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AMENDMENT
NO. 1 TO CREDIT AGREEMENT

This AMENDMENT NO. 1 TO CREDIT AGREEMENT, dated as of November 23, 2021
(this “Amendment”), is made by and among RED FIBER PARENT LLC, a Delaware limited liability
company (“Holdings”), Cincinnati Bell Inc., an Ohio corporation, (the “Borrower”), each of the
Guarantors party hereto, GOLDMAN SACHS BANK USA, as administrative agent (in such capacity and
including any permitted successor or assign, the “Administrative Agent”) for the Lenders (as defined the
Existing Credit Agreement), the Incremental Term Lenders (as defined below) and each of the Existing
Lenders (as defined below). Capitalized terms used but not defined herein have the meaning assigned
thereto in the Credit Agreement (as defined below).

PRELIMINARY STATEMENTS

WHEREAS, the Borrower, Holdings, certain lenders from time to time parties thereto
(collectively, the “Lenders”), the Administrative Agent and the other parties thereto have entered into that
certain Credit Agreement, dated as of September 7, 2021 (the “Existing Credit Agreement”; as amended
by this Amendment, the “Credit Agreement”); capitalized terms used herein but not defined shall be used
herein as defined in the Credit Agreement;

WHEREAS, Holdings and the Borrower have requested amendments to the Existing
Credit Agreement including to: (1) increase the Revolving Credit Commitments from $275,000,000 to
$400,000,000 (the amount of such increase the “Revolving Commitment Increase”) and reduce the
Applicable Rate with respect to Revolving Credit Loans as set forth in the Credit Agreement, (2) increase
the amount of the Term B-1 Loans from $150,000,000 to $500,000,000 and reduce the Applicable Rate
with respect the Term B-1 Loans as set forth in the Credit Agreement and (3) borrow a new Class of Term
Loans under the Credit Agreement in the form of Term B-2 Loans in an aggregate principal amount of
$650,000,000;

WHEREAS, each Revolving Credit Lender under the Existing Credit Agreement
immediately prior to the Amendment No. 1 Effective Date (collectively, the “Existing Revolving Credit
Lenders”) hereby agrees to the terms and conditions of this Amendment;

WHEREAS, each Term Lender and each Voting Participant under the Existing Credit
Agreement immediately prior to the Amendment No. 1 Effective Date (collectively, the “Existing Term
Lenders” and together with the Existing Revolving Credit Lenders, the “Existing Lenders”) hereby agrees
to the terms and conditions of this Amendment;

WHEREAS, Section 2.14 of the Existing Credit Agreement permits the Borrower to
request (i) a New Term Loan which may be in the form of a Term Loan Increase or a New Term
Commitment or (ii) a Revolving Commitment Increase, in each case by, among other things, entering into
an Incremental Amendment, in accordance with the terms and conditions of the Existing Credit Agreement;

WHEREAS, (i) pursuant to Section 2.14 of the Existing Credit Agreement, the Borrower
desires (x) to obtain a Revolving Commitment Increase consisting of an increase to the Revolving Credit
Commitments by $125,000,000 to $400,000,000 in aggregate principal amount from each of the Existing
Revolving Credit Lenders to the aggregate principal amounts set forth on Schedule I hereto and the Existing
Revolving Credit Lenders have agreed, subject to the terms and conditions hereinafter set forth, to provide
for such Revolving Commitment Increase, (y) that the lender named on Schedule I hereto (such lender, the
“New Term B-1 Lender”) make Incremental Term Loans in the form of a Term Loan Increase (hereinafter
referred to as the “New Term B-1 Loans”) to the Borrower on the Amendment No. 1 Effective Date


Application For Issuance Of A Cable Franchise For The County Of Maui
Name Of Applicant: Hawaiian Telcom Services Company, Inc.

