of each Interest Period for any EuredeHar—Berrewing—er
RFRTerm Benchmark Borrowing, such Borrowing shall be in an aggregate amount that is an integral multiple of
the Borrowing Multiple and not less than the Borrowing Minimum; provided that a EuredeliarBorrewing o
RFRTerm Benchmark Borrowing that results from a continuation of an outstanding EuredeHar—Berrewing-or
RFRI&E[[LBEDCD[[IBI_K Borrowing may be in an aggregate amount that is equal to such outstanding Borrowing. At
the time that each ABR Barrowing or RFR Borrowing is made, such Borrowing shall be in an aggregate amount
that is an integral multiple of the Borrowing Multiple and not |ess than the Borrowing Minimum. Each Swingline
Loan shall be in an amount that is an integral multiple of the Borrowing Multiple and not |ess than the Borrowing
Minimum. Borrowings of more than one Type and Class may be outstanding at the same time; provided that there

shall not at any time be more than atotal of twelve Eurodolar-Berrowings-er-RFRIerm Benchmark Borrowings
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outstanding. Notwithstanding anything to the contrary herein, an ABR Revolving Borrowing of the applicable Class
or a Swingline Loan may be in an aggregate amount equal to the entire unused balance of the aggregate Revolving
Commitments of such Class or that is required to finance the reimbursement of an LC Disbursement as contemplated
by Section 2.05(f).

SECTION 2.03 Requests for Borrowings.

To request a Revolving Borrowing or Term Borrowing, the Borrower shall notify the First Lien
Administrative Agent of such request by telephone (a) in the case of a EuredolarTerm Benchmark Borrowing or
RER Borrowing, not later than 2:00 p.m., New York City time (or London, England time in the case of any
EuredelarTerm Benchmark Revolving Borrowing or RFR Borrowing in an Alternative Currency (other than
Canadian Dollars)), three (3) Business Days before the date of the proposed Borrowing (or, in the case of (x) any
EurodetarTerm Benchmark Borrowing or RFR Borrowing to be made on the Effective Date_or (y) any Term
Benchmark Borrowing of Bridge L oans, one (1) Business Day) or (b) in the case of an ABR Borrowing, not later
than 10:00 am., New Y ork City time, on the Business Day prior to the proposed Borrowing. Each such telephonic
Borrowing Request shall be irrevocable and shall be confirmed promptly by hand delivery or facsimile to the First
Lien Administrative Agent of a written Borrowing Request signed by the Borrower subgtantially in the form of
Exhibit Q. Each such telephonic and written Borrowing Request shall specify the following information:

(i) whether the requested Borrowing is to be a Revolving Borrowing, a Term Borrowing or a
Borrowing of any other Class (specifying the Class thereof),
(i) the aggregate amount of such Borrowing;
(iii) the date of such Borrowing, which shall be a Business Day;
(iv) whether such Borrowing is to be an ABR Borrowing-or-a-Euredotar,_a Term Benchmark
Borrowing or a RER Borrowing;
(v) in the case of a EuredelarBerrewing-erRFRTerm Benchmark Borrowing, the initial

Interest Period to be applicable thereto, which shall be a period contemplated by the definition of the term * Interest
Period”;

(vi) the location and number of the Borrower's account or accounts to which funds are to be
disbursed, which shall comply with the requirements of Section 2.06, or, in the case of any ABR Revolving
Borrowing or Swingline Loan requested to finance the reimbursement of an LC Disbursement as provided in
Section 2.05(f), the identity of the Issuing Bank that made such LC Disbursement;

(vii) that as of the date of such Borrowing, the conditions set forth in Sections 4.02are satisfied, to
the extent applicable; and

(wiii) in the case of a Revolving Borrowing, the currency in which such Borrowing is to be
denominated and, if such Borrowing is to be denominated in Canadian Dollars, whether such Borrowing is of both
Classes of Revolving Loans or only the Revolving Loans.

If no election as to the Type of Borrowing is specified as to any requested Borrowing in Dollars or Canadian
Dollars, then the requested Borrowing shall be an ABR Borrowing. If no Interest Period is specified with respect to
any requested EuredeltarBerrowing-or-RFRTerm Benchmark Borrowing, then the Borrower shall be deemed to
have selected an Interest Period of one month's duration. If no currency is specified with respect to any requested
EuredetarTerm Benchmark Borrowing of Revolving Loans, then the Borrower shall be deemed to have requested
that the Borrowing be denominated in Dollars. Promptly following receipt of a Borrowing Request in accordance
with this Section 2.03, the First Lien Administrative Agent shall advise each Lender of the applicable Class of the
details thereof and of the amount of such Lender’'s Loan to be made as part of the requested Borrowing.
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SECTION 2.04 Swingline Loans.

(&) Subject to the terms and conditions set forth herein (including Section 2.22), in reliance
upon the agreements of the other Lenders set forth in this Section 2.04, the Swingline Lender agrees to make
Swingline Loans to the Borrower from time to time during the Revolving Availability Period denominated in
Dollars, in an aggregate principal amount at any time outstanding that will not result in (i) the outstanding Swingline
Loans of the Swingline Lender exceeding its Swingline Commitment or (ii) the aggregate Revolving Exposures
exceeding the aggregate Revolving Commitments, provided that the Swingline Lender shall not be required to make
a Swingline Loan to refinance an outstanding Swingline Loan. Within the foregoing limits and subject to the terms
and conditions set forth herein, the Borrower may borrow, prepay and re-borrow Swingline Loans.

(b) To request a Swingline Loan, the Borrower shall notify the First Lien Administrative
Agent and the Swingline Lender of such request by telephone (confirmed in writing) or facsimile (confirmed by
telephone), not |ater than 12:00 p.m., New Y ork City time on the day of such proposed Swingline Loan. Each such
notice shall be irrevocable and shall specify the requested date (which shall be a Business Day), the amount of the
requested Swingline Loan and (x) if the funds are not to be credited to a general deposit account of the Borrower
maintai ned with the Swingline Lender because the Borrower is unable to maintain ageneral deposit account with the
Swingline Lender under applicable Requirements of Law, the location and number of the Borrower’s account to
which funds are to be disbursed, which shall comply with Section 2.06, or (y) in the case of any ABR Revolving
Borrowing or Swingline Loan requested to finance the reimbursement of an LC Disbursement as provided in
Section 2.05(f), the identity of the Issuing Bank that made such LC Disbursement. The Swingline Lender shall make
each Swingline Loan available to the Borrower by means of a credit to the general deposit accounts of the Borrower
maintained with the Swingline Lender for the applicable Swingline Loan (or, in the case of a Swingline Loan made
to finance the reimbursement of an LC Disbursement as provided in Section 2.05(f), by remittance to the applicable
Issuing Bank) by 3:00 p.m., New York City time, on the requested date of such Swingline Loan. No Swingline
Lender shall be under any obligation to make a Swingline Loan if any Lender is at that time a Defaulting Lender, if
after giving effect to Section 2.22(a)(iv), any Defaulting Lender Fronting Exposure remains outstanding.

(c) The Swingline Lender may by written notice given to the First Lien Administrative Agent
not later than 12:00 p.m., New York City time, on any Business Day require the Revolving Lenders to acquire
participations on such Business Day in all or a portion of the Swingline Loans outstanding. Such notice shall specify
the aggregate amount of Swingline Loans in which Revolving Lenders will participate. Promptly upon receipt of
such notice, the First Lien Administrative Agent will give notice thereof to each Revalving Lender, specifying in
such notice such Lender's Applicable Percentage of such Swingline Loan or Swingline Loans. Each Revolving
Lender hereby absolutely and unconditionally agrees, upon receipt of notice as provided above, to pay to the First
Lien Administrative Agent, for the account of the Swingline Lender, such Lender's Applicable Percentage of such
Swingline Loan or Swingline Loans. Each Revolving Lender acknowledges and agrees that its obligation to acquire
participations in Swingline Loans pursuant to this paragraph is absolute and unconditional and shall not be affected
by any circumstance whatsoever, including the occurrence and continuance of a Default or any reduction or
termination of the Revolving Commitments, and that each such payment shall be made without any offset,
abaternent, withholding or reduction whatsoever. Each Revolving Lender shall comply with its obligation under this
paragraph by wire transfer of immediately available funds, in the same manner as provided in Section 2.06 with
respect to Loans made by such Lender (with references to 12:00 noon, New Y ork City time, in such Section being
deemed to be references to 3:00 p.m., New Y ork City time) (and Section 2.06 shall apply, mutatis mutandis, to the
payment obligations of the Revolving Lenders pursuant to this paragraph), and the First Lien Administrative Agent
shall promptly remit to the Swingline Lender the amounts so received by it from the Revolving Lenders. The Firgt
Lien Administrative Agent shall notify the Borrower of any participations in any Swingline Loan acquired pursuant
to this paragraph, and thereafter payments in respect of such Swingline Loan shall be made to the First Lien
Administrative Agent and not to the Swingline Lender. Any amounts received by the Swingline Lender from the
Borrower (or other Person on behalf of the Borrower) in respect of a Swingline Loan after receipt by the Swingline
Lender of the proceeds of a sale of participations therein shall be promptly remitted by the Swingline Lender to the
First Lien Administrative Agent; any such amounts received by the First Lien Administrative Agent shall be
promptly remitted by the Firgt Lien Administrative Agent to the Revolving Lenders that shall have made their
payments pursuant to this paragraph and to the Swingline Lender, as their interests may appear, provided that any
such payment so remitted shall be repaid to the Swingline Lender or the Firgt Lien Administrative Agent, as the case
may be, and thereafter to the Borrower, if and to the extent such payment is required to be refunded to the Borrower
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for any reason. The purchase of participations in a Swingline Loan pursuant to this paragraph shall not relieve the
Borrower of any default in the payment thereof.

(d) The Borrower may, at any time and from time to time, designate as additional Swingline
Lenders one or more Revolving Lenders that agree to serve in such capacity as provided below. The acceptance by
a Revolving Lender of an appointment as a Swingline Lender hereunder shall be evidenced by an agreement, which
shall be in form and substance reasonably satisfactory to the First Lien Administrative Agent and the Borrower,
executed by the Borrower, the First Lien Administrative Agent and such designated Swingline Lender, and, from and
after the effective date of such agreement, (i) such Revolving Lender shall have all the rights and obligations of a
Swingline Lender under this Agreement and (ii) references herein to the term " Swingline Lender” shall be deemed to
include such Revolving Lender in its capacity as alender of Swingline Loans hereunder.

(e) The Borrower may terminate the appointment of any Swingline Lender as a “ Swingline
Lender” hereunder by providing a written notice thereof to such Swingline Lender, with a copy to the First Lien
Administrative Agent. Any such termination shall become effective upon the earlier of (i) such Swingline Lender’'s
acknowledging receipt of such notice and (ii) the fifth Business Day following the date of the delivery thereof,
provided that no such termination shall become effective until and unless the Swingline Exposure of such Swingline
Lender shall have been reduced to zero. Notwithstanding the effectiveness of any such termination, the terminated
Swingline Lender shall remain a party hereto and shall continue to have al the rights of a Swingline Lender under
this Agreement with respect to Swingline Loans made by it prior to such termination, but shall not make any
additional Swingline Loans.

SECTION 2.05 Letters of Credit.

(a) General. Subject to the terms and conditions set forth herein (including Section 2.22),
each Issuing Bank agrees, in reliance upon the agreements of the Revolving Lenders (with respect to Letters of
Credit) and the Borrower set forth in this Section 2.05 and elsewhere in the First Lien Loan Documents, to issue
Letters of Credit denominated in Dollars or an Alternative Currency for the Borrower's own account (or for the
account of any Subsidiary of the Borrower so long as the Borrower is an obligor in respect of al First Lien Loan
Document Obligations arising under or in respect of such Letter of Credit), in a form reasonably acceptable to the
First Lien Administrative Agent and the applicable Issuing Bank, which shall reflect the standard operating
procedures of such Issuing Bank, at any time and from time to time during the period from the Effective Date until
the date that is the fifth (5th) Business Day prior to the Revolving Maturity Date. In the event of any inconsistency
between the terms and conditions of this Agreement and the terms and conditions of any form of letter of credit or
bank guarantee application or other agreement submitted by a Borrower to, or entered into by the Borrower with, the
applicable Issuing Bank relating to any Letter of Credit, the terms and conditions of this Agreement shall control.
Notwithstanding anything herein to the contrary, no Issuing Bank shall be required (but shall be permitted) to issue
any Letter of Credit that isnot a standby Letter of Credit.

(b) Issuance, Amendment, Renewal or Extension; Certain Conditions. To request the
issuance of a Letter of Credit (or the amendment, renewal or extension of an outstanding Letter of Credit), the
Borrower shall deliver in writing by hand ddivery or facsimile (or transmit by electronic communication, if
arrangements for doing so have been approved by the recipient) to the applicable Issuing Bank and the First Lien
Administrative Agent (at least five (5) Business Days before the requested date of issuance, amendment, renewal or
extension (or, in the case of any such request to be made on the Effective Date, three (3) Business Days) or such
shorter period as the applicable Issuing Bank and the First Lien Administrative Agent may agree) a notice requesting
the issuance of a Letter of Credit, or identifying the Letter of Credit to be amended, renewed or extended, and
specifying the date of issuance, amendment, renewal or extension, as the case may be (which shall be a Business
Day), the date on which such Letter of Credit is to expire (which shall comply with paragraph (d) of this Section
2.05), the amount and currency of such Letter of Credit, the name and address of the beneficiary thereof and such
other information as shall be necessary to prepare, amend, renew or extend, as the case may be, such Letter of
Credit. Each such notice shall be in the form of Exhibit R, appropriately completed (each, a " Letter of Credit
Request”). If requested by the applicable |ssuing Bank, the Borrower also shall submit a letter of credit application
on such Issuing Bank's standard form in connection with any request for a Letter of Credit. A Letter of Credit shall
be issued, amended, renewed or extended only if (and upon issuance, anendment, renewal or extension of any L efter
of Credit the Borrower shall be deemed to represent and warrant that), after giving effect to such issuance,
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amendment, renewal or extension, (i) subject to Section 9.04(b)(ii), the Applicable Fronting Exposure of each
Issuing Bank shall not exceed such Issuing Bank's commitment to provide the Letter of Credit Sublimit as set forth
on Schedule 2.01(B) , (ii) the aggregate Revolving Exposures shall not exceed the aggregate Revolving
Commitments and (iii) the aggregate LC Exposure shall not exceed the Letter of Credit Sublimit. Letters of Credit
will be available to be issued up to an aggregate face amount not to exceed the Letter of Credit Sublimit. To the
extent there is more than one |ssuing Bank, the Borrower will use reasonable efforts to request Letters of Credit from
each |ssuing Bank in such a way that the aggregate LC Exposure of any Issuing Bank as a percentage of al the
aggregate LC Exposures of al of the Issuing Banks in respect of all Letters of Credit issued under this Agreement
shall be generally in line with such Issuing Bank’s proportionate share of the Letter of Credit Sublimit; it being
understood, for the avoidance of doubt, that the Borrower shall have no obligation to request Letters of Credit
pursuant to the foregoing to the extent the Borrower determines, in its sole discretion, that any such request would
not be feasible or commercialy beneficial. No Issuing Bank shall be under any obligation to issue any Letter of

Credit if (i) any order, judgment or decree of any Governmental Authority or arbitrator shall enjoin or restrain such
Issuing Bank from issuing the Letter of Credit, or any Requirements of Law applicable to such Issuing Bank or any
directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over such
Issuing Bank shall prohibit the issuance of letters of credit generaly or the Letter of Credit in particular or shall

impose upon such |ssuing Bank with respect to the Letter of Credit any restriction, reserve or capital requirement
(for which such Issuing Bank is not otherwise fully compensated hereunder) not in effect on the Effective Date, or
shall impose upon such Issuing Bank any unreimbursed loss, cost or expense which was not applicable on the
Effective Date and which such Issuing Bank in good faith deems material to it, (ii) the issuance of such Letter of
Credit would violate one or more policies of such Issuing Bank now or hereafter in effect and applicable to |etters of

credit generally, (iii) except as otherwise agreed in writing by the First Lien Administrative Agent and the applicable
Issuing Bank, such Letter of Credit isto be denominated in a currency other than Dollars or an Alternative Currency,
(iv) except as otherwise agreed by the First Lien Administrative Agent and such Issuing Bank, the Letter of Credit is
inan initial stated amount less than $100,000, in the case of a commercia Letter of Credit, or $500,000, in the case
of a standby Letter of Credit, or (v) any Lender is at that time a Defaulting Lender, if after giving effect to Section
2.22(a)(iv), any Defaulting Lender Fronting Exposure remains outstanding, unless such Issuing Bank has entered
into arrangements, including the delivery of cash collateral, reasonably satisfactory to such Issuing Bank with the
Borrower or such Lender to eliminate such Issuing Bank's Defaulting Lender Fronting Exposure arising from either

the Letter of Credit then proposed to be issued or such Letter of Credit and all other LC Exposure as to which such

Issuing Bank has Defaulting Lender Fronting Exposure. No Issuing Bank shall be under any obligation (i) to amend
or extend any Letter of Credit if (x) such Issuing Bank would have no obligation at such time to issue such Letter of

Credit in its amended form under the terms hereof or (y) the beneficiary of such Letter of Credit does not accept the
proposed amendment to such Letter of Credit or (ii) to issue any Letter of Credit if such Letter of Credit contains any
provisions for automatic reinstatement of all or any portion of the stated amount thereof after any drawing

thereunder or after the expiry date of such Letter of Credit. Each Existing Letter of Credit shall constitute a Letter of
Credit hereunder.

(© Notice. Each Issuing Bank agrees that it shall not permit any issuance, amendment,
renewal or extension of a Letter of Credit to occur unless it shall have given to the First Lien Administrative Agent
written notice thereof required under paragraph (m)(iii) of this Section 2.05.

(d) Expiration Date. Each Letter of Credit shall expire at or prior to the close of business on
the earlier of (i) the date that is one year after the date of the issuance of such Letter of Credit (or, in the case of any
extension thereof, the date to which it has been extended (not in excess of one year from the last applicable expiry
date)) and (ii) the date that is five (5) Business Days prior to the Revolving Maturity Date; provided that if such
expiry date is not a Business Day, such Letter of Credit shall expire at or prior to the close of business on the next
succeeding Business Day; provided further that any Letter of Credit may, upon the request of the Borrower, include
a provision whereby such Letter of Credit shall be renewed or extended automatically for additional consecutive
periods of one year or less (but not beyond the date that is five (5) Business Days prior to the Revolving Maturity
Date) unless the applicable Issuing Bank notifies the beneficiary thereof within the time period specified in such
Letter of Credit or, if no such time period is specified, at least thirty (30) days prior to the then-applicable expiration
date, that such Letter of Credit will not be renewed or extended; provided further that such Letter of Credit shall not
be required to expire on such fifth (5" Business Day prior to the Revolving Maturity Date if such Letter of Credit is
cash collateralized or backstopped in an amount, by an ingtitution and otherwise pursuant to arrangements, in each
case reasonably acceptable to the applicable Issuing Bank. For the avoidance of doubt, if the Revolving Maturity
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Date occurs prior to the expiration of any Letter of Credit as a result of the last proviso in the foregoing sentence,
then upon the taking of actions described in such proviso with respect to such Letter of Credit, all participationsin
such Letter of Credit under the terminated Revolving Commitments shall terminate.

(e) Participations in Lefters of Credit. Immediately upon the issuance of each Letter of
Credit (or an amendment to a Letter of Credit increasing the amount thereof) and without any further action on the
part of the Issuing Bank that is the issuer thereof or the Lenders, each Revolving Lender shall be deemed to have
purchased and the applicable Issuing Bank shall be deemed to have sold a participation in such Letter of Credit ona
pro rata basis equal to such Revolving Lender's Applicable Percentage of the aggregate amount available to be
drawn under such Letter of Credit. In consideration and in furtherance of the foregoing, each Revolving Lender
hereby absolutely and unconditionally agrees to pay to the First Lien Administrative Agent, for the account of such
Issuing Bank, such Revolving Lender's Applicable Percentage of each LC Disbursement made by such Issuing Bank
and not reimbursed by the Borrower on the date due as provided in paragraph (f) of this Section 2.05, or of any
reimbursement payment required to be refunded to the Borrower for any reason. All fundings of such participations
shall be denominated in Dollars. Each Revolving Lender acknowledges and agrees that its acquisition of
participations pursuant to this paragraph in respect of Letters of Credit is absolute and unconditional and shall not be
affected by any circumstance whatsoever, including any amendment or extension of any Letter of Credit or the
occurrence and continuance of a Default or any reduction or termination of the Revolving Commitments, and that
each payment required to be made by it under the preceding sentence shall be made without any offset, abatement,
withholding or reduction whatsoever.

() Reimbursement of LC Disbursements. If an Issuing Bank shall make any LC
Dishursement in respect of a Letter of Credit, the Borrower shall reimburse such LC Disbursement by paying to the
First Lien Administrative Agent an amount (in same day funds) equal to such LC Disbursement not later than
4:00 p.m., New York City time, on the Business Day immediately following the day that the Borrower receives
notice of such LC Disbursement (the “LC Reimbursement Date"), together with accrued interest or fees thereon in
accordance with clause (i) of this Section 2.05. Anything contained herein to the contrary notwithstanding, (i) unless
the Borrower shall have notified the First Lien Administrative Agent and the applicable Issuing Bank prior to 4:00
p.m., New York City time, on the date such LC Disbursement is made that the Borrower intends to reimburse the
applicable Issuing Bank for the amount of the LC Dishursement (including any accrued interest or fees thereon) with
funds other than the proceeds of Revolving Loans, the Borrower shall be deemed to have given atimely Borrowing
Request to the First Lien Administrative Agent requesting Revolving Lenders to make Revolving Loans that are
ABR Revolving Loans on the LC Reimbursement Date in an amount equal to such LC Disbursement (together with
any accrued interest or fees thereon), and (ii) subject to satisfaction or waiver of the conditions specified in Section
4,02, Revolving Lenders shall, on the LC Reimbursement Date, make Revolving Loans that are ABR Revolving
Loans in an amount equal to their Applicable Percentage of such LC Dishursement (together with any accrued
interest or fees thereon), the proceeds of which shall be applied directly by the First Lien Administrative Agent to
reimburse the applicable Issuing Bank for the amount of such LC Disbursement (together with any accrued interest
or fees thereon); provided that if for any reason proceeds of Revolving Loans are nat received by the applicable
Issuing Bank on the LC Reimbursement Date in an amount equal to such LC Disbursement (together with any
accrued interest or fees thereon), the Borrower shall reimburse the applicable Issuing Bank, on demand, in an
amount in same day funds equal to the excess of such LC Disbursement (together with any accrued interest or fees
thereon) over the aggregate amount of such Revolving Loans, if any, which are so received. The Revolving Loans
made pursuant to this paragraph (f) shall be made without regard to the Borrowing Minimum.

(@) Obligations Absolute. The Borrower’s obligation to reimburse LC Disbursements as
provided in paragraph (f) of this Section 2.05 is absolute, unconditional and irrevocable, and shall be performed
strictly in accordance with the terms of this Agreement under any and all circumstances whatsoever and irrespective
of (i) any lack of validity or enforceability of any Letter of Credit, this Agreement or any other First Lien Loan
Document, or any term or provision herein or therein, (ii) any exchange, change, waiver or release of any Collateral
for, or any other Person’s guarantee of or other liability for, any of the Secured Obligations, (iii) the existence of any
claim, set-off, defense or other right which the Borrower or any Lender may have at any time against a beneficiary or
any transferee of any Letter of Credit (or any Persons for whom any such transferee may be acting), the Issuing
Bank, any Lender or any other Person or, in the case of a Lender, against the Borrower, whether in connection
herewith, the transactions contemplated herein or any unrelated transaction (including any underlying transaction
between the Borrower or one or more of its Subsidiaries and the beneficiary for which any Letter of Credit was
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procured), (iv) any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or
invalid in any respect or any statement therein being untrue or inaccurate in any respect, (v) payment by an Issuing
Bank under a Letter of Credit against presentation of a draft or other document that does not comply with the terms
of such Letter of Credit (provided that the Borrower shall not be obligated to reimburse such LC Dishursements
unless payment is made against presentation of a draft or other document that at least substantially complies with the
terms of such Letter of Credit), (vi) any adverse change in the business, operations, properties, assets, condition
(financial or otherwise) or prospects of Holdings or any of its Subsidiaries; (vii) any breach hereof or any other First
Lien Loan Document by any party hereto or thereto, (viii) the fact that an Event of Default or a Default shall have
occurred and be continuing, (ix) any other event or circumstance whatsoever, whether or not similar to any of the
foregoing, that might, but for the provisions of this Section 2.05, constitute a legal or equitable discharge of, or
provide a right of setoff against, the Borrower's obligations hereunder or (x) any adverse change in the relevant
exchange rates or in the availability of any Alternative Currency to the Borrower or in the relevant currency markets
generally. As between the Borrower and the Issuing Bank, the Borrower assumes al risks of the acts and omissions
of, or misuse of the Letters of Credit issued by the Issuing Bank and the proceeds thereof, by the respective
beneficiaries of such Letters of Credit or any assignees or transferees thereof. In furtherance and not in limitation of
the foregoing, none of the First Lien Administrative Agent, the Lenders, the Issuing Banks or any of their Related
Parties shall have any liability or responsibility for: (i) the form, validity, sufficiency, accuracy, genuineness or legal
effect of any document submitted by any party in connection with the application for and issuance of any such Letter
of Credit, even if it should in fact prove to be in any or al respects invalid, insufficient, inaccurate, fraudulent or
forged other than to confirm such documents comply with the terms of such Letter of Credit; (ii) the validity or
sufficiency of any instrument transferring or assigning or purporting to transfer or assign any such Letter of Credit or
the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invaid or
ineffective for any reason; (iii) failure of the beneficiary of any such Letter of Credit to comply fully with any
conditions required in order to draw upon such Letter of Credit; (iv) its honor of any presentation under a Letter of
Credit that appears on its face to substantially comply with the terms and conditions of such Letter of Credit; (v) any
error, omission, interruption, loss or delay in transmission or delivery of any draft, notice or other communication
under or relating to any Letter of Credit (including any document required to make a drawing thereunder); (vi) errors
in interpretation of technical terms; (vii) any loss or delay in the transmission of any document required in order to
make a drawing under any such Letter of Credit; (viii) the misapplication by the beneficiary of any such Letter of
Credit of the proceeds of any drawing under such Letter of Credit; or (ix) any consequences arising from causes
beyond the control of the Issuing Bank, including any act by a Governmental Authority and fluctuation in currency
exchange rates. None of the above shall affect or impair, or prevent the vesting of, any of the Issuing Bank’s rights
or powers hereunder or place the Issuing Bank under any liability to the Borrower or any other Person.
Notwithstanding the foregoing, none of the above shall be construed to excuse any Issuing Bank from liability to the
Borrower to the extent of any direct damages (as opposed to special, indirect, consequential, incidental, exemplary
or punitive damages, claims in respect of which are hereby waived by the Borrower to the extent permitted by
Requirements of Law) suffered by the Borrower that are caused by such Issuing Bank's gross negligence or willful
misconduct (as determined by a court of competent jurisdiction in a fina, nonappedable judgment) when
determining whether drafts and other documents presented under a Letter of Credit comply with the terms thereof.
In furtherance of the foregoing and without limiting the generaity thereof, the parties agree that, with respect to
documents presented that appear on their face to be in substantial compliance with the terms of a Letter of Credit, an
Issuing Bank may, in its sole discretion, either accept and make payment upon such documents without
responsbility for further investigation, regardless of any notice or information to the contrary, or refuse to accept
and make payment upon such documents if (notwithstanding the appearance of substantial compliance) such
documents are not in strict compliance with the terms of such Letter of Credit, and any such acceptance or refusal
shall be deemed not to constitute gross negligence or willful misconduct.

(h) Disbursement Procedures. Each Issuing Bank shall, promptly following its receipt
thereof, examine all documents purporting to represent a demand for payment under a Letter of Credit. Each |ssuing
Bank shall promptly notify the First Lien Administrative Agent and the Borrower by telephone (confirmed in writing
by hand delivery or facsimile) of such demand for payment and whether such Issuing Bank has made or will make an
LC Disbursement thereunder; provided that any failure to give or delay in giving such notice shall not relieve the
Borrower of its obligations to reimburse such Issuing Bank and the Revolving Lenders with respect to any such LC
Disbursement in accordance with paragraph (f) of this Section 2.05.
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(i) Interim Interest. If an Issuing Bank shall make any LC Disbursement, then, unless the
Borrower shall reimburse such LC Disbursement in full on the date such LC Disbursement is made, the unpaid
amount thereof shall bear interedt, for each day from and including the date such LC Disbursement is made to but
excluding the date that the Borrower reimburses such LC Disbursement, at the rate per annum then applicable to
ABR Revolving Loans or, if such LC Dishursement is not denominated in dollars, at a rate per annum then
applicable to Revolving Loans denominated in such currency; provided that, if the Borrower fails to reimburse such
LC Disbursement when due pursuant to paragraph (f) of this Section 2.05, then Section 2.13(c) shall apply. Interest
accrued pursuant to this paragraph shall be paid to the First Lien Administrative Agent, for the account of the
applicable Issuing Bank, except that interest accrued on and after the date of payment by any Revolving Lender
pursuant to paragraph (f) of this Section 2.05 to reimburse such Issuing Bank shall be for the account of such Lender
to the extent of such payment and shall be payable on demand or, if no demand has been made, on the date on which
the Borrower reimburses the applicable LC Disbursement in full.

() Cash Collateralization of Letters of Credit. If (i) effective immediately, without demand
or other notice of any kind, as of any expiration date of a Letter of Credit, such Letter of Credit may for any reason
remain outstanding and partially or wholly undrawn, (ii) effective immediately, without demand or other notice of
any kind, as of the occurrence of any Event of Default under paragraph (h) or (i) of Section 7.01, or (iii) any Event
of Default under paragraph (a) or (b) of Section 7.01 shall occur and be continuing, on the Business Day on which
the Borrower receives natice from the First Lien Administrative Agent, the applicable | ssuing Bank or the Required
Lenders (or, if the maturity of the Loans has been accelerated, Revolving Lenders with LC Exposure representing
more than 50% of the aggregate LC Exposure of al Revolving Lenders) demanding the deposit of cash collateral
pursuant to this paragraph, the Borrower shall deposit in an account with a depositary bank that is a Lender
reasonably satisfactory to the First Lien Collateral Agent, in the name of the First Lien Administrative Agent and for
the benefit of the Secured Parties (or in the case of any Letters of Credit that expire later than the fifth (5th) Business
Day prior to the Revolving Maturity Date and are cash collateralized on or after the fifth (5th) Business Day prior to
the Revolving Maturity Date, for the benefit of the applicable Issuing Bank), an amount of cash in Dollars or an
Alternative Currency, as the case may be, equal to the portions of the LC Exposure attributable to Letters of Credit,
as of such date plus any accrued and unpaid interest thereon. Each such depost shal be held by the First Lien
Administrative Agent as collateral for the payment and performance of the obligations of the Borrower under this
Agreement and the other First Lien Loan Documents. At any time that there shall exist a Defaulting Lender, if any
Defaulting Lender Fronting Exposure remains outstanding (after giving effect to Section 2.22(a)(iv)), then promptly
upon the request of the First Lien Administrative Agent, the Issuing Bank or the Swingline Lender, the Borrower
shall deliver to the First Lien Administrative Agent cash collateral in an amount sufficient to cover such Defaulting
Lender Fronting Exposure (after giving effect to any cash collateral provided by the Defaulting Lender). The First
Lien Administrative Agent (for the benefit of the Secured Parties) shall have exclusive dominion and control,
including the exclusive right of withdrawal, over such account. Other than any interest earned on the investment of
such deposits, which investments shall be made at the option and sole discretion of the First Lien Administrative
Agent in Permitted Investments and at the Borrower’s risk and expense, such deposits shall not bear interest.
Interest or profits, if any, on such investments shall accumulate in such account. Notwithstanding anything to the
contrary set forth in this Agreement, moneys in such account shall be applied by the First Lien Administrative Agent
first to reimburse the |ssuing Banks for LC Disbursements for which they have not been reimbursed and, to the
extent not so applied, the balance shall be held for the satisfaction of the reimbursement obligations of the Borrower
for the LC Exposure at such time or, if the maturity of the Loans has been accelerated (but subject to the consent of
Revolving Lenders with LC Exposure representing more than 50% of the aggregate LC Exposure of all the
Revolving Lenders), such balance shall be applied to satisfy other obligations of the Borrower under this Agreement.
If the Borrower is required to provide an amount of cash collateral hereunder as a result of the occurrence of an
Event of Default or the existence of a Defaulting Lender, such amount (to the extent not applied as aforesaid) shall
be returned to the Borrower within three Business Days after all Events of Default have been cured or waived or
after the termination of Defaulting Lender status, as applicable.

(k) Designation of Additional |ssuing Banks. The Borrower may, at any time and from time
to time, designate as additional 1ssuing Banks one or more Revolving Lenders that agree in writing to serve in such
capacity as provided below. The acceptance by a Revolving Lender of an appointment as an Issuing Bank hereunder
shall be evidenced by an agreement, which shall be in form and substance reasonably satisfactory to the First Lien
Administrative Agent and the Borrower, executed by the Borrower, the First Lien Administrative Agent and such
designated Revolving Lender and, from and after the effective date of such agreement, (i) such Revolving Lender
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shall have al the rights and obligations of an Issuing Bank under this Agreement and (ii) references herein to the
term “Issuing Bank” shall be deemed to include such Revolving Lender in its capacity as an issuer of Letters of
Credit hereunder.

()] Resignation or Termination of an Issuing Bank. Subject to the appointment and
acceptance of a successor 1ssuing Bank reasonably acceptable to the Borrower, any Issuing Bank may resign at any
time by giving thirty (30) days' written notice to the First Lien Administrative Agent, the Lenders and the Borrower.
The Borrower may terminate the appointment of any Issuing Bank as an “Issuing Bank” hereunder by providing a
written notice thereof to such Issuing Bank, with a copy to the First Lien Administrative Agent. Any such
termination shall become effective upon the earlier of (i) such Issuing Bank's acknowl edging receipt of such notice
and (ii) the fifth Business Day following the date of the delivery thereof; provided that no such termination shall
become effective until and unless the LC Exposure attributable to al Letters of Credit issued by such Issuing Bank
(or its Affiliates) shall have been reduced to zero. At the time any such resignation or termination shall become
effective, the Borrower shall pay all unpaid fees accrued for the account of the resigning or terminated | ssuing Bank
pursuant to Section 2.12(b). Notwithstanding the effectiveness of any such resignation or termination, the resigning
or terminated |ssuing Bank shall remain a party hereto and shall continue to have al the rights of an Issuing Bank
under this Agreement and the other First Lien Loan Documents with respect to L etters of Credit issued by it prior to
such resignation or termination, but shall not (a) be required (and shall be discharged from its obligations) to issue
any additional Letters of Credit or extend or increase the amount of Letters of Credit then outstanding, without
affecting its rights and obligations with respect to Letters of Credit previoudy issued by it, or (b) be deemed an
Issuing Bank for any other purpose.

(m) Issuing Bank Reports to the First Lien Administrative Agent. Unless otherwise agreed by
the First Lien Administrative Agent, each Issuing Bank shall, in addition to its notification obligations set forth
elsawhere in this Section 2.05, report in writing to the First Lien Administrative Agent (i) periodic activity (for such
period or recurrent periods as shall be requested by the First Lien Administrative Agent) in respect of Letters of
Credit issued by such Issuing Bank, including all issuances, extensions, amendments and renewals, all expirations
and cancellations and all disbursements and reimbursements, (ii) within five (5) Business Days following the time
that such Issuing Bank issues, amends, renews or extends any Letter of Credit, the date of such issuance,
amendment, renewal or extension, and face amount of the Letters of Credit issued, amended, renewed or extended
by it and outstanding after giving effect to such issuance, amendment, renewal or extension (and whether the
amounts thereof shall have changed), (iii) on each Business Day on which such Issuing Bank makes any LC
Disbursement, the date and amount of such LC Disbursement, (iv) on any Business Day on which a Borrower failsto
reimburse an LC Disbursement required to be reimbursed to such Issuing Bank on such day, the date of such failure
and amount of such LC Disbursement and (v) on any other Business Day, such other information as the First Lien
Administrative Agent shall reasonably request as to the Letters of Credit issued by such Issuing Bank; provided that
no Issuing Bank shall have any liability hereunder to any Person for any failure to deliver the reports contemplated
by this paragraph (m) of Section 2.05.

(n) Applicability of ISP and UCP. Unless otherwise expresdy agreed by the applicable
Issuing Bank and the Borrower when a Letter of Credit is issued or when it is amended with the consent of the
beneficiary thereof, (i) the rules of the ISP shdl apply to each standby Letter of Credit, and (ii) the rules of the UCP
shall apply to each commercial Letter of Credit. Notwithstanding the foregoing, the applicable |ssuing Bank shall
not be responsible to the Borrower for, and the applicable Issuing Bank' s rights and remedies against the Borrower
shall not be impaired by, any action or inaction of the applicable |ssuing Bank 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
applicable law or any order of any Governmental Authority in a jurisdiction where the applicable Issuing Bank or
the beneficiary is located, the practice stated in the ISP or UCP, as applicable, or in the decisons, opinions, practice
statements or official commentary of the |CC Banking Commission, the Bankers Association for Finance and Trade
(BAFT), or the Ingtitute of International Banking Law & Practice, whether or not any Letter of Credit chooses such
law or practice.

(o) Rollover of Exigting Letters of Credit and Other Letters of Credit. Each of the Existing
Letters of Credit outstanding on the Effective Date shall remain outstanding as a Letter of Credit under this
Agreement until otherwise returned or expired. Any letter of credit that was issued by an Issuing Bank and isnot a
Letter of Credit will be deemed to be a Letter of Credit issued under this Agreement on the date that the Borrower,
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the Issuing Bank with respect to such letter of credit and the First Lien Administrative Agent sign an instrument
identifying such letter of credit as a Letter of Credit under this Agreement; provided that such instrument may only
be executed if such letter of credit would be permitted to be issued under this Agreement as a Letter of Credit on
such date.

SECTION 2.06 Funding of Borrowings.

(a) Each Lender shal make each Loan to be made by it hereunder on the proposed date
thereof by wire transfer of immediately available funds by 12:00 noon, New Y ork City time in the case of any Loan
in Dollars or Canadian Dollars and 2:00 p.m., London, England time in the case of any Loan in an Alternative
Currency (other than Canadian Dollars), to the Applicable Account of the First Lien Administrative Agent most
recently designated by it for such purpose by notice to the Lenders; provided that Swingline Loans shall be made as
provided in Section 2.04. The First Lien Administrative Agent will make such Loans available to the Borrower by
promptly crediting the amounts so received, in like funds, to an account of the Borrower designated by the Borrower
in the applicable Borrowing Request; provided that ABR Revolving Loans made to finance the reimbursement of an
LC Dishursement as provided in Section 2.05(f) shall be remitted by the First Lien Administrative Agent to the
applicable I ssuing Bank.

(b) Unlessthe First Lien Administrative Agent shall have received notice from a Lender prior
to the proposed date of any Borrowing (or, in the case of any ABR Borrowing, prior to the actual date of such ABR
Borrowing) that such Lender will not make available to the First Lien Administrative Agent such Lender's share of
such Borrowing, the First Lien Administrative Agent may assume that such Lender has made such share availahle on
such date in accordance with paragraph (a) of this Section 2.06 and may, in reliance on such assumption and in its
sole discretion, 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 First Lien Administrative Agent, then the applicable
Lender agrees to pay to the First Lien Administrative Agent an amount equal to such share on demand of the First
Lien Administrative Agent. If such Lender does not pay such corresponding amount forthwith upon demand of the
First Lien Administrative Agent therefor, the First Lien Administrative Agent shall promptly notify the Borrower,
and the Borrower agrees to pay such corresponding amaount to the First Lien Administrative Agent forthwith on
demand. The First Lien Administrative Agent shall aso be entitled to recover from such Lender or the Borrower
interest on such corresponding amount, for each day from and including the date such amount is made available to
the Borrower to but excluding the date of payment to the First Lien Administrative Agent, at (i) in the case of such
Lender, the greater of the Federal Funds Effective Rate and a rate determined by the First Lien Administrative Agent
in accordance with banking industry rules on interbank compensation, or (ii) in the case of the Borrower, the interest
rate applicable to such Borrowing in accordance with Section 2,13, If such Lender pays such amount to the First
Lien Administrative Agent, then such amount shall constitute such Lender's Loan included in such Borrowing.

(c) The obligations of the Lenders hereunder to make Loans, to fund participationsin Letters
of Credit and Swingline Loans and to make payments pursuant to Section 9.03(c) are several and not joint. The
failure of any Lender to make any Loan, to fund any such participation or to make any payment under Section
9.03(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 to so make its Loan, to purchase its
participation or to make its payment under Section 9.03(c).

SECTION 2.07 Interest Elections.

(a) Each Revolving Borrowing of the applicable Class and each Term Borrowing initially
shall be of the Type specified in the applicable Borrowing Request or designated by Section 2.03 and, in the case of
a Eurodolar Borrowing-or- RFRTerm Benchmark Borrowing, shall have an initial Interest Period as specified in
such Borrowing Request or designated by Section 2.03. Thereafter, the Borrower may elect to convert such
Borrowing to a different Type or to continue such Borrowing and, in the case of a EuredellarTerm Benchmark
Borrowing-e+RFR-Berrewing, may eect Interest Periods therefor, al as provided in this Section 2.07; provided
that, notwithstanding anything to the contrary herein, no Loan may be converted into or continued as a Loan
denominated in a different currency but instead must be prepaid in the original currency of such Loan and
reborrowed in the other currency. The Borrower may elect different options with respect to different portions of the
affected Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding the Loans
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comprising such Borrowing, and the Loans comprising each such portion shal be considered a separate Borrowing.

(b) To make an election pursuant to this Section 2.07, the Borrower shall notify the First Lien
Administrative Agent of such election by telephone by the time that a Borrowing Request would be required under
Section 2.03 if the Borrower were requesting a Borrowing of the Type resulting from such election to be made on
the effective date of such éection. Each such telephonic Interest Election Request shall be irrevocable and shall be
confirmed promptly by hand delivery, facsimile or other electronic transmission to the First Lien Administrative
Agent of awritten Interest Election Request signed by a Responsible Officer of the Borrower.

(c) Each telephonic and written Interest Election Request shall specify the following
information in compliance with Section 2.03:

(i) the Borrowing to which such Interest Election Request applies and, if different options are
being elected with respect to different portions thereof, the portions thereof to be allocated to each resulting
Borrowing (in which case the information to be specified pursuant to clauses (iii) and (iv) below shall be specified
for each resulting Borrowing);

(ii) the effective date of the election made pursuant to such I nterest Election Request, which shall
be a Business Day,
(iii) whether the resulting Borrowing is to be an ABR Borrowing or a EuredeHarlerm

(iv) if the resulting Borrowing is to be a EurodellarBorrowing-or-RFRTerm Benchmark
Borrowing, the Interest Period to be applicable thereto after giving effect to such election, which shall be a period
contemplated by the definition of the term * Interest Period.”

If any such Interest Election Request requests a Eurodettar-Berrewing-er-RFRTerm Benchmark Borrowing but
does not specify an Interest Period, then the Borrower shall be deemed to have selected an Interest Period of one
month's duration.

(d) Promptly following receipt of an Interest Election Request in accordance with this
Section 2.07, the First Lien Administrative Agent shall advise each Lender of the applicable Class of the details
thereof and of such Lender's portion of each resulting Borrowing.

(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a
EuredelarBerrewing-e—RFRTerm_Benchmark Borrowing prior to the end of the Interest Period applicable
thereto, then, unless such Borrowing is repaid as provided herein, then the Borrower shall be deemed to have
selected an Interest Period of one month's duration. Notwithstanding any contrary provision hereof, if an Event of
Default has occurred and is continuing and the First Lien Administrative Agent, at the request of the Required
Lenders, so notifies the Borrower, then, so long as an Event of Default is continuing (i) no outstanding Borrowing
may be converted to or continued as a EuredetterTerm Benchmark Borrowing and (ii) unless repaid, each
EuredeHarTerm Benchmark Borrowing, if denominated in Dollars or Canadian Dollars shal be converted to an
ABR Borrowing at the end of the Interest Period applicable thereto.

SECTION 2.08 Termination and Reduction of Commitments.

(a) Unless previoudy terminated, the Revolving Commitments shall terminate on the
Revolving Maturity Date.

(b) The Bridge Commitments shall automatically and immediately be reduced by 100% of

the Net Proceeds received by Holdings, the Borrower or any Restricted Subsidiary from any Prepayment Event on or
after the Incremental Amendment No. 1 Effective Date. The Borrower shall give prompt written notice to the First
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Lien Administrative Agent upon the receipt by Holdings, the Borrower or any Restricted Subsidiary of such Net
Proceeds.

(c) The Borrower may at any time terminate, or from time to time reduce, the Commitments
of any Class, provided that (i) each reduction of the Commitments of any Class shall be in an amount that is an
integral multiple of $500,000 and not less than $1,000,000 unless such amount represents al of the remaining
Commitments of such Class and (ii) the Borrower shall not terminate or reduce the Revolving Commitments of any
Class if, after giving effect to any concurrent prepayment of the Revolving Loans or Swingline Loans of any Classin
accordance with Section 2.11, the aggregate Revolving Exposures of such Class would exceed the aggregate
Revolving Commitments of such Class.

(d) The Borrower shall notify the First Lien Administrative Agent of any election to
terminate or reduce the Commitments under paragraph (c) of this Section 2.08 at least one (1) Business Day prior to
the effective date of such termination or reduction, specifying such election and the effective date thereof. Promptly
following receipt of any such notice, the First Lien Administrative Agent shall advise the Lenders of the contents
thereof. Each notice delivered by the Borrower pursuant to this Section 2.08 shall be irrevocable; provided that a
notice of termination of the Revolving Commitments of any Class delivered by the Borrower may state that such
notice is conditioned upon the effectiveness of any credit facility or the receipt of the proceeds from the issuance of
other Indebtedness or the occurrence of some other identifiable and specified event or condition, in which case such
notice may be revoked or extended by the Borrower (by notice to the First Lien Administrative Agent on or prior to
the specified effective date of termination) if such condition is not satisfied. Any termination or reduction of the
Commitments of any Class shall be permanent. Each reduction of the Commitments of any Class shall be made
ratably among the Lenders in accordance with their respective Commitments of such Class

SECTION 2.09 Repayment of Loans; Evidence of Debt.

(a) The Borrower hereby unconditionally promise to pay (i) to the First Lien Administrative
Agent for the account of each Lender (1) the then unpaid principal amount of each Revolving Loan of such Lender
on the Revolving Maturity Date and (2) the then unpaid principa amount of each Bridge Loan of such Lender on the
Term Maturity Date, and (ii) to the Swingline Lender the then unpaid principal amount of each Swingline Loan
made by the Swingline Lender on the earlier to occur of (A) the date that is ten (10) Business Days after such Loan
is made and (B) the Revolving Maturity Date; provided that on each date that a Revolving Borrowing is made, the
Borrower shall repay all Swingline Loans that were outstanding on the date such Borrowing was requested.

(b) Each Lender shall maintain in accordance with its usual practice an account or accounts
evidencing the indebtedness of the Borrower to such Lender resulting from each Loan made by such Lender,
including the amounts of principal and interest payable and paid to such Lender from time to time hereunder.

(c) The First Lien Administrative Agent shall, in connection with the maintenance of the
Register in accordance with Section 9.04(b)(iv), maintain accounts in which it shall record (i) the amount of each
Loan made hereunder, the Class and Type thereof and the Interest Period applicable thereto, (ii) the amount of any
principal or interest due and payable or to become due and payable from the Borrower to each Lender hereunder and
(iii) the amount of any sum received by the First Lien Administrative Agent hereunder for the account of the Lenders
and each Lender's share thereof.

(d) The entries made in the accounts maintained pursuant to paragraph (b) or (c) of this
Section 2.09 shall be prima facie evidence of the existence and amounts of the obligations recorded therein,
provided that the failure of any Lender or the First Lien Administrative Agent to maintain such accounts or any error
therein shall not in any manner affect the obligation of the Borrower to pay any amounts due hereunder in
accordance with the terms of this Agreement. In the event of any inconsistency between the entries made pursuant to
paragraphs (b) and (c) of this Section 2.09, the accounts maintained by the First Lien Administrative Agent pursuant
to paragraph (c) of this Section 2.09 shall control.
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(e) Any Lender may request through the First Lien Administrative Agent that Loans of any
Class made by it be evidenced by a Note. In such event, the Borrower shall execute and deliver to such Lender a
Note payable to such Lender (or, if requested by such Lender, to such Lender and its registered assigns).

SECTION 210 [Reserved].

SECTION 2.11 Prepayment of Loans.

(a) (i) The Borrower shall have the right at any time and from time to time to prepay
any Borrowing in whole or in part, without premium or penalty, provided that each prepayment of any Borrowing of
any Class shal be in an amount that is an integral multiple of $500,000 and not less than $1,000,000 unless such
amount represents all of the outstanding Term Borrowings or Revolving Borrowings or Swingline Loans of such
Class.

(b) In the event and on each occasion that the aggregate Revolving Exposures of any Class
exceed the aggregate Revolving Commitments of such Class, the Borrower shall prepay Revolving Borrowings or
Swingline Loans of such Class (or, if no such Borrowings are outstanding, deposit cash collateral in an account with
a depositary bank that is a Lender reasonably satisfactory to the First Lien Collateral Agent pursuant to
Section 2.05(])) in an aggregate amount necessary to eliminate such excess.

(c) In the event that Holdings, the Borrower or any of its Restricted Subsidiaries receives any
Net Proceeds arising from any Prepayment Event (other than any Prepayment Event under clause (c) of the
definition thereof) on or after the Bridge Funding Date, then the Borrower shall prepay the outstanding Bridge
Loans in an amount equal to 100% of such Net Proceeds not later than three (3) Business Days following the receipt
by Holdings, the Borrower or such Restricted Subsidiary of such Net Proceeds. The Borrower shall promptly (and in
any event within two (2) Business Days of receipt) notify the First Lien Administrative Agent of the receipt hy
Holdings, the Borrower or such Restricted Subsidiary of any such Net Proceeds and the First Lien Administrative
Agent will promptly notify each Bridge Lender of its receipt of each such notice.

(el [Reserved].

(d) Upon the occurrence of a Prepayment Event under clause (c) of the definition
thereof on or after the Bridge Funding Date, then the Borrower shall prepay the outstanding Bridge Loans in

an amnunt equal to (x) 100% nf the unsecured Indebtedness |n|:urrpd undpr Section 6 Ul(a\fxxlx‘u (without

under clause mm of the defmltlon therenf ar (v\ 100% of the amoum nf cash coliater_al_teleased_and

Prepayment Event under clause (c)(ii) of the definition thereof

(e) Prior to any optional prepayment of Borrowings pursuant to Section 2.11(a)(i), the
Borrower shall select the Borrowing or Borrowings to be prepaid and shall specify such selection in the notice of
such prepayment pursuant to paragraph (f) of this Section 2.11. In the event of any optional prepayment of
Revolving Borrowings, the Borrower shall select Revolving Borrowings to be prepaid so that the aggregate amount
of such prepayment is alocated between Revolving Borrowings (and, to the extent provided in the Refinancing
Amendment for any Class of Other Revolving Loans, the Borrowings of suich Class) pro rata based on the aggregate
principal amount of outstanding Borrowings of each such Class. I1n the absence of a designation by the Borrower as
described in the preceding provisions of this paragraph of the Type of Borrowing of any Class, the Fird Lien
Administrative Agent shall make such designation in its reasonable discretion with a view, but no obligation, to
minimize breakage costs owing under Section 2.16 and shall be applied in direct order of maturity.

(f) The Borrower shall notify the First Lien Administrative Agent (and, in the case of
prepayment of a Swingline Loan, the Swingline Lender) of any optional prepayment pursuant to Section 2.11(a)(i)
by telephone (confirmed by facsimile) of any prepayment hereunder (i)in the case of prepayment of a

EurodolarTerm Benchmark Borrowing or RER Borrowing, not later than 11:00 am., New York City time (or
London, England time in the case of Loans denominated in an Alternative Currency (other than Canadian Dollars)),
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three (3) Business Days before the date of prepayment (or, in the sole discretion of the First Lien Administrative
Agent, one (1) Business Day) or (ii) in the case of prepayment of an ABR Borrowing, not later than 11:00 am., New
York City time, one (1) Business Day before the date of prepayment. Each such notice shall be irrevocable and shall
specify the prepayment date and the principal amount of each Borrowing or portion thereof to be prepaid and, in the
case of a mandatory prepayment, a reasonably detailed calculation of the amount of such prepayment; provided that
a notice of optional prepayment may state that such notice is conditional upen the effectiveness of other credit
facilities or the receipt of the proceeds from the issuance of other Indebtedness or the occurrence of some other
identifiable and specified event or condition, in which case such notice of prepayment may be revoked by the
Borrower (by notice to the First Lien Administrative Agent on or prior to the specified date of prepayment) if such
condition is not satisfied. Promptly following receipt of any such notice (other than a notice relating solely to
Swingline Loans), the First Lien Administrative Agent shall advise the Lenders of the contents thereof. Each partial
prepayment of any Borrowing shall be in an amount that would be permitted in the case of an advance of a
Borrowing of the same Type as provided in Section 2.02, except as necessary to apply fully the required amount of a
mandatory prepayment. Each prepayment of a Borrowing shall be applied ratably to the Loans included in the
prepaid Borrowing. Prepayments shall be accompanied by accrued interest to the extent required by Section 2.13,
and subject to Section 2.16, shall be without premium or penalty. At the Borrower's election in connection with any
prepayment pursuant to this Section 2.11, such prepayment shall not be applied to any Revolving Loan or Term
Loan of a Defaulting Lender (under any of subclauses (a), (b) or (c) of the definition of * Defaulting Lender") and
shall be allocated ratably among the relevant non-Defaulting Lenders.

SECTION 2.12 Fees.

(a) The Borrower agrees to pay to the First Lien Administrative Agent in Dollars for the
account of each Revolving Lender a commitment fee, which shall accrue at the rate of the Commitment Fee
Percentage per annum on the average daily unused amount of the Revolving Commitment of such Lender during the
period from and including the Effective Date to but excluding the date on which the Revolving Commitments
terminate. Accrued commitment fees shall be payable in arrears on the third Business Day following the last day of
March, June, September and December of each year and on the date on which the Revolving Commitments
terminate, commencing on the first such date to occur after the Effective Date. All commitment fees shall be
computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed (including
the first day but excluding the last day). For purposes of computing commitment fees, a Revolving Commitment of a
Lender shall be deemed to be used to the extent of the outstanding Revolving Loans and LC Exposure of such
Lender (and the Swingline Exposure of such Lender shall be disregarded for such purpose).

(b) The Borrower agrees to pay (i) to the First Lien Administrative Agent in Dallars for the
account of each Revolving Lender (other than any Defaulting Lender) a participation fee with respect to its
participations in Letters of Credit, which shall accrue at the Applicable Rate used to determine the interest rate
applicable to EuredetarTerm Benchmark Revolving Loans on the daily amount of such Lender's LC Exposure
(excluding any portion thereof attributable to unreimbursed L C Disbursements but taking into account the maximum
amount available to be drawn under all outstanding Letters of Credit, whether or not such maximum amount is then
in effect) during the period from and including the Effective Date to and including the later of the date on which
such Lender's Revolving Commitment terminates and the date on which such Lender ceases to have any LC
Exposure, and (ii) to each Issuing Bank in Dollars a fronting fee (which fee shal be calculated by the First Lien
Administrative Agent in consultation with the applicable Issuing Bank), which shall accrue at the rate to be agreed
by each Issuing Bank, not to be greater than 0.125% per annum on the daily amount of the LC Exposure attributable
to Letters of Credit issued by such Issuing Bank (excluding any portion thereof attributable to unreimbursed LC
Disbursements but taking into account the maximum amount available to be drawn under all outstanding Letters of
Credit, whether or not such maximum amount is then in effect) during the period from and including the Effective
Date to and including the later of the date of termination of the Revolving Commitments and the date on which there
ceases to be any LC Exposure, as well as such Issuing Bank's standard fees with respect to the issuance, amendment,
renewal or extension of any Letter of Credit or processing of drawings thereunder. Participation fees and fronting
fees accrued through and including the last day of March, June, September and December of each year shall be
payable on the third Business Day following the last day of March, June, September and December, respectively,
commencing on the first such date to occur after the Effective Date; provided that all such fees shall be payable on
the date on which the Revolving Commitments terminate and any such fees accruing after the date on which the
Revolving Commitments terminate shall be payable on demand. Any other fees payable to an Issuing Bank pursuant
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to this paragraph shall be payable within 10 days after demand. All participation fees and fronting fees shall be
computed on the basis of a year of 360 days and shal be payable for the actual number of days elapsed (including
the first day but excluding the last day).

(c) The Borrower agrees to pay to the First Lien Administrative Agent, for its own account,
fees payable in the amounts and at the times separately agreed upon between the Borrower and the First Lien
Administrative Agent.

(d) Notwithstanding the foregoing, and subject to Section 2.22, the Borrower shal not be
obligated to pay any amounts to any Defaulting Lender pursuant to this Section 2.12.

SECTION 2.13 Interest.

(a) The Loans comprising each ABR Borrowing (including each Swingline Loan)
denominated in Dollars or Canadian Dollars shall bear interest at the Alternate Base Rate or Canadian Base Rate,
respectively, plus the Applicable Rate.

(b) The Loans comprising each EdredetarTerm Benchmark Borrowing denominated in (i)
Dollars shall bear interest at the-Adjusted HHBS-Ratelerm SOER, (ii) Canadian Dollars shall bear interest at the
Adjusted BA Rate or (iii) Euros shall bear interest at Adjusted EURIBOR, in each case for the Interest Period in
effect for such Borrowing plus the Applicable Rate. The Loans comprising each RFR Borrowing shall bear interest
at the Daily Simple RFR plus the Applicable Rate.

(c) Notwithstanding the foregoing, if upon the occurrence and during the continuance of any
Event of Default under paragraph (&), (b), (h) or (i) of Section 7.01 any principal of or interest on any Loan or any
fee or other amount payable by the Borrower hereunder is not paid when due (or, in the case of any RFR Interest
Payment the later of (i) the date when the same was due and (ii) the date falling three RFR Business Days after the
date on which the First Lien Administrative Agent notified the relevant Borrower of the amount of that RFR Interest
Payment in accordance with this Agreement), whether at stated maturity, upon acceleration or otherwise, such
overdue amount shall bear interest, after as well as before judgment, at a rate per annum equal to (i) in the case of
overdue principal of any Loan, 2.00% per annum plus the rate otherwise applicable to such Loan as provided in the
preceding paragraphs of this Section 2.13 or (ii) in the case of any other amount, 2.00% per annum plus the rate
applicable to ABR Revolving Loans as provided in paragraph (a) of this Section 2.13; provided that no amount shall
be payable pursuant to this Section 2.13(c) to a Defaulting Lender so long as such Lender shall be a Defaulting
Lender; provided, further that no amounts shall accrue pursuant to this Section 2.13(c) on any overdue amount,
reimbursement obligation in respect of any LC Dishursement or other amount payable to a Defaulting Lender so
long as stich Lender shall be a Defaulting Lender.

(d) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date
for such Loan and, in the case of Revolving Loans, upon termination of the Revolving Commitments, provided that
(i) interest accrued pursuant to paragraph (c) of this Section 2.13 shall be payable on demand, (ii) in the event of any
repayment or prepayment of any Loan (other than a prepayment of an ABR Revolving Loan prior to the end of the
Revolving Availability Period), accrued interest on the principal amount repaid or prepaid shall be payable on the
date of such repayment or prepayment and (iii) in the event of any conversion of any EuredellarTerm Benchmark
Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be payable on the
effective date of such conversion.

(& All interest hereunder shall be computed on the basis of a year of 360 days, except that
interest computed by reference to the Alternate Base Rate, the Canadian Base Rate, Daily Simple RFR or the BA
Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year), and in each case shall be
payable for the actual number of days elapsed (including the first day but excluding the last day). The applicable
Alternate Base Rate, Canadian Base Rate, Adjusted HHBO-RateTerm SOFR, Adjusted BA Rate, Daily Simple RFR
or Adjusted EURIBOR shall be determined by the First Lien Administrative Agent, and such determination shall be
conclusive absent manifest error.
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() The Firgt Lien Administrative Agent shall promptly upon the amount of any RFR Interest
Payment becoming determinable notify:

(i) (such notification to be made no later than three applicable RFR Business Days prior to the due
date for such RFR Interest Payment) the relevant Borrower of the amount of that RFR Interest Payment;

(ii) each relevant Lender of the proportion of that RFR | nterest Payment which relates to that Lender's
participation in the relevant RFR Loan; and

(i) the relevant Lenders and the relevant Borrower of each applicable rate of interest and the amount
of interest for each day relating to the determination of that RFR Interest Payment (including a breakdown of such
rate and amount of interest as between the Applicable Rate and the Daily Simple RFR for such date and any other
information that the relevant Borrower may reasonably request in relation to the calculation of such rate and amount
or the determination of that RFR Interest Payment).

(1)) In_connection with the use or administration of Term SOFR, the First Lien
Administrative Agent, in consultation with the Borrower, will have the right to make Conforming Changes
from time to time and, notwithstanding anything to the contrary herein or in any other First Lien L oan
Document, any amendments implementing such Conforming Changes will become effective without any
further action or consent of any other party to this Agreement or any other Eirst Lien Loan Document, The First
Lien Administrative Agent will promptly notify the Borrower and the Lenders of the effectiveness of any

Conforming Changes in connection with the use or administration of Term SOFR.

SECTION 2.14 Alternate Rate of Interest.

Notwithstanding anything to the contrary herein or in any other Eirst Lien Loan Document (and
any Swap Agreement shall be deemed not to be a® Eirst Lien Loan Document” for purposes of this Section):

Tenorsof LIBOR hEBIE' either permanently or indefinitely ceased to be provided by IBA or have been announced by
the FCA pursuant to public statement or publication of information to be no longer representative and (i) the Early

Opt-in-Effective-Date-if a Benchmark Transition Event and its related Benchmark Replacement Date have
occurred prior to any setting of the then-current Benchmark-is LIBOR -the Benchmark-, then (x) if a Benchmark

Replacement is determined in accordance with clause (a) of the definition of “Benchmark Replacement™ for
such Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for al purposes
hereunder and under any Eirst Lien Loan Document in respect of any-setting-of such Benchmark en-sueh-day-and
allsetting and subsequent Benchmark settings without any amendment to, or further action or consent of any other
party to thls Agfeema'n or enny other ElrsLLmn Loan Documem—kf—me and (y) if a Benchmark Replacement is

éb}determlned in accordance Wlth (H UEOH{A-} theaecurrenceef aBEﬂCFH‘FlaFk Trangtion Event or (B) a
Al : clause (1b) of the

defmmon of 5 Benchmark Repl aoanmt" are aua\latﬂe thetm'_such_BencnmarLEeplacemanLDam,_ﬂmh
Benchmark Replacement will replace the-then-currentsuch Benchmark for al purposes hereunder and under any
First Lien Loan Document in respect of any Benchmark sel setting at or after 5:00 p.m. (New York City time) on the

fifth (5th) (5th) Business Day after the date notice of such Benchmark Replacement is provided to the Lenders without
any amendment to, or further action or consent of any other party to, this Agreement or any other Eirst L ien L oan
Document so long as the First Lien Adminisirative Agent has not received, by such time, written notice of objection
to such Benchmark Replacement from Lenders comprising the Required Lenders{and-any-such-ebjection-shal-be
mmmmmmmmmm

i i ; te;.If the Benchmark Replacement therefor
shall bedetermmed n a:cofdmce Wlthc ause {1} G‘f ihe dehmtlm of-Benchmark Replacement, unless the Firgt Lien
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Administrative-Agent-determines that-neither-of-such-alternative ratesisavailable-is Daily Simple SOFR, all interest
paymentswill be payable on aquarterly basis.

MWMWMMMHWWMH%
SEMtence, #Eeompanent G‘f Base Retebe&eei upaﬂ meBenchmak W|H mt beused in any determination of Base
Rate:

(h) {ef-In connection with the implementation-anduse, administration, adoption or implementation
of a Benchmark Replacement, the First Lien Administrative Agent will have the right to make Berehmark
Replaeement-Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any
other Eirst Lien Loan Document, any amendments implementing such Berehmark—Reptasement—Conforming
Changes will become effective without any further action or consent of any other party to this Agreement_or any

(c) {e)The First Lien Administrative Agent will promptly notify the Borrower and the Lenders of (i)
the implementation of any Benchma*k Repia:emem md (ii) the effectweness of any Beﬂehmafk—ﬂemamﬁem
Conforming Changes.in : ati 3 :
Replacement. The First Lien Administrative Agent will notify the Borrower of (x) the removal or
reinstatement of any tenor of a Benchmark pursuant to Section 2 14(d) and (y) the commencement of any
Benchmark Unavailability Period. Any determination, decision or election that may be made by the Firgt Lien
Administrative Agent pursuant to this Section 2.14(«} , including any determination with respect to a tenor, rate or
adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or
refrain from taking any action.or any selection, will be conclusive and binding absent manifest error and may be
made in its sole discretion and without consent from any other party hereteto this Agreement or any other First
Lien | oan Document, except, in each case, as expresdy required pursuant to this Section 2.14¢d}.

(d) {H-AtNotwithstanding anything to the contrary herein or in any other First Lien Loan
Document, at any time (including in connection with the implementation of a Benchmark Replacement), (i) if the
lhen current Benchn‘a‘k rsazerm rate (lncluding Term SDFF{ %ﬁ@ﬂ}ﬂe&m&ﬁaﬁﬁﬂ&lﬂiﬂj&&&ﬁm

Bﬂnﬁhmﬁ[&iﬁﬂﬂﬂuﬂ%m% then the First Lien Administrative Agerﬁﬁaﬁemevefmume#

. in consultation with the Borrower, may modify the definition of “Interest Period™ (or
any similar or_analogous definition) for any Benchmark settings at or after such time to remowve such
unavailable or non-representative for-Benchmark-(including-Benchmark-Replacement)-settings-and-{ijand (ii) if a
tenor that was removed pursuant to clause (i) above either (A) is subsequently displayed on a screen or
information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer.
subject to an announcement that it is not or will not be representative for a Benchmark (including a
Benchmark Replacement), then the First Lien Administrative Agent-may,_in consultation with the Borrower,
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Alternative Currency (te-the-extent-of-the-affected-EurodeHar-Loan-or-tnterest-Periods)-orand, failing that, (A) in
the case of any request for any affected SOFR Borrowing, if applicable, the Borrower will be deemed to have
mnverted any such request mto a reques( for aﬂ_AELB_Eiarrowmu ar converamn_m_ABB_Lnanan_me_amoum

Bcrrowmn in an Alternatwe Curren{:v |f annucam then s.lch request shdl be |neﬁectlve and @gé@g

outstanding affected SOFR | oans, if applicable, will be deemed to have been converted into ABR | oans at
Mﬁﬂﬂgwm any outstanding affected Eurodetiarteanslerm Benchmark

, @ the Borrower's election, shall either (1) be (1l) be
converted into ABR Loans denominated in Dollars (in an amount equd to the Dollar Equivalent of such Alternative
Currency) at the end of the applicable Interest Period or (2L1) be prepad in full at the end of the applicable Interest
Period; provided that, with respect to any RER L oan, if no election is made by the Borrower by the date that is
three Business Days after receipt by the Borrower of such notice, the Borrower shall be deemed to have
elected clause (1) above; provided, further that, with respect to any Term Benchmark Loan, if no election is
made by the Borrower by the earlier of (x) the date that is three Business Days after receipt by the Borrower of such
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notice and (y) the last day of the current Interest Period for the applicable EurodeHarTerm Benchmark Loan, the
Borrower shall be deemed to have elected clause (1l) above. Upon any such prepayment or conversion, the
Borrower shall also pay accrued interest on the amount so prepaid or converted, together with any additional
amounts regjuired pursuant to Sectlon E—&&Z.l&_._tlurlnﬁ a Benchmark Unavallablllt\.r Perlod with respect to
any Benchma g : 1 [

A\ ] il
determ| nat; on of Lt]eAIIemam_Eiase_BaIe.

(f) [Reserved].

(9) [Reserved].

h) [Reserved].
SECTION 2.15 Increased Costs,
(a) If any Change in Law shall:

(1) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance
charge or similar requirement against assets of, deposits with or for the account of, or credit extended by, any Lender
or any Issuing Bank (except any such reserve requirement reflected in the-Adjusted HHBO-RateTerm SOFR, the
Adjusted BA Rate, Adjusted EURIBOR or Daily Simple RFR, as applicable); or

(ii) impose on any Lender or any Issuing Bank-or-the-London-taterbank—market, any other

condition, cost or expense (other than Taxes) affecting this Agreement or Euredettar Term Benchmark Loans or
RER 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
EuredetarTerm Benchmark Loan or RFR Loan (or of maintaining its obligation to make any such Loan) or to
increase the cost to such Lender or Issuing Bank of participating in, issuing or maintaining any Letter of Credit (or of
maintai ning its obligation to participate in or issue any Letter of Credit) or to reduce the amount of any sum received
or receivable by such Lender or Issuing Bank hereunder (whether of principal, interest or otherwise), then, from time
to time upon request of such Lender or |ssuing Bank, the Borrower will pay to such Lender or Issuing Bank, as the
case may be, such additional amount or amounts as will compensate such Lender or |ssuing Bark, as the case may
be, for such increased costs actually incurred or reduction actually suffered.

(b) If any Lender or Issuing Bank determines that any Change in Law regarding capital
requirements has the effect of reducing the rate of return on such Lender's or |ssuing Bank’s capital or on the capital
of such Lender's or Issuing Bank' s holding company, if any, as a consequence of this Agreement or the Loans made
by, or participations in Letters of Credit or Swingline Loans held by, such Lender, or the Letters of Credit issued by
such Issuing Bank, to a level below that which such Lender or Issuing Bank or such Lender's or Issuing Bank's
holding company could have achieved but for such Change in Law (taking into consideration such Lender's or
Issuing Bank's policies and the policies of such Lender's or Issuing Bank's holding company with respect to capital
adequacy), then, from time to time upon request of such Lender or Issuing Bank, the Borrower will pay to such
Lender or Issuing Bank, as the case may be, such additional amount or amounts as will compensate such Lender or
Issuing Bank or such Lender's or Issuing Bank's holding company for any such reduction actually suffered.

(c) A certificate of a Lender or an Issuing Bank setting forth the amount or amounts
necessary to compensate such Lender or Issuing Bank or its holding company in reasonable detail, as the case may
be, as specified in paragraph (a) or (b) of this Section 2.15 delivered to the Borrower shall be conclusive absent
manifest error. The Borrower shall pay such Lender or Issuing Bank, as the case may be, the amount shown as due
on any such certificate within 15 days after receipt thereof.
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(d) Failure or delay on the part of any Lender or Issuing Bank to demand compensation
pursuant to this Section 2.15 shall not constitute a waiver of such Lender's or Issuing Bank's right to demand such
compensation; provided that the Borrower shall not be required to compensate a Lender or Issuing Bank pursuant to
this Section 2.15 for any increased codts incurred or reductions suffered more than 180 days prior to the date that
such Lender or Issuing Bank, as the case may be, notifies the Borrower of the Change in Law giving rise to such
increased costs or reductions and of such Lender's or Issuing Bank's intention to claim compensation therefor;
provided further that, if the Change in Law giving rise to such increased costs or reductions is refroactive, then the
180-day period referred to above shall be extended to include the period of retroactive effect thereof.

(e) Notwithstanding any other provision of this Section, no Lender or Issuing Bank shall
demand compensation for any increased cost or reduction pursuant to this Section 2.15 if (i) it shall not at the time
be the general policy or practice of such Lender or Issuing Bank to demand such compensation in similar
circumstances under comparable provisions of other credit agreements and (ii) such increased cost or reduction is
due to market disruption, unless such circumstances generally affect the banking market and when the Required
Lenders have made such a request.

SECTION 2.16 Break Funding Payments.

In the event of (a) the payment of any principal of any Eurodeltar(i) Term Benchmark L oan other
than on the last day of an Interest Period applicable thereto or (ii) RER | oan other than on the Interest Payment
Date applicable thereto, in either case, including as a result of an Event of Default), (b) the conversion of any
Euredetar(l) Term Benchmark Loan other than on the last day of the Interest Period applicable thereto or (ii)
RER Loan other than on the Interest Payment Date applicable thereto, (c) the failure to borrow, convert,
continue or prepay any Revolving Loan on the date specified in any notice delivered pursuant hereto (regardiess of
whether such notice may be revoked under Section 2.11(f) and is revoked in accordance therewith) or (d) the
assignment of eny EHFBEIBHEE(I‘] Term Benchmark Loa"l other than on the last day of the Interesi Permd applicable
as aresult
of arequest by the Borrmmrer pursuani to Sa:ll Un 219 or Sa:ll on 9. 02(::) ‘then, in my such euent the Borrower shall,
after receipt of a written request by any Lender affected by any such event (which request shal set forth in
reasonable detall the basis for requesting such amount), compensate each Lender for the loss, cost and expense
(excluding loss of profit) actually incurred by it as a result of such event. For purposes of calculating amounts
payable by the Borrower to the Lenders under this Section 2.16, each Lender shall be deemed to have funded each
EuredeHar Term Benchmark Loan or RER Loan made by it at the Adjusted HBO-RateTerm SOFR, the Adjusted
BA Rate, Daly Simple RFR or Adjusted EURIBOR, as applicable, for such Loan by a matching deposit or other
borrowing in the applicable interbank edredetar-market or Canadian money market, as applicable, for acomparable
amount and for a comparable period, whether or not such EuredetarTerm Benchmark Loan or RER Loanwasin
fact so funded. A certificate of any Lender setting forth in reasonable detail any amount or amounts that such
Lender isentitled to receive pursuant to this Section 2.16 and the reasons therefor delivered to the Borrower shall be
prima facie evidence of such amounts. The Borrower shall pay such Lender the amount shown as due on any such
certificate within 15 days after receipt of such demand. Notwithstanding the foregoing, this Section 2.16 will not
apply to losses, costs or expenses resulting from Taxes, as to which Section 2.17 shall govern. Notwithstanding the
foregoing, no Lender shall demand compensation pursuant to this Section 2.16 if it shall not at the time be the
general policy or practice of such Lender to demand such compensation in similar circumstances under comparable
provisions of other credit agreements.

SECTION 2.17 Taxes.

(a) Any and all payments by or on account of any obligation of any Loan Party under any
First Lien Loan Document shall be made free and clear of and without deduction for any Taxes, except as required
by applicable Requirements of Law. If the applicable withholding agent (including, for the avoidance of doubt, the
First Lien Administrative Agent or any Loan Party) shall be required by applicable Requirements of Law (as
determined in the good faith discretion of the applicable withholding agent) to deduct any Taxes from such
payments, then the applicable withholding agent shall make such withholding or deductions and shall timely pay the
full amount withheld or deducted to the relevant Governmenial Authority in accordance with applicable
Requirements of Law, and if such Taxes are Indemnified Taxes or Other Taxes, then the amount payable by the
applicable Loan Party shall be increased as necessary so that after all such required deductions have been made
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(including such withholding or deductions applicable to additional amounts payable under this Section 2.17), each
Lender (or, in the case of a payment made to the First Lien Administrative Agent for its own account, the First Lien
Administrative Agent) receives an amount equal to the sum it would have received had no such withholding or
deductions been made.

(b) Without limiting the provisions of paragraph (a) above, the Borrower shall timely pay any
Other Taxes to the relevant Governmental Authority in accordance with applicable Requirements of Law, or at the
option of the First Lien Administrative Agent timely reimburse it for the payment of, any Other Taxes.

(c) The Borrower shall indemnify the Firgt Lien Administrative Agent and each Lender
within 30 days after written demand therefor, for the full amount of any Indemnified Taxes or Other Taxes paid by
the First Lien Administrative Agent or such Lender as the case may be, on or with respect to any payment by or on
account of any obligation of any Loan Party under any First Lien Loan Document and any Other Taxes paid by the
First Lien Administrative Agent or such Lender, as the case may be (including Indemnified Taxes or Other Taxes
imposed or asserted on or attributable to amounts payable under this Section 2.17) and any reasonable expenses
arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. A certificate setting forth in reasonable detail
the basis and calculation of the amount of such payment or liability delivered to the Borrower by a Lender (with a
copy to the First Lien Administrative Agent), or by the First Lien Administrative Agent on its own behalf or on
behalf of aLender, shall be conclusive absent manifest error.

(d) To the extent required by any applicable Requirements of Law (as determined in good
faith by the First Lien Administrative Agent), the First Lien Administrative Agent may deduct or withhold from any
payment to any Lender an amount equivalent to any applicable withholding Tax. If the Internal Revenue Service or
any other Governmental Authority of the United States or other jurisdiction asserts a claim that the First Lien
Administrative Agent did not properly withhold Tax from amounts paid to or for the account of any Lender for any
reason (including because the appropriate form was not delivered or not properly executed, or because such Lender
failed to notify the First Lien Administrative Agent of achange in circumstance that rendered the exemption from, or
reduction of withholding Tax ineffective), such Lender shall indemnify and hold harmless the First Lien
Administrative Agent (to the extent that the First Lien Administrative Agent has not aready been reimbursed by the
Loan Parties pursuant to Section 2.17(c) and without limiting any obligation of the Loan Parties to do so pursuant to
such Section) fully for all amounts paid, directly or indirectly, by the First Lien Administrative Agent as Taxes or
otherwise, together with all expenses incurred, including legal expenses, and any other out-of-pocket expenses,
whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A
certificate as to the amount of such payment or liability delivered to any Lender by the First Lien Administrative
Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the First Lien Administrative Agent
to set off and apply any and all amounts at any time owing to such Lender under this Agreement or any other First
Lien Loan Document against any amount due to the First Lien Administrative Agent under this Section 2.17(d). The
agreements in this Section 2.17(d) shall survive the resignation and/or replacement of the First Lien Administrative
Agent, any assignment of rights by, or the replacement of, a Lender, any assignment of rights by a Loan Party, the
termination of this Agreement and the repayment, satisfaction or discharge of all other obligations under any First
Lien Loan Document.

(e) As soon as practicable after any payment of any Taxes by a Loan Party 10 a
Governmental Authority pursuant to this Section, the Borrower shall deliver to the Firg Lien Administrative Agent
the original or a certified copy of areceipt issued by such Governmental Authority evidencing such payment, a copy
of the return reporting such payment or other evidence of such payment reasonably satisfactory to the First Lien
Administrative Agent.

() (1) Each Lender shall, at such times as are reasonably requested by Borrower or the First
Lien Administrative Agent, provide the Borrower and the First Lien Administrative Agent with any properly
completed and executed documentation prescribed by any Requirement of Law, or reasonably requested by the
Borrower or the First Lien Administrative Agent, certifying as to any entitlement of such Lender to an exemption
from, or reduction in, any withholding Tax with respect to any payments to be made to such Lender under the First
Lien Loan Documents. In addition, any Lender, if reasonably requested by the Borrower or the First Lien
Administrative Agent, shall deliver such other documentation prescribed by any Requirement of Law or reasonably
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requested by the Borrower or the First Lien Administrative Agent as will enable the Borrower or the First Lien
Administrative Agent to determine whether or not such Lender is subject to backup withholding or information
reporting requirements. Each such Lender shall, whenever a lapse in time or change in circumstances renders any
such documentation expired, obsolete or inaccurate in any respect (including any specific documentation required
below in this Section 2.17(f)), deliver promptly to the Borrower and the First Lien Administrative Agent updated or
other appropriate documentation (including any new documentation reasonably requested by the applicable
withholding agent) or promptly notify the Borrower and the First Lien Administrative Agent in writing of its legal
ineligibility to do so. Unless the applicable withholding agent has received forms or other documents satisfactory to
it indicating that payments under any First Lien Loan Document to or for a Lender are not subject to withholding
Tax or are subject to Tax at a rate reduced by an applicable Tax treaty, the Borrower, the First Lien Administrative
Agent or other applicable withholding agent shall withhold amounts required to be withheld by applicable law from
such payments at the applicable statutory rate.

(2) Without limiting the generality of the foregoing:

(i) Each Lender that is a United States person (as defined in Section 7701(a)(30) of the Code)
shall deliver to the Borrower and the First Lien Administrative Agent on or before the date on which it becomes a
party to this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the First
Lien Administrative Agent) two properly completed and duly signed copies of Internal Revenue Service Form W-9
(or any successor form) certifying that such Lender is exempt from U.S. federal backup withholding Tax.

(i) Each Foreign Lender shall deliver to the Borrower and the First Lien Administrative
Agent on or before the date on which it becomes a party to this Agreement (and from time to time thereafter
upon the reasonable request of the Borrower or the First Lien Administrative Agent) whichever of the
following is applicable:

(A) two properly completed and duly signed copies of Internal Revenue Service
Form W-BBEN-E (or any successor forms) claiming digibility for benefits of an income Tax
treaty to which the United States of Americais a party,

(B) two properly completed and duly signed copies of Internal Revenue Service
Form W-BECI (or any successor forms),

(C) in the case of a Foreign Lender claiming the benefits of the exemption for
portfolio interest under Section 871(h) or Section 881(c) of the Code, (x) two properly completed
and duly signed certificates, substantially in the form of Exhibit N (any such certificate a" United
States Tax Compliance Certificate”), and (y) two properly completed and duly signed copies of
Internal Revenue Service Form W-8BEN-E (or any successor forms),

(D) to the extent a Foreign Lender is not the beneficial owner (for example, where
the Lender is a partnership or a participating Lender), two properly completed and duly signed
copies of Internal Revenue Service Form W-BIMY (or any successor forms) of the Foreign
Lender, accompanied by a Form W-8ECI, W-8BEN-E, United States Tax Compliance Certificate,
Form W-9, Form W-8IMY (or other successor forms) and/or any other required information from
each beneficia owner that would be required under this Section 2.17 if such beneficia owner were
a Lender, as applicable (provided that, if the Lender is a partnership (and not a participating
Lender) and one or more direct or indirect partners are claiming the portfolio interest exemption,
the United States Tax Compliance Certificate may be provided by such Lender on behalf of such
direct or indirect partner(s)), or

(E) two properly completed and duly signed copies of any other form prescribed by
applicable Requirements of Law as a basis for claiming exemption from or a reduction in U.S.
federal withholding Tax duly completed together with such supplementary documentation as may




be prescribed by applicable Requirements of Law to permit the Borrower and the Firgt Lien
Administrative Agent to determine the withholding or deduction required to be made.

(i) If a payment made to any Lender or other recipient under any First Lien Loan Document
would be subject to U.S. federal withholding Tax imposed by FATCA if such recipient were to fail to
comply with the applicable reporting requirements of FATCA (including those contained in Section
1471(b) or 1472(b) of the Code, as applicable), such recipient shall deliver to the Borrower and the First
Lien Administrative Agent at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower or the First Lien Administrative Agent such documentation prescribed by
applicable Requirements of Law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and
such additional documentation reasonably requested by the Borrower or the First Lien Administrative
Agent as may be necessary for the Borrower and the First Lien Administrative Agent to comply with their
obligations under FATCA and to determine whether such recipient has or has not complied with such
recipient's obligations under FATCA and, if necessary, to determine the amount to deduct and withhold
from such payment. Solely for purposes of this clause (iii), “FATCA" shall include any amendments made
to FATCA after the date of this Agreement.

(3) Notwithstanding any other provision of this clause (f), a Lender shall not be required to
deliver any form or certification that such Lender is not legally eligible to deliver (other than such
documentation set forth in clauses (f)(i), (ii) and (iii)).

(4) Each Lender hereby authorizes the First Lien Administrative Agent to deliver to the Loan
Parties and to any successor First Lien Administrative Agent any documentation provided by such Lender
to the First Lien Administrative Agent pursuant to this Section 2.17(f).

() If the First Lien Administrative Agent or a Lender (or any other party, if applicable)
receives a refund (whether received in cash or as applied as an offset against Taxes due) of any Indemnified Taxes
or Other Taxes as to which it has been indemnified by the Borrower (or any other Loan Party, if applicable) or with
respect to which the Borrower has paid additional amounts pursuant to this Section 2.17, it shall pay over an amount
equal to such refund to the Borrower (but only to the extent of indemnity payments made, or additional amounts
paid, by the Borrower under this Section 2.17 with respect to the Indemnified Taxes or Other Taxes giving rise to
such refund), net of all out-of-pocket expenses (including Taxes) of the First Lien Administrative Agent or such
Lender and without interest (other than any interest paid by the relevant Governmental Authority with respect to
such refund); provided that the Borrower, upon the request of the First Lien Administrative Agent or such Lender,
agrees promptly to repay the amount paid over to the Borrower (plus any penalties, interest or other charges imposed
by the relevant Governmental Authority) to the First Lien Administrative Agent or such Lender in the event the First
Lien Administrative Agent or such Lender is required to repay such refund to such Governmental Authority. The
First Lien Administrative Agent or such Lender, as the case may be, shall, a the Borrower's request, provide the
Borrower with a copy of any notice of assessment or other evidence of the requirement to repay such refund received
from the relevant Governmental Authority (provided that the First Lien Administrative Agent or such Lender may
delete any information therein that the First Lien Administrative Agent or such Lender deems confidential).
Notwithstanding anything to the contrary, this Section 2.17(g) shall not be construed to require the Firgt Lien
Administrative Agent or any Lender to make available its Tax returns (or any other information relating to Taxes
which it deems confidential) to any Loan Party or any other person.

(h) The agreements in this Section 2.17 shall survive the resignation or replacement of the
First Lien Administrative Agent or any assignment of rights by, or the replacement of, a Lender, the termination of
this Agreement and the payment of the Loans and al other amounts payable hereunder.

(i) For purposes of this Section 2.17, the term “ Lender” shall include any |ssuing Bank and
the Swingline Lender and the term “ applicable Requirements of Law” includes FATCA.
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SECTION 2.18 Payments Generally; Pro Rata Treatment; Sharing of Setoffs.

(a The Borrower shall make each payment required to be made by it under any First Lien
Loan Document (whether of principal, interest, fees or rembursement of LC Disbursements, or of amounts payable
under Section 2.15, 2.16 or 2.17, or otherwise) prior to the time expressly required hereunder or under such other
First Lien Loan Document for such payment (or, if no such time is expressly required, prior to 2:00 p.m., New Y ork
City time or, in the case of prepayment of any Borrowing in an Alternative Currency (other than Canadian Dollars),
London, England time), on the date when due, in immediately available funds, without condition or deduction for
any counterclaim, recoupment or setoff. Any amounts received after such time on any date may, in the discretion of
the First Lien Administrative Agent, be deemed to have been received on the next succeeding Business Day for
purposes of calculating interest thereon. Except as otherwise expressly provided herein and except with respect to
principal of or interest on Loans denominated in an Alternative Currency, all such payments shal be made in Dollars
to such account as may be specified by the First Lien Administrative Agent. Except as otherwise expressly provided
herein and except with respect to principa of or interest on Loans denominated in Dollars, al payments by the
Borrower hereunder with respect to principal of and interest on Loans denominated in Alternative Currency shall be
made in such Alternative Currency to such account as may be specified by the First Lien Administrative Agent. If,
for any reason, the Borrower is prohibited by any Requirements of Law from making any required payment
hereunder in an Alternative Currency, the Borrower shall make such payment in Dollars in the Dollar Amount of the
Alternative Currency payment amount (it being agreed that, for purposes of this sentence, the Dollar Amount shall
be the amount that any Lender notifies to the First Lien Administrative Agent as the amount, as determined by such
Lender in good faith, such Lender requires to purchase the Alternative Currency payment amount). Payments to be
made directly to any Issuing Bank or the Swingline Lender shall be made as expressly provided herein and except
that payments pursuant to Sections 2.15, 2.16, 2.17 and 9.03 shall be made directly to the Persons entitled thereto
and payments pursuant to other First Lien Loan Documents shall be made to the Persons specified therein. The First
Lien Administrative Agent shall distribute any such payments received by it for the account of any other Person to
the appropriate recipient promptly following receipt thereof. Except as otherwise provided herein, if any payment
under any Firgt Lien Loan Document shall be due on a day that is not a Business Day, the date for payment shall be
extended to the next succeeding Business Day. |If any payment on a EdredetarTerm Benchmark L oan or RER
Loan becomes due and payable on a day other than a Business Day, the maturity thereof shall be extended to the
next succeeding Business Day unless the result of such extension would be to extend such payment into another
calendar month, in which event such payment shall be made on the immediately preceding Business Day. In the case
of any payment of principal pursuant to the preceding two sentences, interest thereon shall be payable at the then
applicable rate for the period of such extension.

(b) If a any time insufficient funds are received by and available to the First Lien
Administrative Agent to pay fully al amounts of principal, unreimbursed L C Disbursements, interest and fees then
due hereunder, such funds shall be applied (i) firgt, towards payment of interest and fees then due hereunder, ratably
among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and
(i) second, towards payment of principal and unreimbursed LC Disbursements then due hereunder, ratably amang
the parties entitled thereto in accordance with the amounts of principal and unreimbursed LC Disbursements then
due to such parties.