Exhibit V.D.4 


immediately following the effectiveness thereof to the Borrower in an aggregate principal amount equal to
$350,000,000 and the New Term B-1 Lender has agreed, subject to the terms and conditions hereinafter set
forth, to provide for such New Term B-1 Loans from the New Term B-1 Lender as set forth below, which
New Term B-1 Loans will be (1) an increase to the Class of Term Loans existing under the Credit
Agreement immediately prior to the effectiveness of this Amendment and (2) used to fund the redemption
of the Existing 2024 Secured Notes and the Existing 2025 Secured Notes and pay fees, expenses and other
transaction costs related to this Amendment and the transactions contemplated thereby and hereby and (z)
that the lender named on Schedule I hereto (such lender, the “Term B-2 Lender”’) make Incremental Term
Loans in the form of New Term Loans (hereinafter referred to as the “Term B-2 Loans”) to the Borrower
on the Amendment No. 1 Effective Date immediately following the effectiveness thereof to the Borrower
in an aggregate principal amount equal to $650,000,000 and the Term B-2 Lender has agreed, subject to
the terms and conditions hereinafter set forth, to provide for such Term B-2 Loans from the Term B-2
Lender as set forth below, which Term B-2 Loans will be (1) a new and separate Class of Term Loans under
the Credit Agreement and (2) used to fund the redemption of the Existing 2024 Secured Notes and the
Existing 2025 Secured Notes and pay fees, expenses and other transaction costs related to this Amendment
and the transactions contemplated thereby and hereby and (ii) in accordance with Section 10.01 of the
Existing Credit Agreement, to make certain other amendments to the Existing Credit Agreement and the
Administrative Agent, Holdings, the Borrower and the Existing Lenders have agreed, subject to the terms
and conditions hereinafter set forth, to make such other amendments to the Existing Credit Agreement as
set forth herein;

WHEREAS, the New Term B-1 Commitment (as defined below), the Revolving
Commitment Increase and the Term B-2 Commitment (as defined below) shall be incurred in reliance on
clause (d) of the Available Incremental Amount (as defined in the Existing Credit Agreement);

NOW THEREFORE, in consideration of the premises and for other good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the parties hereto
hereby agree as follows:

SECTION 1. Amendments to Existing Credit Agreement. The Existing Credit
Agreement is, effective as of the Amendment No. 1 Effective Date (as hereinafter defined) and subject
to the satisfaction (or waiver in accordance with Section 10.01 of the Existing Credit Agreement) in
writing of the conditions precedent set forth in Section 4, hereby amended to delete the struck text
(indicated textually in the same manner as the following example: straek—+text), and to add the underlined
text (indicated textually in the same manner as the following example: underlined text) as set forth in the
pages of the Credit Agreement attached as Annex [ hereto.

SECTION 2. Continuation of Existing [.oans. Each Existing Revolving Credit Lender
and each Existing Term Lender hereby consents and agrees to this Amendment.

SECTION 3. Incremental Facility Amendments.

(a) Each of the Existing Revolving Credit Lenders (immediately following the
effectiveness of Sections 1 and 2 above), on a several and not joint basis, hereby agrees to provide the
commitment for the amount of the Revolving Commitment Increase set forth next to such Existing
Revolving Credit Lender’s name on Schedule I hereto. The Revolving Commitment Increase provided
pursuant to this Amendment shall be subject to all of the terms and conditions set forth in the Credit
Agreement. The Existing Revolving Credit Lenders, the Administrative Agent, Holdings and the Borrower
agree that this Section 3 of the Amendment is necessary and appropriate, in each of their reasonable
opinions, to effect the provisions of Section 2.14 of the Credit Agreement and shall constitute an
Incremental Amendment pursuant to and in accordance with Section 2.14(c) of the Credit Agreement.



Immediately following the Amendment No. 1 Effective Date, the Revolving Commitment Increase (x) shall
be part of the same Class of Revolving Credit Loans that were outstanding immediately prior to the
Amendment No. 1 Effective Date and (y) shall be subject to the same terms and conditions and the same
rights, remedies, protections, guarantees and collateral security afforded to the Obligations under the
Existing Credit Agreement and the other Loan Documents, as the currently existing Revolving Credit
Commitments and Revolving Credit Loans as of the Amendment No. 1 Effective Date (immediately prior
to the occurrence thereof).