(c) If any Lender shal, by exercising any right of setoff or counterclaim or otherwise, obtain
payment in respect of any principa of or interest on any of its Revolving Loans, Term Loans or participationsin LC
Disbursements or Swingline Loans resulting in such Lender receiving payment of a greater proportion of the
aggregate amount of its Revolving Loans, Term Loans and participations in LC Disbursements and Swingline Loans
and accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such
greater proportion shall purchase (for cash at face value) participations in the Revolving Loans, Term Loans and
participations in LC Disbursements and Swingline Loans of other Lenders to the extent necessary so that the benefit
of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of
and accrued interest on their respective Revolving Loans, Term Loans and participations in LC Disbursements and
Swingline Loans; provided that (i) if any such participations are purchased and all or any portion of the payment
giving rise thereto is recovered, such participations shall be rescinded and the purchase price restored to the extent
of such recovery, without interest and (ii) the provisions of this paragraph shall not be construed to apply to (A) any
payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement (including
the application of funds arising from the existence of a Defaulting Lender), (B) any payment obtained by a Lender as
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consideration for the assignment of or sae of a participation in any of its Loans or participations in LC
Disbursements or Swingline Loans to any assignee or participant or (C) any disproportionate payment obtained by a
Lender of any Class as aresult of the extension by Lenders of the maturity date or expiration date of some but not all
Loans or Commitments of that Class or any increase in the Applicable Rate in respect of Loans of Lenders that have
consented to any such extension. The Borrower consents to the foregoing and agree, to the extent it may effectively
do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing arrangements may
exercise againg the Borrower' s rights of setoff and counterclaim with respect to such participation asfully as if such
Lender were adirect creditor of the Borrower in the amount of such participation.

(d) Unless the First Lien Administrative Agent shall have received notice from the Borrower
prior to the date on which any payment is due to the First Lien Administrative Agent for the account of the Lenders
or the Issuing Banks hereunder that the Borrower will not make such payment, the First Lien Administrative Agent
may assume that the Borrower has made such payment on such date in accordance herewith and may, in reliance
upon such assumption and in its sole discretion, distribute to the Lenders or Issuing Banks, as the case may be, the
amount due. In such event, if the Borrower has not in fact made such payment, then each of the Lenders or Issuing
Banks, as the case may be, severally agrees to repay to the First Lien Administrative Agent forthwith on demand the
amount so distributed to such Lender or Issuing Bank with interest thereon, for each day from and including the date
such amount is distributed to it to but excluding the date of payment to the First Lien Administrative Agent, at the
greater of the Federal Funds Effective Rate (if denominated in Dollars or any Alternative Currency (other than
Canadian Dollars)) or the BA Rate (if denominated in Canadian Dollars) and a rate determined by the First Lien
Administrative Agent in accordance with banking industry rules on interbank compensation.

(e) If any Lender shal fail to make any payment required to be made by it pursuant to
Section 2.04(c), Section 2.05(e) or Section 2.05(f), Section 2.06(a) or Section 2.06(h), Section 2.18(d) or Section
9.03(c), then the First Lien Administrative Agent may, in its discretion and in the order determined by the Firdt Lien
Administrative Agent (notwithstanding any contrary provision hereof), (i) apply any amounts thereafter received by
the First Lien Administrative Agent for the account of such Lender to satisfy such Lender’s obligations under such
Section until all such unsatisfied obligations are fully paid and/or (ii) hold any such amountsin a segregated account
as cash collateral for, and to be applied to, any future funding obligations of such Lender under any such Section.

SECTION 219 Mitigation Obligations; Replacement of Lenders.

(a) If any Lender requests compensation under Section 2.15, or if the Borrower is required to
pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to
Section 2.17 or any event gives rise to the operation of Section 2.23, then such Lender shall use reasonable efforts to
designate a different lending office for funding or booking its Loans hereunder or its participation in any Letter of
Credit affected by such event, or to assign and delegate its rights and obligations hereunder to another of its offices,
branches or Affiliates, if, in the judgment of such Lender, such designation or assignment and delegation (i) would
eliminate or reduce amounts payable pursuant to Section 2.15 or 2.17 or mitigate the applicability of Section 2.23, as
the case may be, and (ii) would not subject such Lender to any unreimbursed cost or expense reasonably deemed by
such Lender to be materiad and would not be inconsistent with the internal policies of, or otherwise be
disadvantageous in any materia economic, legal or regulatory respect to, such Lender.

(b) If (i) any Lender requests compensation under Section 2.15 or gives notice under Section
2.23, (ii) the Borrower is required to pay any additional amount to any Lender or to any Governmental Authority for
the account of any Lender pursuant to Section 2.17, (iii) any Lender isor becomes a Disqualified Lender or (iv) any
Lender is a Defaulting Lender, then the Borrower may, at its sole expense and effort, upon notice to such Lender and
the First Lien Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance
with and subject to the restrictions contained in Section 9.04), al its interests, rights (other than its existing rights to
payments pursuant to Section 2.15 or Section 2.17) and obligations under this Agreement and the other First Lien
Loan Documents to an Eligible Assignee that shall assume such obligations (which assignee may be another Lender,
if a Lender accepts such assignment and delegation); provided that (A) the Borrower shall have received the prior
written consent of the First Lien Administrative Agent to the extent such consent would be required under Section
9.04(b) for an assgnment of Loans or Commitments, as applicable (and if a Revolving Commitment is being
assigned and delegated, each Issuing Bank and each Swingline Lender), which consents, in each case, shall not
unreasonably be withheld or delayed, (B) such Lender shall have received payment of an amount equal to the
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outstanding principal of its Loans and unreimbursed participations in LC Disbursements and Swingline Loans,
accrued but unpaid interest thereon, accrued but unpaid fees and al other amounts payable to it hereunder from the
assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all
other amounts), (C) the Borrower or such assignee shall have paid (unless waived) to the First Lien Administrative
Agent the processing and recordation fee specified in Section 9.04(b)(ii) and (D) in the case of any such assignment
resulting from a claim for compensation under Section 2.15, or payments required to be made pursuant to Section
2.17 or anotice given under Section 2.23, such assignment will result in a material reduction in such compensation
or payments. A Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result
of awaiver by such Lender or otherwise (including as a result of any action taken by such Lender under paragraph
(a) above), the circumstances entitling the Borrower to require such assignment and delegation cease to apply. Each
party hereto agrees that an assignment required pursuant to this paragraph may be effected pursuant to an
Assignment and Assumption executed by the Borrower, the First Lien Administrative Agent and the assignee and
that the Lender required to make such assignment need not be a party thereto.

SECTION 2.20 Incremental Credit Extensions.

(a) The Borrower may at any time or from time to time on one or more occasions after the
Effective Date, by written notice delivered to the First Lien Administrative Agent, request (i) one or more additional
Classes of term loans (each a " First Lien Incremental Term Facility”), (ii) one or more additional term loans of the
same Class of any existing Class of term loans previoudy entered into pursuant to clause (i) (each an “First Lien
Incremental Term Increase”), (iii) one or more increases in the amount of the Revolving Commitments of any Class
(each such increase, an " |ncremental Revolving Commitment |ncrease”) and/or (iv) one or more additional Classes
of Revolving Commitments (the “ Additional/Replacement Revolving Commitments,” and, together with any Firgt
Lien Incremental Term Facility, First Lien Incremental Term Increase and the Incremental Revolving Commitment
Increases, the “ Firgt Lien Incremental Facilities” and any Loans thereunder, the * Incremental Loans’); provided that,
after giving effect to the effectiveness of any Incremental Facility Amendment referred to below and at the time that
any such First Lien Incremental Facility is made or effected, no Event of Default (except, in the case of the
incurrence or provision of any Firgt Lien Incremental Facility in connection with a Limited Condition Transaction,
no Event of Default at the time of such Limited Condition Transaction) shall have occurred and be continuing.
Notwithstanding anything to the contrary herein, the aggregate principal amount of the First Lien Incremental
Facilities that can be incurred a any time shall not exceed the Incremental Cap at such time. Each First Lien
Incremental Facility shall be in a minimum principal amount of $5,000,000 and integral multiples of $1,000,000 in
excess thereof if such Incremental Fecilities are denominated in Dollars (unless the Borrower and the First Lien
Administrative Agent otherwise agree); provided that such amount may be less than $5,000,000 and to the extent
such amount represents all the remai ning availability under the aggregate principal amount of First Lien Incremental
Facilities set forth above,

(b) (i) The First Lien Incremental Term Facilities (a) shall (i) if secured, be secured only by
the Collateral securing the Secured Obligations on a pari passu or junior basis and (ii) only be guaranteed by the
Loan Parties, (b) shall not mature earlier than the Revolving Maturity Date (except in the case of customary bridge
loans), (c) shall have a maturity date, an amortization schedule, interest rates (including through fixed interest rates),
“most favored nation” provisions (if any), interest margins, rate floors, upfront fees, funding discounts, original issue
discounts, financiad covenants (if any), prepayment terms and premiums and other terms and conditions as
determined by the Borrower and the Additiona Term Lenders thereunder . Any Incremental Term Facility shall be
on terms and pursuant to documentation as determined by the Borrower and the Additional Term Lenders providing
such Incremental Term Facility, subject to the restrictions and exceptions set forth above; provided that to the extent
such terms and documentation are not consistent with the Revolving Loans (except to the extent otherwise permitted
above and, for the avoidance of doubt, for any mandatory prepayments and limitations on further First Lien
Incremental Term Facilities benefitting a proposed First Lien Incremental Term Facility), the covenants, events of
default and guarantees of any First Lien Incremental Term Facility shall not be, taken as a whole, materially more
restrictive to the Borrower under the Revolving Loan unless (1) the Lenders also receive the benefit of any such
more restrictive terms (it being understood to the extent that any covenant is added for the benefit of any First Lien
Incremental Term Facility, no consent shall be required from the First Lien Administrative Agent or any Lender to
the extent that such covenant is also added for the benefit of the existing Revolving Loan), (2) any such provisions
apply only after the latest maturity date of the Revolving Loan or (3) such terms shall be reasonably satisfactory to
the First Lien Administrative Agent and the Borrower (including, in connection with any Incremental Eacility
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Amendment establishing any Term Loans, permitting the assignment of such Term Loans to the Borrower and its
affiliates and to amend the voting provisionsin this Agreement to include “ net short” lender provisions applicable to
the Term Loans in a form reasonably acceptable to the First Lien Administrative Agent). Any First Lien Incremental
Term Increase shall be on the same terms and pursuant to the same documentation applicable to the Term Loans
(except with respect to matters contemplated by clause (c) above).

(i) The First Lien Incremental Term Increases shall be treated the same as the Class of Term
Loans being increased (including with respect to maturity date thereof), shall be considered to be part of the Class of
Term Loans being increased; provided that the pricing, interest rate margins, “most favored nation” (if any)
provisions and rate floors on the Class of Term Loans being increased may be increased and additional upfront or
similar fees may be payable to the lenders providing the First Lien Incremental Term Increase (without any
requirement to pay such fees to any existing Term Lenders).

(ii) The Incremental Revolving Commitment Increases shall be treated the same as the Class
of Revolving Commitments being increased (including with respect to maturity date thereof), shall be considered to
be part of the Class of Revolving Loans being increased and shall be on the same terms applicable to the Revolving
Loans (excluding upfront fees and customary arranger fees); provided that if the pricing, interest rate margins, “ most
favored nation” (if any) provisons, rate floors and undrawn commitment fees on the Class of Revolving
Commitments being increased may be increased and additional upfront or similar fees may be payable to the lenders
providing the Incremental Revolving Commitment Increase (without any requirement to pay such fees to any
existing Revolving Lenders)).

(iii) The Additional/Replacement Revolving Commitments (a) shall (i) rank equal or junior in
right of payment with the Revolving Loans, (ii) if secured, be secured only by the Collateral securing the Secured
Obligations on a pari passu or junior basis and (iii) only be guaranteed by the Loan Parties, (b) shall not mature
earlier than the Revolving Maturity Date (except in the case of customary bridge loans) and shall require no
scheduled amortization or mandatory commitment reduction prior to the Revolving Maturity Date, (c) shall have
interest rates (including through fixed interest rates), interest margins, rate floors, upfront fees, undrawn commitment
fees, funding discounts, original issue discounts, prepayment terms and premiums, financial covenants (if any)
commitment reduction and termination terms and ather terms and conditions as determined by the Borrower and the
lenders of such commitments, (d) shall contain borrowing, repayment and termination of Commitment procedures as
determined by the Borrower and the lenders of such commitments, (e) may include provisions relating to |etters of
credit, as applicable, issued thereunder, which issuances shall be on terms substantially similar (except for the
overal size of such subfacilities, the fees payable in connection therewith and the identity of the letter of credit
issuer, as applicable, which shall be determined by the Borrower, the lenders of such commitments and the
applicable letter of credit issuers and borrowing, repayment and termination of commitment procedures with respect
thereto, in each case which shall be specified in the applicable Incremental Facility Amendment) to the terms
relating to the Letters of Credit with respect to the applicable Class of Revolving Commitments or otherwise
reasonably acceptable to the First Lien Administrative Agent, and (f) may otherwise have terms and conditions
different from those of the Revolving Commitments and the Revolving Loans made under this Agreement (including
currency denomination); provided that to the extent the terms and documentation with respect to such
Additional/Replacement Revolving Commitments are not consistent with the existing Revolving Commitments
(except with respect to matters contemplated by clauses (b), (c), (d) and (€) above), the covenants, events of default
and guarantees of any such Additional/Replacement Revolving Commitments shall not be materially more restrictive
to the Borrower, when taken as a whole, than the terms of the Revolving Commitments unless (1) Lenders under
Revolving Commitments also receive the benefit of such more restrictive terms (it being understood that, to the
extent that any financial maintenance covenant is added for the benefit of any Additional/Replacement Revolving
Commitment, no consent shall be required from the First Lien Administrative Agent or any of the Revolving Lenders
to the extent that such financial maintenance covenant is also added for the benefit of the existing Revolving
Commitments), (2) any such provisions apply after the Revolving Maturity Date or (3) such terms shall be
reasonably satisfactory to the First Lien Administrative Agent and the Borrower. Any Additional/Replacement
Revolving Commitments shall be on terms and pursuant to documentation as determined by the Borrower and the
Additional/Replacement Revolving Lenders providing such Additional/Replacement Revolving Commitments,
subject to the restrictions set forth above.
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(c) First Lien Incremental Facilities shall become Commitments and Loans, as applicable,
under this Agreement pursuant to an amendment (an * Incremental Facility Amendment”) to this Agreement and, as
appropriate, the other First Lien Loan Documents, executed by the Borrower, each Lender agreeing to provide such
Commitment or Loan, if any, each Additional Lender, if any, and the First Lien Administrative Agent. Any
Incremental Facility Amendment may provide for the issuance of Letters of Credit for the account of the Borrower,
pursuant to any |ncremental Revolving Commitment Increase or Additional/Replacement Revolving Commitments
established thereby, in each case on terms substantially equivalent to the terms applicable to Letters of Credit under
the Revolving Commitments; provided that no Issuing Bank shall be required to act as “issuing bank” and no
Swingline Lender shall be required to act as “swingline lender” under any such Incremental Facility Amendment
without its written consent. A First Lien Incremental Facility may be provided, subject to the prior written consent
of the Borrower (not to be unreasonably withheld), by any existing Lender (it being understood that no existing
Lender shall be required participate in any First Lien Incremental Facility or, unless it agrees, be obligated to
provide any First Lien Incrementa Facilities) or by any Additional Lender. Any loan under aFirst Lien Incremental
Facility shall be a “Loan" for al purposes of this Agreement and the other First Lien Loan Documents. The
Incremental Facility Amendment may, subject to Section 2.20(b), without the consent of any other Lenders, effect
such amendments to this Agreement and the other First Lien Loan Documents as may be necessary, in the reasonable
opinion of the First Lien Administrative Agent and the Borrower, to effect the provisions of this Section 2.20
(including, in connection with an Incremental Revolving Commitment Increase or Additional/Replacement
Revolving Commitments, to reallocate Revolving Exposure on a pro rata basis among the relevant Revolving
Lenders and, in connection with an Incremental Eacility Amendment establishing any Term Loans, to permit the
assignment of such Term Loans to the Borrower and its affiliates and to amend the voting provisions in the
Agreement to include “ net short” lender provisions). In addition, if so provided in the relevant Incremental Facility
Amendment and with the consent of each Issuing Bank, participations in Letters of Credit expiring on or after the
Revolving Maturity Date shall be reallocated from Lenders holding Revolving Commitments to Lenders holding
extended revolving commitments in accordance with the terms of such Incremental Facility Amendment; provided,
however, that such participation interests shall, upon receipt thereof by the relevant Lenders holding Revolving
Commitments, be deemed to be participation interests in respect of such Revolving Commitments and the terms of
such participation interests (including, without limitation, the commission applicable thereto) shal be adjusted
accordingly. The effectiveness of any Incremental Facility Amendment and the occurrence of any credit event
(including the making (but not the conversion or continuation) of a Loan and the issuance, increase in the amount, or
extension of a Letter of Credit thereunder) pursuant to such Incremental Facility Amendment shall be subject to the
satisfaction of such conditions as the parties thereto shall agree and as required by this Section 2.20. The Borrower
will use the proceeds of the First Lien Incremental Term Loans, Incremental Revolving Commitment Increases and
Additional/Replacement Revolving Commitments for any purpose not prohibited by this Agreement.

(d) Notwithstanding anything to the contrary, this Section 2.20 shall supersede any provisions
in Section 2.18 or Section 9.02 to the contrary.

SECTION 2.21 Refinancing Amendments.

At any time after the Effective Date, the Borrower may obtain, from any Lender or any Additional Lender, Credit
Agreement Refinancing Indebtedness in respect of (i) al or any portion of the Term Loans then outstanding under
this Agreement (which for purposes of this clause (i) will be deemed to include any then outstanding Other First Lien
Term Loans), (ii) al or any portion of the Revolving Loans (or unused Revolving Commitments) under this
Agreement (which for purposes of this clause (i) will be deemed to include any then outstanding other Revolving
Loans and Other Revolving Commitments) and (iii) al or any portion of Incremental Equivalent Debt, in the form of
(x) Other First Lien Term Loans or Other First Lien Term Commitments or (y) Other Revolving Loans or Other
Revolving Commitments, as the case may be, in each case pursuant to a Refinancing Amendment; provided that such
Credit Agreement Refinancing Indebtedness (i) will only be available in the event that an additional Class of Loans
is added to this Agreement (ii) will be unsecured or will be secured by the Collateral on a pari passu or junior basis
with the Secured Obligations (and if secured, subject to the terms of the First/Second Lien Intercreditor Agreement
and/or a Customary Intercreditor Agreement, as applicable), (iii) will have such pricing and optional prepayment
terms as may be agreed by the Borrower and the Lenders thereof, and (iv) the Net Proceeds of such Credit
Agreement Refinancing Indebtedness shall be applied, substantially concurrently with the incurrence thereof, to the
prepayment of outstanding Term Loans or reduction of Revolving Commitments being so refinanced or the
prepayment, satisfaction and discharge or redemption of outstanding Incremental Equivalent Debt, as the case may
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be. The effectiveness of any Refinancing Amendment shall be subject to the satisfaction on the date thereof of the
conditions as agreed between the lenders providing such Credit Agreement Refinancing Indebtedness and the
Borrower and, to the extent reasonably requested by the First Lien Administrative Agent, receipt by the First Lien
Administrative Agent of legal opinions, board resolutions, officers' certificates and/or reaffirmation agreements
consistent with those delivered on the Effective Date under Section 4.01 (other than changes to such lega opinions
resulting from a Change in Law, change in fact or change to counsal’s form of opinion reasonably satisfactory to the
First Lien Administrative Agent). Each Class of Credit Agreement Refinancing | ndebtedness incurred under this
Section 2.21 shall be in an aggregate principal amount that is (x) not less than $10,000,000 in the case of Other
Term Loans or $10,000,000 in the case of Other Revolving Loans and (y) an integral multiple of $1,000,000 in
excess thereof (in each case unless the Borrower and the First Lien Administrative Agent otherwise agree). Any
Refinancing Amendment may provide for the issuance of Letters of Credit for the account of the Borrower, or the
provision to the Borrower of Swingline Loans, pursuant to any Other Revolving Commitments established therehy,
in each case on terms substantialy equivaent to the terms applicable to Letters of Credit and Swingline Loans under
the Revolving Commitments; provided that no Issuing Bank or Swingline Lender shal be required to act as“issuing
bank” or “swingline lender” under any such Refinancing Amendment without its written consent. The First Lien
Administrative Agent shall promptly notify each Lender as to the effectiveness of each Refinancing Amendment.
Each of the parties hereto hereby agrees that, upon the effectiveness of any Refinancing Amendment, this Agreement
shall be deemed amended to the extent (but only to the extent) necessary to reflect the existence and terms of the
Credit Agreement Refinancing Indebtedness incurred pursuant thereto (including any amendments necessary to treat
the Loans and Commitments subject thereto as Other First Lien Term Loans, Other Revolving Loans, Other
Revolving Commitments and/or Other First Lien Term Commitments). Any Refinancing Amendment may, without
the consent of any other Lenders, effect such amendments to this Agreement and the other First Lien Loan
Documents as may be necessary or appropriate, in the reasonable opinion of the First Lien Administrative Agent and
the Borrower, to effect the provisions of this Section 2.21 (including, in connection with an Incremental Revolving
Commitment Increase or Additional/Replacement Revolving Commitments, to reallocate Revolving Exposure on a
pro rata basis among the reevant Revolving Lenders). In addition, if so provided in the relevant Refinancing
Amendment and with the consent of each Issuing Bank, participations in Letters of Credit expiring on or after the
Revolving Maturity Date shall be reallocated from Lenders holding Revolving Commitments to Lenders holding
extended revolving commitments in accordance with the terms of such Refinancing Amendment; provided, however,
that such participation interests shall, upon receipt thereof by the relevant Lenders holding Revolving Commitments,
be deemed to be participation interests in respect of such Revolving Commitments and the terms of such
participation interests (including, without limitation, the commission applicable thereto) shall be adjusted
accordingly.

(a) This Section 2.21 shall supersede any provisons in Section 2.18 or Section 9.02 to the
contrary.

SECTION 2.22 Defaulting L enders.

(a) Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if
any Lender becomes a Defaulting Lender, then, until such time as that Lender is no longer a Defaulting Lender, to
the extent permitted by applicable law:

(i Waivers and Amendments. Such Defaulting Lender's right to approve or disapprove any
amendment, waiver or consent with respect to this Agreement shall be restricted as set forth in Section 9.02.

(i) Reallocation of Payments. Subject to the last sentence of Section 2.11(f), any payment of
principal, interest, fees or other amounts received by the First Lien Administrative Agent for the account of that
Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article VIl or otherwise, and including
any amounts made available to the First Lien Administrative Agent by that Defaulting Lender pursuant to Section
9.08), shall be applied at such time or times as may be determined by the First Lien Administrative Agent as follows:
firgt, to the payment of any amounts owing by that Defaulting Lender to the First Lien Administrative Agent
hereunder; second, in the case of a Revolving Lender, to the payment on a pro rata basis of any amounts owing by
that Defaulting Lender to each Issuing Bank and the Swingline Lender hereunder; third, as the Borrower may request
(so long as no Default or Event of Default exists), to the funding of any Loan in respect of which that Defaulting
Lender has failed to fund its portion thereof as reguired by this Agreement, as determined by the First Lien
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Administrative Agent; fourth, in the case of a Revolving Lender, if so determined by the First Lien Administrative
Agent and the Borrower, to be held in a non-interest bearing deposit account and released inorder to satisfy
obligations of that Defaulting Lender to fund Loans under this Agreement; fifth, to the payment of any amounts
owing to the Lenders, the Issuing Banks or the Swingline Lender as a result of any judgment of a court of competent
jurisdiction obtained by any Lender, such Issuing Bank or the Swingline Lender against that Defaulting Lender as a
result of that Defaulting Lender's breach of its obligations under this Agreement; sixth, so long as no Default or
Event of Default exists, to the payment of any amounts owing to any Loan Party as a result of any judgment of a
court of competent jurisdiction obtained by any Loan Party againgt that Defaulting Lender as a result of that
Defaulting Lender's breach of its obligations under this Agreement; and seventh, to that Defaulting Lender or as
otherwise directed by a court of competent jurisdiction; provided that if such payment is a payment of the principal
amount of any Loans or LC Disbursements and such Lender is a Defaulting Lender under clause (a) of the definition
thereof, such payment shall be applied solely to pay the relevant Loans of, and LC Disbursements owed to, the
relevant non-Defaulting Lenders on a pro rata basis prior to being applied pursuant to Section 2.05(j) or this Section
2.22(a)(ii). Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied
(or held) to pay amounts owed by a Defaulting Lender or to post cash collateral pursuant to Section 2.05(j) shall be
deemed paid to and redirected by that Defaulting Lender, and each Lender irrevocably consents hereto.

(iii) Certain Fees. That Defaulting Lender (x) shall not be entitled to receive or accrue any
commitment fee pursuant to Section 2.12(a) for any period during which that Lender is a Defaulting Lender (and the
Borrower shall not be required to pay any such fee that otherwise would have been required to have been paid to that
Defaulting Lender) and (y) shall be limited in itsright to receive Letter of Credit fees as provided in Section 2.12(b).

(iv) Resallocation of Applicable Percentages to Reduce Fronting Exposure. During any period in
which there is a Defaulting Lender, for purposes of computing the amount of the obligation of each non-Defaulting
Lender to acquire, refinance or fund participations in Swingline Loans and Letters of Credit pursuant to Sections
2.04 and 2.05 and the payments of participation fees pursuant to Section 2.12(b), the “ Applicable Percentage” of
each non-Defaulting Lender snall be computed without giving effect to the Revolving Commitment of that
Defaulting Lender; provided that the aggregate obligation of each non-Defaulting Lender to acquire, refinance or
fund participations in Letters of Credit and Swingline Loans shall not exceed the positive difference, if any, of (1)
the Revolving Commitment of that non-Defaulting Lender minus (2) the aggregate principa amount of the
Revolving Loans of that non-Defaulting Lender.

(v) Cash Collateral, Repayment of Swingline Loans. |If the reallocation described in clause (iv)
above cannot, or can only partially, be effected, the Borrower shall, without prejudice to any right or remedy
available to it hereunder or under law, (x) first, prepay Swingline Loans in an amount equal to the Swingline
Lenders’ Defaulting Lender Fronting Exposure and (y) second, cash collateralize the Issuing Banks' Applicable
Fronting Exposure in accordance with the procedures set forth in Section 2.05(j).

(b) Defaulting Lender Cure. If the Borrower, the First Lien Administrative Agent, Swingline
Lender and each Issuing Bank agree in writing in their reasonable discretion that a Defaulting Lender should no
longer be deemed to be a Defaulting Lender, the First Lien Administrative Agent will so notify the parties hereto,
whereupon as of the effective date specified in such notice and subject to any conditions set forth therein (which may
include arrangements with respect to any cash collateral), such Lender will, to the extent applicable, purchase that
portion of outstanding Loans of such Class of the other applicable Lenders or take such other actions as the First
Lien Administrative Agent may determine to be necessary to cause the applicable Loans and funded and unfunded
participations in Letters of Credit and Swingline Loans of such Class to be held on a pro rata basis by the applicable
Lenders of such Class in accordance with their Applicable Percentages (without giving effect to Section 2.22(a)(iv)
or the proviso to the definition thereof), whereupon that Lender will cease to be a Defaulting Lender with respect to
such Class; provided that no adjustments will be made retroactively with respect to fees accrued or payments made
by or on behalf of the Borrower while that Lender was a Defaulting Lender; and provided further that except to the
extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender
will constitute a waiver or release of any clam of any party hereunder arising from that Lender's having been a
Defaulting Lender.




SECTION 2.23 Iegality.

If any Lender determines that any law has made it unlawful, or that any Governmental Authority
has asserted that it is unlawful, for any Lender to make, maintain or fund Loans whose interest is determined by
reference to the-Adjusted LHBO-RateTerm SOFR, the Adjusted BA Rate, Daly Simple RFR or Adjusted
EURIBOR (whether denominated in Dollars or an Alternative Currency), or to determine or charge interest rates
based upon the-Adjusted HIBO—RateTerm SOFR, the Adjusted BA Rate, Daly Simple RFR or Adjusted
EURIBOR, then, on notice thereof by such Lender to Borrower through the First Lien Administrative Agent_(an
“Illegality Notice™), (i) any obligation of such Lender to make or continue EuredeHarTerm Benchmark Loans or
RER Loans in the affected currency or currencies or to convert ABR Loans to EuredellarTerm Benchmark L oans
or RER Loans in the affected currency or currencies shall be suspended, and (ii) if such notice assertsthe illegality
of such Lender making or maintaining ABR Loans the interest rate on which is determined by reference to the
Adjusted LHBO-RateTerm SOFR component of the Alternate Base Rate or the Adjusted BA Rate component of the
Canadian Base Rate, the interest rate on such ABR Loans of such Lender shall, if necessary to avoid such illegality,
be determined by the First Lien Administrative Agent without reference to the-Adjusted HHIBE-RateTerm SOFR
component of the Alternate Base Rate or the Adjusted BA Rate component of the Canadian Base Rate, as
applicable, in each case until such Lender notifies the First Lien Administrative Agent and the Borrower that the
circumstances giving rise to such determination no longer exist. Upon receipt of such notice, (x) the Borrower shall,
upon three Business Days notice from such Lender (with a copy to the First Lien Administrative Agent), prepay or
(1) if applicable and such Loans are denominated in Dollars or Canadian Dollars, convert all EuredeHarTerm
Benchmark Loans denominated in Dollars or Canadian Dollars of such Lender to ABR Loans (the interest rate on
which ABR Loans of such Lender shall, if necessary to avoid such illegality, be determined by the First Lien
Administrative Agent without reference to the-Adjusted LIBO-RateTerm SOFR component of the Alternate Base
Rate or the Adjusted BA Rate component of the Canadian Base Rate, as applicable), either on the last day of the
Interest Period therefor, if such Lender may lawfully continue to maintain such EuredelarTerm Benchmark Loans
to such day, or immediately, if such Lender may not lawfully continue to maintain such EuredetarTerm
Benchmark Loans, or (I1) if applicable and such Loans are denominated in an Alternative Currency (other than
Canadian Dollars), to the extent the Borrower and the applicable Lenders agree, convert such Loans to Loans
bearing interest at an dternative rate mutually acceptable to the Borrower and all of the applicable Lenders, in each
case, either on the last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such
EuredeHarTerm Benchmark L oans or RER Loans to such day, or immediately, if such Lender may not lawfully
continue to maintain such EuredelarTerm Benchmark Loans or RER Loans; provided, however, that if the
Borrower and the applicable Lender cannot agree within a reasonable time on an aternative rate for such Loans
denominated in an Alternative Currency (other than Canadian Dollars), the Borrower may, at its discretion, either (i)
prepay such Loans or (ii) maintain such Loans outstanding, in which case, the interest rate payable to the applicable
Lender on such Loans will be the rate determined by such Lender as its cost of funds to fund a Borrowing of such
Loans with maturities comparable to the Interest Period applicable thereto plus the Applicable Rate unless the
maintenance of such Loans outstanding on such basis would not stop the conditions described in the first sentence of
this Section 2.23 from existing (in which case the Borrower shall be reguired to prepay such Loans), and (y) if such
notice asserts the illegality of such Lender determining or charging interest rates based upon the-Adjusted HBO
RateTerm SOFR or the Adjusted BA Rate, the First Lien Administrative Agent shall during the period of such
suspension compuite the Alternate Base Rate or the Canadian Base Rate, as applicable, applicable to such Lender
without reference to the-Adjusted HHBO-RateTerm SOFR component or the Adjusted BA Rate component, as
applicable, thereof until the First Lien 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 Adjusted L1BO-RateTerm SOER or the
Adjusted BA Rate, as applicable. Each Lender agrees to notify the First Lien Administrative Agent and the
Borrower in writing promptly upon becoming aware that it is no longer illegal for such Lender to determine or
charge interest rates based upon the Adjusted LIBO-RateTerm SOFR, the Adjusted BA Rate, Daily Simple RFR or
Adjusted EURIBOR. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the
amount so prepaid or converted.

SECTION 2.24 Loan Modification Offers.

(a) At any time after the Effective Date, the Borrower may on one or more occasions, by
written notice to the First Lien Administrative Agent, make one or more offers (each, a* Loan Modification Offer")
to al the Lenders of one or more Classes (each Class subject to such a Loan Modification Offer, an “ Affected
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Class’) to effect one or more Permitted Amendments relating to such Affected Class pursuant to procedures
reasonably specified by the First Lien Administrative Agent and reasonably acceptable to the Borrower (including
mechanics to permit cashless rollovers and exchanges by Lenders). Such notice shall set forth (i) the terms and
conditions of the requested Permitted Amendment and (ii) the date on which such Permitted Amendment is
requested to become effective. Permitted Amendments shall become effective only with respect to the Loans and
Commitments of the Lenders of the Affected Class that accept the applicable Loan Modification Offer (such
Lenders, the “Accepting Lenders’) and, in the case of any Accepting Lender, only with respect to such Lender's
Loans and Commitments of such Affected Class as to which such Lender's acceptance has been made.

(b) A Permitted Amendment shall be effected pursuant to a Loan Modification Agreement
executed and delivered by Holdings, the Borrower, each applicable Accepting Lender and the Firgt Lien
Administrative Agent; provided that no Permitted Amendment shal become effective unless Holdings and the
Borrower shall have delivered to the First Lien Administrative Agent such lega opinions, board resolutions,
secretary’s certificates, officer's certificates and other documents as shall be reasonably requested by the First Lien
Administrative Agent in connection therewith. The First Lien Administrative Agent shall promptly notify each
Lender as to the effectiveness of each Loan Modification Agreement. Each Loan Modification Agreement may,
without the consent of any Lender other than the applicable Accepting Lenders, effect such amendments to this
Agreement and the other First Lien Loan Documents as may be necessary or appropriate, in the opinion of the First
Lien Administrative Agent, to give effect to the provisions of this Section 2.24, including any amendments necessary
to treat the applicable Loans and/or Commitments of the Accepting Lenders as a new “Class’ of loans and/or
commitments hereunder.

(c) If, in connection with any proposed Loan Modification Offer, any Lender declines to
consent to such Loan Modification Offer on the terms and by the deadline set forth in such Loan Madification Offer
(each such Lender, a“ Non-Accepting Lender”) then the Borrower may, on notice to the First Lien Administrative
Agent and the Non-Accepting Lender, (i) replace such Non-Accepting Lender in whole or in part by causing such
Lender to (and such Lender shall be obligated to) assign and delegate, without recourse (in accordance with and
subject to the restrictions contained in Section 9.04) all or any part of its interests, rights and obligations under this
Agreement in respect of the Loans and Commitments of the Affected Class to one or more Eligible Assignees (which
Eligible Assignee may be another Lender, if a Lender accepts such assignment); provided that neither the First Lien
Administrative Agent nor any Lender shall have any obligation to the Borrower to find a replacement Lender;
provided, further, that (a) the applicable assignee shal have agreed to provide Loans and/or Commitments on the
terms set forth in the applicable Permitted Amendment, (b) such Non-Accepting Lender shall have received payment
of an amount equal to the outstanding principa of the Loans of the Affected Class assigned by it pursuant to this
Section 2.24(c), accrued interest thereon, accrued fees and al other amounts (including any amounts under Section
2.11(8)(i)) payahle to it hereunder from the Eligible Assignee (to the extent of such outstanding principal and
accrued interest and fees) and (c) unless waived, the Borrower or such Eligible Assignee shal have paid to the First
Lien Administrative Agent the processing and recordation fee specified in Section 9.04(b).

(d) Notwithstanding anything to the contrary, this Section 2.24 shall supersede any provisions
in Section 2.18 or Section 9.02 to the contrary.

ARTICLE I

REPRESENTATIONS AND WARRANTIES

Each of Holdings and the Borrower represents and warrants to the Lenders that:
SECTION 301 Organization; Powers.

Each of Holdings, the Borrower and its Restricted Subsidiaries is (a8) duly organized or
incorporated, validly existing and in good standing (to the extent such concept exists in the relevant jurisdictions)
under the laws of the jurisdiction of its organization, (b) has the corporate or other organizational power and
authority to carry on its business as now conducted and to execute, deliver and perform its obligations under each
First Lien Loan Document to which it is a party and (c) is qualified to do business in, and is in good standing in,
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every jurisdiction where such qualification is required, except in the cases of clause (a) (other than with respect to
the Borrower), clause (b) and clause (c), where the failure to do so, individually or in the aggregate, could not
reasonably be expected to result in aMaterial Adverse Effect.

SECTION 3.02 Authorization; Enforceability.

This Agreement has been duly authorized, executed and delivered by each of Holdings and the
Borrower and constitutes, and each other First Lien Loan Document to which any Loan Party isto be a party, when
executed and delivered by such Loan Party, will congtitute, a legal, valid and binding obligation of Holdings, the
Borrower or such Loan Party, as the case may be, enforceable against it in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors' rights generally and
subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.

SECTION 3.03 Governmental Approvals, No Conflicts.

Except as set forth on Schedule 3.03, the First Lien Financing Transactions (a) do not require any
consent or approval of, registration or filing with, or any other action by, any Governmental Authority, except such
as have been obtained or made and are in full force and effect and except filings necessary to perfect Liens created
under the First Lien Loan Documents, (b) will not violate (i) the Organizationa Documents of, or (ii) any
Requirements of Law applicable to, Holdings, the Borrower or any Restricted Subsidiary, (c) will not violate or
result in a default under any indenture or other agreement or instrument binding upon Holdings, the Borrower or any
Resiricted Subgidiary or their respective assets, or give rise to aright thereunder to require any payment, repurchase
or redemption to be made by Holdings, the Borrower or any Restricted Subsidiary, or give rise to aright of, or result
in, termination, cancellation or acceleration of any obligation thereunder and (d) will not result in the creation or
imposition of any Lien on any asset of Holdings, the Borrower or any Restricted Subsidiary(other than Liens created
under the First Lien Loan Documents) except (in the case of each of clauses (&), (b)(ii) and (c)) to the extent that the
failure to obtain or make such consent, approval, registration, filing or action, or such violation, default or right, as
the case may be, individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect.

SECTION 3.04 Financial Condition; No Material Adverse Effect.

(a) The Audited Financial Statements (i) were prepared in accordance with GAAP
consistently applied throughout the period covered thereby, except as otherwise expressly noted therein, and (ii)
fairly present in all material respects the financial condition of the Borrower and its Subsidiaries as of the respective
dates thereof and their results of operations and cash flows for the period covered thereby in accordance with GAAP
consi stently applied throughout the period covered thereby, except as otherwise expressly noted therein.

(b) Since the date of the Audited Financial Statements, there has been no Material Adverse
Effect.

SECTION 3.05 Properties.

Each of Holdings, the Borrower and the Restricted Subsidiaries has good fee simple, or the
equivalent in foreign jurisdictions, title to, or valid leasehold (or license or similar) interests in or other limited
property interestsin, all its real and personal property material to its business, if any (including all of the Mortgaged
Properties), (i) free and clear of al Liens except for Liens permitted by Section 6.02 and (ii) except for minor
defects in title or interest that do not interfere with its ability to conduct its business as currently conducted or as
proposed to be conducted or to utilize such properties for their intended purposes, in each case, except where the
failure to do so would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect.




SECTION 3.06 Litigation and Environmental Matters.

(a) Except as set forth on Schedule 3.06, there are no actions, suits or proceedings by or
before any arbitrator or Governmental Authority pending against or, to the knowledge of Holdings or the Borrower,
threatened in writing against or affecting Holdings, the Borrower or any Restricted Subsidiary that would reasonably
be expected, individually or in the aggregate, to result in aMaterial Adverse Effect.

(b) Exocept as set forth on Schedule 3.06, and except with respect to any other matters that,
individually or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect, none of
Holdings, the Borrower or any Restricted Subsidiary (i) is not in compliance with any Environmenta Law or permit,
license or approval required under any Environmental Law, (ii) has, to the knowledge of Holdings or the Borrower,
become subject to any Environmenta Liability or (iii) has received written notice of any claim with respect to any
Environmental Liability.

SECTION 3.07 Compliance with Laws and Agreements.

Each of Holdings, the Borrower and its Restricted Subsidiaries is in compliance with (@) its
Organizational Documents, (b) all Requirements of Law applicable to it or its property and (c) al indentures and
other agreements and instruments binding upon it or its property, except, in the case of clauses (b) and (c) of this
Section 3.07, where the failure to do so, individually or in the aggregate, would not reasonably be expected to result
inaMaterial Adverse Effect.

SECTION 3.08 Investment Company Status.

None of the Loan Parties is required to register as an “investment company” under the Investment
Company Act of 1940, as amended from time to time.

SECTION 3.09 Taxes.

Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, Holdings, the Borrower and each Restricted Subsidiary (a) have timely filed or caused to befiled dl
Tax returns and reports required to have been filed and (b) have paid or caused to be paid al Taxes levied or
imposed on their properties, income or assets (whether or not shown on a Tax return) including in their capacity as
tax withholding agents, except any Taxes that are being contested in good faith by appropriate proceedings, provided
that Holdings, the Borrower or Restricted Subsidiary, as the case may be, has set aside on its books adequate
reserves therefor in accordance with GAAP. Thereis no proposed Tax assessment, deficiency or other claim against
Holdings, the Borrower or any Restricted Subsidiary that would reasonably be expected to, individually or in the
aggregate, have aMaterial Adverse Effect.

SECTION 3.10 ERISA.

(a) Except as would not, individualy or in the aggregate, reasonably be expected to result in
a Material Adverse Effect, each Plan sponsored by a Loan Party isin compliance with the applicable provisions of
ERISA, the Code and other federal or state laws.

(b) Except as would not reasonably be expected, individually or in the aggregate, to result in
a Material Adverse Effect, (i) no ERISA Event has occurred during the six year period prior to the date on which
this representation is made or deemed made or is reasonably expected to occur and (ii) neither any Loan Party nor,
to the knowledge of Holdings and the Borrower, any ERISA Affiliate has engaged in a transaction that would
reasonably be expected to be subject to Section 4069 or 4212(c) of ERISA.

(© Except as would not reasonably be expected, individually or in the aggregate, to result in
a Materia Adverse Effect, (i) each employee benefit plan (as defined in Section 3(2) of ERISA) sponsored by a
Loan Party that is intended to meet the requirements of a “qualified plan” under Section 401(a) of the Code has
either received a favorable determination letter from the Internal Revenue Service to the effect that the form of such
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plan is qualified under Section 401(a) of the Code or isin the form of a prototype or volume submitter plan that has
received a favorable opinion letter, in each case from the Internal Revenue Service as to such plan’'s qualified status
and the trust related thereto has been determined by the Internal Revenue Service to be exempt from federa income
tax under Section 501(a) of the Code, or an application for such aletter is currently being processed by the Internal
Revenue Service; (ii) to the knowledge of Holdings and the Borrower, no fact or event has occurred that could
adversely affect the qualified status of any such employee benefit plan or the exempt status of any such trust; and
(i11) there are no pending or, to the knowledge of Holdings and the Borrower, threatened (in writing) claims, actions
or lawsuits, or action by any Governmental Authority, with respect to any such plan.

SECTION 311 Disclosure.

As of the Effective Date, al written factual information and written factual data (other than
projections the Borrower and its Subsidiaries and information of a general economic or industry specific nature)
furnished by or on behalf of any of Holdings, the Borrower and its Redtricted Subsidiaries to the First Lien
Administrative Agent, any Joint Lead Arranger or any Lender in connection with the Transactions, when taken as a
whole after giving effect to all supplements and updates provided thereto, is correct in all material respects and does
not contain any untrue statement of a material fact or omit to state any material fact necessary to make the statements
therein not materially misleading in the light of the circumstances under which they were made; provided that, with
respect to the projections, Holdings and the Borrower represent only that such projections, when taken as a whole,
were prepared in good faith based upon assumptions believed by them to be reasonable at the time delivered, it
being understood that (i) such projections are merely a prediction as to future events and are not to be viewed as
facts, (ii) such projections are subject to significant uncertainties and contingencies, many of which are beyond the
control of the Borrower or any of its Subsidiaries and (iii) no assurance can be given that any particular projections
will be readlized and that actual results during the period or periods covered by any such projections may differ
significantly from the projected results and such differences may be material.

SECTION 3.12 Subsidiaries.

As of the Effective Date, Schedule 3.12 sets forth the name of, and the ownership interest of
Holdings and each of its Subsidiaries in, each Subsidiary of Holdings.

SECTION 3.13 Intellectual Property; Licenses, Etc.

Except as would not reasonably be expected to have a Material Adverse Effect, each of Holdings,
the Borrower and its Restricted Subsidiaries owns, licenses or possesses the right to use al Intellectua Property that
is reasonably necessary for the operation of its business substantially as currently conducted. To the knowledge of
Holdings and the Borrower, no Intellectual Property used by Holdings, the Borrower or any Restricted Subsidiary in
the operation of its business as currently conducted infringes upon the Intellectual Property of any Person except for
such infringements that would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect. No claim or litigation regarding any of the Intellectual Property is pending or, to the knowledge of
Holdings and the Borrower, threatened in writing against Holdings, the Borrower or any Restricted Subdidiary,
which, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect.

SECTION 314 Solvency.

Immediately after the consummation of each of the Transactions to occur on the Effective Date,
after taking into acocount al applicable rights of indemnity and contribution, (&) the sum of the debt (including
contingent liabilities) of the Borrower and its subsidiaries, on a consolidated basis, does not exceed the present fair
saleable value of the present assets of the Borrower and its Subsidiaries, on a consolidated basis, (b) the capital of
the Borrower and its Subsidiaries, on a consolidated basis, is not unreasonably small in relation to their business as
contemplated on the Effective Date, (c) the Borrower and its Subsidiaries, on a consolidated basis, have not incurred
and do not intend to incur, or believe that they will incur, debts including current obligations, beyond their ability to
pay such debts as they become due (whether at maturity or otherwise), and (d) the Borrower and its Subsidiaries, on
a consolidated basis, are " solvent” within the meaning given to that term and similar terms under applicable laws
relating to fraudulent transfers and conveyances. For purposes of this Section 3.14, the amount of any contingent
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liability at any time shall be computed as the amount that, in the light of all of the facts and circumstances existing at
such time, represents the amount that would reasonably be expected to become an actua or matured liability
(irrespective of whether such contingent liabilities meet the criteria for accrua pursuant to Financial Accounting
Standards Board Statement No. 5).

SECTION 3.15 Federa Reserve Regulations.

None of Holdings, the Borrower or any Restricted Subddiary is engaged or will engage,
principally or as one of its important activities, in the business of purchasing or carrying margin stock (within the
meaning of Regulation U of the Board of Governors), or extending credit for the purpose of purchasing or carrying
margin stock, No part of the proceeds of the Loans will be used, directly or indirectly, to purchase or carry any
margin stock or to refinance any Indebtedness originally incurred for such purpose, or for any other purpose that
entails a violation (including on the part of any Lender) of the provisions of Regulations U or X of the Board of
Governors.

SECTION 316 Use of Proceeds.

(@) The Borrower will use the proceeds of the Revolving Loans and Swingline Loans made,
and Letters of Credit issued, on or after the Effective Date for general corporate purposes and working capital
purposes, including capital expenditures, to fund Permitted Acguisitions, Permitted Investments, Restricted
Payments and other transactions not prohibited by this Agreement.

(b) The Borrower will use the proceeds of the Bridge Loans (i) to pay fees and expenses
incurred in connection with the transactions contemplated by Incremental Amendment No. 1 and (ii) to pay and/or
secure the payment of court ordered damages or settlements in connection with the SNIA Litigation (including
interest, expenses and charges in connection therewith).

SECTION 3.17 Patriot Act; Anti-Corruption; Anti-Money L aundering; Sanctions.

(a) Holdings and the Borrower have implemented and maintain in effect, or are subject to,
policies and procedures designed to promote and achieve compliance by Holdings, the Borrower and their respective
Subsidiaries, and the respective directors, officers, employees and agents of any of the foregoing, with applicable
Anti-Corruption Laws, applicable Anti-Maoney Laundering Laws and applicable Sanctions.

(b) None of Holdings, the Borrower or any of the Subsidiaries or any of their respective
directors, officers or, to the Borrower’'s knowledge, employees or Affiliaies or any of the agents acting on behalf of
the Holdings, the Borrower or any of the Subsidiaries in connection with the First Lien Financing Transactions: (i) is
a Sanctioned Person; or (i) conducts any business or engages in any dealings with, involving or for the benefit of
any Sanctioned Person or Sanctioned Jurisdiction, in violation of applicable Sanctions. Neither Holdings nor the
Borrower will, directly or, to its knowledge, indirectly, use any part of any proceeds of the Loans or lend, contribute,
or otherwise make available such proceeds (A) to fund or facilitate any activities or business of, with, involving or
for the benefit of any Sanctioned Person or Sanctioned Jurisdiction or (B) in any other manner that would congtitute
or giverise to aviolation of Sanctions by any Person, including any Lender.

(c) None of Holdings, the Borrower or any of the Subsidiaries or any of their respective
directors, officers or, to the Borrower' s knowledge, employees or any of the agents acting on behalf of Holdings, the
Borrower or any of the Subsidiaries in connection with the First Lien Financing Transactions has taken or will take
any action in furtherance of an offer, payment, promise to pay, or authorization or approval of the payment or giving
of money, property, gifts or anything else of value, directly or indirectly, to any “government officia” (including any
officer or employee of a government or government-owned or controlled entity or of a public international
organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political
party or party official or candidate for political office) to influence official action or secure an improper advantage
or in any manner that would congtitute or give rise to aviolation of applicable Anti-Corruption Laws.

(d) None of Holdings, the Borrower or any of the Subsidiaries or any of their respective
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directors, officersor, to the Borrower's knowledge, employees, agents or Affiliatesis or has been, in the past five (5)
years, subject to any action, proceeding, litigation, claim or investigation with regard to any actua or aleged
violation of Sanctions, Anti-Corruption Laws or Anti-Money Laundering Laws.

ARTICLEIV
CONDITIONS
SECTION 4.01 Effective Date.

The abligation of each Lender to make Loans and the obligations of each Issuing Bank to issue
Letters of Credit hereunder on the Effective Date shall be subject to satisfaction of the following conditions (or
waiver thereof in accordance with Section 9.02):

(a) The First Lien Administrative Agent (or its counsel) shal have received from each party
hereto either (i) a counterpart of this Agreement signed on behalf of such party or (i) otherwise written evidence
satisfactory to the First Lien Administrative Agent (which may include facsimile or other electronic transmission of a
signed counterpart of this Agreement) that such party has signed a counterpart of this Agreement.

(b) The First Lien Administrative Agent shall have received a written opinion (addressed to
the First Lien Administrative Agent, the Lenders and the Issuing Banks and dated the Effective Date) of (i) Cleary
Gottlieb Steen & Hamilton LLP, New York counsdl for the Loan Parties, (ii) Cleary Gottlieb Steen & Hamilton
LLP, UK counsel for the Loan Parties and (iii) Y oung Conaway Stargatt & Taylor LLP, Delaware counsel for the
Loan Parties, in each case in form and substance reasonably satisfactory to the First Lien Administrative Agent.
Each of Holdings and the Borrower hereby requests such counsel to deliver such opinions.

(c) The First Lien Administrative Agent shall have received a certificate of each Loan Party,
dated the Effective Date, in form and substance reasonably satisfactory to the First Lien Adminidirative Agent,
executed by any Responsible Officer of such Loan Party, and including or attaching the documents referred to in
paragraph (d) of this Section 4.01.

(d) The First Lien Administrative Agent shall have received a copy of (i) each Organizational
Document of each Loan Party certified, to the extent applicable, as of a recent date by the applicable Governmental
Authority, (ii) signature and incumbency certificates of the Responsible Officers of each Loan Party executing the
First Lien Loan Documents to which it is a party, (iii) copies of resolutions of the Board of Directors of each Loan
Party approving and authorizing the execution, delivery and performance of First Lien Loan Documents to which it
is a party, certified as of the Effective Date by a secretary, an assistant secretary or a Responsible Officer of such
Loan Party as being in full force and effect without modification or amendment and (iv) a good standing certificate
(to the extent such concept exists) from the applicable Governmental Authority of each Loan Party’s jurisdiction of
incorporation, organization or formation.

(e) The First Lien Administrative Agent shall have received (or substantially simultaneously
with the initial funding of Loans on the Effective Date, shall receive) all fees and other amounts previoudy agreed in
writing by the Joint Lead Arrangers and the Borrower to be due and payable on or prior to the Effective Date,
including, to the extent invoiced at least three (3) Business Days prior to the Effective Date, reimbursement or
payment of al reasonable and documented out-of-pocket expenses (including reasonable fees, charges and
disbursements of counsel) required to be reimbursed or paid by any Loan Party under any First Lien Loan
Document.

(f) The Collatera and Guarantee Requirement (in each case other than in accordance with
Section 5.14) shall have been satisfied and the First Lien Administrative Agent shall have received a completed
Perfection Certificate dated the Effective Date and signed by a Responsible Officer of Holdings and the Borrower,
together with all attachments contempl ated thereby.
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(+)] The Refinancing shall have been consummated, or substantially concurrently with the
initial funding of Loans on the Effective Date, shal be consummated.

(h) The Borrower shall have received at least $200,000,000 of proceeds from the issuance of
its Equity Interests.

(i) [Reserved].

M The First Lien Administrative Agent and the Joint Lead Arrangers shall have received, at
least three (3) Business Days prior to the Effective Date, (A) al documentation and other information about the
Loan Parties as shall have been reasonably requested in writing at least ten (10) Business Days prior to the Effective
Date by the First Lien Administrative Agent or the Joint Lead Arrangers that they shall have reasonably determined
is required by regulatory authorities under applicable “know your customer” and anti-money laundering rules and
regulations, including without limitation the USA PATRIOT Act, and (B) to the extent the Borrower qualifiesasa
“legal entity customer™ under the Beneficial Ownership Regulation, and to the extent requested in writing at least ten
(10) Business Days prior to the Effective Date, a beneficial ownership certificate in the form of Exhibit X.

Notwithstanding the foregoing, the obligations of the Lenders to make Loans and of the Issuing
Banks to issue Letters of Credit hereunder shall not become effective unless each of the foregoing conditions shall
have been satisfied (or waived pursuant to Section 9.02) at or prior to 11:59 p.m., New York City time, on the
Effective Date (and, in the event such conditions are not so satisfied or waived, the Commitments shall terminate at
such time).

For purposes of determining whether the conditions set forth in this Section 4.01 have been
satisfied, by releasing its signature page hereto or to an Assignment and Assumption, the First Lien Administrative
Agent and each Lender party hereto shall be deemed to have consented to, approved, accepted or be satisfied with
each document or other matter required hereunder to be consented to or approved by, or acceptable or satisfactory
to, the First Lien Administrative Agent or such Lender, as the case may be.

SECTION 4.02 Each Credit Event.

The obligation of each Lender to make a Loan on the occasion of any Borrowing (including, for
the avoidance of doubt, other than as set out below, the borrowing of Bridge Loans), and of each Issuing Bank to
issue, amend, renew or extend any Letter of Credit (other than any initial Borrowing under any First Lien
Incremental Facility, is subject to receipt of the request therefor in accordance herewith to the satisfaction of the
following conditions (other than in the case of any Borrowing the proceeds of which are used to finance a Limited
Condition Transaction as to which an LCT Election has been made, which shall be subject to such conditions as of
the LCT Test Date as provided in Section 1.06):

(a) In the case of any Borrowing of Bridge Loans, Revolving Loans or a Swingline Loan,

(1) the First Lien Administrative Agent shall have received a Borrowing Request as required
by Section 2.03;

(2) The representations and warranties of each Loan Party set forth in the First Lien Loan
Documents (or in the case of any Borrowing the proceeds of which are used to finance a Limited Condition
Transaction, customary specified representations) shall be true and correct in all material respects on and as
of the date of such Borrowing or the date of issuance, amendment, renewal or extension of such Letter of
Credit, as the case may be; provided that, in each case, to the extent that such representations and
warranties specifically refer to an earlier date, they shall be true and correct in all material respects as of
such earlier date; provided further that, in each case, any representation and warranty that is qualified as to
“materiaity,” "Material Adverse Effect” or similar language shall be true and correct in all respects on the
date of such credit extension or on such earlier date, as the case may be;
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(3) The Borrower shall be in Pro Forma Compliance with the Financia Performance
Covenant for the Test Period then last ended (regardiess of whether such Financial Performance Covenant
is applicable at such time and without deducting in calculating the numerator of such Senior Secured First
Lien Net Leverage Ratio any cash proceeds thereof);

(2) At the time of and immediately after giving effect to such Borrowing, or the issuance,
amendment, renewal or extension of such Letter of Credit, as the case may be, no Default or Event of
Default shall have occurred and be continuing (or, in the case of the incurrence or provision of any First
Lien Incremental Facility in connection with a Limited Condition Transaction, no Event of Default at the
time of such Limited Condition Transaction); and

(b) In the case of the borrowing of Bridge Loans, (i) the Firgt Lien Administrative Agent
shall have received concurrently with the delivery of the relevant Borrowing Request a certificate from a
Financial Officer certifying as to the solvency of Holdings and its Subsidiaries on a consolidated basis after
giving effect to such borrowing, substantially in the form of Exhibit Z and (ii) the Borrowing shall have
occurred on or prior to the Bridge Termination Date.

Each Borrowing (provided that a conversion or a continuation of a Borrowing shall not congtitute a“ Borrowing" for
purposes of this Section 4.02), other than a Borrowing under any First Lien Incremental Facility, and each issuance,
amendment, renewal or extension of a Letter of Credit (other than any issuance, amendment, renewal or extension of
aLetter of Credit on the Effective Date) shall be deemed to condtitute a representation and warranty by Holdings and
the Borrower on the date thereof asto the matters specified in this Section 4.02 (which deemed representation, in the
case of any Borrowing the proceeds of which are used to finance a Limited Condition Transaction as to which an
LCT Election has been made, shall be as of the LCT Test Date).

ARTICLEV

AFFIRMATIVE COVENANTS

From and after the Effective Date and until the Termination Date, each of Holdings and the
Borrower covenants and agrees with the Lenders that:

SECTION 5.01 Financial Statements and Other Information.

The Borrower will furnish to the First Lien Administrative Agent, on behaf of each Lender:

(a) commencing with the financial statements for the fiscal year ended December 31, 2021,
on or before the date that is ere-hunrdrecand-ninety (90) days after the end of each fiscal year of the
Borrower, audited consolidated balance sheet and audited consolidated statements of operations and
comprehensive income, shareholders' equity and cash flows of Holdings and its Subsidiaries as of the end
of and for such year, and related notes thereto, setting forth in each case in comparative form the figures for
the previous fiscal year, al reported on by an independent public accountant of recognized national
standing (without a " going concern” or like qualification or exception and without any qualification or
exception as to the scope of such audit (other than any exception or explanatory paragraph, but not a
qualification, that is expressly and solely with respect to, or expressly and solely resulting from, (A) the
Term Maturity Date or the Revolving Maturity Date occurring within one year from the time such opinion
isdelivered or (B) any actual failure to satisfy the Financial Performance Covenant or potential inability to
satisfy the Financial Performance Covenant on a future date or in a future period)) to the effect that such
consolidated financial statements present fairly in all material respects the financial condition as of the end
of and for such year and results of operations and cash flows of the Borrower and its Subsidiaries on a
consolidated basis in accordance with GAAP consistently applied;

(b) commencing with the financial statements for the fiscal quarter ended June 30, 2021, on
or before the date that is forty-five (45) days after the end of each of the first three fiscal quarters of each
fiscal year of the Borrower, unaudited consolidated balance sheet and unaudited consolidated statements of
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operations and comprehensive income, shareholders’ equity and cash flows of Holdings and its Subsidiaries
as of the end of and for such fiscal quarter and the then elapsed portion of the fiscal year, setting forth in
each case in comparative form the figures for the corresponding period or periods of (or, in the case of the
balance sheet, as of the end of) the previous fiscal year, al certified by a Financial Officer as presenting
fairly in all material respects the financial condition as of the end of and for such fiscal quarter and such
portion of the fiscal year and resulis of operations and cash flows of the Borrower and its Subsdiarieson a
consolidated basis in accordance with GAAP consistently applied, subject to normal year-end audit
adjustments and the absence of footnotes;

(c) simultaneously with the delivery of each set of consolidated financial statements referred
to in clauses (a) and (b) above, the related unaudited consolidating financial information reflecting
adjustments necessary to eiminate the accounts of Unrestricted Subsidiaries (if any) from such
consolidated financial statements;

(d) not |ater than five days after any delivery of financial statements under paragraph (&) or
(b) above, a certificate of a Financial Officer (i) certifying as to whether a Default then exists and, if a
Default does then exist, specifying the details thereof and any action taken or proposed to be taken with
respect thereto and (ii) setting forth reasonably detailed calculations demonstrating compliance with the
Financial Performance Covenant, if applicable;

(e) promptly after the same become publicly available, copies of all periodic and other
reports, proxy statements and registration statements (other than amendments to any registration statement
(to the extent such registration statement, in the form it became effective, is delivered to the First Lien
Administrative Agent), exhibits to any registration statement and, if applicable, any registration statement
on Form S-8) filed by Holdings, the Borrower or any Restricted Subsidiary with the SEC or with any
national securities exchange; and

() promptly following any request therefor, such other information regarding the operations,
business affairs and financial condition of Holdings, the Borrower or any Restricted Subsidiary, or
compliance with the terms of any First Lien Loan Document, as the First Lien Administrative Agent on its
own behalf or on behalf of any Lender may reasonably request in writing.

Notwithstanding the foregoing, the obligations in paragraphs (a) and (b) of this Section 5.01 may
be satisfied with respect to financial information of Holdings and its Subsidiaries by furnishing (A) the Form 10-K or
10-Q (or the equivalent), as applicable, of Holdings filed with the SEC within the applicable time periods required
by applicable law and regulations or (B) the applicable financial statements of any direct or indirect parent of
Holdings); provided that (i) to the extent such information relates to a parent of Holdings, such information is
accompanied by consolidating information, which may be unaudited, that explains in reasonable detail the
differences between the information relating to such parent, on the one hand, and the information relating to the
Borrower and its Subsidiaries on a standalone basis, on the other hand, and (ii) to the extent such information isin
lieu of information required to be provided under Section 5.01(a), such materials are accompanied by a report and
opinion of an independent registered public accounting firm of nationally recognized standing, which report and
opinion shall be prepared in accordance with generally accepted auditing standards and shall not be subject to any
“going concern” or like qualification or exception or any qualification or exception as to the scope of such audit
(other than any exception or explanatory paragraph, but not a qualification, that is expressly and solely with respect
to, or expressy and solely resulting from, (A) the Term Maturity Date or the Revolving Maturity Date occurring
within one year from the time such opinion is delivered or (B) any potential failure to satisfy or potential inability to
satisfy the Financial Performance Covenant on a future date or in any future period).

Documents required to be delivered pursuant to Section 5.01(a), (b) or (&) (to the extent any such
documents are included in materials otherwise filed with the SEC) may be delivered electronically and if so
delivered, shall be deemed to have been delivered on the date (i) on which the Borrower posts such documents, or
provides a link thereto on the Borrower’s website on the Internet at the website address listed on Schedule 9.01 (or
otherwise natified pursuant to Section 9.01(d)); or (ii) on which such documents are posted on the Borrower' s behal f
on an Internet or intranet website, if any, to which each Lender and the First Lien Administrative Agent have access
(whether a commercial, third-party website or whether sponsored by the First Lien Administrative Agent); provided
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that: (i) the Borrower shall deliver paper copies of such documents to the First Lien Administrative Agent upon its
reasonable request until a written notice to cease delivering paper copies is given by the First Lien Administrative
Agent and (ii) the Borrower shall notify the Firgt Lien Administrative Agent (by fax or eectronic mail) of the
posting of any such documents and upon its reasonable request, provide to the First Lien Administrative Agent by
electronic mail electronic versions (i.e., soft copies) of such documents. The First Lien Administrative Agent shall
have no obligation to request the delivery of or maintain paper copies of the documents referred to above, and each
Lender shall be solely responsible for timely accessing posted documents and maintaining its copies of such
documents.

Notwithstanding anything to the contrary herein, neither the Borrower nor any Subsidiary shall be
required to deliver, disclose, permit the inspection, examination or making of copies of or excerpts from, or any
discussion of, any document, information, or other matter (i) that constitutes trade secrets or proprietary information,
(ii) in respect of which disclosure to the First Lien Administrative Agent (or any Lender (or their respective
representatives or contractors)) is prohibited by applicable law, (iii) that is subject to attorney-client or similar
privilege or congtitutes attorney work product, (iv) with respect to which any Loan Party owes confidentiality
obligations (to the extent not created in contemplation of such Loan Party’s Obligations under this Section 5.01) to
any third party, after such Loan Party's use of commercially reasonable efforts to obtain the consent of such third
party (to the extent commercially feasible) or (v) that relates to any investigation by any Governmental Authority to
the extent (x) such information is identifiable to a particular individua and the Borrower in good faith determines
such information should remain confidential or (y) the information requested is not factual in nature.

SECTION 5.02 Notices of Material Events.

Promptly after any Responsible Officer of Holdings or the Borrower obtains actual knowledge
thereof, Holdings or the Borrower will furnish to the First Lien Administrative Agent (for distribution to each Lender
through the First Lien Administrative Agent) written notice of the following:

(a) the occurrence of any Default;

(b) the filing or commencement of any action, suit or proceeding by or before any arbitrator
or Governmental Authority against or, to the knowledge of a Financial Officer or another executive officer
of Holdings, the Borrower or any Subsidiary, affecting Holdings, the Borrower or any Subsidiary or the
receipt of awritten notice of Environmental Liability, in each case that would reasonably be expected to
result in aMaterial Adverse Effect; and

(c) the occurrence of any ERISA Event that would reasonably be expected, individually or in
the aggregate, to result in aMaterial Adverse Effect.

Each notice delivered under this Section 5.02 shall be accompanied by a written statement of a Responsible Officer
of Holdings or the Borrower setting forth the details of the event or development requiring such notice and any
action taken or proposed to be taken with respect thereto.

SECTION 5.03 Information Regarding Collateral.

(a) Holdings or the Borrower will furnish to the First Lien Administrative Agent prompt (and
in any event within thirty (30) days or such longer period as reasonably agreed to by the Firgt Lien Administrative
Agent) written notice of any change (i) in any Loan Party's legal name (as set forth in its certificate of organization
or like document), (ii) in the jurisdiction of incorporation or organization of any Loan Party or in the form of its
organization or (iii) in any Loan Party's organizational identification number to the extent that such Loan Party is
organized or owns Mortgaged Property in ajurisdiction where an organizational identification number is required to
be included in a UCC financing statement for such jurisdiction.

(b) Not later than five Business Days after financia statements are required to be delivered

pursuant to Section 5.01(a), Holdings or the Borrower shall deliver to the First Lien Administrative Agent a
certificate executed by a Responsible Officer of Holdings or the Borrower (i) setting forth the information required
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pursuant to Paragraphs 1, 7, 8, 9, 10 and 11 of the Perfection Certificate or confirming that there has been no change
in such information since the later of (x) the date of the Perfection Certificate delivered on the Effective Date or (y)
the date of the most recent certificate delivered pursuant to this Section 5.03, (ii) identifying any (x) new
Intermediate Parent or (y) Wholly Owned Restricted Subsidiary that has become, or ceased to be, a Material
Subsidiary or an Excluded Subsidiary during the most recently ended fiscal year and (iii) certifying that all notices
required to be given prior to the date of such certificate by Section 5.03 have been given.

SECTION 5.04 Existence; Conduct of Business.

Each of Holdings and the Borrower will, and will cause each Restricted Subsidiary to, do or cause
to be done all things necessary to obtain, preserve, renew and keep in full force and effect itslegal existence and the
rights, licenses, permits, privileges, franchises, Intellectual Property and Governmental Approvals materia to the
conduct of its business, except to the extent (other than with respect to the preservation of the existence of Holdings
and the Borrower) that the failure to do so would not reasonably be expected to have a Material Adverse Effect;
provided that the foregoing shall not prohibit any merger, amalgamation, consolidation, liquidation or dissolution
permitted under Section 6.03 or any Disposition permitted by Section 6.05.

SECTION 5.05 Payment of Taxes, etc.

Each of Holdings and the Borrower will, and will cause each Restricted Subsidiary to, pay al
Taxes (whether or not shown on a Tax return) imposed upon it or its income or properties or in respect of its
property or assets, before the same shall become delinquent or in default, except where (a) the same are being
contested in good faith by an appropriate proceeding diligently conducted by Holdings, the Borrower aor any of their
respective Subsidiaries or (b) the failure to make payment would not reasonably be expected, individually or in the
aggregate, to result in aMaterial Adverse Effect.

SECTION 5.06 Maintenance of Properties.

Each of Holdings and the Borrower will, and will cause each Redtricted Subsidiary to, keep and
maintain all tangible property material to the conduct of its business in good working order and condition (casualty,
condemnation and ordinary wear and tear excepted), except where the failure to do so would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

SECTION 5.07 I nsurance.

(a Each of Holdings and the Borrower will, and will cause each Redtricted Subsidiary to,
maintain, with insurance companies that Holdings believes (in the good faith judgment of the management of
Holdings) are financially sound and responsible at the time the relevant coverage is placed or renewed, insurance in
at least such amounts (after giving effect to any self-insurance which Holdings believes (in the good faith judgment
of management of Holdings) is reasonable and prudent in light of the size and nature of its business) and againgt at
least such risks (and with such risk retentions) as Holdings believes (in the good faith judgment or the management
of Holdings) are reasonable and prudent in light of the size and nature of its busness, and will furnish to the
Lenders, upon written request from the First Lien Collateral Agent, information presented in reasonable detail as to
the insurance so carried. The Borrower shall, and shall cause each Loan Party organized or existing under the laws
of a Covered Jurisdiction to, within the term set out under Schedule 5.14, (i) name the First Lien Collateral Agent,
on behalf of the Secured Parties, as an additional insured as its interests may appear on each such general liahility
policy of insurance and each casualty insurance policy belonging to or insuring such Loan Party (other than directors
and officers policies, workers compensation policies and business interruption insurance) and (ii) in the case of each
property insurance policy belonging to or insuring a Loan Party organized or existing under the laws of a Covered
Jurisdiction, include a loss payable clause or mortgagee endorsement, as applicable that names the First Lien
Collateral Agent, on behalf of the Secured Parties, as the loss payee or mortgagee, as applicable, thereunder.

(b) If any portion of a building or other improvement included in any Mortgaged Property is

at any time located in an area identified by the Federal Emergency Management Agency (or any successor agency)
as a specid flood hazard area with respect to which flood insurance has been made available under the National
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Flood Insurance Act of 1968 (as now or hereafter in effect or under any successor statute thereto), then the Borrower
shall, or shall cause each Loan Party to (i) maintain, or cause to be maintained, with insurance companies that
Holdings believes (in the good faith judgment of the management of Holdings) are financially sound and responsible
at the time the relevant coverage is placed or renewed, flood insurance in an amount and otherwise sufficient to
comply with all applicable rules and regulations promulgated pursuant to the Flood Insurance Laws and (ii) furnish
to the Lenders, upon written request from the First Lien Collateral Agent, information presented in reasonable detail
as to the flood insurance so carried.

SECTION 5.08 Books and Records; Inspection and Audit Rights.

Each of Holdings and the Borrower will, and will cause each Redtricted Subsidiary to, maintain
proper books of record and account in which entries that are full, true and correct in all material respects and are in
conformity with GAAP (or applicable local standards) consistently applied shall be made of all materia financial
transactions and matters involving the assets and business of Holdings, the Borrower or its Restricted Subsidiaries,
as the case may be. Each of Holdings and the Borrower will, and will cause each Restricted Subsidiary to, permit
any representatives designated by the First Lien Administrative Agent or any Lender, upon reasonable prior notice,
to visit and inspect its tangible properties, to examine and make extracts from its books and records, and to discuss
its affairs, finances and condition with its officers and independent accountants, all at such reasonable times and as
often as reasonably requested; provided that (i) such representative shall us commercially reasonable efforts to avoid
interruption of the normal business operations of the Borrower and its Subsidiaries and (ii) excluding any such visits
and inspections during the continuation of an Event of Default, only the First Lien Administrative Agent on behalf of
the Lenders may exercise visitation and inspection rights of the First Lien Administrative Agent and the Lenders
under this Section 5.08 and the First Lien Administrative Agent shall not exercise such rights more often than one
time during any calendar year ahsent the existence of an Event of Default and such time shall be at the Borrower's
expense; provided, further that (a) when an Event of Default exists, the First Lien Administrative Agent or any
Lender (or any of their respective representatives or independent contractors) may do any of the foregoing at the
expense of the Borrower at any time during normal business hours and upon reasonable advance notice and (b) the
First Lien Administrative Agent and the Lenders shall give Holdings and the Borrower the opportunity to participate
in any discussions with Holdings' or the Borrower’s independent public accountants.

SECTION 5.09 Compliance with Laws.

Each of Holdings and the Borrower will, and will cause each Restricted Subsidiary to, comply with
all Requirements of Law (including ERISA, Environmental Laws and the USA PATRIOT Act) with respect to it its
property and operations, except where the failure to do so, individually or in the aggregate, would not reasonably be
expected to result in a Material Adverse Effect.

SECTION 5.10 Use of Proceeds and Letters of Credit.

The Borrower will use the proceeds of the Bridge Loans, the Revolving Loans, the Swingline
Loans and the Letters of Credit solely in accordance with Section 3.16.

SECTION 5.11 Additional Subsidiaries.

(a) If (i) any additional Restricted Subsidiary that is not an Excluded Subsidiary organized in
a Covered Jurisdiction, is formed or acquired after the Effective Date, (ii) any Restricted Subsidiary ceasesto be an
Excluded Subsidiary (other than any Immaterial Subsidiary that becomes a Material Subsidiary, which shall be
subject to Section 5.11(b)) or (iii) the Borrower, at its option, elects to cause a Subsidiary organized in a Covered
Jurisdiction, or to the extent reasonably acceptable to the First Lien Adminigtrative Agent, a subsidiary that is
otherwise an Excluded Subsidiary (including any Subsidiary that is not a Wholly Owned Subsidiary or any
consolidated Affiliate in which the Borrower and its Subsidiaries own no Equity Interest or that is organized in a
non-Covered Jurisdiction) to become a Subsidiary Loan Party, then in each caseiif (i), (ii) and (iii) Holdings or the
Borrower will, within 30 days (or such longer period as may be agreed to by the First Lien Administrative Agent in
its reasonable discretion) after (x) such newly formed or acquired Restricted Subsidiary is formed or acquired, (y)
such Restricted Subsidiary ceases to be an Excluded Subsidiary or (z) the Borrower has made such election, notify

-109-
[EMEA_ACTIVE 302040156 13]




the First Lien Administrative Agent thereof, and will cause such Restricted Subsidiary (unless such Restricted
Subsidiary is an Excluded Subsidiary) t to satisfy the Collateral and Guarantee Requirement with respect to such
Restricted Subsidiary and with respect to any Equity Interest in or Indebtedness of such Restricted Subsidiary owned
by or on behalf of any Loan Party within 30 days after such notice (or such longer period as the First Lien
Administrative Agent shall reasonably agree). The Borrower shall ddliver to the First Lien Administrative Agent a
completed Perfection Certificate (or supplement thereof) with respect to such Restricted Subsidiary signed by a
Respongible Officer of Holdings or of such applicable Restricted Subsidiary, together with al attachments
contemplated thereby concurrently with the satisfaction of the Collateral and Guarantee Requirement with respect to
such Restricted Subsidiary.

(b) Within 45 days (or such longer period as otherwise provided in this Agreement or as the
First Lien Administrative Agent may reasonably agree) after Holdings or the Borrower identifies any new Material
Subsidiary pursuant to Section 5.03(b), all actions (if any) required to be taken with respect to such Subsidiary in
order to satisfy the Collateral and Guarantee Requirement shall have been taken with respect to such Subsidiary, to
the extent not already satisfied pursuant to Section 5.11(a).

(c) Notwithstanding the foregoing, in the event any Material Real Property would be required
to be mortgaged pursuant to this Section 5.11, the applicable Loan Party shall be required to comply with the
“Collateral and Guarantee Requirement” as it relates to such Material Real Property within 90 days, following the
latter of the date such Subsidiary becomes a Loan Party and the acquisition of such Material Real Property, or such
longer time period as agreed by the First Lien Administrative Agent in its reasonable discretion;.

SECTION 512 Further Assurances.

(a) Subject to last paragraph of the definition of “Collateral and Guarantee Requirement”,
each of Holdings and the Borrower will, and will cause each Loan Party to, execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the filing and
recording of financing statements, fixture filings, mortgages, deeds of trust and other documents), that may be
required under any applicable law and that the First Lien Administrative Agent or the Required Lenders may
reasonably request, to cause the Collateral and Guarantee Requirement to be and remain satisfied, al at the expense
of the Loan Parties.

(b) If, after the Effective Date, any material assets (other than Excluded Assets), including
any Material Real Property, are acquired by the Borrower or any other Loan Party or are held by any Subsidiary on
or after the time it becomes a Loan Party pursuant to Section 5.11 (other than assets constituting Collateral under a
Security Document that become subject to the Lien created by such Security Document upon acquisition thereof or
constituting Excluded Assets), the Borrower will notify the First Lien Administrative Agent thereof, and, if
requested by the First Lien Administrative Agent, the Borrower will cause such assets to be subjected to a Lien
securing the Secured Obligations and will take and cause the other Loan Parties to take, such actions as shall be
necessary and reasonably requested by the First Lien Administrative Agent to grant and perfect such Liens, including
actions described in paragraph (a) of this Section and as required pursuant to the “ Collatera and Guarantee
Requirement,” all at the expense of the Loan Parties and subject to the last paragraph of the definition of the term
“Collateral and Guarantee Requirement.” In the event any Material Real Property is mortgaged pursuant to this
Section 5.12(b), the Borrower or such other Loan Party, as applicable, shall be required to comply with the
“Collateral and Guarantee Requirement” and paragraph (a) of this Section 5.12 within 90 days following the
acquisition of such Material Real Property or such longer time period as agreed by the First Lien Administrative
Agent in its reasonable discretion.

SECTION 513 Designation of Subsidiaries.

The Borrower may at any time after the Effective Date designate any Restricted Subsidiary as an
Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted Subsidiary; provided (i) that immediately
after such designation on a Pro Forma Basis, no Event of Default shall have occurred and be continuing, (ii)
immediately after giving effect to such designation, on a Pro Forma Basis, the Total Net Leverage Ratio shall not
exceed 4.00 to 1.00 for the most recently ended Test Period and (iii) no Subsidiary may be designated as an
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Unrestricted Subsidiary or continue as an Unrestricted Subsidiary if it isa” Restricted Subsidiary” for the purpose of
any other Material Indebtedness of Holdings or the Borrower. The designation of any Subsidiary as an Unrestricted
Subsidiary after the Effective Date shall constitute an Investment by the Borrower therein at the date of designation
in an amount equa to the Fair Market Vaue of the Borrower's or their respective subsidiaries’ (as applicable)
investment therein. The designation of any Unrestricted Subsidiary as a Regtricted Subsidiary shall congtitute (i) the
incurrence at the time of designation of any Investment, | ndebtedness or Liens of such Subsidiary existing at such
time and (ii) a return on any Investment by the Borrower in Unrestricted Subsidiaries pursuant to the preceding
sentence in an amount equal to the Fair Market Value at the date of such designation of the Borrower’s or its
Subsgdiaries' (as applicable) Investment in such Subsidiary. Notwithstanding the foregoing, (i) no Loan Party shall
sell, transfer or dispose of, or grant an exclusive license of, Intellectual Property that the Borrower determines in
good faith is material to ongoing business of Holdings and its Restricted Subsidiaries taken as a whole (“ Material
Intellectual Property”) to an Unrestricted Subsidiary (whether by way of an investment, asset sale or other transfer or
by the designation of a Restricted Subsidiary as a unrestricted subsidiary).

SECTION 514 Certain Post-Closing Obligations.

As promptly as practicable, and in any event within the time periods after the Effective Date
specified in Schedule 5.14 or such later date as the First Lien Administrative Agent agrees to in writing, including to
reasonably accommodate circumstances unforeseen on the Effective Date, Holdings, the Borrower and each other
Loan Party shall deliver the documents or take the actions specified on Schedule 5.14 that would have been required
to be delivered or taken on the Effective Date, in each case except to the extent otherwise agreed by the First Lien
Administrative Agent pursuant to its authority as set forth in the definition of the term * Collateral and Guarantee
Requirement.”

SECTION 5.15 Lines of Business.

Holdings, the Borrower and the Restricted Subsidiaries, taken as a whole, will not fundamentally
and substantively alter the character of their business, taken as a whole, from the business conducted by them on the
Effective Date and other business activities which are extensions thereof or otherwise incidental, reasonably related
or ancillary to any of the foregoing

SECTION 5.16 Anti-Corruption; Anti-Money Laundering; Sanctions.

Holdings and the Borrower shall: (i) continue to maintain in effect and enforce, or remain subject
to, and shall procure that each of the Subsidiaries continues to maintain in effect and enforces or remains subject to,
policies and procedures designed to promote and achieve compliance by Holdings, the Borrower and the
Subsidiaries and their respective directors, officers, employees and agents with applicable Anti-Corruption Laws,
applicable Anti-Money Laundering Laws and applicable Sanctions; and (ii) promptly notify the First Lien
Administrative Agent in the event that it or any of its directors, officers or employees becomes subject to any action,
proceeding, litigation, clam or investigation with regard to any actua or aleged violation of Sanctions,
Anti-Corruption Laws or Anti-Money Laundering Laws,

ARTICLEWI

NEGATIVE COVENANTS

From and after the Effective Date and until the Termination Date, each of Holdings and the
Borrower covenants and agrees with the Lenders that:

SECTION 6.01 I ndebtedness; Certain Equity Securities.

(a) Holdings will not, and will not permit any Restricted Subsidiary to, create, incur, assume
or permit to exist any |ndebtedness, except:
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(i) Indebtedness of Holdings and any of the Restricted Subsidiaries under the First Lien Loan
Documents (including any | ndebtedness incurred pursuant to Section 2.20 or 2.21);

(ii) Indebtedness, including intercompany [ndebtedness, outstanding on the Effective Date and
listed on Schedule 6.01, and any Permitted Refinancing thereof;

(iii) Guarantees by Holdings and any of the Restricted Subsidiaries in respect of Indebtedness of
Holdings or any Restricted Subsidiary otherwise permitted hereunder; provided that (A) such Guarantee is otherwise
permitted by Section 6.04, (B) no Guarantee by any Restricted Subsidiary of any Junior Financing shall be permitted
unless such Restricted Subsidiary shall have aso provided a Guarantee of the First Lien Loan Document Obligations
pursuant to the First Lien Guarantee Agreement, and (C) if the Indebtedness being Guaranteed is subordinated to the
First Lien Loan Document Obligations, such Guarantee shall be subordinated to the Guarantee of the First Lien Loan
Document Obligations on terms at least as favorable to the Lenders as those contained in the subordination of such
Indebtedness:

(iv) Indebtedness of Holdings owing to any Restricted Subsidiary or of any Restricted Subsidiary
owing to any other Restricted Subsidiary or Holdings, to the extent permitted by Section 6.04; provided that all such
Indebtedness of any Loan Party owing to any Restricted Subsidiary that is not a Loan Party shall be subordinated to
the First Lien Loan Document Obligations (to the extent any such Indebtedness is outstanding at any time after the
date that is sixty (60) days after the Effective Date or such later date as the Firgt Lien Administrative Agent may
reasonably agree) (but only to the extent permitted by applicable law and not giving rise to adverse tax
consequences) on terms (i) at least as favorable to the Lenders as those set forth in the form of intercompany note
attached as Exhibit F or (ii) otherwise reasonably satisfactory to the First Lien Administrative Agent;

(v) (A) Indebtedness (including Capital Lease Obligations and purchase money Indebtedness)
incurred, issued or assumed by Holdings or any Restricted Subsidiary to finance the acquisition, purchase, |lease,
construction, repair, replacement or improvement of fixed or capital property, equipment or other assets; provided
that such Indebtedness is incurred concurrently with or within 270 days after the applicable acquisition, purchase,
lease, construction, repair, replacement or improvement, and (B) any Permitted Refinancing of any Indebtedness set
forth in the immediately preceding clause (A) (or successive Permitted Refinancings thereof); provided, further that,
at the time of any such incurrence of Indebtedness and after giving Pro Forma Effect thereto and the use of the
proceeds thereof, the aggregate principal amount of |ndebtedness that is outstanding in reliance on this clause (v)
shall not exceed the greater of (A) $35,200,000 and (B) 20%of Consolidated EBITDA for the most recently ended
Test Period as of such time;

(vi) Indebtedness in respect of Swap Agreements incurred in the ordinary course of business and
not for specul ative purposes,
(vii) (A) Indebtedness of Holdings, any Restricted Subsidiary or any Person that becomes a

Restricted Subsidiary (or of any Person not previously a Restricted Subsidiary that is merged, amalgamated or
consolidated with or into Holdings or a Restricted Subsidiary) either (a) incurred or issued and/or (b) assumed after
the Effective Date in connection with any Permitted Acquisition or any other Investment not prohibited by Section
6.04; provided that, with respect to clause (a) above, (i) to the extent such obligor or any guarantor is a Loan Party,
such Indebtedness is secured by the Collateral on a pari passu basis with the Secured Obligations, (ii) after giving
effect to each such incurrence, issuance and/or assumption of such Indebtedness on a Pro Forma Basis, (1) the Senior
Secured First Lien Net Leverage Ratio as of such time is less than or equal to, a the Borrower's option, either (x)
3.50 to 1.00 for the most recently ended Test Period or (y) the Senior Secured First Lien Net Leverage Ratio
immediately prior to such Permitted Acquisition or Investment (and related issuance andior incurrence of
Consolidated Senior Secured First Lien Net Indebtedness), (11) Holdings shall be in Pro Forma Compliance with the
Financial Performance Covenant for the most recently ended Test Period (regardless of whether such Financial
Performance Covenant is applicable at such time) and (I11) no Specified Event of Default shall exist or result
therefrom (at the time of execution of a binding agreement in respect thereof), and (iii) with respect to any such
newly incurred Indebtedness, the covenants, events of default and guarantees of such Indebtedness (excluding
pricing, interest rate margins, rate floors, discounts, fees, premiums and prepayment or redemption provisions) are
not materially more favorable (when taken as a whole) to the lenders or investors providing such Indebtedness than
the terms and conditions of this Agreement (when taken as awhole) are to the Lenders (unless (1) Lenders under the
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existing Revolving Commitments, also receive the benefit of such more favorable terms (together with, at the
election of the Borrower, any applicable “equity cure” provisions with respect to any financia maintenance
covenant) (it being understood that, to the extent that any covenant, event of default or guarantee is added or
modified for the benefit of any such Indebtedness, no consent shall be required from the First Lien Administrative
Agent or any Lender to the extent that such covenant, event of default or guarantee is either (i) also added or
modified for the benefit of any corresponding Loans remaining outstanding after the issuance or incurrence of any
such | ndebtedness in connection therewith or (11) with respect to any “ springing” financial maintenance covenant or
other covenant that is (x) more restrictive on Holdings and its Restricted Subsidiaries than the Financial Performance
Covenant or other corresponding covenant hereunder and (y) only applicable to, or for the benefit of, a revolving
credit facility, also added for the benefit of each revolving credit facility hereunder (and not for the benefit of any
term loan facility hereunder)), (2) such provisions are applicable only to periods after the Latest Maturity Date at
such time, or (3) such terms are otherwise reasonably satisfactory to the First Lien Administrative Agent and the
Borrower); provided that a certificate of a Responsible Officer of Holdings delivered to the Firgt Lien
Administrative Agent promptly after the incurrence of such Indebtedness, together with a reasonably detailed
description of the material terms and conditions of such resulting Indebtedness or copies of the principal
documentation relating thereto, stating that the Borrower has determined in good faith that such terms and conditions
saisfy the foregoing requirement, shall be conclusive evidence that such terms and conditions satisfy the foregoing
requirement unless the First Lien Administrative Agent notifies the Borrower within five (5) Business Days that it
disagrees with such determination (including a reasonable description of the basis upon which it disagrees); and (B)
any Permitted Refinancing of Indebtedness incurred pursuant to the foregoing subclause (A); provided further that
the aggregate principal amount of Indebtedness of which the primary obligor or a guarantor is a Restricted
Subddiary that is not a Loan Party outstanding in reliance on this clause (vii)(A)(a) or (vii)(B) (solely with respect to
any Permitted Refinancing of any Indebtedness incurred pursuant to clause (vii)(A)(a)) (together with the aggregate
principal amount of Indebtedness of which the primary obligor or a guarantor is a Restricted Subsidiary that is not a
Loan Party outstanding in reliance on Sections 6.01(a)(viii), 6.01(a)(ix), 6.01(a)(xv) and 6.01(a)(xxi)) shal not
exceed, a the time of incurrence thereof and after giving Pro Forma Effect thereto, the greater of (A) $17,600,000
and (B) 10% of Consolidated EBITDA for the most recently ended Test Period as of such time;