(b) The New Term B-1 Lender (immediately following the effectiveness of Sections
1 and 2 above) hereby agrees to provide the commitment for the entire amount of the New Term B-1 Loans
(the “New Term B-1 Commitment”). The New Term B-1 Commitment provided pursuant to this
Amendment shall be subject to all of the terms and conditions set forth in the Credit Agreement. The New
Term B-1 Lender, the Administrative Agent, Holdings and the Borrower agree that this Section 3 of the
Amendment is necessary and appropriate, in each of their reasonable opinions, to effect the provisions of
Section 2.14 of the Credit Agreement and shall constitute an Incremental Amendment pursuant to and in
accordance with Section 2.14(¢c) of the Credit Agreement. Upon the incurrence of the New Term B-1 Loans
pursuant to this Amendment, such New Term B-1 Loans (x) shall be part of the same Class of Term Loans
that were outstanding immediately prior to the Amendment No. 1 Effective Date and (y) shall be subject to
the same terms and conditions and the same rights, remedies, protections, guarantees and collateral security
afforded to the Obligations under the Existing Credit Agreement and the other Loan Documents, as the
currently existing Term Loans as of the Amendment No. 1 Effective Date (immediately prior to the
occurrence thereof).

(©) The Term B-2 Lender (immediately following the effectiveness of Sections 1 and
2 above) hereby agrees to provide the commitment for the entire amount of the Term B-2 Loans (the “Term
B-2 Commitment”). The Term B-2 Commitment provided pursuant to this Amendment shall be subject
to all of the terms and conditions set forth in the Credit Agreement. The Term B-2 Lender, the
Administrative Agent, Holdings and the Borrower agree that this Section 3 of the Amendment is necessary
and appropriate, in each of their reasonable opinions, to effect the provisions of Section 2.14 of the Credit
Agreement and shall constitute an Incremental Amendment pursuant to and in accordance with Section
2.14(c) of the Credit Agreement. Upon the incurrence of the Term B-2 Loans pursuant to this Amendment,
such Term B-2 Loans (x) shall be a new and separate Class of Term Loans and (y) shall have the terms and
conditions and the rights, remedies, protections, guarantees and collateral security afforded to the
Obligations under the Credit Agreement and the other Loan Documents, as provided in the Existing Credit
Agreement as of the Amendment No. 1 Effective Date (immediately after the occurrence thereof).

(d) On the Amendment No. 1 Effective Date, (i) the Administrative Agent shall
reallocate all Revolving Credit Loans outstanding immediately prior to the Amendment No. 1 Effective
Date (such Revolving Credit Loans, the “Existing Revolving Credit Loans) among all the Revolving
Credit Lenders such that each Revolving Credit Lender holds its Pro Rata Share (determined by reference
to the Revolving Credit Commitments after giving effect to the Increased Revolving Facility contemplated
by this Amendment) of the Existing Revolving Credit Loans and (ii) the participations in all Letters of
Credit outstanding immediately prior to the Amendment No. 1 Effective Date (such Letters of Credit, the
“Existing L/Cs”) shall be deemed to be reallocated among all the Revolving Credit Lenders such that the
participations in the Existing L/Cs are held on a pro rata basis by the Revolving Credit Lenders in
accordance with their Pro Rata Share (determined by reference to the Revolving Credit Commitments under
the Increased Revolving Facility contemplated by this Amendment), in each case in accordance with
Section 2.14(d) of the Credit Agreement.

(e) Upon the occurrence of the Amendment No. 1 Effective Date, the New Term B-1
Lender (i) shall be obligated to make the New Term B-1 Loans as provided in this Amendment on the



terms, and subject to the conditions, set forth in this Amendment and (ii) to the extent provided in this
Amendment and the Credit Agreement, shall have the rights and obligations of a Lender thereunder and
under the other applicable Loan Documents.

® Upon the occurrence of the Amendment No. 1 Effective Date, the Term B-2
Lender (i) shall be obligated to make the Term B-2 Loans as provided in this Amendment on the terms, and
subject to the conditions, set forth in this Amendment and (ii) to the extent provided in this Amendment
and the Credit Agreement, shall have the rights and obligations of a Lender thereunder and under the other
applicable Loan Documents.

(2) The New Term B-1 Commitment of the New Term B-1 Lender shall automatically
terminate upon the funding of the New Term B-1 Loans on the Amendment No. 1 Effective Date.