(viii) (A) Indebtedness of Holdings, any Restricted Subsidiary or any Person that becomes a
Restricted Subsidiary (or of any Person not previously a Restricted Subsidiary that is merged, amalgamated or
consolidated with or into Holdings or a Restricted Subsidiary) either (a) incurred or issued and/or (b) assumed after
the Effective Date in connection with any Permitted Acquisition or any other Investment not prohibited by Section
6.04; provided that, with respect to clause (a) above, (i) to the extent such obligor or any guarantor is a Loan Party,
such Indebtedness is secured by the Collateral on ajunior or subordinated basis to the Secured Obligations, (ii) after
giving effect to each such incurrence and/or issuance of such Indebtedness on a Pro Forma Basis, the Senior Secured
Net Leverage Ratio as of such time is |ess than or equal to, at the Borrower's option, either (x) 4.50 to 1.00 for the
most recently ended Test Period or (y) the Senior Secured Net Leverage Ratio immediately prior to such Permitted
Acquigition or Investment (and related incurrence and/or issuance of |ndebtedness) and (iii) with respect to any such
newly incurred Indebtedness, (1) the terms and conditions of such Indebtedness shall be as determined by the
Borrower and the lenders providing such Indebtedness (subject to the restrictions and exceptions set forth above)
and (2) with respect to clause (b) above, such Indebtedness is and remains the obligation of the Person and/or such
Person’'s subsidiaries that are acquired and such Indebtedness was not incurred in anticipation of such Permitted
Acquisition or Investment; and (B) any Permitted Refinancing of Indebtedness incurred pursuant to the foregoing
subclause (A); provided further that the aggregate principal amount of Indebtedness of which the primary obligor or
a guarantor is a Restricted Subsidiary that is not a Loan Party outstanding in reliance on this clause (viii)(A)(a) or
(viii)(B) (solely with respect to any Permitted Refinancing of any Indebtedness incurred pursuant to clause
(viii)(A)&) (together with the aggregate principal amount of Indebtedness of which the primary obligor or a
guarantor is a Restricted Subsidiary that is not a Loan Party outstanding in reliance Sections 6.01(a)(vii), 6.01(a)(ix)
6.01(a)(xv) and 6.01(a)(xxi)) shall not exceed, at the time of incurrence thereof and after giving Pro Forma Effect
thereto, the greater of (A) $17,600,000 and (B) 10% of Consolidated EBITDA for the most recently ended Test
Period as of such time;

(iX) (A) Indebtedness of Holdings, any Restricted Subsidiary or any Person that becomes a
Restricted Subsidiary (or of any Person not previously a Restricted Subsidiary that is merged, amalgamated or
consolidated with or into Holdings or a Restricted Subsidiary) either (&) incurred or issued and/or (b) assumed after
the Effective Date in connection with any Permitted Acquisition or any other Investment not prohibited by Section
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6.04, provided that (i) such Indebtedness is unsecured, (ii) after giving effect to each such incurrence, issuance
and/or assumption of such Indebtedness (X) on a Pro Forma Basis, at the Borrower's option, either (1) the Total Net
Leverage Ratio as of such time is |ess than or equal to either (x) 4.50 to 1.00 for the most recently ended Test Period
or (y) the Total Net Leverage Ratio immediately prior to such Permitted Acquisition or Investment (and related
incurrence and/or issuance of Indebtedness) or (2) the Interest Coverage Ratio as of such time is not |ess than either
(x) 2.00 to 1.00 for the most recently ended Test Period or (y) the Interest Coverage Ratio immediately prior to such
Permitted Acquisition or Investment (and related incurrence and/or issuance of | ndebtedness), (Y) Holdings shall be
in Pro Forma Compliance with the Financial Performance Covenant for the most recently ended Test Period
(regardless of whether such Financial Performance Covenant is applicable at such time) and (Z) no Specified Event
of Default shall exist or result therefrom, and (iii) with respect to any such newly incurred |ndebtedness, the
covenants, events of default and guarantees of such Indebtedness (excluding pricing, interest rate margins, rate
floors, discounts, fees, premiums and prepayment or redemption provisions) are not materialy more favorable (when
taken as a whole) to the lenders or investors providing such Indebtedness than the terms and conditions of this
Agreement (when taken as a whole) are to the Lenders (unless (I) Lenders under the existing Revolving
Commitments also receive the benefit of such more favorable terms (together with, at the election of the Borrower,
any applicable “equity cure” provisions with respect to any financial maintenance covenant) (it being understood
that, to the extent that any covenant, event of default or guarantee is added or modified for the benefit of any such
Indebtedness, no consent shall be required from the First Lien Administrative Agent or any Lender to the extent that
such covenant, event of default or guarantee is either (i) added or modified for the benefit of any corresponding
Loans remaining outstanding after the issuance or incurrence of any such Indebtedness in connection therewith or
(ii) with respect to any “ springing” financial maintenance covenant or other covenant that is (x) more restrictive on
Holdings and its Restricted Subsidiaries than the Financial Performance Covenant or other corresponding covenant
hereunder and (y) only applicable to, or for the benefit of, a revolving credit facility, in each case added for the
benefit of each revolving credit facility hereunder (and not for the benefit of any term loan facility hereunder)), (11)
such provisions are applicable only to periods after the Latest Maturity Date at such time, or (111) such terms are
otherwise reasonably satisfactory to the First Lien Administrative Agent and the Borrower); provided that a
certificate of a Responsible Officer of the Borrower delivered to the First Lien Administrative Agent promptly after
the incurrence of such Indebtedness, together with a reasonably detailed description of the material terms and
conditions of such resulting |ndebtedness or copies of the principal documentation relating thereto, stating that the
Borrower has determined in good faith that such terms and conditions satisfy the foregoing requirement, shall be
conclusve evidence that such terms and conditions satisfy the foregoing requirement unless the First Lien
Administrative Agent notifies the Borrower within five (5) Business Days that it disagrees with such determination
(including a reasonable description of the basis upon which it disagrees); and (B) any Permitted Refinancing of
Indebtedness incurred pursuant to the foregoing subclause (A); provided further that the aggregate principal amount
of Indebtedness of which the primary obligor or a guarantor is a Restricted Subsidiary that is not a Loan Party
outstanding in reliance on this clause (ix)(A)(a) or (ix)(B) (solely with respect to any Permitted Refinancing of any
Indebtedness incurred pursuant to clause (ix)(A)(a)) (together with the aggregate principal amount of Indebtedness
of which the primary obligor or a guarantor is a Restricted Subsidiary that is not a Loan Party outstanding in reliance
Sections 6.01(a)(vii), 6.01(a)(viii), 6.01(a)(xv) and 6.01(a)(xxi)) shall not exceed, at the time of incurrence thereof
and after giving Pro Forma Effect thereto, the greater of (A) $17,600,000 and (B) 10% of Consolidated EBITDA for
the most recently ended Test Period as of such time;

(%) Indebtedness incurred by a Restricted Subsidiary in connection with bankers' acceptances,
discounted bills of exchange or the discounting or factoring of receivables for credit management purposes, in each
case incurred or undertaken in the ordinary course of business on arm's length commercial terms on a non-recourse
basis,

() Settlement Indebtedness;
(i) Indebtedness in respect of Cash Management Obligations and other Indebtedness in respect

of netting services, automated clearinghouse arrangements, overdraft protections and similar arrangements, in each
case, in connection with deposit accounts or from the honoring of a bank or other financial institution of a check,
draft or smilar instrument drawn against insufficient funds in the ordinary course of business;

(>dii) Indebtedness congsting of obligations under deferred compensation (including
indemnification obligations, obligations in respect of purchase price adjustments, earn-outs, incentive non-competes
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and other contingent obligations) or other similar arrangements incurred or assumed in connection with any
Permitted Acquisition, any other Investment or any Disposition, in each case, permitted under this Agreement;

(xv) Indebtedness of Holdings or any Restricted Subsidiary or any Person that becomes a
Resiricted Subgidiary after the Effective Date (or of any Person not previously a Restricted Subsidiary that is
merged, amalgamated or consolidated with or into Holdings or any Restricted Subsidiary) which Indebtedness is
either (A) unsecured or (B) (x) if the issuer or any guarantor of such Indebtedness is a Loan Party and such
Indebtedness is secured, then such Indebtedness is secured on a junior basisto the Secured Obligations and the agent
for the holders of which have entered into the First/Second Lien Intercreditor Agreement and/or Customary
Intercreditor Agreement reflecting such ranking or (y) if neither the issuer of such Indebtedness nor any guarantor of
such Indebtedness is a Loan Party, secured; provided that, at the time of the incurrence thereof and after giving Pro
Forma Effect thereto, the aggregate principa amount of Indebtedness outstanding in reliance on this clause (xiv)
shall not exceed the greater of (A) $44,000,000 and (B) 25% of Consolidated EBITDA for the most recently ended
Test Period as of such time;

() (A) Indebtedness of Holdings or any of the Restricted Subsidiaries or any Person that
becomes a Resdtricted Subsidiary after the Effective Date (or of any Person not previously a Restricted Subsidiary
that is merged, amalgamated or consolidated with or into Holdings or a Restricted Subsidiary); provided that (1) (x)
if such Indebtedness is secured by the Collateral on a pari passu basis with the Secured Obligations, after giving
effect to the incurrence of such Indebtedness on a Pro Forma Basis, the Senior Secured First Lien Net Leverage
Ratio as of such time isless than or equal to, at the Borrower's option, either (1) to 3.50 to 1.00 for the most recently
ended Test Period, or (11) the Senior Secured First Lien Net Leverage Ratio immediately prior to such Permitted
Acquisition or Investment, (y) if such Indebtedness is secured on ajunior basis to the Secured Obligations and the
agent for such Indebtedness has become a party to the First/Second Lien Intercreditor Agreement and/or Customary
Intercreditor Agreement reflecting such ranking ; provided that (i) after giving effect to such incurrence, issuance
and/or assumption of such Indebtedness on a Pro Forma Basis, at the Borrower's option, the Senior Secured Net
Leverage Ratio as of such time isless than or equal to either (1) 4.50 to 1.00 for the most recently ended Test Period
or (1) the Senior Secured Net Leverage Ratio immediately prior to such Permitted Acquisition or Investment and (z)
if such Indebtedness is unsecured, after giving effect to the incurrence of such Indebtedness on a Pro Forma Basis, at
the Borrower's option, either (x) the Total Net Leverage Ratio as of such time is less than or equal to (1) 4.50 to 1.00
for the most recently ended Test Period, (1) the Total Net Leverage Ratio immediately prior to such Permitted
Acquisition or Investment or (y) the Interest Coverage Ratio as of such time isno lessthan, at the Borrower's option,
(1) 2.00 to 1.00 for the most recently ended Test Period or (I1) the Interest Coverage Ratio immediately prior to such
Permitted acquisition or investment and (2) the covenants, events of default and/or guarantees of such | ndebtedness
(excluding pricing, interest rate margins, rate floors, discounts, fees, premiums and prepayment or redemption
provisions) are not materially more favorable (when taken as a whole) to the lenders or investors providing such
Indebtedness than the terms and conditions of this Agreement (when taken as a whole) are to the Lenders (unless (1)
Lenders under the existing Revolving Commitments also receive the benefit of such more favorable terms (together
with, at the election of the Borrower, any applicable “equity cure’ provisions with respect to any financial
maintenance covenant) (it being understood that, to the extent that any covenant, event of default or guarantee is
added or modified for the benefit of any such Indebtedness, no consent shall be required from the First Lien
Administrative Agent or any Lender to the extent that such covenant, event of default or guarantee s either (i) added
or modified for the benefit of any corresponding Loans remaining outstanding after the issuance or incurrence of any
such Indebtedness in connection therewith or (ii) with respect to any * springing” financial maintenance covenant or
other covenant that is (x) more restrictive on Holdings and its Restricted Subsidiaries than the Financial Performance
Covenant or other corresponding covenant hereunder and (y) only applicable to, or for the benefit of, a revolving
credit facility, in each case added for the benefit of each revolving credit facility hereunder (and not for the benefit
of any term loan facility hereunder)), (I1) such provisions are applicable only to periods after the Latest Maturity
Date at such time, or (I11) such terms are otherwise reasonably satisfactory to the First Lien Administrative Agent
and the Borrower); provided that a certificate of a Responsible Officer of the Borrower delivered to the First Lien
Administrative Agent promptly after the incurrence of such Indebtedness, together with a reasonably detailed
description of the material terms and conditions of such resulting Indebtedness or copies of the principal
documentation relating thereto, stating that the Borrower has determined in good faith that such terms and conditions
satisfy the foregoing requirement, shall be conclusive evidence that such terms and conditions satisfy the foregoing
requirement unless the First Lien Administrative Agent notifies the Borrower within five (5) Business Days that it
disagrees with such determination (including a reasonable description of the basis upon which it disagrees); and
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(B) any Permitted Refinancing of Indebtedness incurred pursuant to the foregoing subclause (A); provided further
that the aggregate principal amount of |ndebtedness of which the primary obligor or a guarantor is a Restricted
Subsidiary that is not a Loan Party outstanding in reliance on this clause (xv) (together with the aggregate principal
amount of Indebtedness of which the primary obligor or a guarantor is a Restricted Subsidiary that is not a Loan
Party outstanding in reliance Sections 6.01(8)(vii), 6.01(a)(viii), 6.01(a)(ix) and 6.01(a)(xxi)) shall not exceed, at the
time of incurrence thereof and after giving Pro Forma Effect thereto, the greater of (A) $17,600,000 and (B) 10% of
Consolidated EBITDA for the most recently ended Test Period,;

(i) [reserved)

(xvii) Indebtedness consisting of (A) the financing of insurance premiums or (B) take-or-pay
obligations contained in supply arrangements, in each case, in the ordinary course of business;

(viii) Indebtedness supported by a Letter of Credit, in a principal amount not to exceed the face
amount of such Letter of Credit;
(%) Permitted Unsecured Refinancing Debt, and any Permitted Refinancing thereof;
(> Permitted First Priority Refinancing Debt and Permitted Second Priority Refinancing Deb,

and any Permitted Refinancing of any of the foregoing;

(20d) (A) Indebtedness of Holdings or any Subsidiary Loan Party issued in lieu of First Lien Incremental
Facilities consisting of (i) one or more series of secured or unsecured loans, bonds, notes or debentures (which loans,
bonds, notes or debentures, if secured, may be secured either by Liens pari passu with the Liens on the Collateral
securing the Secured Obligations or by Liens having ajunior priority relative to the Liens on the Collateral securing
the Secured Obligations) (and any Registered Equivalent Notes issued in exchange therefor) or (ii) one or more
series of secured or unsecured loans, bonds, notes or debentures (which loans, bonds, notes or debentures, if
secured, may be secured by Liens having ajunior priority relative to the Liens on the Collateral securing the Secured
Obligations) (the “Incremental Equivalent Debt”); provided that (x) the aggregate principal amount of all such
Indebtedness incurred pursuant to this clause shall not exceed, at the time of incurrence, the Incremental Cap at such
time and (y) such Indebtedness complies with the provisions of the Required Additional Debt Terms (provided that
clause () of the definition of “Required Additional Debt Terms® shall not apply to such Incremental Equivalent
Debt) and (B) any Permitted Refinancing of Indebtedness incurred pursuant to the foregoing subclause (A);
provided further that the aggregate principal amount of Indebtedness of which the primary obligor or aguarantor isa
Restricted Subsidiary that is not a Loan Party outstanding in reliance on this clause (xxi) (together with the aggregate
principa amount of Indebtedness incurred in reliance on Sections 6.01(a)(vii), 6.01(a)(viii), 6.01(a)(ix) and
6.01(a8)(xv) and outstanding of which the primary obligor or a guarantor is a Restricted Subsidiary that is not a Loan
Party) shall not exceed, a the time of incurrence thereof and after giving Pro Forma Effect thereto, the greater of (A)
$17,600,000 and (B) 10% of Consolidated EBITDA for the most recently ended Test Period;

(0di) Indebtedness of any Restricted Subsidiary that is not a Loan Party; provided that the
aggregate principal amount of Indebtedness of which the primary obligor or a guarantor is a Restricted Subsidiary
that is not a Loan Party outstanding in reliance on this clause (xxii) shall not exceed, at the time of incurrence thereof
and after giving Pro Forma Effect thereto, the greater of (A) $17,600,000 and (B) 10% of Consolidated EBITDA
for the most recently ended Test Period as of such time;

(podii) Indebtedness incurred by Holdings or any Restricted Subsidiary in respect of letters of credit,
bank guarantees, warehouse receipts, bankers acceptances or similar instruments issued or created in the ordinary
course of business or consistent with past practice, including in respect of workers compensation claims, health,
disability or other employee benefits or property, casualty or liability insurance or self-insurance or other
reimbursement-type obligations regarding workers compensation claims;

(»dv) Indebtedness and obligations in respect of self-insurance and obligations in respect of
performance, bid, appeal and surety bonds and performance and completion guarantees and similar obligations
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provided by Holdings or any Restricted Subsidiary or obligations in respect of letters of credit, bank guarantees or
smilar instruments related thereto, in each case, in the ordinary course of business or consistent with past practice;

(oav) Indebtedness representing deferred compensation or stock-based compensation owed to
employees, consultants or independent contractors of Holdings, the Borrower or the Restricted Subsidiaries incurred
in the ordinary course of business or consistent with past practice;

(>ovi) Indebtedness consisting of unsecured promissory notes issued by Holdings or any Restricted
Subsidiary to future, current or former officers, directors, employees, managers and consultants or their respective
estates, spouses or former spouses, successors, executors, administrators, heirs, legatees or distributees, in each case
to finance the purchase or redemption of Equity | nterests of Holdings (or any direct or indirect parent thereof) to the
extent permitted by Section 6.07(a);

(oavii) Indebtedness incurred in connection with a Qualified Securitization Facility; provided that, at
the time of incurrence thereof and after giving Pro Forma Effect thereto, the aggregate amount of obligations
secured by al Indebtedness incurred in reliance on this clause (xxvii) shal not exceed the greater of (A)
$26,400,000 and (B) 15% of Consolidated EBITDA for the most recently ended Test Period;

(oaviii) other Indebtedness, provided that, at the time of incurrence thereof and after giving Pro
Forma Effect thereto, the aggregate amount of all Indebtedness incurred in reliance on this clause (xxviii) shall
not exceed the greater of (A) $52,800,000 and (B) 30% of Consolidated EBITDA for the most recently ended
Test Period; anrd

(xxix) Indebtedness and obligations in respect of performance, bid, appeal and surety bonds
and performance and completion guarantees and similar obligations provided by Holdings or any Restricted
= Saatine | x [ T T I

thereof and after giving Pro Forma Effect thereto, the aggregate amount of all Indebtedness and obligations
incurred in reliance on this clause (xxix) (without duplication for the amount of SNIA L Cs that backstop
other SNIA | Cs) shall not exceed the amount of the judgment in respect of the SNIA Litigation that is

i od | i iled with the or the fi ear e : 021; and

(xx) {exixt-all premiums (if any), interest {including post-petition interest), fees, expenses, charges
and additional or contingent interest on obligations described in clauses (i) through (xxix) above.

(b) Holdings will not, and will not permit any Restricted Subsidiary to, issue any preferred
Equity Interests or any Disqualified Equity Interests, except (A) in the case of Holdings, preferred Equity Interests
that are Qualified Equity Interests and (B) (x) preferred Equity Interests issued to and held by Holdings, the
Borrower or any Restricted Subsidiary and (y) other preferred Equity Interests issued to and held by joint venture
partners after the Effective Date; provided that in the case of this clause (y) any such issuance of preferred Equity
Interests shall be deemed to be incurred Indebtedness and subject to the provisions set forth in Section 6.01(a) and

(b).

For purposes of determining compliance with this Section 6.01, (i) in the event that an item of
Indebtedness (or any portion thereof) meets the criteria of more than one of the categories of Indebtedness described
in clauses (a)(i) through (a)(xxx) above, the Borrower may, in its sole discretion, at the time of incurrence, divide,
classify or reclassify, or at any later time divide, classify or reclassify, such item of Indebtedness (or any portion
thereof) and will only be required to include the amount and type of such Indebtedness in one or more of the above
clauses; provided that all Indebtedness outgtanding under the Eirst Lien Loan Documents will be deemed to have
been incurred in reliance only on the exception in clause (a)(i).
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SECTION 6.02 Li

Holdings will not, and will not permit any Restricted Subsidiary to, create, incur, assume or permit
to exist any Lien on any property or asset now owned (but not |eased) or hereafter acquired (but not leased) by it,

except:

(i) Liens created under the First Lien Loan Documents,
(i) Permitted Encumbrances,
(iii) Liens existing on the Effective Date; provided that any Lien securing | ndebtedness or other

obligations in excess of $1,000,000 individually shall only be permitted if set forth on Schedule 6.02 (unless such

Lien is permitted by another clause in this Section 6.02) and any modifications, replacements, renewals or extensions
thereof; provided further that such modified, replacement, renewal or extension Lien does not extend to any

additional property other than (1) after-acquired property that is affixed or incorporated into the property covered by

such Lien or financed by |ndebtedness permitted under Section 6.01 and (2) proceeds and products thereof ;

(iv) Liens securing Indebtedness permitted under Section 6.01(a)(v); provided that (A) such
Liens attach concurrently with or within 270 days after the acquisition, repair, replacement, construction or
improvement (as applicable) of the property subject to such Liens, (B) such Liens do not at any time encumber any
property other than the property financed by such Indebtedness except for replacements, additions, accessions and
improvements to such property and the proceeds and the products thereof, and any lease of such property (including
accessions thereto) and the proceeds and products thereof and customary security deposits and (C) with respect to
Capital Lease Obligations, such Liens do not at any time extend to or cover any assets (except for replacements,
additions, accessions and improvements to or proceeds of such assets) other than the assets subject to such Capital
Lease Obligations; provided further that individua financings of equipment provided by one lender may be cross
collateralized to other financings of equipment provided by such lender;

(v) (i) easements, leases, licenses, subleases or sublicenses granted to others (including licenses
and sublicenses of Intellectual Property) that do not (A) interfere in any material respect with the business of the
Holdings and the Restricted Subsidiaries, taken as a whole, or (B) secure any Indebtedness and (ii) any interest or
title of alessor, sublessor or licensee under any lease, sublease (including financing statements regarding property
subject to lease) or license entered into by Holdings or any Restricted Subsidiary not in violation of this Agreement;

(vi) Liens in favor of customs and revenue authorities arising as a matter of law to secure
payment of customs duties in connection with the importation of goods;

(vii) Liens (A) of acollection bank arising under Section 4-210 of the Uniform Commercia Code,
or any comparable or successor provision, on items in the course of collection; (B) attaching to pooling, commodity
trading accounts or other commodity brokerage accounts incurred in the ordinary course of business; or (C) in favor
of abanking or other financial ingtitution or entity, or electronic payment service provider, arising as a matter of law
encumbering deposits (including the right of setoff) and that are within the general parameters customary in the
banking or finance industry;

(viii) Liens (A) on cash advances or escrow deposits in favor of the seller of any property to be
acquired in an Investment permitted pursuant to Section 6.04 to be applied againgt the purchase price for such
Investment or otherwise in connection with any escrow arrangements with respect to any such Investment or any
Disposition permitted under Section 6.05 (including any letter of intent or purchase agreement with respect to such
Investment or Disposition), or (B) consisting of an agreement to dispose of any property in a Disposition permitted
under Section 6.05, in each case, solely to the extent such Investment or Disposition, as the case may be, would have
been permitted on the date of the creation of such Lien;

(i%) Liens on property or other assets of any Restricted Subsidiary that is not a Loan Party, which

Liens secure | ndebtedness of such Restricted Subsidiary or another Restricted Subsidiary that is not a Loan Party, in
each case permitted under Section 6.01(a), provided that, at the time of the granting thereof and after giving Pro
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Forma Effect thereto, the aggregate amount of obligations secured by all Liensincurred in reliance on this clause (ix)
shall not exceed the greater of (A) $17,600,000 and (B) 10% of Consolidated EBITDA for the most recently ended
Test Period (provided that, with respect to any such obligation, the amount of such obligation shall be the lesser of
(x) the outstanding face amount of such obligation and (y) the fair market value of the assets securing such
obligation);

() Liens granted by a Restricted Subsidiary that is not a Loan Party in favor of any Restricted
Subsidiary and Liens granted by a Loan Party in favor of any other Loan Party;

() Liens exigting on property or other assets at the time of its acquisition or existing on the
property or other assets of any Person at the time such Person becomes a Restricted Subsidiary, in each case after the
Effective Date and any modifications, replacements, renewals or extensions thereof; provided that (A) such Lienwas
not created in contemplation of such acquisition or such Person becoming a Restricted Subsidiary and (B) such Lien
does not extend to or cover any other assets or property (other than any replacements of such property or assets and
additions and accessions thereto, the proceeds or products thereof and other than after-acquired property subject to a
Lien securing Indebtedness and other obligations incurred prior to such time and which Indebtedness and other
obligations are permitted hereunder that require or include, pursuant to their terms at such time, a pledge of
after-acquired property, it being understood that such requirement shall not be permitted to apply to any property to
which such requirement would not have applied but for such acquisition);

(i) Liens on cash, Permitted Investments or other marketable securities securing Letters of
Credit of any Loan Party that are cash collateralized on the Effective Date in an amount of cash, Permitted
Investments or other marketable securities with a Fair Market Value of up to 105% of the face amount of such
Letters of Credit being secured;

(xdii) Liens arising out of conditional sale, title retention, consignment or similar arrangements for
sdle or purchase of goods by any of Holdings or any Restricted Subsidiary in the ordinary course of business;

(xiv) Liens deemed to exist in connection with Investments in repurchase agreements under
clause (g) of the definition of the term " Permitted Investments’;

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

(xvi) Liens that are contractual rights of setoff (A) relating to the establishment of depository
relations with banks not given in connection with the incurrence of |ndebtedness, (B) relating to pooled deposit or
sweep accounts to permit satisfaction of overdraft or smilar obligations incurred in the ordinary course of business
of Holdings and the Restricted Subsidiaries or (C) relating to purchase orders and other agreements entered into with
customers of Holdings or any Restricted Subsidiary in the ordinary course of business;

(avii) ground leases in respect of real property on which facilities owned or |eased by Holdings or
any of the Restricted Subsidiaries are located;
(viii) Liens on insurance policies and the proceeds thereof securing the financing of the premiums
with respect thereto;
(%) Liens securing Indebtedness permitted under Section 6.01(a)(xxi)—er, 6.01(a)(xxiii)_or
(3) Liens securing Indebtedness on real property other than Material Real Property (except as
required by this Agreement),
(304) Settlement Liens;
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(>odi) Liens securing Indebtedness permitted under Section 6.01(a)(vii), (viii), (xv) or (xviii)
(provided any such Liens on Collateral shall be subject to First/Second Lien Intercreditor Agreement and/or
Customary Intercreditor Agreement);

(odii) [Reserved];

(30dv) Liens on cash and Permitted Investments used to satisfy or discharge I ndebtedness, provided
such satisfaction or discharge is permitted hereunder;

(o) Receipt of progress payments and advances from customers in the ordinary course of
business to the extent the same creates a Lien on the related inventory and proceeds thereof;

(0uvi) Liens on Equity Interests of any joint venture (a) securing obligations of such joint venture or
(b) pursuant to the relevant joint venture agreement or arrangement;

(v Liens on cash or Permitted Investments securing Swap Agreements in the ordinary course of
business submitted for clearing in accordance with applicable Requirements of Law; provided that the aggregate
outstanding amount of obligations secured by Liens existing in reliance on this clause (xxvii) shall not exceed
$7,850,000;

(poaviii) other Liens; provided that, at the time of the granting thereof and after giving Pro Forma
Effect thereto, the aggregate amount of obligations secured by all Liensincurred in reliance on this clause (xxviii)
shall not exceed the greater of (A) $17,600,000 and (B) 10% of Consolidated EBITDA for the most recently ended
Test Period (provided that, with respect to any such obligation, the amount of such obligation shall be the lesser of
(x) the outstanding face amount of such obligation and (y) the fair market value of the assets securing such
obligation); provided, further, that no such Liens under this clause (xxviii) shall encumber any Material Real
Property (except as required by this Agreement); and

(r0dx) Liens on accounts receivable, Securitization Assets and related assets incurred in connection
with a Qualified Securitization Facility.

SECTION 6.03 Fundamental Changes.

(a) Holdings will not, and will not permit any Redtricted Subsidiary to, merge into or
amalgamate or consolidate with any other Person, or permit any other Person to merge into or amalgamate or
consolidate with it, or liquidate or dissolve (which, for the avoidance of doubt, shall not restrict Holdings or any
Restricted Subsidiary from changing its organizational form), except that:

(i) any Restricted Subsidiary may merge, amalgamate or consolidate with (A) the Borrower,
provided that the Borrower shall be the continuing or surviving Person, or (B) Holdings or any one or more
Restricted Subsidiaries (other than the Borrower); provided, further, that when Holdings or any Subsidiary Loan
Party is merging, amagamating or consolidating with another Restricted Subsidiary (1) the continuing or surviving
Person shall be Holdings or that Subsidiary Loan Party or (2) if the continuing or surviving Person is not a
Subsdiary Loan Party, the acquidition of such Subsidiary Loan Party by such surviving Restricted Subsidiary is
otherwise permitted under Section 6.04;

(ii) (A) any Restricted Subsidiary that is not a Loan Party may merge, amalgamate or consolidate
with or into any Restricted Subsidiary that is not a Loan Party and (B) (x) any Restricted Subsidiary (other than the
Borrower) may liquidate or dissolve and (y) any Restricted Subsidiary may change itslegal or organizational form if
the Borrower determines in good faith that such action is in the best interests of Holdings and its Restricted
Subsidiaries and is not materialy disadvantageous to the Lenders;

(iii) any Redricted Subsidiary may make a Disposition of all or substantially all of its assets
(upon voluntary liquidation or otherwise) to Holdings or another Restricted Subsidiary; provided that if the
transferor in such a transaction is a Loan Party, then (A) the transferee must be a Loan Party, (B) to the extent
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constituting an Investment, such Investment is a permitted Investment in a Restricted Subsidiary that is not a Loan
Party in accordance with Section 6.04 or (C) to the extent constituting a Disposition to a Restricted Subsidiary that is
not a Loan Party, such Disposition is for Fair Market Vaue (as determined in good faith by the Borrower) and any
promissory note or other non-cash consideration received in respect thereof is apermitted Investment in a Restricted
Subsidiary that is not a Loan Party in accordance with Section 6.04;

(iv) the Borrower may merge, amalgamate or consolidate with (or Dispose of all or substantially
all of its assets to) any other Person; provided that (A) the Borrower shall be the continuing or surviving Person or
(B) if the Person formed by or surviving any such merger, amalgamation or consolidation is not the Borrower or isa
Person into which the Borrower has been liquidated (or, in connection with a Disposition of al or substantially al of
the Borrower's assets, if the transferee of such assets) (any such Person, the " Successor Borrower”), (1) the
Successor Borrower shall be an entity organized or existing under the laws of the United States, (2) the Successor
Borrower shall expresdy assume all of the obligations of the Borrower under this Agreement and the other First Lien
Loan Documents to which the Borrower is a party pursuant to a supplement hereto or thereto in form and substance
reasonably satisfactory to the First Lien Administrative Agent, (3) each Loan Party other than the Borrower, unlessit
isthe other party to such merger, amal gamation or consolidation, shall have reaffirmed, pursuant to an agreement in
form and substance reasonably satisfactory to the First Lien Administrative Agent, that its Guarantee of and grant of
any Liens as security for the Secured Obligations shall apply to the Successor Borrower's obligations under this
Agreement and (4) the Borrower shall have delivered to the First Lien Administrative Agent a certificate of a
Responsible Officer of the Borrower and an opinion of counsel, each stating that such merger, amalgamation or
consolidation complies with this Agreement; provided further that (y) if such Person is not a Loan Party, no Event of
Default (or, to the extent related to a Limited Condition Transaction, no Specified Event of Default) shall exist after
giving effect to such merger, amagamation or consolidation and (z) if the foregoing requirements are satisfied, the
Successor Borrower will succeed to, and be substituted for, the Borrower under this Agreement and the other First
Lien Loan Documents, provided further that the Borrower shall have provided any documentation and other
information about the Successor Borrower to the extent reasonably requested in writing promptly, and in any case
within one Business Day following the delivery of the certificate in clause (4), by any Lender or Issuing Bank
through the First Lien Administrative Agent that such Lender or [ssuing Bank shall have reasonably determined is
required by regulatory authorities under applicable “know your customer” and anti-money laundering rules and
regulations, including Title 111 of the USA PATRIOT Act (provided, that for the avoidance of doubt, the Borrower’s
failure to deliver information requested after the first Business Day following delivery of the certificate in clause (4)
above shall not constitute a Default or an Event of Default under this Agreement or the First Lien Loan Documents);

(v) any Restricted Subsidiary may merge, consolidate or amalgamate with any other Person in
order to effect an Investment permitted pursuant to Section 6.04; provided that the continuing or surviving Person
shall be Holdings, the Borrower or a Restricted Subsidiary, which together with each of the Restricted Subsidiaries,
shall have complied with the requirements of Sections5.11 and 5.12;

(vi) [reserved]; and

(vii) any Restricted Subsidiary may effect a merger, amalgamation, dissolution, liquidation
consolidation or amalgamation to effect a Disposition permitted pursuant to Section 6.05.

SECTION 6.04 Investments, Loans, Advances, Guarantees and Acquisitions.

Holdings will not, and will not permit any Restricted Subsidiary to, make or hold any Investment,
except:

(a) Permitted Investments at the time such Permitted Investment is made and purchases of
assets in the ordinary course of business consistent with past practice;

(b) loans or advances to officers, members of the Board of Directors and employees of
Holdings, the Borrower and its Restricted Subsidiaries (i) for reasonable and customary business-related
travel, entertainment, relocation and analogous ordinary business purposes, (ii) in connection with such
Person's purchase of Equity Interests of Holdings (or any direct or indirect parent thereof) (provided that
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the amount of such loans and advances made in cash to such Person shall be contributed to Holdings in
cash as common equity or Qualified Equity Interests) and (iii) for purposes not described in the foregoing
clauses (i) and (ii), in an aggregate principal amount outstanding under this clause (iii) a any time not to
exceed $10,000,000;

(c) Investments by Holdings in any Restricted Subsidiary and | nvestments by any Restricted
Subsidiary in Holdings, any other Restricted Subsidiary or any Person that becomes a Restricted Subsidiary
after the Effective Date as a result of such Investment (but only to the extent that such | nvestment was not
incurred in contemplation thereof); provided that, in the case of any Investment by a Loan Party in a
Restricted Subsidiary that is not a Loan Party, no Event of Default shall have occurred and be continuing or
would result therefrom;

(d) Investments consiting of extensions of trade credit and accommodation guarantees in the
ordinary course of business;

(e) Investments (i) existing or contemplated on the Effective Date and set forth on
Schedule 6.04 and any modification, replacement, renewal, reinvestment or extension thereof and
(i) Investments existing on the Effective Date by Holdings or any Restricted Subsidiary in Holdings or any
Restricted Subsidiary and any modification, renewal or extension thereof; provided that the amount of the
origina Investment is not increased except by the terms of such Investment to the extent as set forth on
Schedule 6.04 or as otherwise permitted by this Section 6.04;

() Investments in Swap Agreements incurred in the ordinary course of business and not for
speculative purposes;
(g) promissory notes and other non-cash consideration received in connection with

Dispositions permitted by Section 6.05;
(h) Permitted Acquisitions;
(i) the Transactions;

()] Investments in the ordinary course of business consisting of Uniform Commercia Code
Article 3 endorsements for collection or deposit and Uniform Commercial Code Article 4 customary trade
arrangements with customers in the ordinary course of business;

(k) Investments (including debt obligations and Equity Interests) received in connection with
the bankruptcy or reorganization of suppliers and customers or in settlement of delinquent obligations of, or
other disputes with, customers and suppliers or upon the foreclosure with respect to any secured | nvestment
or other transfer of title with respect to any secured Investment;

M [reserved];

(m) additional Investments and other acquisitions; provided that at the time any such
Investment or other acquisition is made, the aggregate outstanding amount of such Investment or
acquigition made in reliance on this clause (m), together with the aggregate amount of all consideration paid
in connection with all other Investments and acquisitions made in reliance on this clause (m) (including the
aggregate principal amount of all Indebtedness assumed in connection with any such other Investment or
acquisition previousy made under this clause (m)), shall not exceed the greater of (A) $52,800,000 and (B)
30% of Consolidated EBITDA for the most recently ended Test Period after giving Pro Forma Effect to the
making of such Investment or other acquisition,

(n) advances of payroll payments to employeesin the ordinary course of business,
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(o) Investments and other acquisitions to the extent that payment for such Investments is
made with Qualified Equity Interests (excluding Qualified Equity Interests the proceeds of which will be
applied as Cure Amounts) of Holdings (or any direct or indirect parent thereof);

({8)] Investments of a Subsidiary acquired after the Effective Date or of a Person merged,
amalgamated or consolidated with any Subsidiary in accordance with this Section 6.04 and Section 6.03
after the Effective Date or that otherwise becomes a Subsidiary (provided that if such Investment is made
under Section 6.04(h), existing Investments in subsidiaries of such Subsidiary or Person shall comply with
the requirements of Section 6.04(h)) to the extent that such Investments were not made in contempl ation of
or in connection with such acquisition, merger, amalgamation or consolidation and were in existence on the
date of such acquisition, merger, amalgamation or consolidation;

(1)) receivables owing to Holdings or any Restricted Subsidiary, if created or acquired in the
ordinary course of business;

(r) Investments (A) for utilities, security depodts, leases and similar prepaid expenses
incurred in the ordinary course of business and (B) trade accounts created, or prepaid expenses accrued, in
the ordinary course of business;

(s) non-cash Investments in connection with tax planning and reorganization activities;
provided that after giving effect to any such activities, the security interests of the Lendersin the Collateral,
taken as awhole, would not be materially impaired;

(t) additional Investments so long as at the time of any such Investment and after giving
effect thereto, (A) on a Pro Forma Basis, the Senior Secured Net Leverage Ratio is no greater than 3.50 to
1.00 for the most recently ended Test Period and (B) no Event of Default exists or would result therefrom;

(u) Investments consisting of Indebtedness, Liens, fundamental changes, Dispositions and
Restricted Payments permitted (other than by reference to this Section 6.04(v)) under Sections 6.01, 6.02,
6.03, 6.05 and 6.07, respectively;

(v) contributions to a “rabbi” trust for the benefit of employees, directors, consultants,
independent contractors or other service providers or other grantor trust subject to claims of creditorsin the
case of a bankruptcy of Holdings;

(w) to the extent that they constitute Investments, purchases and acquisitions of inventory,
supplies, materials or equipment or purchases, acquisitions, licenses or leases of other assets, Intellectual
Property, or other rights, in each case in the ordinary course of business;

(x) any Investment in any Subsidiary or any joint venture (i) entered into in connection with
intercompany cash management arrangements or related activities arising in the ordinary course of business
or (ii) not to exceed $30,000,000 at any time outstanding;

(v) Investments by an Unrestricted Subsidiary (i) entered into prior to the day such
Unrestricted Subsidiary is redesignated as a Regtricted Subsidiary pursuant to the definition of
“Unrestricted Subsidiary™ or (ii) not to exceed $30,000,000 at any time outstanding;

(2) Investments in or relating to a Securitization Subsidiary that, in the good faith
determination of the Borrower are necessary or advisable to effect any Qualified Securitization Facility or
any repurchase obligation in connection therewith, including, without limitation, Investments of funds held
in accounts permitted or required by the arrangements governing such Qualified Securitization Facilities or
any related Indehtedness;

(aq) Investments in the ordinary course of business in connection with Settlements; and
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(bh) Investments in an aggregate amount equal to the portion, if any, of the Available Amount
that is Not Otherwise Applied as in effect immediately prior to the time of making of such Investment, so
long as no Event of Default shall have occurred and be continuing or would result therefrom.

SECTION 6.05 Asset Sales.

Holdings will not, and will not permit any Restricted Subsidiary to, (i) voluntarily sell, transfer,
lease or otherwise dispose of any asset, including any Equity Interest owned by it or (ii) permit any Restricted
Subsidiary to issue any additional Equity Interest in such Restricted Subsidiary (other than issuing directors
qualifying shares, nominal shares issued to foreign nationas to the extent required by applicable Requirements of
Law and other than issuing Equity Interests to Holdings or any Restricted Subsidiary in compliance with Section
6.04(c)) (each, a“ Digpodtion” and the term * Digpose” as a verb has the corresponding meaning), except:

(a) Dispositions of obsolete, damaged, used, surplus or worn out property, whether now
owned or hereafter acquired, in the ordinary course of business and Dispositions of property no longer
used or useful, or economically practicable to maintain, in the conduct of the core or principal business of
Holdings and any Restricted Subsidiary (including by ceasing to enforce, abandoning, alowing to lapse,
terminate or be invalidated, discontinuing the use or maintenance of or putting into the public domain, any
Intellectual Property that is, in the reasonable judgment of Holdings or the Restricted Subsidiaries, no
longer used or useful, or economically practicable to maintain, or in respect of which the Holdings or any
Redtricted Subsidiary determines in its reasonable business judgment that such action or inaction is
desirable);

(b) Dispositions of inventory and other assets (including Settlement Assets) or held for sale
or no longer used in the ordinary course of business and immaterial assets (considered in the aggregate) in
the ordinary course of business;

(c) Dispositions of property to the extent that (i) such property is exchanged for credit
againg the purchase price of similar replacement property or (ii) an amount equal to Net Proceeds of such
Dispodtion are promptly applied to the purchase price of such replacement property;

(d) Dispositions of property to Holdings or any Restricted Subsidiary; provided that if the
transferor in such atransaction is a Loan Party, then either (i) the transferee must be a Loan Party, (ii) to the
extent constituting an Investment, such Investment must be a permitted Investment in a Restricted
Subsidiary that is not a Loan Party in accordance with Section 6.04 or (iii) such Disposition is for Fair
Market Vaue (as determined in good faith by the Borrower) and to the extent constituting a Disposition to
a Restricted Subsidiary that is not a Loan Party, any promissory note or other non-cash consideration
received in respect thereof is a permitted investment in a Restricted Subsidiary that is not a Loan Party in
accordance with Section 6.04,

(e) Dispoditions permitted by Section 6.03, Investments permitted by Section 6.04,
Restricted Payments permitted by Section 6.07 and Liens permitted by Section 6.02;

(f) Dispositions of property acquired by Holdings or any of the Restricted Subsidiaries after
the Effective Date pursuant to sale-|easeback transactions permitted pursuant to Section 6.06;

(g) Dispositions of Permitted |nvestments;

(h) Dispositions or forgiveness of accounts receivable in connection with the collection or
compromise thereof (including sales to factors or other third parties);

(i) leases, subleases, service agreements, product sales, licenses or sublicenses (including
licenses and sublicenses of Intellectual Property), in each case that do not materially interfere with the
business of Holdings, the Borrower and the Restricted Subsidiaries, taken as awhole;
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()] transfers of property subject to Casualty Events;

(k) Dispositions of property to Persons other than Restricted Subsidiaries (including the sale
or issuance of Equity Interesis of a Restricted Subsidiary) for Fair Market Value (as determined by ain
good faith by the board of directors of the Borrower) not otherwise permitted under this Section 6.05;
provided that with respect to any Disposition pursuant to this clause (k) for a purchase price in excess of
$30,000,000, Holdings, the Borrower or such Restricted Subsidiaries shall receive not less than 75% of
such consideration in the form of cash or Permitted Investments; provided, however, that solely for the
purposes of this clause (k), (A) any liabilities (as shown on the most recent balance sheet of Holdings or
such Restricted Subsidiary or in the footnotes thereto) of Holdings or such Restricted Subsidiary, other than
liahilities that are by their terms subordinated in right of payment to the Firgt Lien Loan Document
Obligations, that are assumed by the transferee with respect to the applicable Disposition and for which
Holdings and al of the Restricted Subsidiaries shall have been validly released by all applicable creditorsin
writing, shall be deemed to be cash, (B) any securities, notes or other obligations or assets received by
Holdings, the Borrower or such Restricted Subsidiary from such transferee that are converted by Holdings
or such Restricted Subdidiary into cash or Permitted Investments (to the extent of the cash or Permitted
Investments received) within one hundred and eighty (180) days following the closing of the applicable
Disposdtion, shall be deemed to be cash, (C) Indebtedness of any Restricted Subsidiary that ceasesto be a
Restricted Subsidiary as a result of such Dispostion (other than intercompany debt owed to t Holdings or
its Restricted Subdidiaries), to the extent that Holdings and all of the Restricted Subsdiaries (to the extent
previoudly liable thereunder) are released from any guarantee of payment of the principal amount of such
Indebtedness in connection with such Disposition, shall be deemed to be cash, (D) any Designated
Non-Cash Consideration received by Holdings or such Restricted Subsidiary in respect of such Disposition
having an aggregate Fair Market Vaue (as determined by a Responsible Officer of the Borrower in good
faith), taken together with al other Designated Non-Cash Consideration received pursuant to this clause (k)
that is at that time outstanding, not in excess of the greater of (A) $35,200,000 and (B) 20% of
Consolidated EBITDA for the most recently ended Test Period at the time of the receipt of such Designated
Non-Cash Consideration, with the Fair Market Value (as determined by a Responsible Officer of the
Borrower in good faith) of each item of Designated Non-Cash Consideration being measured at the time
received and without giving effect to subsequent changes in value, shall be deemed to be cash and (E) at the
time of and immediately after giving effect to such Disposition, no Default or Event of Default shall have
occurred and be continuing;

()] Dispositions of Investments in joint ventures to the extent required by, or made pursuant
to customary buy/sell arrangements between, the joint venture parties set forth in joint venture arrangements
and similar binding arrangements;

(m) [reserved];

(n) additional Dispositions, provided that at the time any such Dispositions is made, the
aggregate outstanding amount of such Dispositions made in reliance on this clause (n), together with the
aggregate amount of all consideration paid in connection with all other Dispositions made in reliance on
this clause (n), shall not exceed the sum of the greater of (A) $35,200,000 and (B) 20% of Consolidated
EBITDA for the most recently ended Test Period after giving Pro Forma Effect to the making of such
Dispoditions; provided that such Disposition is for Fair Market Value (as determined in good faith by the
Borrower) ;

(0) Dispositions of any assets (including Equity Interests) (A) acquired in connection with
any Permitted Acquisition or other Investment not prohibited hereunder, which assets are not used or useful
to the core or principal business of Holdings and the Restricted Subsidiaries and (B) made to obtain the
approval of any applicable antitrust authority in connection with a Permitted Acquisition;

(p) (i) any Disposition of accounts receivable, Securitization Assets, any participations

thereof, or related assets in connection with or any Qualified Securitization Facility, (ii) the sale or discount
of inventory, accounts receivable or notes receivable in the ordinary course of business (including sales to
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factors or other third parties) or in connection with any supplier and/or customer financing or (iii) the
conversion of accounts receivable to notes receivable;

(q) transfers of condemned real property as a result of the exercise of "eminent domain® or
other similar powers to the respective Governmental Authority or agency that has condemned the same
(whether by deed in lieu of condemnation or otherwise), and transfers of real property arising from
foreclosure or similar action or that have been subject to a casualty to the respective insurer of such real
property as part of an insurance settlement; and

(r) non-exclusive licenses or sublicenses, or other similar grants of rights, to Intellectual
Property in the ordinary course of business,

SECTION 6.06 Sale/l easeback

Holdings will not, and will not permit any Restricted Subsidiary to, directly or indirectly, after the
Effective Date, become liable as |essee with respect to any |ease of property, whether an operating lease or a capita
lease, of any property (whether real, personal or mixed), whether now owned or hereafter acquired, which Holdings
or any of its Restricted Subsidiaries has sold or transferred or is to sall or transfer to a Person which is not Holdings
or any Restricted Subsidiary of Holdings (such a transaction, a“ Sale and Lease-Back Transaction™); provided that
any Sale and Lease-Back Transaction shall be permitted so long as such Sale and Lease-Back Transaction is
(A) permitted by Section 6.01(a)(v) and/or (B)(1) made for Cash consideration, (2) Holdings or its applicable
Restricted Subsidiary would otherwise be permitted to enter into, and remain liable under, the applicable underlying
lease and (3) the aggregate Fair Market Value (as determined by the a Responsible Officer of the Borrower) of the
property sold pursuant to al such Sale and Lease-Back Transactions under this clause (B) (together with the
aggregate principal amount of Dispositions made in reliance on Section 6.05(m)) shall not exceed the sum of the
greater of (A) $35,200,000 and (B) 20% of Consolidated EBITDA at any time outstanding. Notwithstanding
anything to the contrary in this Section 6.06, in no event shall the Borrower or any Restricted Subsidiary enter into
Sale and Lease-Back Transaction with an Excluded Subsidiary with respect to any material Intellectual Property.

SECTION 6.07 Regtricted Payments; Certain Payments of | ndebtedness.

(a) Holdings will not, and will not permit any Restricted Subsidiary to, declare or make, or
agree to pay or make, directly or indirectly, any Restricted Payment, except:

(i) each Restricted Subsidiary may make Restricted Payments to Holdings or any Restricted
Subsidiary, provided that in the case of any such Restricted Payment by a Restricted Subsidiary that is not a Wholly
Owned Subdidiary, such Restricted Payment is made to Holdings, any Restricted Subsidiary and to each other owner
of Equity Interests of such Restricted Subsidiary based on their relative ownership interests of the relevant class of
Equity Interests;

(ii) Holdings and each Restricted Subsidiary may declare and make dividend payments or other
distributions payable solely in the Equity Interests of such Person;

(i) Restricted Payments made in connection with the Transactions;

(iv) repurchases of Equity Interestsin Holdings (or any direct or indirect parent of Holdings), the

Borrower or any Restricted Subsidiary deemed to occur upon exercise of stock options or warrants if such Equity
Interests represent a portion of the exercise price or withholding Taxes payable in connection with the exercise of
such options or warrants or other incentive interests;

(v) Restricted Payments to Holdings, which Holdings may use to redeem, acquire, retire,
repurchase or <ettle its Equity Interests (or any options, warrants, restricted stock or stock appreciation rights or
similar securities issued with respect to any such Equity Interests) or Indebtedness or to service Indebtedness
incurred by Holdings or any direct or indirect parent companies of Holdings to finance the redemption, acquisition,
retirement, repurchase or settlement of such Equity I nterest or Indebtedness (or make Restricted Payments to allow
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any of Holdings' direct or indirect parent companies to so redeem, retire, acquire or repurchase their Equity Interests
or their Indebtedness or to service Indebtedness incurred by Holdings to finance the redemption, acquisition,
retirement, repurchase or settlement of such Equity Interests or Indebtedness or to service Indebtedness incurred to
finance the redemption, retirement, acquisition or repurchase of such Equity Interests or Indebtedness), held directly
or indirectly by current or former officers, managers, consultants, members of the Board of Directors, employees or
independent contractors (or their respective spouses, former spouses, successors, executors, administrators, heirs,
legatees or didributees) of Holdings (or any direct or indirect parent thereof), the Borrower and its Restricted
Subddiaries, upon the death, disability, retirement or termination of employment of any such Person or otherwise in
accordance with any stock option or stock appreciation rights plan, any management, director and/or employee stock
ownership or incentive plan, stock subscription plan, employment termination agreement or any other employment
agreements or equity holders' agreement in an aggregate amount after the Effective Date together with the aggregate
amount of loans and advances to Holdings made pursuant to Section 6.04(m) in lieu of Restricted Payments
permitted by this clause (v) not to exceed $10,000,000 in any calendar year; provided that such amount in any
calendar year may be increased by (1) an amount not to exceed the cash proceeds of key man life insurance policies
received by the Borrower (or by Holdings (or any direct or indirect parent thereof) and contributed to Holdings) or
the Restricted Subsidiaries after the Effective Date, or (2) the amount of any bona fide cash bonuses otherwise
payable to members of the Board of Directors, consultants, officers, employees, managers or independent
contractors of Holdings, the Borrower or any Resiricted Subsidiary that are foregone in return for the receipt of
Equity Interests, the Fair Market Value of which is equal to or less than the amount of such cash bonuses, which, if
not used in any year, may be carried forward to any subsequent fiscal year; provided further that cancellation of
Indebtedness owing to Holdings or any Restricted Subsidiary from members of the Board of Directors, consultants,
officers, employees, managers or independent contractors (or their respective spouses, former spouses, Successors,
executors, administrators, heirs, legatees or distributees) of Holdings, the Borrower or any Restricted Subsidiary in
connection with a repurchase of Equity Interests of Holdings, or the Borrower (or any direct or indirect parent
thereof) will not be deemed to congtitute a Restricted Payment for purposes of this Section 6.07 or any other
provisions of this Agreement,

(vi) other Restricted Payments made by Holdings (i) in an amount not to exceed, at the time of
the making such Restricted Payments and after giving Pro Forma Effect thereto, the greater of (A) $ 52,800,000 and
(B) 30% of Consolidated EBITDA for the most recently ended Test Period or (ii) in an unlimited amount so long as
(x) no Event of Default shall have occurred and be continuing or would result therefrom and (y) on a Pro Forma
Basis, the Senior Secured Net Leverage Ratio is equal to or less than 3.00 to 1.00 for the most recently ended Test
Period;

(vii) Holdings and any Restricted Subsidiary may make Restricted Payments in cash to any direct or
indirect parent of Holdings:

(A) as distributions to such or any direct or indirect parent of Holdings in amounts
required to pay with respect to any taxable period in which Holdings and/or any of its Subsidiaries
is a member of (or Holdings is a disregarded entity for U.S. federal income tax purposes whaolly
owned by a member of) a consolidated, combined, unitary or similar tax group (a " Tax Group”)
for U.S. federal and/or applicable foreign, state or local income tax purposes of which any direct
or indirect parent of Holdings is the common parent, Taxes that are attributable to the taxable
income, revenue, receipts, gross receipts, gross profits, capital or margin of Holdings and/or its
Subsidiaries; provided that, for each taxable period, the amount of such payments made in respect
of such taxable period in the aggregate shall not exceed the amount of such Taxes that Holdings
and its Subsidiaries would have been required to pay if they were a stand-alone Tax Group with
Holdings as the corporate common parent of such stand-alone Tax Group (reduced by any such
taxes paid directly by Holdings or its Subsidiaries to the applicable Governmental Authority)
(collectively, “ Tax Didtributions”);

(B) the proceeds of which shall be used by such direct or indirect parent to pay (1)
its operating expenses incurred in the ordinary course of business and other corporate overhead
costs and expenses (including administrative, legal, accounting and similar expenses payahle to
third parties) that are reasonable and customary and incurred in the ordinary course of business,
(2) any reasonable and customary indemnification claims made by members of the Board of
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Directors or officers, employees, directors, managers, consultants or independent contractors of
such parent attributable to the ownership or operations of Holdings, the Borrower and its
Restricted Subsidiaries, (3) fees and expenses (x) due and payable by Holdings and its Restricted
Subsidiaries and (y) otherwise permitted to be paid by Holdings and any Restricted Subsidiaries
under this Agreement, (4) [reserved] and (5) amounts that would otherwise be permitted to be paid
pursuant to Section 6.08(iii) or 6.08(xi);

(C) the proceeds of which shall be used by any direct or indirect parent of Holdings
to pay franchise and similar Taxes, and other fees and expenses, required to maintain its corporate
or other legal existence;

(D) [reserved];

(B the proceeds of which shall be used to pay fees and expenses related to any
equity or debt offering not prohibited by this Agreement;

(3] the proceeds of which shall be used to pay customary salary, bonus and other
benefits payable to officers and employees of any direct or indirect parent company of Holdings to
the extent such salaries, bonuses and other benefits are attributable to the ownership or operation
of Holdings, the Borrower and its Restricted Subsidiaries; and

(G the proceeds of which shall be used to make payments permitted by clause
(b)(iv) and (b)(v) of Section 6.07;

(wiii) in addition to the foregoing Restricted Payments and so long as (X) no Event of Default shall have
occurred and be continuing or would result therefrom and (y) Holdings is in Pro Forma Compliance with the
Financial Performance Covenant after giving effect to such Restricted Payments (regardiess of whether such
Financial Performance Covenant is applicable at such time) in an aggregate amount not to exceed the Available
Amount that is Not Otherwise Applied as in effect immediately prior to the time of making of such Restricted
Payment;

(iX) redemptions in whole or in part of any of its Equity Interests for another class of its Equity
Interests or with proceeds from substantially concurrent equity contributions or issuances of new Equity Interests;
provided, that such new Equity Interests contain terms and provisions at least as advantageous to the Lendersin all
respects material to their interests as those contained in the Equity Interests redeemed thereby,

(% payments made or expected to be made in respect of withholding or similar Taxes payable by
any future, present or former employee, director, manager or consultant and any repurchases of Equity Interests in
consideration of such payments including deemed repurchases in connection with the exercise of stock options and
the vesting of restricted stock and restricted stock units;

(x) [reserved];

(i) payments made or expected to be made by Holdings, the Borrower or any Restricted
Subsidiary in respect of withholding or similar Taxes payable upon exercise of Equity Interests by any future,
present or former employee, director, officer, manager or consultant (or their respective controlled Affiliates or
permitted transferees) and any repurchases of Equity Interests deemed to occur upon exercise of stock options or
warrants if such Equity Interests represent a portion of the exercise price of such options or warrants or required
withholding or similar Taxes;

(>dii) [Reserved];

(xv) the declaration and payment of a Resiricted Payment on Holdings' or the Borrower's
common stock (or the payment of Restricted Payments to Holdings or any direct or indirect parent company of
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Holdings to fund a payment of dividends on such company's common stock) of up to 5.09 per annum of Market
Capitalization of Holdings, and

(xv) any distributions or payments of Securitization Fees.

(b) Holdings will not, and will not permit any Restricted Subsidiary to, make or agree to pay
or make, directly or indirectly, any payment or other distribution (whether in cash, securities or other property) of or
in respect of principal of or interest on any Junior Financing, or any payment or other distribution (whether in cash,
securities or other property), including any sinking fund or similar deposit, on account of the purchase, redemption,
retirement, acquisition, cancellation or termination of any Junior Financing, or any other payment (including any
payment under any Swap Agreement) that has a substantially similar effect to any of the foregoing, except:

(i) payment of regularly scheduled interest and principal payments, mandatory offers to repay,
repurchase or redeem, mandatory prepayments of principal premium and interest, and payment of fees, expenses and
indemnification obligations, with respect to such Junior Financing, other than payments in respect of any Junior
Financing prohibited by the subordination provisions thereof;

(ii) refinancings of Indebtedness to the extent permitted by Section 6.01,

(iii) the conversion of any Junior Financing to Equity Interests (other than Disgualified Equity
Interests) of Holdings or any of its direct or indirect parent companies or the Borrower, and any payment that is
intended to prevent any Junior Financing from being treated as an “ applicable high yield discount obligation” within
the meaning of Section 163(i)(1) of the Code,

(iv) s0 long as no Event of Default shall have occurred and shall be continuing or would result
therefrom, prepayments, redemptions, repurchases, defeasances and other payments in respect of Junior Financings
prior to their scheduled maturity in an aggregate amount, not to exceed the sum of (A) an amount at the time of
making any such prepayment, redemption, repurchase, defeasance or other payment and together with any other
prepayments, redemptions, repurchases, defeasances and other payments made utilizing this subclause (A) not to
exceed the greater of (1) 44,000,000 and (2) 25% of Consolidated EBITDA for the most recently ended Test Period
after giving Pro Forma Effect to the making of such prepayment, redemption, purchase, defeasance or other
payment, and (B) provided that Holdings is in Pro Forma Compliance with the Financial Performance Covenant
after giving effect to such prepayment, redemption, purchase, defeasance or other payment, an amount equal to the
portion, if any, of the Available Amount that is Not Otherwise Applied as in effect immediately prior to the time of
making of such prepayment, redemption, repurchase, defeasance or other payment;

(v) payments made in connection with the Transactions;

(vi) prepayments, redemptions, purchases, defeasances and other payments in respect of Junior
Financing prior to their scheduled maturity; provided that after giving effect to such prepayment, redemption,
repurchase, defeasance or other payment, (A) on a Pro Forma Basis, the Senior Secured Net Leverage Ratio is less
than or equal to 3.00 to 1.00 for the most recently ended Test Period and (B) no Event of Default exists or would
result therefrom; and

(vii) prepayment of Junior Financing owed to Holdings or any Restricted Subsidiary or the
prepayment of Permitted Refinancing of such Indebtedness with the proceeds of any other Junior Financing.

SECTION 6.08 Transactions with Affiliates.

Holdings will not, and will not permit any Restricted Subsidiary to, sell, lease or otherwise transfer
any property or assetsto, or purchase, |ease or otherwise acquire any property or assets from, or otherwise engage in
any other transactions with, any of its Affiliates, except (i) (A) transactions between or among Holdings or any
Restricted Subgdiary or any entity that becomes a Restricted Subsidiary as a result of such transaction and (B)
transactions involving aggregate payment or consideration of less than $10,000,000, (ii) on terms substantially as
favorable to Holdings or such Restricted Subsidiary as would be obtainable by such Person at the time in a
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comparable arm’ s-length transaction with a Person other than an Affiliate, (iii) the payment of fees and expenses
related to the Transactions, (iv) [reserved], (V) issuances of Equity Interests of Holdings to the extent otherwise
permitted by this Agreement, (vi) employment and severance arrangements between Holdings and its Restricted
Subsidiaries and their respective officers and employees in the ordinary course of business or otherwise in
connection with the Transactions (including loans and advances pursuant to Sections 6.04(hb) and 6.04(n)), (vii)
payments by Holdings and its Restricted Subsgidiaries pursuant to tax sharing agreements among Holdings (and any
such parent thereof), the Borrower and its Restricted Subsidiaries on customary terms to the extent attributable to the
ownership or operation of Holdings and its Restricted Subsidiaries, to the extent such payments are permitted by
Section 6.07, (viii) the payment of customary fees and reasonable out-of-pocket costs to, and indemnities provided
on behalf of, members of the Board of Directors, officers and employees of Holdings (or any direct or indirect
parent thereof), the Borrower and the Restricted Subsidiaries in the ordinary course of business to the extent
attributable to the ownership or operation of Holdings and its Restricted Subsidiaries, (ix) transactions pursuant to
permitted agreements in existence or contemplated on the Effective Date and set forth on Schedule 6.08 or any
amendment thereto to the extent such an amendment is not adverse to the Lenders in any material respect, (x)
Restricted Payments permitted under Section 6.07 and loans and advancesin lieu thereof pursuant to Section 6.04(1),
(xi) payments to or from, and transactions with, any joint venture in the ordinary course of business (including,
without limitation, any cash management activities related thereto), (xii) transactions with customers, clients,
suppliers, contractors, joint venture partners or purchasers or sellers of goods or services that are Affiliates, in each
case in the ordinary course of business and which are fair to Holdings and the Restricted Subsidiaries, in the
reasonable determination of the Borrower, or are on terms at least as favorable as might reasonably have been
obtained at such time from an unaffiliated party, (xiii) sales of accounts receivable, or participations therein, or
Securitization Assets or related assets in connection with or any Qualified Securitization Facility, (xiv) payments
made in connection with the Transactions, (xv) [reserved] and (xvi) any other (A) Indebtedness permitted under
Section 6.01 and Liens permitted under Section 6.02; provided that such Indebtedness and Liens are on terms which
are fair and reasonable to Holdings and its Subsidiaries as determined by the board of directors of the Barrower and
(B) transactions permitted under Section 6.03, Investments permitted under Section 6.04 and Restricted Payments
permitted under Section 6.07.

SECTION 6.09 Restrictive Agreements.

Holdings will not, and will not permit any Restricted Subsidiary to, enter into any agreement,
instrument, deed or lease that prohibits or limits the ability of any Loan Party to create, incur, assume or suffer to
exist any Lien upon any of their respective properties or revenues, whether now owned or hereafter acquired, for the
benefit of the Secured Parties with respect to the Secured Obligations or under the First Lien Loan Documents;
provided that the foregoing shall not apply to:

(a) restrictions and conditions imposed by (1) Requirements of Law, (2) any First Lien Loan
Document, (3) any documentation governing First Lien Incremental Equivalent Debt, (4) any
documentation governing Permitted Unsecured Refinancing Debt, Permitted First Priority Refinancing
Debt or Permitted Second Priority Refinancing Debt, (5) any documentation governing other Indebtedness
(other than intercompany debt owed to the Borrower or the Restricted Subsidiaries) that do not materially
impair the Borrower's ahility to make payments on the Loans, (6) any documentation governing
Indebtedness incurred pursuant to Section 6.01(a)(xxiv) ar Section 6.01(a)(vii), (viii), (ix), (xv), (xxii) or
(xxvii) and (6) any documentation governing any Permitted Refinancing incurred to refinance any such
Indebtedness referenced in clauses (1) through (5) above;

(b) customary restrictions and conditions existing on the Effective Date and any extension,
renewal, amendment, modification or replacement thereof, except to the extent any such amendment,
modification or replacement expands the scope of any such restriction or condition;

(c) restrictions and conditions contained in agreements relating to the sale of a Subsidiary or

any assets pending such sale; provided that such restrictions and conditions apply only to the Subsidiary or
assetsthat isor are to be sold and such sale is permitted hereunder;
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(d) customary provisions in leases, licenses, sublicenses and other contracts (including
licenses and sublicenses of Intellectual Property) restricting the assignment thereof;

(e) restrictions imposed by any agreement relating to secured Indebtedness permitted by this
Agreement to the extent such restriction applies only to the property securing such | ndebtedness;

(f) any restrictions or conditions set forth in any agreement in effect at any time any Person
becomes a Restricted Subsidiary (but not any modification or amendment expanding the scope of any such
restriction or condition); provided that such agreement was not entered into in contemplation of such
Person becoming a Restricted Subsidiary and the restriction or condition set forth in such agreement does
not apply to Holdings, the Borrower or any Restricted Subsidiary;

(g) restrictions or conditions in any |ndebtedness permitted pursuant to Section 6.01 that is
incurred or assumed by Restricted Subsidiaries that are not Loan Parties to the extent such restrictions or
conditions are no more restrictive in any material respect than the restrictions and conditions in the First
Lien Loan Documents or, in the case of Junior Financing, are market terms at the time of issuance and are
imposed solely on such Restricted Subsidiary and its Subsidiaries;

(h) restrictions on cash (or Permitted | nvestments) or other deposits imposed by agreements
entered into in the ordinary course of business (or other restrictions on cash or deposits congtituting
Permitted Encumbrances);

(i) restrictions set forth on Schedule 6.09 and any extension, renewal, amendment,
modification or replacement thereof, except to the extent any such amendment, modification or replacement
expands the scope of any such restriction or condition;

()] customary provisionsin joint venture agreements and other similar agreements applicable
to joint ventures permitted by Section 6.04;

(k) customary restrictions contained in |leases, subleases, licenses, sublicenses or asset sdle
agreements otherwise permitted hereby so long as such restrictions relate only to the assets subject thereto;

()] customary provisions restricting subletting or assignment of any lease governing a
leasehold interest of Holdings, the Borrower or any Restricted Subsidiary; and

(m) customary net worth provisons contained in real property leases entered into by
Subsidiaries, so long as the Borrower has determined in good faith that such net worth provisions could not
reasonably be expected to impair the ability of Holdings and its Subsidiaries to meet their ongoing
obligations.

SECTION 6.10 Amendment of Junior Financing.

Holdings will not, and will not permit any Restricted Subsidiary to, amend or modify the
documentation governing any Junior Financing if the effect of such amendment or modification is materially adverse
to the Lenders or the |ssuing Banks; provided that such modification will not be deemed to be materially adverse if
such Junior Financing could be otherwise incurred under this Agreement (including as Indebtedness that does not
constitute a Junior Financing) with such terms as so modified at the time of such modification.

SECTION 6.11 Financia Performance Covenant.
If on the last day of any Test Period there are any Bridge Loans or any Revolving Loans then

outstanding, Holdings shall not permit the Senior Secured First Lien Net Leverage Ratio to be greater than 4.50:1.00
on the last day of such Test Period.
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SECTION 6.12 Changesin Fiscal Periods.

Holdings will not make any change in fiscal year; provided, however, that Holdings may, upon
written notice to the First Lien Administrative Agent, change its fiscal year to any other fiscal year reasonably
acceptable to the First Lien Administrative Agent, in which case, Holdings, the Borrower and the First Lien
Administrative Agent will, and are hereby authorized by the Lenders to, make any adjustments to this Agreement
that are necessary to reflect such change in fiscal year; and provided further that the limitation of this Section 6.12
shall not apply with respect to any short year resulting from the Transactions to occur on the Effective Date.

SECTION 6.13 reserv

SECTION 6.14 Anti-Corruption; Anti-Money Laundering; Sanctions.

Neither Holdings nor the Borrower shall use, directly or, to its knowledge, indirectly, any part of
any proceeds of the Loans or lend, contribute, or otherwise make available such proceeds: (i) in furtherance of an
offer, payment, promise to pay, or authorization or approval of the payment or giving of money, property, gifts or
anything else of value, directly or indirectly, to any “government officia” (including any officer or employee of a
government or government-owned or controlled entity or of a public international organization, or any person acting
in an official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for
political office) to influence official action or secure an improper advantage; (ii) in any manner that would constitute
or giveriseto aviolation of applicable Anti-Corruption Laws; (iii) to fund or facilitate any activities or business of,
with, involving or for the benefit of any Sanctioned Person or Sanctioned Jurisdiction; or (iv) in any manner that
would constitute or give rise to aviolation of Sanctions by any Person, including any Lender.

ARTICLEVII

EVENTS OF DEFAULT

SECTION 7.01 Events of Default.
If any of the following events (any such event, an “ Event of Default”) shall occur:

(a) any Loan Party shall fail to pay any principa of any Loan or any reimbursement
obligation in respect of any LC Dishursement when and as the same shall become due and payable, whether
at the due date thereof or at a date fixed for prepayment thereof or otherwise;

(b) any Loan Party shall fail to pay any interest on any Loan or any fee or any other amount
(other than an amount referred to in paragraph (a) of this Section 7.01) payable under any First Lien Loan
Document, when and as the same shall become due and payable (or, in the case of any RFR Interest
Payment, the |ater of (i) the date when the same shall have become due and payable and (ii) the date falling
three RFR Business Days after the date on which the First Lien Administrative Agent notified the relevant
Borrower of the amount of that RFR Interest Payment in accordance with this Agreement), and such failure
shall continue unremedied for a period of five (5) Business Days;

(c) any representation or warranty made or deemed made by or on behalf of Holdings, the
Borrower or any of its Restricted Subsidiaries in connection with any First Lien Loan Document or any
amendment or modification thereof or waiver thereunder, or in any report, certificate, financial statement or
other document furnished pursuant to or in connection with any First Lien Loan Document or any
amendment or modification thereof or waiver thereunder, shall prove to have been incorrect in any material
respect when made or deemed made;

(d) (i) Holdings, the Borrower or any of the Restricted Subsidiaries shall fail to observe or
perform any covenant, condition or agreement contained in Sections5.02, 5.04 (with respect to the
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existence of Holdings, the Borrower or any such Restricted Subsidiaries), 5.10, 5.14 or in Article VI (other
than Section 6.08 or 6.12 or the Financia Performance Covenant); or

(ii) Holdings or any of the Restricted Subsidiaries shall fail to observe or perform the Financial
Performance Covenant; provided that (a) any Event of Default under Section 6.11 is subject to cure as provided in
Section 7.02 and an Event of Default with respect to such Section shall not occur until the expiration of the tenth
(10th) day subsequent to the date on which the financial statements with respect to the applicable fiscal quarter (or
the fiscal year ended on the last day of such fiscal quarter) are required to be delivered pursuant to Section 5.01(a) or
Section 5.01(b), as applicable, and (b) a Default under Section 6.11 shall not constitute an Event of Default with
respect to the Term Loans unless and until the Revolving Lenders or the Bridge Lenders have actually declared all
such obligations to be immediately due and payable and terminated the Revolving Commitments or the Bridge
Commitments, as the case may be, in accordance with this Agreement and such declaration has not been rescinded
by the Required Revolving Lenders or the Required Bridge Lenders, as the case may be, on or before such date;

(e) Holdings, the Borrower or any of the Restricted Subsidiaries shall fail to observe or
perform any covenant, condition or agreement contained in any First Lien Loan Document (other than those
specified in paragraph (a), (b) or (d) of this Section 7.01), and such failure shall continue unremedied for a
period of thirty (30) days after written notice thereof from the First Lien Administrative Agent to the
Borrower;

(f) Holdings, the Borrower or any of the Restricted Subgidiaries shall fail to make any
payment (whether of principal or interest and regardless of amount) in respect of any Materia
Indebtedness, when and as the same shall become due and payable (after giving effect to any applicable
grace period);

(g) any event or condition occurs that results in any Material Indebtedness becoming due
prior to its scheduled maturity or that enables or permits (with all applicable grace periods having expired)
the holder or holders of any Materia Indebtedness or any trustee or agent on its or their behalf to cause any
Material Indebtedness to become due, or to require the prepayment, repurchase, redemption or defeasance
thereof, prior to its scheduled maturity, provided that this paragraph (g) shal not apply to (i) secured
Indebtedness that becomes due as a result of the sale, transfer or other disposition (including asaresult of a
casuaty or condemnation event) of the property or assets securing such |ndebtedness (to the extent such
sdle, transfer or other dispodtion is not prohibited under this Agreement) or (ii) termination events or
similar events occurring under any Swap Agreement that congtitutes Material Indebtedness (it being
understood that paragraph (f) of this Section 7.01 will apply to any failure to make any payment required as
a result of any such termination or similar event); provided further that a default under any financial
covenant in such Material I1ndebtedness shall not constitute an Event of Default unless and until the lenders
or holders with respect to such Material Indebtedness have actually declared all such obligations to be
immediately due and payable and terminate the commitments in accordance with the agreement governing
such Material Indebtedness and such declaration has not been rescinded by the required lenders with
respect to such Materia | ndebtedness on or before such date;

(h) an involuntary proceeding shal be commenced or an involuntary petition shall be filed
seeking (i) liguidation, court protection, reorganization or other relief in respect of Holdings, the Borrower
or any Material Subsidiary or its debts, or of amaterial part of its assets, under any Federal, state or foreign
bankruptcy, insolvency, receivership or similar law, now or hereafter in effect or (ii) the appointment of a
receiver, trustee, custodian, examiner, sequestrator, conservator or similar official for Holdings, the
Borrower or any Material Subsidiary or for a material part of its assets, and, in any such case, such
proceeding or petition shall continue undismissed or unstayed for 60 days or an order or decree approving
or ordering any of the foregoing shall be entered;

(i) Holdings, the Borrower or any Material Subsidiary shall (i) voluntarily commence any
proceeding or file any petition seeking liquidation, court protection, reorganization or other relief under any
Federal, state or foreign bankruptcy, insolvency, receivership or similar law, now or hereafter in effect,
(ii) consent to the ingtitution of, or fail to contest in a timely and appropriate manner, any proceeding or
petition described in paragraph (h) of this Section 7.01, (iii) apply for or consent to the appointment of a
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receiver, trustee, examiner, custodian, sequestrator, conservator or similar officia for Holdings, the
Borrower or any Material Subsidiary or for a material part of its assets, (iv) file an answer admitting the
material allegations of a petition filed against it in any such proceeding or (v) make a general assignment
for the benefit of creditors;

() one ar more enforceable judgments for the payment of money in an aggregate amount in
excess of $25,000,000 (to the extent not covered by insurance as to which the insurer has been notified of
such judgment or order and has not denied coverage) shall be rendered against Holdings, the Borrower and
any of its Restricted Subsidiaries or any combination thereof and the same shall remain undischarged for a
period of 60 consecutive days during which execution shall not be effectively stayed, or any judgment
creditor shall legdly attach or levy upon assets of such Loan Party that are materia to the businesses and
operations of Holdings, the Borrower and the Restricted Subsidiaries, taken as awhole, to enforce any such
judgment; provided that no Default or Event of Default shall occur under this Section 7.01(j) as a result of
any judgment rendered against Holdings, the Borrower or any of its Restricted Subsidiaries in connection
with the SNIA Litigation;

(k) an ERISA Event occurs that has resulted or would reasonably be expected to result in a
Material Adverse Effect;

()] any Lien purported to be created under any Security Document shall cease to be, or shall
be asserted in writing by any Loan Party not to be, avalid and perfected Lien on any materia portion of the
Collateral, with the priority required by the applicable Security Documents, except (i) as a result of the sale
or other disposition of the applicable Collateral to a Person that is not a Loan Party in a transaction
permitted under the First Lien Loan Documents, (ii) as a result of the First Lien Administrative Agent's
failure to (A) maintain possession of any stock certificates, promissory notes or other instruments delivered
to it under the Security Documents or (B) file Uniform Commercial Code amendment or continuation
financing statements or (iii) as to Collateral consisting of Material Real Property to the extent that such
losses are covered by alender’s title insurance policy and such insurer has not denied coverage or (iv) asa
result of acts or omissions of the First Lien Administrative Agent or any Lender;

(m) any materia provison of any First Lien Loan Document or any Guarantee of the First
Lien Loan Document Obligations shall for any reason be asserted in writing by any Loan Party not to be a
legal, valid and binding obligation of any Loan Party thereto other than as expressly permitted hereundey or
thereunder;

(n) any Guarantees of the First Lien Loan Document Obligations by any Loan Party pursuant
to the Firgt Lien Guarantee Agreement shall cease to be in full force and effect (in each case, other than in
accordance with the terms of the First Lien Loan Documents); or

(0) there shall occur a Change of Control.

then, and in every such event, and a any time thereafter during the continuance of such event, the First Lien
Administrative Agent may, and at the request of the Required Lenders (or in the case of an Event of Default under
Section 7.01(d)(ii) after giving effect to the proviso (x) the Required Revolving Lenders (with respect to the
Revolving Commitments and the Revolving Loans) or (y) the Required Bridge Lenders (with respect to the Bridge
Commitments and the Bridge Loans)) shall, by notice to the Borrower, take any or al of the following actions, at the
same or different times: (i) terminate the Commitments, and thereupon the Commitments shall terminate
immediately, (i) declare the Loans then outstanding to be due and payable in whaole (or in part, in which case any
principal not so declared to be due and payable may thereafter be declared to be due and payable), and (iii) demand
the Borrower deposit cash collateral with the First Lien Administrative Agent as contemplated by Section 2.05(j) in
the aggregate LC Exposure Amount of all outstanding Letters of Credit and thereupon the principal of the Loans and
the LC Exposure of all Letters of Credit so declared to be due and payable, together with accrued interest thereon
and all fees and other obligations of the Barrower accrued hereunder, shall become due and payable immediately,
without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower;
and in case of any event with respect to Holdings or the Borrower described in paragraph (h) or (i) of this Section
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7.01, the Commitments shall automatically terminate and the principal of the Loans then outstanding, together with
accrued interest thereon and al fees and other obligations of the Borrower accrued hereunder, shall automatically
become due and payable, without presentment, demand, protest or other notice of any kind, all of which are hereby
waived by the Borrower.

SECTION 7.02 Right to Cure.

(a) Notwithstanding anything to the contrary contained in Section 7.01, in the event that
Holdings and its Restricted Subsidiaries fail to comply with the requirements of the Financia Performance Covenant
(if applicable) as of the last day of any applicable fiscal quarter of the Borrower, a any time after the beginning of
such fiscal quarter until the expiration of the tenth (10th) Business Day subsequent to the date on which the financial
statements with respect to such fiscal quarter (or the fiscal year ended on the last day of such fiscal quarter) are
required to be delivered pursuant to Section 5.01(a) or (b), as applicable, Holdings shall have the right to issue
Qualified Equity Interests for cash or otherwise receive cash contributions to the capital of Holdings as cash
common exjuity or other Qualified Equity Interests (which Holdings shall contribute through its subsidiaries as cash
common equity or other Qualified Equity Interests) (collectively, the “Cure Right”), and upon the receipt by
Holdings of the Net Proceeds of such issuance (the “ Cure Amount”) pursuant to the exercise by Holdings of such
Cure Right the Financial Performance Covenant shall be recalculated giving effect to one of the following pro forma
adjustments:

(i) Consolidated EBITDA shal be increased with respect to such applicable fiscal quarter and
any four fiscal quarter period that contains such fiscal quarter, solely for the purpose of measuring the Financial
Performance Covenant and not for any other purpose under this Agreement, by an amount equal to the Cure
Amount; or

(ii) if, after giving effect to the foregoing pro forma adjustment (without giving effect to any
repayment of any Indebtedness with any portion of the Cure Amount or any portion of the Cure Amount on the
halance sheet of Holdings and its Restricted Subsidiaries, in each case, with respect to such fiscal quarter only),
Holdings and its Restricted Subsidiaries shall then be in compliance with the contained in the Financial Performance
Covenant or the Financial Performance Covenant is not applicable for such fiscal quarter, Holdings and the
Restricted Subsidiaries shall be deemed to have satisfied the requirements of the Financia Performance Covenant as
of the relevant date of determination with the same effect as though there had been no failure to comply therewith at
such date, and the applicable breach or default of the Financial Performance Covenant that had occurred shall be
deemed cured for the purposes of this Agreement;

provided that the Borrower shall have notified the First Lien Administrative Agent of the exercise of such Cure
Right within five (5) Business Days of the issuance of the relevant Qualified Equity Interests for cash or the receipt
of the cash contributions by Holdings.

(b) Notwithstanding anything herein to the contrary, (i) in each four consecutive fisca
quarter period of Holdings there shall be at least two (2) fiscal quarters in which the Cure Right is not exercised,
(ii) during the term of this Agreement, the Cure Right shall not be exercised more than five (5) times and (iii) for
purposes of this Section 7.02, the Cure Amount shall be no greater than the amount required for purposes of
complying with the Financial Performance Covenant and any amounts in excess thereof shall not be deemed to bea
Cure Amount. Notwithstanding any other provision in this Agreement to the contrary, the Cure Amount received
pursuant to any exercise of the Cure Right shall be disregarded for purposes of determining any available basket
under Article VI of this Agreement. For the avoidance of doubt, no Cure Amounts shall be applied to reduce the
Indebtedness of Holdings and its Restricted Subsidiaries on a Pro Forma Basis for purposes of determining
compliance with the Financial Performance Covenants and there shall not have been a breach of any covenant under
Article VI of this Agreement by reason of having no longer included such Cure Amount in any basket during the
relevant period.
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SECTION 7.03 Application of Proceeds. Subject to the terms of any applicable intercreditor
agreement, the First Lien Collateral Agent shal apply the proceeds of any collection or sale of Collateral, including
any Collateral consisting of cash, asfollows:

FIRST, to the payment of all costs and expenses incurred by the First Lien Collateral Agent in
connection with such collection or sale or otherwise in connection with this Agreement, any other First Lien
Loan Document or any of the Secured Obligations, including all court costs and the fees and expenses of its
agents and legal counsel, the repayment of all advances made by the First Lien Collateral Agent hereunder
or under any other First Lien Loan Document on behalf of any Loan Party and any other costs or expenses
incurred in connection with the exercise of any right or remedy hereunder or under any other First Lien
Loan Document;

SECOND, to the payment in full of the Secured Obligations (the amounts so applied to be
distributed among the Secured Parties pro rata in accordance with the amounts of the Secured Obligations
owed to them on the date of any such distribution);

THIRD, to any agent of any other junior secured debt, in accordance with any applicable
intercreditor agreement; and

FOURTH, to the Loan Parties, their successors or assigns, or as a court of competent jurisdiction
may otherwise direct.

The First Lien Collateral Agent shall have absolute discretion as to the time of application of any such proceeds,
moneys or balances in accordance with this Agreement. Upon any sale of Collateral by the First Lien Collateral
Agent (including pursuant to a power of sale granted by statute or under a judicial proceeding), the receipt of the
First Lien Collateral Agent or of the officer making the sale shall be a sufficient discharge to the purchaser or
purchasers of the Collatera so sold and such purchaser or purchasers shal not be obligated to see to the application
of any part of the purchase money paid over to the First Lien Collateral Agent or such officer or be answerable in
any way for the misapplication thereof. The First Lien Collateral Agent shall have no liability to any of the Secured
Parties for actions taken in reliance on information supplied to it as to the amounts of unpaid principal and interest
and other amounts outstanding with respect to the Secured Obligations. Notwithstanding the foregoing, Excluded
Swap Obligations with respect to any Subsidiary Loan Party shall not be paid with amounts received from such
Subsidiary Loan Party or its assets, but appropriate adjustments shall be made with respect to payments from other
Loan Parties to preserve the all ocation to Secured Obligations otherwise set forth above.

ARTICLEVIII

ADMINISTRATIVE AGENT

SECTION 8.01 Appointment and Autharity.

(&) Each of the Lenders and the Issuing Bank hereby irrevocably appoints Goldman Sachsto
act on its behalf as the First Lien Administrative Agent and First Lien Collateral Agent hereunder and under the
other First Lien Loan Documents and authorizes the First Lien Administrative Agent to take such actions on its
behalf and to exercise such powers as are delegated to the First Lien Administrative Agent and First Lien Collateral
Agent by the terms hereof or thereof, together with such actions and powers as are reasonably incidental thereto.
The provisons of this Article are solely for the benefit of the First Lien Administrative Agent and the First Lien
Collateral Agent, the Lenders and the Issuing Bank, and the Borrower shall not have rights as a third party
beneficiary of any of such provisions.

(b) The First Lien Administrative Agent shall also act as the “First Lien Collateral Agent”
under the First Lien Loan Documents, and each of the Lenders and the I'ssuing Bank hereby irrevocably appoints and
authorizes the First Lien Collateral Agent to act as the agent of such Lender and the Issuing Bank for purposes of
acquiring, holding and enforcing any and all Liens on Collateral granted by any of the Loan Parties to secure any of
the Secured Obligations, together with such powers and discretion as are reasonably incidental thereto. In this
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connection, the Firgt Lien Collateral Agent and any co-agents, sub-agents and attorneys-in-fact appointed by the
First Lien Administrative Agent and First Lien Collateral Agent pursuant to Section 8.05 for purposes of holding or
enforcing any Lien on the Collateral (or any portion thereof) granted under the Security Documents, or for
exercising any rights and remedies thereunder at the direction of the First Lien Administrative Agent, shall be
entitled to the benefits of all provisions of this Article VIII and Article 1X (including Section 9.03 as though such
co-agents, sub-agents and attorneys-in-fact were the “collateral agent” under the First Lien Loan Documents) as if
set forth in full herein with respect thereto.

SECTION 8.02 Rights as a Lender.

The Person serving as the First Lien Administrative Agent hereunder shall have the same rights
and powersin its capacity as a Lender as any other Lender and may exercise the same as though it were not the First
Lien Administrative Agent and the term “ Lender” or “Lenders’ shall, unless otherwise expresdly indicated or unless
the context otherwise requires, include the Person serving as the First Lien Administrative Agent hereunder in its
individual capacity. Such Person and its Affiliates may accept deposits from, own securities of, 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 Subsidiary or other Affiliate of the Borrower as if such Person were not the First Lien
Administrative Agent hereunder and without any duty to account therefor to the Lenders.

SECTION 8.03 Exculpatory Provisions.

The Firs Lien Adminisirative Agent shall not have any duties or obligations except those
expresdy set forth herein and in the other First Lien Loan Documents. Without limiting the generality of the
foregoing, the First Lien Administrative Agent:

(a) shall not be subject to any fiduciary or other implied duties, regardliess 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 expressy contemplated hereby or by the other First Lien
Loan Documents that the First Lien 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 First Lien Loan Documents); provided that the First Lien Administrative Agent shall
not be required to take any action that, in its opinion or the opinion of its counsel, may expose the First Lien
Adminigtrative Agent to liability or that is contrary to any First Lien Loan Document or applicable law;

(c) shall not, except as expresdy set forth herein and in the other First Lien Loan Documents,
have any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the
Borrower or any of their Affiliates that is communicated to or obtained by the Person serving as the First
Lien Administrative Agent or any of its Affiliatesin any capacity;

(d) shall not be liable for any action taken or not taken by it (i) 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 First Lien Administrative Agent shall believe in good faith shall be necessary, under the
circumstances as provided in Section 9.02 and in the last paragraph of Section 7.01) or (ii) in the absence of
its own gross negligence, bad faith or willful misconduct as determined by a court of competent jurisdiction
by final and non-appeal able judgment; provided that the First Lien Administrative Agent shall be deemed
not to have knowledge of any Default unless and until written notice describing such Default is given to the
First Lien Administrative Agent by the Borrower, a Lender or the Issuing Bank; and

(e) shall not be responsible for or have any duty to ascertain or inquireinto (i) any statement,
warranty or representation made in or in connection with this Agreement or any other First Lien Loan
Document, (ii) the contents of any certificate, report or other document delivered hereunder or thereunder
or in connection herewith or therewith, (iii) the performance or observance of any of the covenants,
agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the
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validity, enforceability, effectiveness or genuineness of this Agreement, any other First Lien Loan
Document or any other agreement, instrument or document, or the creation, perfection or priority of any
Lien purported to be created by the Security Documents, (v) the value or the sufficiency of any Collateral,
or (vi) the satisfaction of any condition set forth in Article IV or elsewhere herein, other than to confirm
receipt of items expressy required to be delivered to the First Lien Administrative Agent.