(h) The Term B-2 Commitment of the Term B-2 Loan Lender shall automatically
terminate upon the funding of the Term B-2 Loans on the Amendment No. 1 Effective Date.

SECTION 4. Conditions to Amendment No. 1 Effective Date. This Amendment shall
become effective and (x) the Revolving Commitment Increases shall become effective, (y) the New Term
B-1 Lender shall make the New Term B-1 Loans to the Borrower and (z) the Term B-2 Lender shall make
the Term B-2 Loans to the Borrower, in each case on the date (such date, the “Amendment No. 1
Effective Date”) on which, in each case, each of the conditions set forth in this Section 4 shall have been
satisfied (or waived in accordance with Section 10.01 of the Existing Credit Agreement):

(a) Execution of Counterparts. Each of (A) the Borrower, (B) the Guarantors, (C) the
New Term B-1 Lender, (D) the Term B-2 Lender and (E) each Existing Lender shall have duly executed
and delivered a counterpart of this Amendment and a copy thereof shall be promptly delivered to the
Administrative Agent.

(b) Representations. Subject, as applicable, to Sections 6.17 and 8.05 of the Credit
Agreement, the representations and warranties of the Borrower contained in Article V of the Credit
Agreement and in each other Loan Document shall be true and correct in all material respects (or, to the
extent qualified by materiality or Material Adverse Effect, in all respects) on and as of the Amendment No.
1 Effective Date; provided that, 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.

(©) Loan Notice. The Borrower shall have delivered to the Administrative Agent a
Loan Notice relating to the New Term B-1 Loans, the Term B-2 Loans and (if applicable) any Revolving
Credit Loans to be borrowed on the Amendment No. 1 Effective Date which shall be delivered in
accordance with Section 2.02(a) of the Existing Credit Agreement (but, notwithstanding anything to the
contrary therein, by not later than 9:00 a.m. (New York City time) one (1) Business Day prior to the
Amendment No. 1 Effective Date).

(d) Payment of Transaction Expenses. All Transaction expenses required to be paid
on the Amendment No. 1 Effective Date under that certain Engagement Letter, dated as of November 7,
2021 (“Engagement Letter”) by and among Goldman Sachs, Regions Capital Markets, a division of
Regions Bank, Société Générale, MUFG Union Bank, N.A., CoBank, ACB, Fifth Third Bank, National
Association, PNC Capital Markets LLC (collectively, the “Lead Arrangers”), First Financial Bank (“First
Financial”) and First Hawaiian Bank (“First Hawaiian” and together with the Lead Arrangers and First
Financial, the “Agents”), payable to the New Term B-1 Lenders and Term B-2 Lenders, the Agents shall
have been paid to the extent due and, with respect to expenses (including reimbursable fees and expenses




of counsel), to the extent a reasonably detailed invoice therefor has been delivered to the Borrower at least
three (3) Business Days prior to the Amendment No. 1 Effective Date.

(e) Certificates. The Administrative Agent shall have received (A) such certificates
of good standing or status (to the extent such concepts exist) from the applicable secretary of state (or
equivalent authority) of the jurisdiction of organization of each Loan Party (in each case, to the extent such
concept exists in the applicable jurisdiction) and (B) customary certificates attaching (i) organizational
documents, (ii) customary Board of Directors resolutions or other customary corporate authorizing action,
(ii1)) customary incumbency specimen signature certificates and/or other customary certificates of
Responsible Officers of each Loan Party evidencing the identity, authority and capacity of each Responsible
Officer thereof authorized to act as a Responsible Officer in connection with this Amendment to which
such Loan Party is a party or is to be a party on the Amendment No. 1 Effective Date (or, in the case of
clauses (B)(i) and (B)(iii), in lieu of attaching such organization documents and incumbency specimens
evidencing the identity, authority and capacity, shall include a certification by a Responsible Officer of
such Loan Party that there have been no changes to the corresponding documents and/or specimens
evidencing the identity, authority and capacity delivered to the Administrative Agent on the Closing Date).