SECTION 8.04 Reliance by First Lien Administrative Agent.

The Firgt Lien Administrative Agent shal be entitled to rely upon, and shall not incur any liability
for relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing
(including any electronic message, Internet or intranet website posting or other distribution) believed by it to be
genuine and to have been signed, sent or otherwise authenticated by the proper Person. The First Lien
Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to have
been made by the proper Person, and shall not incur any liability for relying thereon. In determining compliance
with any condition hereunder to the making of a Loan, or the issuance of a Letter of Credit, that by its terms must be
fulfilled to the satisfaction of a Lender or the Issuing Bank, the First Lien Administrative Agent may presume that
such condition is satisfactory to such Lender or the Issuing Bank unless the First Lien Administrative Agent shall
have received notice to the contrary from such Lender or the Issuing Bank prior to the making of such Loan or the
issuance of such Letter of Credit. The First Lien 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 counsal, accountants or experts.

SECTION 8.05 Delegation of Duties.

The First Lien Administrative Agent may perform any and all of its duties and exercise its rights
and powers hereunder or under any other First Lien Loan Document by or through any one or more sub-agents
(which may include such of the First Lien Administrative Agent's affiliates or branches as it deems appropriate)
appointed by the First Lien Administrative Agent. The First Lien Administrative Agent and any such sub-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 V111 shall apply to any such sub-agent and to the Related Parties of the
First Lien Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection
with the syndication of the credit facilities provided for herein as well as activities as First Lien Administrative

Agent.

SECTION 8.06 Resignation of First Lien Administrative Agent.

Subject to the appointment and acceptance of a successor First Lien Administrative Agent as
provided in this paragraph, the First Lien Administrative Agent may resign upon thirty (30) days' notice to the
Lenders, the Issuing Banks and the Borrower. Upon receipt of any such notice of resignation, the Required Lenders
shall have the right, with the Borrower's consent (such consent not to be unreasonably withheld or delayed) unlessa
Specified Event of Default has occurred and is continuing, to appoint a successor, which shall be a bank with an
office in the United States, or an Affiliate of any such bank with an office in the United States. If no such successor
shall have been so appointed by the Required Lenders and shall have accepted such appointment within thirty (30)
days after the retiring First Lien Administrative Agent gives notice of its resignation, then such resignation shall
nevertheless be effective and the retiring First Lien Administrative Agent may (but shall not be obligated to) on
behalf of the Lenders and the Issuing Banks, appoint a successor First Lien Administrative Agent, which shall be an
Approved Bank with an office in New York, New Y ork, or an Affiliate of any such Approved Bank (the date upon
which the retiring First Lien Administrative Agent is replaced, the “ Resignation Effective Date”); provided that if the
First Lien Administrative Agent shall notify the Borrower and the Lenders that no qualifying Person accepted such
appointment, then such resignation shall nonethel ess become effective in accordance with such notice.

If the Person serving as First Lien Administrative Agent is a Defaulting Lender, the Required
Lenders and Holdings may, to the extent permitted by applicable law, by notice in writing to such Person remove
such Person as First Lien Administrative Agent and, with the consent of the Borrower, appoint a successor. If no
such successor shall have been so appointed by the Required Lenders and shall have accepted such appointment
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within thirty (30) days (the "Removal Effective Date”), then such remova shall nonetheless become effective in
accordance with such notice on the Remova Effective Date.

With effect from the Resignation Effective Date or the Removal Effective Date (as applicable) (1)
the retiring or removed First Lien Administrative Agent shall be discharged from its duties and obligations
hereunder and under the other First Lien Loan Documents (except (i) that in the case of any collateral security held
by the First Lien Administrative Agent on behalf of the Lenders under any of the First Lien Loan Documents, the
retiring or removed First Lien Administrative Agent shall continue to hold such collateral security until such time as
a successor First Lien Administrative Agent is appointed and (ii) with respect to any outstanding payment
obligations) and (2) except for any indemnity payments or other amounts then owed to the retiring or removed First
Lien Administrative Agent, dl payments, communications and determinations provided to be made by, to or through
the First Lien Administrative Agent shdl instead be made by or to each Lender directly, until such time, if any, as
the Required Lenders appoint a successor First Lien Administrative Agent as provided for above. Upon the
acceptance of a successor's appointment as First Lien Administrative Agent hereunder, such successor shall succeed
to and become vested with al of the rights, powers, privileges and duties of the retiring (or removed) First Lien
Administrative Agent (other than any rights to indemnity payments or other amounts owed to the retiring or removed
First Lien Administrative Agent as of the Resignation Effective Date or the Removal Effective Date, as applicable),
and the retiring or removed First Lien Administrative Agent shall be discharged from all of its duties and obligations
hereunder and under the other First Lien Loan Documents as set forth in this Section. The fees payable by the
Borrower to asuccessor First Lien Administrative Agent shall be the same as those payable to its predecessor unless
otherwise agreed between the Borrower and such successor. After the retiring or removed First Lien Administrative
Agent's resgnation or removal hereunder and under the other First Lien Loan Documents, the provisions of this
Article and Section 9.04 shall continue in effect for the benefit of such retiring or removed First Lien 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 while the retiring or removed First Lien Administrative Agent was acting as First Lien Administrative

Agent.

SECTION 8.07 Non-Reliance on First Lien Administrative Agent and Other Lenders.

Each Lender and the Issuing Bank acknowledges that it has, independently and without reliance
upon the First Lien 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 credit analysis and decision to enter into this
Agreement. Each Lender and the Issuing Bank also acknowledges that it will, independently and without reliance
upon the First Lien Administrative Agent or any other Lender or any of their Related Parties and based on such
documents and information as it shall from time to time deem appropriate, continue to make its own decisions in
taking or not taking action under or based upon this Agreement, any other First Lien Loan Document or any related
agreement or any document furnished hereunder or thereunder.

Each Lender, by delivering its signature page to this Agreement and funding its Loans on the
Effective Date, or delivering its signature page to an Assignment and Assumption, Incremental Facility Amendment
or Refinancing Amendment pursuant to which it shall become a Lender hereunder, shall be deemed to have
acknowledged receipt of, and consented to and approved, each First Lien Loan Document and each other document
required to be delivered to, or be approved by or satisfactory to, the First Lien Administrative Agent or the Lenders
on the Effective Date.

No Lender shall have any right individually to realize upon any of the Collateral or to enforce any
Guarantee of the Secured Obligations, it being understood and agreed that all powers, rights and remedies under the
First Lien Loan Documents may be exercised solely by the First Lien Administrative Agent and First Lien Collateral
Agent on behalf of the Lenders in accordance with the terms thereof. In the event of aforeclosure by the First Lien
Administrative Agent or First Lien Collateral Agent on any of the Collateral pursuant to a public or private sale or
other disposition, the First Lien Administrative Agent, the First Lien Collateral Agent or any Lender may be the
purchaser or licensor of any or al of such Collateral at any such sale or other disposition, and the First Lien
Administrative Agent or First Lien Collateral Agent, as agent for and representative of the Lenders (but not any
Lender or Lenders in its or their respective individual capacities unless Required Lenders shall otherwise agree in
writing) shall be entitled, for the purpose of bidding and making settlement or payment of the purchase price for al
or any portion of the Collateral sold at any such public sale, to use and apply any of the Secured Obligations as a
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credit on account of the purchase price for any collateral payable by the First Lien Administrative Agent or First
Lien Collateral Agent on behalf of the Lenders at such sale or other disposition. Each Lender, whether or not a party
hereto, will be deemed, by its acceptance of the benefits of the Collateral and of the Guarantees of the Secured
Obligations, to have agreed to the foregoing provisions.

SECTION 8.08 No Other Duties, Etc.

Anything herein to the contrary notwithstanding, neither any Joint Lead Arrangers nor any person
named on the cover page hereof as a Joint Lead Arranger shall have any powers, duties or responsibilities under this
Agreement or any of the other First Lien Loan Documents, except in its capacity, as applicable, as the Firgt Lien
Administrative Agent, a Lender or an Issuing Bank hereunder.

SECTION 8.09 Firgt Lien Administrative Agent May File Proofs of Claim.

In case of the pendency of any proceeding under any Debtor Relief Law or any other judicial
proceeding relative to any Loan Party, the First Lien Administrative Agent (irrespective of whether the principa of
any Loan or outstanding Letter of Credit shal then be due and payable as herein expressed or by declaration or
otherwise and irrespective of whether the First Lien Administrative Agent shall have made any demand on the
Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and
unpaid in respect of the Loans, Letter of Credit outstandings and all other Secured Obligations that are
owing and unpaid and to file such other documents as may be necessary or advisable in order to have the
claims of the Lenders, the Issuing Bank and the First Lien Administrative Agent (including any claim for
the reasonable compensation, expenses, disbursements and advances of the Lenders, the Issuing Bank and
the First Lien Administrative Agent and their respective agents and counsel and all other amounts due the
Lenders, the Issuing Bank and the Firgt Lien Administrative Agent under Sections 2.12 and 9.03) alowed
in such judicia proceeding; and

(b) to 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, sequestrator or other similar officia in any such judicial
proceeding is hereby authorized by each Lender and the Issuing Bank to make such payments to the First Lien
Administrative Agent and, if the First Lien Administrative Agent shall consent to the making of such payments
directly to the Lenders and the Issuing Bank, to pay to the First Lien Administrative Agent any amount due for the
reasonable compensation, expenses, disbursements and advances of the First Lien Administrative Agent and its
agents and counsel, and any other amounts due the First Lien Administrative Agent under Sections 2,12 and 9.03.

Nothing contained herein shall be deemed to authorize the First Lien Administrative Agent to
authorize or consent to or accept or adopt on behalf of any Lender or the Issuing Bank any plan of reorganization,
arrangement, adjustment or composition affecting the Secured Obligations or the rights of any Lender or the Issuing
Bank to authorize the First Lien Administrative Agent to vote in respect of the claim of any Lender or the Issuing
Bank or in any such proceeding.

SECTION 8.10 No Waiver; Cumulative Remedies; Enforcement.

No failure by any Lender, any Issuing Bank or the First Lien Administrative Agent to exercise, and
no delay by any such Person in exercising, any right, remedy, power or privilege hereunder or under any other First
Lien Loan Document shall operate as 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 First Lien Loan Document, are cumulative and not exclusive of any rights, remedies, powers and privileges
provided by law.
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Notwithstanding anything to the contrary contained herein or in any other First Lien Loan
Document, the authority to enforce rights and remedies hereunder and under the other First Lien 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 ingtituted and maintained exclusively by, the First Lien Administrative
Agent in accordance with Article V1| for the benefit of al the Lenders and the Issuing Banks; provided, however,
that the foregoing shall not prohibit (a) the First Lien Administrative Agent from exercising on its own behalf the
rights and remedies that inure to its benefit (solely in its capacity as First Lien Administrative Agent) hereunder and
under the other First Lien Loan Documents, (b) the | ssuing Banks or the Swingline Lender from exercising the rights
and remedies that inure to its benefit (solely in its capacity as |ssuing Bank or Swingline Lender, as the case may be)
hereunder and under the other First Lien Loan Documents, (c) any Lender from exercising setoff rights in
accordance with Section 9.08 (subject to the terms of Section 2.18), 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 a any time there is no Person acting as First Lien
Administrative Agent hereunder and under the other First Lien Loan Documents, then (i) the Required Lenders shall
have the rights otherwise ascribed to the First Lien Administrative Agent pursuant to Article VII and (ii) in addition
to the matters set forth in clauses (b), (c) and (d) of the preceding proviso and subject to Section 2.18, any Lender
may, with the consent of the Required Lenders, enforce any rights and remedies available to it and as authorized by
the Required Lenders.

SECTION 811 Certain ERISA Matters.

(&) Each Lender (x) represents and warrants, as of the date such Person became a Lender party
hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such
Person ceases being alLender party hereto, for the benefit of, the First Lien Administrative Agent, and not, for
the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that at least one of the
following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or
otherwise) of one or more Benefit Plans with respect to such Lender's entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments or this
Agreement,

(i) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class
exemption for certain transactions determined by independent qualified professional asset managers),
PTE 95-60 (a class exemption for certain transactions involving insurance company general
accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company
pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank
collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by
in-house asset managers), is applicable with respect to such Lender's entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments and this
Agreement,

(ii) (A) such Lender is an investment fund managed by a “Quadlified Professional Asset
Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset
Manager made the investment decision on behalf of such Lender to enter into, participate in,
administer and perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C)
the entrance into, participation in, administration of and performance of the Loans, the Letters of
Credit, the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g)
of Part | of PTE 84- 14 and (D) to the best knowledge of such Lender, the requirements of
subsection (a) of Part | of PTE 84-14 are satisfied with respect to such Lender's entrance into,
participation in, administration of and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing between the
Firgt Lien Administrative Agent, in its sole discretion, and such Lender.
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(b) Inaddition, unlesseither (1) sub-clause (i) in the immediately preceding clause (a) is
true with respect to a Lender or (2) a Lender has provided another representation, warranty and covenant in
accordance with sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents
and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date
such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for
the benefit of, the First Lien Administrative Agent, and not, for the avoidance of doubt, to or for the benefit
of the Borrower or any other Loan Party, that the First Lien Administrative Agentis a fiduciary with respect
to the assets of such Lender involved in such Lender's entrance into, participation in, adminigtration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement (including in connection
with the reservation or exercise of any rights by the Frst Lien Administrative Agent under this Agreement,
any First Lien Loan Document or any documents related hereto or thereto).

ARTICLEIX

MISCELLANEOUS

SECTION 9.01 Notices.

(a) Except in the case of notices and other communications expressly permitted to be given
by telephone, al notices and other communications provided for herein shall be in writing and shall be delivered by
hand or overnight courier service, mailed by certified or registered mail or sent by fax or other electronic
transmission, as follows:

(i) if to Holdings, the Borrower, the First Lien Administrative Agent, the Issuing Bank or the
Swingline Lender, to the address, fax number, e-mail address or telephone number specified for such Person on
Schedule 9.01; and

(ii) if to any other Lender, to it at its address (or fax number, telephone number or e-mail
address) set forth 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
contain Material Non-Public Information relating to the Borrower).

Notices and other communications sent by hand or overnight courier service, or mailed by certified
or registered mail, shall be deemed to have been given when received; notices and other communications sent by fax
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 to 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, the
Issuing Bank and the Swingline Lender hereunder may be delivered or furnished through Electronic System
(including e-mail and Internet or intranet websites) pursuant to procedures reasonably approved by the First Lien
Administrative Agent, provided that the foregoing shall not apply to notices to any Lender, the Issuing Bank or
Swingline Lender pursuant to Articlel! if such Lender, the Issuing Bank or the Swingline Lender, as applicable, has
notified the First Lien Administrative Agent that it is incapable of receiving notices under such Article by eectronic
communication.

Unless the Firgt Lien 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 “ return receipt requested” 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 to have been sent at the
opening of business on the next Business Day for the recipient, and (ii) notices or communications posted to an
Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail
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address as described in the foregoing clause (i) of notification that such notice or communication is available and
identifying the website address therefor.

(© The Platform. THE PLATFORM IS PROVIDED “AS 1S" AND “AS AVAILABLE."
THE AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR
COMPLETENESS 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-INFRINGEMENT
OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY
ANY AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM. Inno
event shall the First Lien Administrative Agent or any of its Related Parties (collectively, the " Agent Parties') have
any liability to Holdings, the Borrower, any Lender, the Issuing Bank or any other Person for losses, claims,
damages, liabilities or expenses of any kind (whether in tort, contract or otherwise) arising out of the Borrower's or
the First Lien Administrative Agent's transmission of Borrower Materials through the Internet, except to the extent
that such losses, claims, damages, liabilities or expenses are determined by a court of competent jurisdiction by a
final and non-appeslable judgment to have resulted from the gross negligence, bad faith or willful misconduct of
such Agent Party; provided, however, that in no event shall any Agent Party have any liability to Holdings, the
Borrower, any Lender, the Issuing Bank or any other Person for indirect, special, incidental, consequential or
punitive damages (as opposed to direct or actual damages).

((¢)] Change of Address Etc. Each of Holdings, the Borrower, the First Lien Administrative
Agent, the Issuing Bank and the Swingline Lender may change its address, electronic mail address, fax or telephone
number for notices and other communications or website hereunder by notice to the other parties hereto. Each other
Lender may change its address, fax or telephone number for notices and other communications hereunder by notice
to the Borrower, the First Lien Administrative Agent, the | ssuing Bank and the Swingline Lender. In addition, each
Lender agrees to notify the First Lien Administrative Agent from time to time to ensure that the First Lien
Administrative Agent has on record (i) an effective address, contact name, telephone number, fax number and
electronic mail address to which notices and other communications may be sent and (ii) accurate wire instructions
for such Lender.

(e) Reliance by First Lien Administrative A Issuing Bank and Lenders. The First Lien
Administrative Agent, the Issuing Bank and the Lenders shall be entitled to rely and act upon any notices
purportedly given by or on behaf of the Borrower even if (i) such notices were not made in a manner specified
herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or (ii) the
terms thereof, as understood by the recipient, varied from any confirmation thereof. The Borrower shall indemnify
the First Lien Administrative Agent, the Issuing Bank, each Lender and the Relaied Parties from all losses, codts,
expenses and liabilities resulting from the reliance by such Person on each notice purportedly given by or on behalf
of the Borrower in the absence of gross negligence or willful misconduct as determined in afinal and non-appealable
judgment by a court of competent jurisdiction. All telephonic notices to and other telephonic communications with
the First Lien Administrative Agent may be recorded by the First Lien Administrative Agent and each of the parties
hereto hereby consents to such recording.

SECTION 9.02 Waivers, Amendments.

(a) No failure or delay by the First Lien Administrative Agent, any Issuing Bank or any
Lender in exercising any right or power under this Agreement or any First Lien Loan Document shall operate as a
waiver thereof, nor shal any single or partid exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any ather or further exercise thereof or the
exercise of any other right or power. The rights and remedies of the First Lien Administrative Agent, the Issuing
Banks and the Lenders hereunder and under the other First Lien Loan Documents are cumulative and are not
exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this Agreement
or any First Lien Loan Document or consent to any departure by any Loan Party therefrom shall in any event be
effective unless the same shall be permitted by paragraph (b) of this Section 9.02, and then such waiver or consent
shall be effective only in the specific instance and for the purpose for which given. Without limiting the generality
of the foregoing, the making of a Loan or the issuance, amendment, renewal or extension of a Letter of Credit shall
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not be construed as a waiver of any Default, regardless of whether the First Lien Administrative Agent, any Lender
or any Issuing Bank may have had notice or knowledge of such Default at the time. No notice or demand on the
Borrower or Holdings in any case shall entitle the Borrower or Holdings to any other or further notice or demand in
similar or other circumstances.

(b) Except as provided in Section 2.20 with respect to any Incremental Facility Amendment,
Section 2.21 with respect to any Refinancing Amendment or Section 2.24 with respect to any Permitted Amendment,
neither this Agreement, any First Lien Loan Document nor any provision hereof or thereof may be waived, amended
or modified except, in the case of this Agreement, pursuant to an agreement or agreements in writing entered into by
Holdings, the Borrower, the First Lien Administrative Agent (to the extent that such waiver, amendment or
modification does not affect the rights, duties, privileges or obligations of the First Lien Administrative Agent under
this Agreement, the First Lien Administrative Agent shall execute such waiver, amendment or other modification to
the extent approved by the Required Lenders) and the Required Lenders or, in the case of any other First Lien Loan
Document, pursuant to an agreement or agreements in writing entered into by the Firgt Lien Administrative Agent
and the Loan Party or Loan Parties that are parties thereto, in each case with the consent of the Required Lenders;
provided that no such agreement shall (i) increase the Commitment of any Lender without the written consent of
such Lender (it being understood that a waiver of any condition precedent set forth in Section 4.02 or the waiver 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), (ii) reduce the principal amount of any Loan
or LC Disbursement or reduce the reimbursement obligations of the Borrower for the LC Exposure at such time (it
being understood that a waiver of any Default, Event of Default, mandatory prepayment or mandatory reduction of
the Commitments shall not constitute a reduction or forgiveness of principal) or reduce the rate of interest thereon,
or reduce any fees payable hereunder, without the written consent of each Lender directly and adversaly affected
thereby (it being understood that any change to the definition of Total Net Leverage Ratio, Senior Secured Net
Leverage Ratio, Senior Secured First Lien Net Leverage Ratio or Interest Coverage Ratio or in the component
definitions thereof shall not condlitute a reduction of interest or fees), provided that only the consent of the Required
Lenders shall be necessary to waive any obligation of the Borrower to pay default interest pursuant to Section
2.13(c), (iii) effectuate the subordination of the Secured Obligations without the written consent of each Lender
directly and adversely affected thereby (iv) postpone the maturity of any Loan (it being understood that a waiver of
any Default, Event of Default, mandatory prepayment or mandatory reduction of the Commitments shall not
constitute a reduction or forgiveness of principal or an extension of any maturity date, date of any scheduled
amortization payment or date for payment of interest or fees), or the date of any scheduled amortization payment of
the principal amount of any Term Loan under the applicable Refinancing Amendment, or the reimbursement date
with respect to any LC Disbursement, or any date for the payment of any interest or fees payable hereunder, or
reduce the amount of, waive or excuse any such payment, or postpone the scheduled date of expiration of any
Commitment (it being understood that a waiver of any Default or Event of Default shall not constitute an extension
of any maturity date, date of any scheduled amortization payment or date for payment of interest or fees) without the
written consent of each Lender directly and adversdly affected thereby, (v) change any of the provisions of Sections
2.18(a), Section 2,18 (b), Section 2.18(c), Section 7.03 or this Section 9.02 without the written consent of each
Lender directly and adversely affected thereby; provided that any such change which is in favor of a Class of
Lenders holding Loans maturing after the maturity of other Classes of Lenders (and only takes effect after the
maturity of such other Classes of Loans or Commitments) will require the written consent of the Required Lenders
with respect to each Class directly and adversely affected thereby, (vi) change the percentage set forth in the
definition of “Required Lenders’, "Required Bridge Lenders’, or any other provision of any First Lien Loan
Document specifying the number or percentage of Lenders (or Lenders of any Class) required to waive, amend or
modify any rights thereunder or make any determination or grant any consent thereunder, without the written consent
of each Lender (or each Lender of such Class, as the case may be), (vii) release al or substantialy all the value of
the Guarantees under the First Lien Guarantee Agreement (except as expressly provided in the First Lien Loan
Documents) without the written consent of each Lender (other than a Defaulting Lender), or (viii) release al or
substantially all the Collateral from the Liens of the Security Documents, without the written consent of each Lender
(other than a Defaulting Lender), except as expressly provided in the First Lien Loan Documents; provided further
that (A) no such agreement shall amend, modify or otherwise affect the rights or duties of the First Lien
Administrative Agent, any |ssuing Bank or the Swingline Lender without the prior written consent of the First Lien
Administrative Agent, such Issuing Bank or the Swingline Lender, as the case may be, (B) any provision of this
Agreement or any other First Lien Loan Document may be amended by an agreement in writing entered into by
Holdings, the Borrower and the First Lien Administrative Agent to cure any ambiguity, omission, mistake, defect,
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incorrect cross-reference, inconsistency, obvious error or technical or immaterial errors (as reasonably determined
by the First Lien Administrative Agent and the Borrower) and (C) any waiver, amendment or modification of this
Agreement that by its terms affects the rights or duties under this Agreement of Lenders holding Loans or
Commitments of a particular Class (but not the Lenders holding Loans or Commitments of any other Class) may be
effected by an agreement or agreements in writing entered into by Holdings, the Borrower and the requisite
percentage in interest of the affected Class of Lenders stating that would be required to consent thereto under this
Section 9.02 if such Class of Lenderswere the only Class of Lenders hereunder at the time.

Notwithstanding the foregoing, (&) this Agreement may be amended (or amended and restated) with the written
consent of the Required Lenders, the First Lien Administrative Agent, Holdings and the Borrower (i) to add one or
more additional credit facilities to this Agreement and to permit the extensions of credit from time to time
outstanding thereunder and the accrued interest and fees in respect thereof to share ratably in the benefits of this
Agreement and the other First Lien Loan Documents and (ii) to include appropriately the Lenders holding such
credit facilities in any determination of the Required Lenders on substantially the same basis as the Lenders prior to
such inclusion and (b) guarantees, collateral security documents (including Mortgages) and related documents in
connection with this Agreement may be in aform reasonably determined by the First Lien Administrative Agent and
may be, together with this Agreement and the other First Lien Loan Documents, amended and walved with the
consent of the First Lien Administrative Agent at the request of the Borrower without the need to obtain the consent
of any other Lender if such amendment or waiver is delivered in order (i) to comply with local law or advice of |ocal
counsd, (ii) to cure ambiguities, defects, omissions, incons stencies or to make related modifications to provisions of
other Eirst Lien Loan Documents, (iii) to cause any guarantee, collateral security document (including Mortgages)
or other document to be consistent with this Agreement and the other First Lien Loan Documents, (iv) to give effect
to the provisions of Section 2.14(b) or (v) to integrate any First Lien Incremental Facility or Credit Agreement
Refinancing | ndebtedness in a manner consistent with this Agreement and the other First Lien Loan Documents.

(c) In connection with any proposed amendment, modification, waiver or termination (a
“Proposed Change”) requiring the consent of all Lenders or all directly and adversely affected Lenders, if the
consent of the Required Lenders (and, to the extent any Proposed Change requires the consent of Lenders holding
Loans of any Class pursuant to clause (iv) of paragraph (b) of this Section 9.02, the consent of a Majority in Interest
of the outstanding Loans and unused Commitments of such Class) to such Proposed Change is obtained, but the
consent to such Proposed Change of other Lenders whose consent is required is not obtained (any such Lender
whose consent is not obtained as described in paragraph (b) of this Section 9.02 being referred to as a
“Non-Consenting Lender”), then, so long as the Lender that is acting as First Lien Administrative Agent is not a
Non-Consenting Lender, the Borrower may, at its sole expense and effort, upon notice to such Non-Consenting
Lender and the First Lien Administrative Agent, either (i) if exists, permanently prepay al of the Loans of any Class
owing by it to, and terminating any Commitments of such Non-Consenting Lender or (ii) require such
Non-Consenting Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions
contained in Section 9.04), all itsinterests, rights and obligations under this Agreement to an Eligible Assignee that
shall assume such obligations (which Eligible Assignee may be another Lender, if a Lender accepts such
assignment), provided that (a) the Borrower shall have received the prior written consent of the First Lien
Administrative Agent to the extent such consent would be required under Section 9.04(b) for an assignment of Loans
or Commitments, as applicable (and, if a Revolving Commitment is being assigned, each Issuing Bank and
Swingline Lender), which consent shall not unreasonably be withheld, (b) such Non-Consenting Lender shall have
received payment of an amount equal to the outstanding par principal amount of its Loans and participations in LC
Disbursements and Swingline Loans, accrued interest thereon, accrued fees and all other amounts payable to it
hereunder (including pursuant to Section 2.11(a)(i)) from the Eligible Assignee (to the extent of such outstanding
principal and accrued interest and fees) or the Borrower (in the case of all other amounts) and (c) unless waived, the
Borrower or such Eligible Assignee shall have paid to the First Lien Administrative Agent the processing and
recordation fee specified in Section 9.04(b). Each party hereto agrees that an assgnment required pursuant to this
Section 9.02(c) may be effected pursuant to an Assignment and Assumption executed by the Borrower, the First
Lien Administrative Agent and the assignee and that the Non-Consenting Lender required to make such ass gnment
need not be a party thereto, and each Lender hereby authorizes and directs the First Lien Administrative Agent to
execute and deliver such documentation as may be required to give effect to an assignment in accordance with
Section 9.04 on behalf of a Non-Consenting Lender and any such documentation so executed by the First Lien
Administrative Agent shall be effective for purposes of documenting an assignment pursuant to Section 9.04.
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(d) Notwithstanding anything in this Agreement or the other First Lien Loan Documents to
the contrary, (i) the Commitments, Term Loans and Revolving Exposure of any Lender that is at the time a
Defaulting Lender shall not have any voting or approval rights under the First Lien Loan Documents and shall be
excluded in determining whether all Lenders (or all Lenders of a Class), all affected Lenders (or all affected Lenders
of aClass), aMagjority in Interest of Lenders of any Class or the Required Lenders have taken or may take any action
hereunder (including any consent to any amendment or waiver pursuant to this Section 9.02); provided that (x) the
Commitment of any Defaulting Lender may not be increased or extended without the consent of such Lender and (y)
any waiver, amendment or modification requiring the consent of all Lenders or each affected Lender that affects any
Defaulting Lender more adversely than other affected Lenders shall require the consent of such Defaulting Lender
and (ii) no Disqualified Lender shall have any right to approve or disapprove any amendment, waiver or consent
hereunder or under any of the First Lien Loan Documents.

(e} [Reserved].

(f) Notwithstanding anything in this Agreement or the other First Lien Loan Documents to
the contrary, only the consent of the Required Revolving Lenders (or the Required Bridge Lenders) shall be
necessary to (1) waive or consent to awaiver of an Event of Default under Section 7.01(d)(ii) or waive or amend the
conditions set forth in Section 4.02 with respect to any credit extension consisting of Revolving Borrowings or
Bridge Loans, as applicable (and Section 4.02 may not be waived or amended in a manner that affects the making of
(x) any Revolving Borrowing without the consent of the Required Revolving Lenders or (y) any Bridge Loans
without the consent of the Required Bridge Lenders), (2) modify or amend Section 6.11 (and [Section 6.11 may not
be modified or amended without the consent of the Required Revolving Lenders or the Required Bridge Lenders) or
[Section 7.02 (including, in each case, the related definitions, solely to the extent such definitions are used in such
Sections (but not otherwise)) or this sentence, (3) increase or decrease the rate of interest or any fees payable with
respect to the Revolving Commitments and the Revolving Loans (or the Bridge Commitments and the Bridge Loans)
or (4) amend any other provision of this Agreement in a manner that (x) is no lessfavorable to the Lenders than such
provision prior to such amendment, () does not directly and adversely affect any Class of Lenders in any material
respect as compared to any other Class of Lenders, and (z) does not require the consent of all Lenders or all directly
and adversely affected Lenders.

() So long as no Event of Default has occurred and is continuing or would result therefrom,
any Wholly Owned Subsidiary of Holdings that is formed under the law of the United States, any State thereof or the
Disgtrict of Columbia may be designated as an additional Borrower (each such person, a* Additional Borrower™) and
any amendments to this Agreement and the Eirst Lien Loan Documents necessary or advisable to implement the
designation of such Additional Borrower may be made with the consent of the Borrower and the Firgt Lien
Administrative Agent acting reasonably; provided that (x) such Person shall not be an Unrestricted Subsidiary,
(y) the Lenders shall have received reasonably requested know your customer” information in compliance with
Section 9.13 hereof no later than three (3) Business Days prior to such designation, and (z) if reasonably requested
by the First Lien Administrative Agent, an opinion of counsdl to the effect that designation of such Person as an
Additional Borrower does not violate this Agreement or any other Eirst Lien Loan Document and that any
amendments necessary to designate such Additional Borrower preserve the enforceability of the Guarantees and the
perfection of the Liens created under the applicable Security Documents.

SECTION 9.03 Expenses; Indemnity; Damage Waiver.

(a) The Borrower shall pay, if the Effective Date occurs and the Transactions have been
consummated, (i) all reasonable and documented or invoiced out-of-pocket costs and expenses incurred by the First
Lien Administrative Agent, the Joint Lead Arrangers, each Issuing Bank, the Swingline Lender and their respective
Affiliates (without duplication), limited, in the case of (x) legal fees and expenses to the reasonable, documented and
invoiced fees, charges and disbursements of one primary counsel (which shall be Milbank LLP for any and al of the
foregoing in connection with the Transactions and other matters, including the primary syndication, to occur on or
prior to or otherwise in connection with the Effective Date) and to the extent reasonably determined by the First Lien
Administrative Agent to be necessary, one local counsel in each relevant materia jurisdiction (which may include a
single local counsel acting in multiple jurisdictions) and, in the case of an actual conflict of interest where the First
Lien Administrative Agent, each Issuing Bank or any Lender affected by such conflict notifies the Borrower of the
exigtence of such conflict and thereafter retains its own counsel, one additional conflicts counsal for the affected
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Indemnitees similarly situated and (y) the fees and expenses of any other advisor or consultant, to the reasonable and
documented and invoiced fees, charges and disbursements of such advisor or consultant, but solely to the extent that

such consultant or advisor has been retained with the Borrower's consent in writing (such consent not to be
unreasonably withheld or delayed)), in each case for the First Lien Administrative Agent, in connection with the
syndication of the credit facilities provided for herein, and the preparation, execution, delivery and administration of

the Firgt Lien Loan Documents or any amendments, modifications or waivers of the provisions thereof, (ii) all

reasonable, documented and invoiced out-of-pocket costs and expenses incurred by each |ssuing Bank in connection

with the issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment thereunder

and (iii) all ressonable and documented and invoiced out-of-pocket expenses incurred by the First Lien

Administrative Agent, each Issuing Bank or any Lender, including the fees, charges and disbursements of counsal

for the First Lien Administrative Agent, the Issuing Banks and the Lenders (without duplication) (limited, in the case
of (x) legal fees and expenses, to the reasonable, documented and invoiced fees, charges and disbursements of one
primary counsel and to the extent reasonably determined by the First Lien Administrative Agent to be necessary, one
local counsd in each relevant materia jurisdiction {which may include a single loca counsel acting in multiple
jurisdictions) and, in the case of an actua conflict of interest where the Indemnitee affected by such conflict notifies
the Borrower of the existence of such conflict and thereafter retains its own counsel, one additional conflicts counsel

for the affected Indemnitees similarly situated and (y) the fees and expenses of any other advisor or consultant, to the
reasonable, documented and invoiced fees, charges and disbursements of such advisor or consultant, but solely to the
extent that such consultant or advisor has been retained with the Borrower’ s written consent (such consent not to be
unreasonably withheld or delayed), in connection with the enforcement or protection of any rights or remedies (A) in
connection with the First Lien Loan Documents (including all such costs and expenses incurred during any legal

proceeding, including any proceeding under any Debtor Relief Laws), including its rights under this Section 9.03 or
(B) in connection with the Loans made or Letters of Credit issued hereunder, including all such out-of-pocket costs
and expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of
Credit.

(b) Without duplication of the expense reimbursement obligations pursuant to clause (a)
above, the Borrower shall indemnify the First Lien Administrative Agent, each Issuing Bank, each Lender, the Joint
Lead Arrangers 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 losses, claims, damages, liabilities and
reasonable and documented and invoiced out-of-pocket fees and expenses (limited, in the case of (x) legal fees and
expenses, to the reasonable, documented and invoiced fees, charges and disbursements of one counsel for all
Indemnitees and to the extent reasonably determined by the First Lien Administrative Agent to be necessary, one
local counsd in each relevant materia jurisdiction (which may include a single local counsel acting in multiple
jurisdictions) and, in the case of an actual conflict of interest, where the Indemnitee affected by such conflict notifies
Holdings of the existence of such conflict and thereafter retains its own counsel, one additional conflicts counsal for
the affected Indemnitees similarly situated and (y) the fees and expenses of any other advisor or consultant, to the
reasonable and documented and invoiced fees, charges and disbursements of such advisor or consultant, but solely to
the extent that such consultant or advisor has been retained with the Borrower’s consent in writing (such consent not
to be unreasonably withheld or delayed)), incurred by or asserted against any |ndemnitee by any third party or by the
Borrower, Holdings or any Subdidiary to the extent arising out of, in connection with, or as a result of (i) the
execution or delivery of this Agreement, any First Lien Loan Document or any other agreement or instrument
contemplated hereby or thereby, the performance by the parties to the First Lien Loan Documents of their respective
obligations thereunder or the consummation of the Transactions or any other transactions contemplated thereby, the
syndication of the credit facilities provided for herein, (ii) any Loan or Letter of Credit or the use of the proceeds
therefrom (including any refusal by the Issuing Bank to honor a demand for payment under a Letter of Credit if the
documents presented in connection with such demand do not strictly comply with the terms of such Letter of Credit),
(iii) to the extent in any way arising from or relating to any of the foregoing, any Release or threatened Release of
Hazardous Materials on, at, to or from any Mortgaged Property or any other real property owned or operated by
Holdings, the Borrower or any Subsidiary, or any other Environmental Liability related in any way to Holdings, the
Borrower or any Subsidiary, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to
any of the foregoing, whether based on contract, tort or any other theory, whether brought by athird party or by the
Borrower, Holdings or any Subsidiary or their Affiliates and regardless of whether any Indemnitee is a party thereto;
provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims,
damages, liabilities, costs or related expenses (w) resulted from the gross negligence, bad faith or willful misconduct
of such Indemnitee or its Related Parties (as determined by a court of competent jurisdiction in a final and
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non-appealable judgment), (x) resulted from amaterial breach of the First Lien Loan Documents by such Indemnitee
or its Related Parties (as determined by a court of competent jurisdiction in a final and non-appealable judgment),
(y) arise from disputes between or among Indemnitees (other than disputes involving claims against the First Lien
Administrative Agent, the First Lien Collateral Agent or the Joint Lead Arrangers, the Swingline Lender or any
Issuing Bank, in each case, in their respective capacities) that do not involve an act or omission by Holdings, the
Borrower or any Restricted Subsidiary or (z) resulted from any settlement effected without the Borrower's prior
written consent; provided, that to the extent any amounts paid to an Indemnitee in respect of this Section 9.03, such
Indemnitee, by its acceptance of the benefits hereof, agrees to refund and return any and all amounts paid by the
Borrower to it if, pursuant to the operation of the foregoing clauses (w) through (2), such | ndemnitee was not entitled
to receipt of such amount. This Section 9.03(b) shall not apply with respect to Taxes other than any Taxes that
represent |osses, claims, damages, etc. arising from any non-Tax claim.

(c) To the extent that the Borrower fails to pay any amount required to be paid by it to the
First Lien Administrative Agent, any Lender or any Issuing Bank under paragraph (&) or (b) of this Section 9.03,
each Lender severally agreesto pay to the First Lien Administrative Agent, such Lender or such Issuing Bank, asthe
case may be, such Lender's pro rata share (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 he, was incurred by or asserted againgt the First Lien
Administrative Agent, such Lender or such Issuing Bank in its capacity as such. For purposes hereof, a Lender’s
“pro rata share” shall be determined based upon its share of the aggregate Revolving Exposures, outstanding Term
Loans and unused Commitments at such time. The obligations of the Lenders under this paragraph (c) are subject to
the last sentence of Section 2.02(a) (which shall apply mutatis mutandis to the Lenders obligations under this

paragraph (c)).

(d) To the extent permitted by applicable law, no party hereto nor any Affiliate of any party
hereto, nor any officer, director, employee, agent, controlling person, advisor or other representative of the foregoing
or any successor or permitted assign of any of the foregoing shall assert, and each hereby waives, any claim against
any other such Person on any theory of liability for special, indirect, consequential or punitive damages (as opposed
to direct or actual damages, but in any event including, without limitation, any lost profits, business or anticipated
savings) (whether or not the claim therefor is based on contract, tort or duty imposed by any applicable legal
requirement) arising out of, in connection with, arising out of, as aresult of, or in any way related to, this Agreement
or any agreement or instrument contemplated hereby or referred to herein, the transactions contemplated hereby or
thereby, or any act or omission or event occurring in connection therewith and each such Person further agrees not to
sue upon any such claim or any such damages, whether or not accrued and whether or not known or suspected to
exigt in its favor; provided that the foregoing shall in no event limit the Borrower's indemnification obligations
under clause (b) above.

(e) In case any proceeding is ingtituted involving any Indemnitee for which indemnification
is to be sought hereunder by such Indemnitee, then such Indemnitee will promptly notify the Borrower of the
commencement of any proceeding; provided, however, that the failure to do so will not relieve the Borrower from
any liability that it may have to such Indemnitee hereunder, except to the extent that the Borrower is materially
prejudiced by such failure. Notwithstanding the above, following such notification, the Borrower may elect in
writing to assume the defense of such proceeding, and, upon such election, the Borrower will not be liable for any
lega costs subsequently incurred by such Indemnitee (other than reasonable costs of investigation and providing
evidence) in connection therewith, unless (i) the Borrower has failed to provide counsel reasonably satisfactory to
such Indemnites in atimely manner, (ii) counsel provided by the Borrower reasonably determines its representation
of such Indemnitee would present it with a conflict of interest or (iii) the Indemnitee reasonably determines that there
are actual conflicts of interest between the Borrower and the Indemnitee, including situations in which there may be
legal defenses available to the Indemnitee which are different from or in addition to those avail able to the Borrower.

() Notwithstanding anything to the contrary in this Agreement, to the extent permitted by
applicable law, no party hereto nor any Indemnitee shal assert, and each hereby waives, any claim against any
Indemnitee for any direct or actual damages arising from the use by unintended recipients of information or other
materials distributed to such unintended recipients by such Indemnitee through telecommunications, electronic or
other information transmission systems (including the Internet) in connection with this Agreement or the other First
Lien Loan Documents or the transactions contemplated hereby or thereby; except to the extent that such direct or
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actual damages are determined by a court of competent jurisdiction by final, non-appealable judgment to have
resulted from the gross negligence, bad faith or willful misconduct of, or a material breach of the First Lien Loan
Documents by, such Indemnitee or its Related Parties.

(o) All amounts due under this Section 9.03 shall be payable not later than ten (10) Business
Days after written demand therefor; provided, however, that any Indemnitee shall promptly refund an
indemnification payment received hereunder to the extent that there is a final judicia determination that such
Indemnitee was not entitled to indemnification with respect to such payment pursuant to this Section 9.03.

SECTION 9.04 Successors and Assigns.

(a) 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 (including any Affiliate of the Issuing
Bank that issues any Letter of Credit), except that (i) the Borrower may not assign or otherwise transfer any of their
rights or obligations hereunder without the prior written consent of each Lender, each Issuing Bank and the
acknowledgement of the First Lien Administrative Agent (and any attempted assignment or transfer by the Borrower
without such consent shall be null and void), (ii) no assignment shall be made to any Defaulting Lender or any of its
Subsidiaries, or any Persons who, upon becoming a Lender hereunder, would constitute any of the foregoing Persons
described in this clause (i) and (iii) no Lender may assign or otherwise transfer its rights or obligations hereunder
except in accordance with this Section 9.04. 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
(including any Affiliate of the |ssuing Bank that issues any Letter of Credit), Participants (to the extent provided in
paragraph (c) of this Section 9.04), the Indemnitees and, to the extent expressy contemplated hereby, the Related
Parties of each of the First Lien Administrative Agent, the Issuing Bank and the Lenders) any legal or equitable
right, remedy or claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraphs (b)(ii) and (f) below, any Lender may
assign to one or more Eligible Assignees al or a portion of its rights and obligations under this Agreement
(including all or a portion of its Commitment and the Loans at the time owing to it) with the prior written consent
(such consent (except with respect to assignments to competitors (as described in the definition of * Disqualified
Lenders') of the Borrower) not to be unreasonably withheld or delayed) of (A) the Borrower; provided that no
consent of the Borrower shall be required for an assignment (x) if a Specified Event of Default has occurred and is
continuing (other than with respect to any assignment to a Disgualified Lender), (y) by a Revolving Lender to
another Revolving Lender, an Affiliate of a Revolving Lender or an Approved Fund or (z) (y) by a Bridge Lender to
another Bridge Lender, an Affiliate of a Bridge Lender or an Approved Fund; provided further that no assignee
contemplated by the immediately preceding proviso shall be entitled to receive any greater payment under Section
2.15 or Section 2.17 than the applicable assignor would have been entitled to receive with respect to the assignment
made to such assignee, unless the assignment to such assignee is made with the Borrower's prior written consent and
such entitlement to receive a greater payment results from a Change in Law that occurs after the assignee acquired
the applicable assignment, (B) the First Lien Administrative Agent, provided that no consent of the First Lien
Administrative Agent shall be required for an assignment of a Term Loan or assignments pursuant to the proviso in
clause (2) of Section 9.04(b)(i)(A) to a Lender, an Affiliate of a Lender or an Approved Fund, and (C) solely in case
of Revolving Loans an Revolving Commitments, each Issuing Bank and the Swingline Lender (not to be
unreasonably withheld or delayed). In addition, the Borrower shall be deemed to have consented to any assignment
of Commitment or Loans (other than any assignment to any Disqualified Institution or any natural Person) unless it
has objected thereto by written notice to the First Lien Administrative Agent within 10 Business Days after receipt
by the Borrower of awritten notice for consent thereto.

(a) Assignments shall be subject to the following additional conditions: (A) except in the
case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund or an assignment of the entire
remaining amount of the assigning Lender's Commitment or Loans of any Class, the amount of the Commitment or
Loans of the assigning Lender subject to each such assignment (determined as of the trade date specified in the
Assignment and Assumption with respect to such assgnment or, if no trade date is so specified, as of the date the
Assignment and Assumption with respect to such assignment is delivered to the Firgt Lien Administrative Agent)
shall, in the case of Revolving Loans, not be less than $5,000,000 (and integral multiples thereof), unless the
Borrower and the First Lien Adminisirative Agent otherwise consent (in each case, such consent not to be
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unreasonably withheld or delayed); provided that no such consent of the Borrower shall be required if a Specified
Event of Default has occurred and is continuing, (B) each partial assignment shall be made as an assignment of a
proportionate part of al the assigning Lender's rights and obligations under this Agreement; provided that this
clause (B) shall not be construed to prohibit assignment of a proportionate part of all the assigning Lender's rights
and obligations in respect of one Class of Commitments or Loans, (C) the parties to each assignment shall execute
and deliver to the First Lien Administrative Agent an Assgnment and Assumption via an electronic settlement
system acceptable to the First Lien Administrative Agent or, if previoudy agreed with the First Lien Administrative
Agent, manually execute and deliver to the First Lien Adminigtrative Agent an Assignment and Assumption, and, in
each case, together with a processing and recordation fee of $3,500; provided that the First Lien Adminigtrative
Agent, inits sole discretion, may elect to waive or reduce such processing and recordation fee; provided further, that
such processing and recordation fee shall not be payable in the case of assignments by any Agent or any Lender to
any of its Affiliates; provided further that any such Assignment and Assumption shall include a representation by the
assignee that the assignee is not a Disgualified Lender or an Affiliate of a Disqudified Lender; provided further that
assignments made pursuant to Section 2.19(b) or Section 9.02(c) shall not require the signature of the assigning
Lender to become effective, (D) the assignee, if it shall not be a Lender, shall deliver to the First Lien Administrative
Agent any tax forms required by Section 2.17(f) and an Administrative Questionnaire in which the assignee
designates one or more credit contacts to whom all syndicate-level information (which may contain Material

Non-Public Information about the Borrower, the Loan Parties and their Related Parties or their respective securities)

will be made available and who may receive such information in accordance with the assignee’'s compliance
procedures and applicable laws, including Federal and state securities laws and (E) unless the Borrower otherwise
consents, no assignment of all or any portion of the Revolving Commitment of a Lender that is also the Swingline
Lender or an Issuing Bank may be made unless (1) the assignee shall be or become a Swingline Lender and/or an

Issuing Bank, as applicable, and assume a ratable portion of the rights and obligations of such assignor in its
capacity as Swingline Lender and Issuing Bank, or (2) the assignor agrees, in its discretion, to retain all of itsrights
with respect to and obligations to make or issue Swingline Loans and Letters of Credit, as applicable, hereunder in

which case the Applicable Fronting Exposure of such assignor may exceed such assignor's Revolving Commitment

for purposes of Sections 2.04(a) and 2.05(b) by an amount not to exceed the difference between the assignor's
Revolving Commitment prior to such assignment and the assgnor's Revolving Commitment following such
assignment; provided that no such consent of the Borrower shall be required if a Specified Event of Default has
occurred and is continuing.

(b) Subject to acceptance and recording thereof pursuant to paragraph (b)(v) of this Section
9.04, from and after the effective date specified in each Assignment and Assumption, the assignee thereunder shall
be a party hereto 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 to the benefits of (and
subject to the obligations and limitations of) Sections 2.15, 2.16, 2.17 and 9.03 and to any fees payable hereunder
that have accrued for such Lender’s account but have not yet been paid). Any assignment or transfer by a Lender of
rights or obligations under this Agreement that does not comply with this Section 9.04 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
paragraph (c)(i) of this Section 9.04.

(c) The First Lien Administrative Agent, acting for this purpose as a non-fiduciary agent of
the Borrower, shall maintain at one of its offices in the United States a copy of each Assignment and Assumption
delivered to it and aregister for the recordation of the names and addresses of the Lenders, and the Commitment of,
and principa and interest amounts of the Loans and LC Disbursements owing to, each Lender pursuant to the terms
hereof from time to time (the “ Regigter”). The entries in the Register shall be conclusive absent manifest error, and
Holdings, the Borrower, the First Lien Administrative Agent, the Issuing Banks 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. In addition, the First Lien Administrative Agent shall
maintain on the Register information regarding the designation, and revocation of designation, of any Lender as a
Defaulting Lender. The Register shall be available for inspection by the Borrower, the Issuing Banks and any
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Lender (in each case as to its own interest, but not the interest of any other Lender), at any reasonable time and from
time to time upon reasonabl e prior notice.

(d) Upon its receipt of a duly completed Assignment and Assumption executed by an
assigning Lender and an assignee, the assignee’s completed Adminisirative Questionnaire and any tax forms
required by Section 2.17(f) (unless the assignee shall already be a Lender hereunder), the processing and recordation
fee referred to in paragraph (b) of this Section 9.04 and any written consent to such assgnment required by
paragraph (b) of this Section 9.04, the First Lien Administrative Agent shall accept such Assignment and
Assumption and record the information contained therein in the Register. No assignment shall be effective for
purposes of this Agreement unless it has been recorded in the Register as provided in this paragraph.

(e) The words “execution,” " execute”, “signed,” “signature,” and words of like import in or
related to this Agreement, any other First Lien Loan Document and/or any Ancillary Document shall be deemed to
include electronic signatures, the electronic matching of assignment terms and contract formations on electronic
platforms approved by the First Lien 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 executed signature or the use of a
paper based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law,
including the Federal Electronic Signatures in Global and National Commerce Act, the New Y ork State Electronic
Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act;
provided that nothing herein shall require the First Lien Administrative Agent to accept Electronic Signaturesin any
form or format without its prior written consent and pursuant to procedures approved by it.

(©) (i) Any Lender may, without the consent of the Borrower, the First Lien Administrative
Agent, the Issuing Banks or the Swingline Lender, sell participations to one or more banks or other Persons (other
than to a Person that is not an Eligible Assignee) (a “Participant”) in all or a portion of such Lender's rights and
obligations under this Agreement (including all or a portion of its Commitment and the Loans owing to it); provided
that (A) such Lender's obligations under this Agreement shall remain unchanged, (B) such Lender shall remain
solely responsible to the other parties hereto for the performance of such obligations and (C) Holdings, the
Borrower, the First Lien Administrative Agent, the I ssuing Banks and the other Lenders shall continue to deal solely
and directly with such Lender in connection with such Lender's rights and obligations under this Agreement. Any
agreement or instrument pursuant to which a Lender sdlls such a participation shall provide that such Lender shall
retain the sole right to enforce this Agreement and any other First Lien Loan Documents and to approve any
amendment, modification or waiver of any provision of this Agreement and any other First Lien Loan Documents;
provided that such agreement or instrument may provide that such Lender will not, without the consent of the
Participant, agree to any amendment, modification or waiver described in clauses (i), (ii), (iv), (vii) and (viii) of the
first proviso to Section 9.02(b) that directly and adversely affects such Participant. Subject to paragraph (c)(iii) of
this Section, the Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.15, 2.16 and
2.17 (subject to the obligations and limitations thereof and Section 2.19, it being understood that any tax forms
required by Section 2.17(f) shall be provided solely to the participating Lender) to the same extent as if it were a
Lender and had acquired itsinterest by assignment pursuant to paragraph (b) of this Section 9.04; provided that such
Participant agrees to be subject to the provisions of Section 2.19 as if it were an assignee under paragraph (b) of
Section 9.04. Each Lender that sells a participation agrees, at the Borrower's request and expense, to use reasonable
efforts to cooperate with the Borrower to effectuate the provisions of Section 2.19(b) with respect to any Participant.
To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 9.08 as though it
were a Lender; provided that such Participant agreesto be subject to Section 2.18(c) asthough it were a Lender.

(f) 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 address of each Participant
and the principal amounts (and related interest amounts) of each participant’s interest in the Loans or other
obligations under this Agreement (the “Participant Register”). The entries in the Participant Register shall be
conclusive, absent manifest error, and the parties hereto shall treat each person whose name is recorded in the
Participant Register as the owner of such participation for al purposes of this Agreement notwithstanding any notice
to the contrary. No Lender shall have any obligation to disclose all or any portion of its Participant Register to any
Person (including the identity of any Participant or any information relating to a Participant's interest in any
Commitments, Loans or other obligations under the First Lien Loan Documents) except to the extent that the
relevant parties, acting reasonably and in good faith, determine that such disclosure is necessary in connection with a

-151-
[EMEA_ACTIVE 302040156 13]




Tax audit or other proceeding to establish that any Loan or other obligation under the First Lien Loan Documents is
in registered form for U.S. federal income tax purposes.

(g) A Participant (other than a Revolving Lender pursuant to Section 2.05(e)) shall not be
entitled to receive any greater payment under Section 2.15, 2.16 or 2.17 than the applicable Lender would have been
entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to
such Participant is made with the Borrower's prior written consent and such entitlement to receive a greater payment
results from a Change in Law that occurs after the Participant acquired the applicable participation.

(d) Any Lender may, without the consent of the Borrower or the First Lien Administrative
Agent, a any time pledge or assign a security interest in all or any portion of its rights under this Agreement to
secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve
Bank or other “central” bank, and this Section 9.04 shall not apply to any such pledge or assignment of a security
interest, provided that no such pledge or assignment of a security interest shall release a Lender from any of its
obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

(e) In 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 to the assignment shall make such additional payments to the First Lien Administrative Agent in
an aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright payment, purchases
by the assignee of participations or subparticipations, or other compensating actions, including funding, with the
consent of the Borrower and the First Lien Administrative Agent, the applicable pro rata share of Loans previoudy
requested but not funded by the Defaulting Lender, to each of which the applicable assignee and assignor hereby
irrevocably consent), to (x) pay and satisfy in full &l payment liabilities then owed by such Defaulting Lender to the
First Lien Administrative Agent or any Lender hereunder (and interest accrued thereon) and (y) acquire (and fund as
appropriate) its full pro rata share of all Loans and participations in Letters of Credit and Swingline 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 al purposes of this Agreement until such compliance occurs.

) [Reserved].

(g) Notwithstanding the forgoing, no consent of the Borrower, the First Lien Administrative
Agent or the I'ssuing Banks shall be required for any assignment of Commitments or Loans between Goldman Sachs
Bank USA and Goldman Sachs Lending Partners LLC (or vice versa).

(h) Notwithstanding the foregoing, no assignment may be made or participation sold to a
Disqualified Lender without the prior written consent of the Borrower; provided that, upon inquiry by any Lender to
the Firg Lien Administrative Agent as to whether a specified potential assignee or prospective participant is a
Disgudlified Lender, the First Lien Administrative Agent shall be permitted to disclose to such Lender the list of
Disgualified Lenders ; provided further that inclusion on the list of Disqualified Lenders shall not apply retroactively
to disqualify any persons that have previously acquired an assignment or participation in the Loan if such person was
not included on the list of Disqualified Lenders at the time of such assignment or participation. Notwithstanding
anything contained in this Agreement or any other First Lien Loan Document to the contrary, if any Lender was a
Disgualified Lender at the time of the assignment of any Loans or Commitments to such Lender, following written
notice from the Borrower to such Lender and the First Lien Administrative Agent and otherwise in accordance with
Section 2.19(b), as applicable: (1) such Lender shall promptly assign all Loans and Commitments held by such
Lender to an Eligible Assignee; provided that (A) the First Lien Administrative Agent shall not have any obligation
to the Borrower, such Lender or any other Person to find such a replacement Lender, (B) the Borrower shall not
have any obligation to such Disqualified Lender or any other Person to find such a replacement Lender or accept or
consent to any such assignment to itself or any other Person subject to the Borrower’s consent in accordance with
Section 9.04(b)(i) and (C) the assignment of such Loans and/or Commitments, as the case may be, shall be at par
plus accrued and unpaid interest and fees; (2) such Lender shall not have any voting or approval rights under the
First Lien Loan Documents and shall be excluded in determining whether all Lenders (or all Lenders of any Class),
all affected Lenders (or al affected Lenders of any Class), a Majority in Interest of Lenders of any Class or the
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Required Lenders have taken or may take any action hereunder (including any consent to any amendment or waiver
pursuant to Section 9.02): provided that (x) the Commitment of any Disquaified Lender may not be increased or
extended without the consent of such Lender and (y) any waiver, amendment or modification requiring the consent
of all Lenders or each affected Lender that affects any Disqualified Lender adversely and in a manner that is
disproportionate to other affected Lenders shall require the consent of such Disqualified Lender; and (3) no
Disqualified Lender is entitled to receive information provided solely to Lenders by the First Lien Administrative
Agent or any Lender or will be permitted to attend or participate in meetings attended solely by the Lenders and the
First Lien Administrative Agent, other than the right to receive notices or Borrowings, notices or prepayments and
other administrative notices in respect of its Loans or Commitments required to be delivered to Lenders pursuant to
Article 1. The First Lien Administrative Agent shall have no obligation or liability with respect to monitoring or
enforcing prohibitions on assignments to Disqualified Lenders and the list of Disqualified Lenders.

SECTION 9.05 Survival.

All covenants, agreements, representations and warranties made by the Loan Parties in the First
Lien Loan Documents and in the certificates or other instruments delivered in connection with or pursuant to any
First Lien Loan Document shall be considered to have been relied upon by the other parties hereto and shall survive
the execution and delivery of the First Lien Loan Documents and the making of any Loans and issuance of any
Letters of Credit, regardless of any investigation made by any such other party or on its behalf and notwithstanding
that the Firgt Lien Administrative Agent, any Issuing Bank or any Lender may have had notice or knowledge of any
Default or incorrect representation or warranty at the time any credit is extended hereunder, and shall continue in full
force and effect until the Termination Date. The provisions of Sections2.15, 2.16, 2.17, 8.11 and 9.03 and
Article VIII shall survive and remain in full force and effect regardiess of the consummation of the transactions
contemplated hereby, the repayment of the Loans and all other amounts payable hereunder, the expiration or
termination of the Letters of Credit and the Commitments or the termination of this Agreement or any provision
hereof. Notwithstanding the foregoing or anything else to the contrary set forth in this Agreement, in the event that,
in connection with the refinancing or repayment in full of the credit facilities provided for herein, an Issuing Bank
shall have provided to the First Lien Administrative Agent a written consent to the release of the Revolving Lenders
from their obligations hereunder with respect to any Letter of Credit issued by such Issuing Bank (whether as aresult
of the obligations of the Borrower (and any other account party) in respect of such Letter of Credit having been
collateralized in full by a deposit of cash with such Issuing Bank or being supported by a letter of credit that names
such Issuing Bank as the beneficiary thereunder, or otherwise), then from and after such time such Letter of Credit
shall cease to be a * Letter of Credit” outstanding hereunder for al purposes of this Agreement and the other First
Lien Loan Documents, and the Revolving Lenders shall be deemed to have no participations in such Letter of Credit,
and no obligeations with respect thereto, under Section 2.05(e) or (f).

SECTION 9.06 Counterparts, |ntegration; Effectiveness; Electronic Execution.

This Agreement may be executed in counterparts (and by different parties hereto on different
counterparts), each of which shall constitute an original, but all of which when taken together shall constitute asingle
contract. This Agreement, the other First Lien Loan Documents and any separate |etter agreements with respect to
fees payable to the First Lien Administrative Agent or the syndication of the Loans and Commitments constitute the
entire contract among the parties relating to the subject matter hereof and supersede any and all previous agreements
and understandings, oral or written, relating to the subject matter hereof. Except as provided in Section 4.01, this
Agreement shall become effective when it shall have been executed by the First Lien Administrative Agent and
when the First Lien Administrative Agent shall have received counterparts hereof that, when taken together, bear the
signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns. Delivery of an executed counterpart of a signature page
of this Agreement by facsimile or other electronic means shall be effective as delivery of a manually executed
counterpart of this Agreement.

Delivery of an executed counterpart of a signature page of this Agreement, any other First Lien
Loan Document or any document, amendment, approval, consent, information, notice (including, for the avoidance
of doubt, any notice delivered pursuant to Section 9.01), certificate, request, statement, disclosure or authorization
related to this Agreement, any other First Lien Loan Document or the transactions contemplated hereby or thereby
(each, an “Ancillary Document”) that is an Electronic Signature transmitted by fax, emailed .pdf or any other
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electronic means that reproduces an image of an actual executed signature page shall be effective as delivery of a
manually executed counterpart of this Agreement, such other First Lien Loan Document or such Ancillary
Document, as applicable.

SECTION 9.07 Severability.

Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without
affecting the validity, legality and enforceability of the remaining provisions hereof; and the invalidity of a particular
provision in a particular jurisdiction shall not invaidate such provision in any other jurisdiction. Without limiting
the foregoing provisions of this Section 9.07, if and to the extent that the enforceability of any provisions in this
Agreement relating to Defaulting Lenders shall be limited by Debtor Relief Laws, as determined in good faith by the
First Lien Administrative Agent, the Issuing Bank or the Swingline Lender, as applicable, then such provisions shall
be deemed to be in effect only to the extent not so limited.

SECTION 9.08 Right of Setoff.

If a Specified Event of Default shall have occurred and be continuing, each Lender and each
Issuing Bank is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off
and apply any and all deposits (general or specia, time or demand, provisional or final, in whatever currency) at any
time held and other obligations (in whatever currency) at any time owing by such Lender or such Issuing Bank to or
for the credit or the account of the Borrower (excluding, for the avoidance of doubt, any Settlement A ssets except to
effect Settlement Payments such Lender is obligated to make to a third party in respect of such Settlement Assats or
as otherwise agreed in writing between the Borrower and such Lender) against any of and all the obligations of the
Borrower then due and owing under this Agreement held by such Lender or Issuing Bank, irrespective of whether or
not such Lender or Issuing Bank shall have made any demand under this Agreement and although such obligations
are owed to a branch or office of such Lender or Issuing Bank different from the branch or office holding such
deposit or obligated on such Indebtedness; provided that in the event that any Defaulting Lender shall exercise any
such right of setoff, (x) all amounts so set off shall be paid over immediately to the First Lien Administrative Agent
for further application in accordance with the provisions of Section 2.22 and, pending such payment, shall be
segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the First Lien
Administrative Agent and the Lenders and (y) the Defaulting Lender shall provide promptly to the First Lien
Administrative Agent a statement describing in reasonable detail the Secured Obligations owing to such Defauiting
Lender as to which it exercised such right of setoff. The applicable Lender and applicable I ssuing Bank shall notify
the Borrower and the First Lien Administrative Agent of such setoff and application; provided that any falure to
give or any delay in giving such notice shall not affect the validity of any such setoff and application under this
Section 9.08. Therights of each Lender and each Issuing Bank under this Section 9.08 are in addition to other rights
and remedies (including other rights of setoff) that such Lender or such Issuing Bank may have. Notwithstanding
the foregoing, no amount set off from any Loan Party (other than the Borrower) shall be applied to any Excluded
Swap Obligation of such Loan Party (other than the Borrower).

SECTION 9.09 Governing Law; Jurisdiction; Consent to Service of Process.

(a) This Agreement shall be construed in accordance with and governed by the laws of the
State of New York.

(b) Each party hereto hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of the Supreme Court of the State of New York sitting in New Y ork County
and of the United States District Court of the Southern District of New York, and any appellate court from any
thereof, in any action or proceeding arising out of or relating to any First Lien Loan Document, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all
claims in respect of any such action or proceeding shall be heard and determined in such New Y ork State or, to the
extent permitted by law, in such Federal court. Each of the parties hereto agrees that a final judgment in any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law. Nothing in any First Lien Loan Document shall affect any right that the First Lien
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Administrative Agent, any Issuing Bank or any Lender may otherwise have to bring any action or proceeding to
enforce any award or judgment or exercise any rights under the Security Documents against any Collateral in any
other forum in which Collateral is located.

(c) Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it
may legally and effectively do so, any objection that it may now or hereafter have to the laying of venue of any suit,
action or proceeding arisng out of or relating to any Firg Lien Loan Document in any court referred to in
paragraph (b) of this Section 9.09. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such
court.

(d) Each party to this Agreement irrevocably consents to service of process in the manner
provided for notices in Section 9.01. Nothing in any First Lien Loan Document will affect the right of any party to
this Agreement to serve process in any other manner permitted by law.

SECTION 9.10 WAIVER OF JURY TRIAL.

EACH PARTY HERETO HEREBY 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 ANY FIRST LIEN LOAN DOCUMENT
OR THE TRANSACTIONS CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, TORT OR
ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONSIN THIS SECTION 9.10.

SECTION 9.11 Headings.

Article and Section headings and the Table of Contents used herein are for convenience of
reference only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration
in interpreting, this Agreement.

SECTION 9.12 Confidentiality.

(a) Each of the First Lien Administrative Agent, the | ssuing Banks and the Lenders agrees to
maintain the confidentiality of the Information (as defined bel ow), except that Information may be disclosed (i) to its
Affiliates and its and their respective directors, officers, employess, trustees and agents, including accountants, legal
counsel and other agents and advisors and any numbering, administration or settlement service providers (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 and any failure of such Persons acting on behalf of
the First Lien Administrative Agent, any Issuing Bank or the relevant Lender to comply with this Section 9.12 shall
constitute a breach of this Section 9.12 by the First Lien Administrative Agent, such Issuing Bank or the relevant
Lender, as applicable), (ii) to the extent requested by any regulatory authority or self-regulatory authority, required
by applicable law or by any subpoena or similar legal process or in connection with the exercise of remedies
hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder;
provided that (x) solely to the extent permitted by law and other than in connection with routine audits and reviews
by regulatory and self-regulatory authorities, each Lender and the First Lien Administrative Agent shall notify the
Borrower as promptly as practicable of any such requested or required disclosure in connection with any legal or
regulatory proceeding and (y) in the case of clause (ii) only, each Lender and the First Lien Administrative Agent
shall use commercially reasonable efforts to ensure that such Information is kept confidential in connection with the
exercise of such remedies, and provided further that in no event shall any Lender or the First Lien Administrative
Agent be obligated or required to return any materials furnished by the Borrower or any Subsidiary of Holdings,
(iii) to any other party to this Agreement, (iv) subject to an agreement containing confidentiality undertakings
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substantially similar to those of this Section 9.12, to (A) any assignee of or Participant in, or any prospective
assignee of or Participant in, any of its rights or obligations under this Agreement, (B) any actua or prospective
counterparty (or its advisors) to any Swap Agreement or derivative transaction relating to any Loan Party or its
Subsidiaries and its obligations under the First Lien Loan Documents or (C) any pledgee referred to in Section
9.04(d), (v) if required by any rating agency; provided that prior to any such disclosure, such rating agency shall
have agreed in writing to maintain the confidentiality of such Information, (vi) to service providers providing
administrative and ministerial services solely in connection with the syndication and administration of the First Lien
Loan Documents and the facilities (e.g., identities of parties, maturity dates, interest rates, etc.) on a confidential
basis, or (vii) to the extent such Information (x) becomes publicly available other than as a result of a breach of this
Section 9.12 or (y) becomes available to the First Lien Administrative Agent, any Issuing Bank, any Lender or any
of their respective Affiliates on a nonconfidential basis from a source other than Holdings, the Borrower or any
Subsidiary, which source is not known by the recipient of such information to be subject to a confidentiality
obligation. For the purposes hereof, * Information” means all information received from or on behalf of Holdings or
the Borrower relating to Holdings, the Borrower, any other Subsidiary or their business, other than any such
information that is available to the Firgt Lien Administrative Agent, any Issuing Bank or any Lender on a
nonconfidential basis prior to disclosure by Holdings, the Borrower or any Subsidiary and other than information
pertaining to this Agreement routinely provided by arrangers to data service providers, including league table
providers, that serve the lending industry; provided that, in the case of information received from Holdings, the
Borrower or any Subsidiary after the Effective Date, such information is clearly identified at the time of délivery as
confidential. Any Person required to maintain the confidentiality of Information as provided in this Section 9.12
shall be considered to have complied with its obligation to do so if such Person has exercised the same degree of
care to maintain the confidentiality of such Information as such Person would accord to its own confidential
information. Notwithstanding the foregoing, no such information shall be disclosed to a Disqualified Lender that
constitutes a Disqualified Lender at the time of such disclosure without the Borrower's prior written consent.

(b) EACH LENDER ACKNOWLEDGES THAT INFORMATION (AS DEFINED IN
SECTION 9.12(a)) FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL
NON-PUBLIC INFORMATION CONCERNING HOLDINGS, THE BORROWER, THE LOAN PARTIES AND
THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES AND CONFIRMS THAT IT HAS
DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC
INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-PUBLIC INFORMATION IN
ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND
STATE SECURITIES LAWS.

© ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND
AMENDMENTS FURNISHED BY THE BORROWER OR THE FIRST LIEN ADMINISTRATIVE AGENT
PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT, WILL BE
SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION
ABOUT HOLDINGS, THE BORROWER, THE LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR
RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND
THE FIRST LIEN ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE
QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES
AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIESLAWS.

SECTION 9.13 USA PATRIOT Act.

Each Lender that is subject to the USA PATRIOT Act and the First Lien 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 obtain, verify and record information that identifies each Loan Party, which
information includes the name and address of each Loan Party and other information that will allow such Lender or
the First Lien Administrative Agent, as applicable, to identify each Loan Party in accordance with the USA
PATRIOT Act.
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SECTION 9.14 Release of Liens and Guarantees.

(a) A Subsidiary Loan Party shall automatically be released from its obligations under the
First Lien Loan Documents, and &l security interests created by the Security Documents in Collateral owned by such
Subsdiary Loan Party shall be automatically released upon the consummation of any transaction or designation
permitted by this Agreement as a result of which such Subsidiary Loan Party ceases to be a Restricted Subsidiary
(including pursuant to a permitted merger or amalgamation with a Subsidiary that is not a Loan Party or a
designation as an Unrestricted Subsidiary) or becomes an Excluded Subsidiary; provided that, if so required by this
Agreement, the Required Lenders shall have consented to such transaction and the terms of such consent shall not
have provided otherwise; provided, further, that if such Subsidiary Loan Party qualifies as an Excluded Subsidiary
pursuant to clause (a) of the definition of such term, such Subsidiary Loan Party so qudifies as a result of a bona
fide transaction not undertaken for the primary purpose of obtaining the release of such Subsidiary Loan Party from
its obligations under the First Lien Loan Documents (and its Guarantee and any Liens granted by it under the First
Lien Loan Documents). Upon any sale, disposition or other transfer by any Loan Party (other than to any other Loan
Party) of any Collateral in a transaction permitted under this Agreement, or upon the effectiveness of any written
consent to the release of the security interest created under any Security Document in any Collateral, the security
interests in such Collateral created by the Security Documents shall be automatically released. Upon the release of
Holdings or any Subsidiary Loan Party from its Guarantee in compliance with this Agreement, the security interest
in any Collateral owned by Holdings or such Subsidiary Loan Party created by the Security Documents shall be
automatically released. Upon the designation of a Restricted Subsidiary as an Unrestricted Subsidiary in compliance
with this Agreement, the security interest created by the Security Documents in the Equity Interests of such new
Unrestricted Subsidiary shall automatically be released. Upon the Termination Date all obligations under the First
Lien Loan Documents and all security interests created by the Security Documents shall be automatically released.
In connection with any termination or release pursuant to this Section 9.14, the First Lien Administrative Agent or
the First Lien Collateral Agent, as the case may be, shall execute and deliver to any Loan Party, at such Loan Party's
expense, al documents that such Loan Party shall reasonably request to evidence or to file or register in any office
such termination or release so long as the Borrower or applicable Loan Party shall have provided the First Lien
Administrative Agent or the Firgt Lien Collateral Agent, as the case may be, such certifications or documents as the
First Lien Administrative Agent or the First Lien Collateral Agent, as the case may be, shall reasonably request in
order to demonstrate compliance with this Agreement.

(b) The First Lien Administrative Agent or the Firgt Lien Collateral Agent, as the case may
be, will, at the Borrower’s expense, execute and deliver to the applicable Loan Party or to file or register in any
office such documents as such Loan Party may reasonably request to subordinate its Lien on any property granted to
or held by the First Lien Administrative Agent or the First Lien Collateral Agent, as the case may be, under any Firgt
Lien Loan Document to the holder of any Lien on such property that is permitted by Section 6.02(iv).

(c) Each of the Lenders and the Issuing Banks irrevocably authorizes the Firg Lien
Administrative Agent or the First Lien Collateral Agent, as the case may be, to provide any release or evidence of
release, termination or subordination contemplated by this Section 9.14. Upon request by the First Lien
Administrative Agent or the First Lien Collateral Agent, as the case may be, at any time, the Required Lenders will
confirm in writing the First Lien Administrative Agent's authority or the First Lien Collateral Agent’s authority, as
the case may be, to release or subordinate its interest in particular types or items of property, or to release any Loan
Party from its obligations under any First Lien Loan Document, in each case in accordance with the terms of the
First Lien Loan Documents and this Section 9.14.

(d) If in compliance with the terms and provisions of the Eirst Lien | oan Documents (except
as permitted thereunder), an Additional Borrower has merged with a Loan Party (other than Holdings) and is not the
surviving entity, ceasesto be a Subsidiary of Holdings or becomes an Excluded Subsidiary (other than an Immaterial
Subsdiary) in accordance with the terms of this Agreement and a Borrower has delivered written notice to the First
Lien Administrative Agent specifying in reasonable detail the reason that such Additional Borrower has become an
Excluded Subsidiary, then such Additional Borrower shal be automatically released from its obligations under this
Agreement and all other _Eirst Lien Loan Documents (including under Section 9.03 hereof and its obligations to
pledge and grant any Collateral owned by it pursuant to any Security Document) without further action by any
person, and Fird Lien Administrative Agent, First Lien Collateral Agent and the Lenders shall at the sole expense of
the Borrower execute and deliver without recourse, representation or warranty all releases or other documents as are
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reasonably requested by the Borrower to effect and/or evidence such release, so long as the Borrower shall have
provided the Agents such certifications or documents as any Agent shall reasonably request in order to demonstrate
compliance with this Agreement (which the Lenders authorize the Agents to rely upon in performing their
obligations under this paragraph).

SECTION 9.15 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 First Lien Loan Document), each of the
Borrower and Holdings acknowledges and agrees that (i) (A) the arranging and other services regarding this
Agreement provided by the First Lien Administrative Agent, the Joint Lead Arrangers, the Issuing Banks and the
Lenders are arm's-length commercial transactions between the Borrower, Holdings and their respective Affiliates,
on the one hand, and the First Lien Administrative Agent, the Joint Lead Arrangers, the Issuing Banks and the
Lenders on the other hand, (B) each of the Borrower and Holdings has consulted its own legal, accounting,
regulatory and tax advisors to the extent it has deemed appropriate, and (C) each of the Borrower and Holdings is
capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated
hereby and by the other First Lien Loan Documents; (ii) (A) each of the First Lien Administrative Agent, the Joint
Lead Arrangers, the Issuing Banks and the Lenders is and has been acting solely as a principal and, except as
expressly agreed in writing by the relevant parties, has not been, is not and will not be acting as an advisor, agent or
fiduciary for the Borrower, Holdings, any of their respective Affiliates or any other Person and (B) none of the First
Lien Administrative Agent, the Joint Lead Arrangers, the Issuing Banks and the Lenders has any obligation to the
Borrower, Holdings or any of their respective Affiliates with respect to the transactions contempl ated hereby except
those obligations expressly set forth herein and in the other First Lien Loan Documents; and (iii) the First Lien
Administrative Agent, the Joint Lead Arrangers, the Issuing Banks and the Lenders and their respective Affiliates
may be engaged in a broad range of transactions that involve interests that differ from those of the Borrower,
Holdings and their respective Affiliates, and none of the First Lien Administrative Agent, the Joint Lead Arrangers,
the Issuing Banks and the Lenders has any obligation to disclose any of such interests to the Borrower, Holdings or
any of their respective Affiliates. To the fullest extent permitted by law, each of the Borrower and Holdings hereby
waives and releases any clams that it may have against the First Lien Administrative Agent, the Joint Lead
Arrangers, the Issuing Banks and the Lenders with respect to any breach or alleged breach of agency or fiduciary
duty in connection with any aspect of any transaction contemplated hereby.

SECTION 9.16 Interest Rate Limitation.

Notwithstanding anything to the contrary contained in any First Lien Loan Document, the interest
paid or agreed to be paid under the First Lien Loan Documents shall not exceed the maximum rate of non-usurious
interest permitted by applicable law (the *Maximum Rate"). If the First Lien Administrative Agent or any Lender
shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the
principal of the Loans or, if it exceeds such unpaid principal, refunded to the Borrower. |n determining whether the
interest contracted for, charged or received by the First Lien Administrative Agent or a Lender exceeds the
Maximum Rate, such Person may, to the extent permitted by applicable law, (a) characterize any payment that is not
principal as an expense, fee or premium rather than interest, (b) exclude voluntary prepayments and the effects
thereof, and (c) amortize, prorate, allocaie and spread in equal or unequal parts the total amount of interest
throughout the contemplated term of the obligations hereunder.

SECTION 9.17 Judgment Currency.

If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due
hereunder or any other First Lien Loan Document in one currency into another currency, the rate of exchange used
shall be that at which in accordance with normal banking procedures the First Lien Administrative Agent could
purchase the firgt currency with such other currency on the Business Day preceding that on which final judgment is
given. The obligation of the Borrower in respect of any such sum due from it to the Secured Parties hereunder or
under the other First Lien Loan Documents shall, notwithstanding any judgment in a currency (the * Judgment
Currency”) other than that in which such sum is denominated in accordance with the applicable provisions of this
Agreement (the “ Agreement Currency” ), be discharged only to the extent that on the Business Day following receipt
by the First Lien Administrative Agent of any sum adjudged to be so due in the Judgment Currency, the First Lien
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Administrative Agent may in accordance with normal banking procedures purchase the Agreement Currency with
the Judgment Currency. If the amount of the Agreement Currency so purchased is less than the sum originally due to
the Firgt Lien Administrative Agent from the Borrower in the Agreement Currency, the Borrower agrees, as a
separate obligation and notwithstanding any such judgment, to indemnify the Firat Lien Administrative Agent or the
Person to whom such obligation was owing against such loss. If the amount of the Agreement Currency o
purchased is greater than the sum originally due to the First Lien Administrative Agent in such currency, the First
Lien Administrative Agent agrees to return the amount of any excess to the Borrower (or to any other Person who
may be entitled thereto under Requirements of Law).

SECTION 9.18 Acknowledgement and Consent to Bail-1n of Affected Financial Ingtitutions.

Notwithstanding anything to the contrary in any First Lien Loan Document or in any other
agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any liability
of any Affected Financial Institution arising under any First Lien Loan Document may be subject to the Write-Down
and Conversion Powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and
agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution
Authority to any such liabilities arising hereunder which may be payable to it by any party hereto that is an Affected
Financial Ingtitution;

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

(i) areduction in full or in part or cancellation of any such liability;

(i) a conversion of al, or a portion of, such liability into shares or other instruments of
ownership in such Affected Financial Ingtitution, its parent entity, or a bridge institution that may be i ssued
to it or otherwise conferred onit, 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 First Lien Loan
Document; or

(iii) the variation of the terms of such lighility in connection with the exercise of the
Write-Down and Conversion Powers of the applicable Resolution Authority.

SECTION 9.19 Intercreditor Agreement.

(a) Each Secured Party hereby agrees that the First Lien Administrative Agent and/or First
Lien Collateral Agent may enter into any intercreditor agreement and/or subordination agreement or amendment
thereof pursuant to, or contemplated by, the terms of this Agreement (including with respect to |ndebtedness
permitted pursuant to Section 6.01, any applicable Liens on Collateral permitted pursuant to Section 6.02 and, in
each case, together with the defined terms referenced therein) on its behalf and agrees to be bound by the terms
thereof and, in each case, consents and agrees to the appointment of Goldman Sachs (or its affiliated designee,
representative, agent or successor) on its behalf as collateral agent, respectively, thereunder.

(b) Notwithstanding anything to the contrary in this Agreement or in any other First Lien
Loan Document: (a) the Liens granted to the First Lien Collateral Agent in favor of the Secured Parties pursuant to
the First Lien Loan Documents and the exercise of any right related to any Collateral shall be subject, in each case,
to the terms of the Customary Intercreditor Agreements then in effect, (b) in the event of any conflict between the
express terms and provisions of this Agreement or any other First Lien Loan Document, on the one hand, and of any
Customary Intercreditor Agreements then in effect, on the other hand, the terms and provisions of the relevant
Customary Intercreditor Agreements shall control, and (c) each Lender authorizes the First Lien Administrative
Agent and/or the First Lien Collateral Agent to execute any such Customary I ntercreditor Agreement (or amendment
thereof) on behaf of such Lender, and such Lender agrees to be bound by the terms thereof.
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SECTION 9.20 Cashless Settlement.

Notwithstanding anything to the contrary contained in this Agreement, any Lender may exchange,
continue or rollover all or a portion of its Loans in connection with any refinancing, extension, loan modification or
smilar transaction permitted by the terms of this Agreement, pursuant to a cashless settlement mechanism approved
by the Borrower, the First Lien Administrative Agent and such Lender.

SECTION 9.21 Acknowledgment Regarding Any Supported QFCs. To the extent that the
First Lien Loan Documents provide support, through a guarantee or otherwise, for any Swap Agreement or any other
agreement or instrument that is a QFC (such support, *QFC Credit Support”, and each such QFC, a “ Supported
QFC"), the parties acknowledge and agree as follows with respect to the resolution power of the Federal Deposit
Insurance Corporation under the Federal Deposit Insurance Act and Title |1 of the Dodd-Frank Wall Street Reform
and Consumer Protection Act (together with the regulations promulgated thereunder, the “ U.S. Special Resolution
Regimes') in respect of such Supported QFC and QFC Credit Support (with the provisions below applicable
notwithstanding that the First Lien Loan Documents and any Supported QFC may in fact be stated to be governed by
the laws of the State of New Y ork and/or of the United States or any other state of the United States):

(@) Inthe event a Covered Entity that is party to a Supported QFC (each, a* Covered Party")
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and
the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported QFC and such
QFC Credit Support, and any rights in property securing such Supported QFC or such QFC Credit Support) from
such Covered Party will be effective to the same extent as the transfer would be effective under the U.S. Special
Resolution Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation and rights
in property) were governed by the laws of the United States or a state of the United States, In the event a Covered
Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution
Regime, Default Rights under the First Lien Loan Documents that might otherwise apply to such Supported QFC or
any QFC Credit Support that may be exercised against such Covered Party are permitted to be exercised to no
greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if the
Supported QFC and the First Lien Loan Documents were governed by the laws of the United States or a state of the
United States. Without limitation of the foregoing, it is understood and agreed that rights and remedies of the parties
with respect to a Defaulting Lender shall in no event affect the rights of any Covered Party with respect to a
Supported QFC or any QFC Credit Support.

(b) Asusedin this Section 9.21, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “dffiliate” (as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

* Covered Entity" means any of the following: (i) a“ covered entity” asthat term isdefined in,
and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI" as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. 88 252.81, 47.2 or 382.1, as applicable.

“QFC" has the meaning assigned to the term “qualified financial contract” in, and shall be
interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

SECTION 9.22 Acknowledgment of Issuing Lenders and Lenders.

(a) Each Lender and Issuing Lender hereby agrees that (x) if the First Lien Administrative Agent
notifies such Lender or Issuing Lender that the First Lien Administrative Agent has determined in its sole discretion
that any funds received by such Lender or Issuing Lender from the First Lien Administrative Agent or any of its
Affiliates (whether as a payment, prepayment or repayment of principal, interest, fees or otherwise; individually and
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collectively, a* Payment”) were erroneoudy transmitted to such Lender or 1ssuing Lender (whether or not known to
suich Lender or Issuing Lender), and demands the return of such Payment (or a portion thereof), such Lender or
Issuing Lender shall promptly, but in no event later than one Business Day thereafter, return to the First Lien
Administrative Agent the amount of any such Payment (or portion thereof) as to which such a demand was made in
same day funds, together with interest thereon in respect of each day from and including the date such Payment (or
portion thereof) was received by such Lender or Issuing Lender to the date such amount is repaid to the First Lien
Administrative Agent ai the greater of the NYFRB Rate and a rate determined by the First Lien Administrative
Agent in accordance with banking industry rules on interbank compensation from time to time in effect, and (y) to
the extent permitted by applicable law, such Lender or Issuing Lender shall not assert, and hereby waives, asto the
First Lien Administrative Agent, any claim, counterclaim, defense or right of set-off or recoupment with respect to
any demand, claim or counterclaim by the First Lien Administrative Agent for the return of any Payments received,
including without limitation any defense hased on * discharge for value" or any similar doctrine. A notice of the First
Lien Administrative Agent to any Lender or Issuing Lender under this Section 9.22 shall be conclusive, absent
manifest error.

(b) Each Lender or Issuing Lender hereby further agrees that if it receives a Payment from the First
Lien Administrative Agent or any of its Affiliates (x) that isin a different amount than, or on a different date from,
that specified in a notice of payment sent by the First Lien Administrative Agent (or any of its Affiliates) with
respect to such Payment (a* Payment Notice") or (y) that was not preceded or accompanied by a Payment Notice, it
shall be on notice, in each such case, that an error has been made with respect to such Payment. Each Lender or
Issuing Lender agrees that, in each such case, or if it otherwise becomes aware a Payment (or portion thereof) may
have been sent in error, such Lender or Issuing Lender shall promptly notify the First Lien Administrative Agent of
such occurrence and, upon demand from the First Lien Administrative Agent, it shall promptly, but in no event later
than one Business Day thereafter, return to the Firgt Lien Administrative Agent the amount of any such Payment (or
portion thereof) as to which such a demand was made in same day funds, together with interest thereon in respect of
each day from and including the date such Payment (or portion thereof) was received by such Lender or Issuing
Lender to the date such amount is repaid to the First Lien Administrative Agent at the greater of the NYFRB Rate
and arate determined by the First Lien Administrative Agent in accordance with banking industry rules on interbank
compensation from time to time in effect.

(c) The Borrower and each other Loan Party hereby agrees that (x) in the event an erroneous Payment
(or portion thereof) are not recovered from any Lender or | ssuing Lender that has received such Payment (or portion
thereof) for any reason, the First Lien Administrative Agent shall be subrogated to al the rights of such Lender or
Issuing Lender with respect to such amount and (y) an erroneous Payment shall not pay, prepay, repay, discharge or
otherwise satisfy any Obligations owed by the Borrower or any other Credit Party, except to the extent such
erroneous Payment is, and solely with respect to the amount of such erroneous Payment that is, compromised of
funds received by the First Lien Administrative Agent from the Borrower or any other Credit Party for the purpose
of making such erroneous Payment.

(d) Each party's obligations under this Section 9.22 shall survive the resignation or replacement of the
First Lien Administrative Agent or any transfer of rights or obligations by, or the replacement of, a Lender or Issuing

Lender, the termination of the Commitments or the repayment, satisfaction or discharge of al Obligations under any
Credit Document.

[Remainder of Page Intentionally Left Blank.]
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Damien McDonald, certify that:
1. I'have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2022 of LivaNova PLC and its consolidated subsidiaries;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities
Exchange Act of 1934 (the "Exchange Act")) and internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) for the registrant and have:

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

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

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

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):

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

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

Date: May 4, 2022

/s DAMIEN MCDONALD
Damien McDonald

Chief Executive Officer
(Principal Executive Officer)




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Alex Shvartsburg, certify that:
1. I'have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2022 of LivaNova PLC and its consolidated subsidiaries;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities
Exchange Act of 1934 (the "Exchange Act")) and internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) for the registrant and have:

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

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

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

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):

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

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

Date: May 4, 2022

/s/ ALEX SHVARTSBURG

Alex Shvartsburg

Chief Financial Officer

(Principal Accounting and Financial Officer)




EXHIBIT 32.1
CERTIFICATION OF THE
CHIEF EXECUTIVE OFFICER AND
CHIEF FINANCIAL OFFICER
OF LIVANOVA PLC

PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Each of Damien McDonald, Chief Executive Officer of LivaNova PLC (the “Company”), and Alex Shvartsburg, Chief Financial Officer of the Company, each hereby certifies pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of his knowledge:

(a) the Quarterly Report on Form 10-Q of the Company and its consolidated subsidiaries for the quarterly period ended March 31, 2022, as filed with the Securities and Exchange Commission
on the date hereof (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

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

Date: May 4, 2022

/s/ DAMIEN MCDONALD
Damien McDonald

Chief Executive Officer
(Principal Executive Officer)

/s/ ALEX SHVARTSBURG

Alex Shvartsburg

Chief Financial Officer

(Principal Accounting and Financial Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange
Commission or its staff upon request.

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as a part of this report or on a separate disclosure document.