) Solvency Certificate. The Administrative Agent shall have received a solvency
certificate, substantially in the form set forth in Exhibit Q of the Existing Credit Agreement (with
appropriate modifications to reflect the nature of the Transactions), from the chief financial officer, chief
accounting officer or other officer with equivalent duties of the Borrower.

(g) No Events of Default. Immediately after the occurrence of the Amendment No. 1
Effective Date, no Event of Default exists and is continuing.

(h) Legal Opinions. The Administrative Agent shall have received customary
opinions (addressed to the Administrative Agent and the Lenders) with respect to the Loan Parties party to
the Loan Documents on the Amendment No. 1 Effective Date from:

(A) White & Case LLP, New York counsel to the Loan Parties;
(B) Bosse Law, Ohio counsel to the Loan Parties; and
©) Watanabe Ing LLP, Hawaii counsel to the Loan Parties.

(1) KYC information. The Lenders shall have received, at least three (3) days prior to
the Amendment No. 1 Effective Date, all documentation and information as is reasonably requested in
writing by the Lead Arrangers (as defined in the 2021 Engagement Letter) on their behalf at least ten (10)
Business Days prior to the Amendment No. 1 Effective Date about the Borrower and the Guarantors
required by U.S. regulatory authorities under applicable “know your customer” and anti-money laundering
rules and regulations, including without limitation the PATRIOT Act and the Beneficial Ownership
Regulation.

For purposes of determining compliance with the conditions specified in this Section 4,
each Lender (including the New Term B-1 Lender and the Term B-2 Lender) that has signed this
Amendment shall be deemed to have consented to, approved or accepted or to be satisfied with or waived
(as applicable), each document or other matter required thereunder to be consented to or approved by or
acceptable or satisfactory to such Lender unless the Borrower and the Administrative Agent shall have



received notice from such Lender prior to the Amendment No. 1 Effective Date specifying its objection
thereto.

SECTION 5. Representations and Warranties; Confirmation of Guarantees and

Collateral.

(a) By its execution below, the Borrower (on behalf of itself and each other Loan
Party) hereby represents and warrants, on and as of the Amendment No. 1 Effective Date, that (subject, as
applicable, to Sections 6.17 and 8.05 of the Credit Agreement) (A) the representations and warranties of
the Borrower and each other Loan Party contained in Article V of the Credit Agreement and in each other
Loan Document are true and correct in all material respects (or, to the extent qualified by materiality or
Material Adverse Effect, in all respects) on and as of the Amendment No. 1 Effective Date; provided that,
to the extent that such representations and warranties specifically refer to an earlier date, they are true and
correct in all material respects as of such earlier date; and (B) immediately after the occurrence of the
Amendment No. 1 Effective Date, no Event of Default exists and is continuing.

(b) By signing this Amendment, each Loan Party hereby confirms that (i) the
obligations of the Loan Parties under the Existing Credit Agreement as modified hereby (including with
respect to the Revolving Commitment Increase, the New Term B-1 Loans and the Term B-2 Loans) and
the other Loan Documents (x) are entitled to the benefits of the guarantees and the security interests set
forth or created in the Existing Credit Agreement, the Security Agreement, the Holdings Pledge Agreement,
the Guaranty and the other Loan Documents and (y) constitute Obligations and (ii) notwithstanding the
effectiveness of the terms hereof, the Guaranty, the Security Agreement, the Holdings Pledge Agreement
and the other Loan Documents are, and shall continue to be, in full force and effect and are hereby ratified
and confirmed in all respects. Each Loan Party ratifies and confirms that all Liens granted, conveyed, or
assigned to the Collateral Agent by such Person pursuant to each Security Document to which it is a party
remain in full force and effect as and to the extent such Liens were in effect immediately prior to the
effectiveness of this Amendment and are not released or reduced, and continue to secure full payment and
performance of the Obligations as increased hereby.

SECTION 6. Reference to and Effect on the Loan Documents.

(a) On and after the Amendment No. 1 Effective Date, each reference in the Credit
Agreement to “hereunder”, “hereof” or words of like import referring to the Credit Agreement, and each
reference in the other transaction documents to the “Credit Agreement”, “thereunder”, “thereof” or words
of like import referring to the Credit Agreement, shall mean and be a reference to the Credit Agreement.
In addition, on and after the Amendment No. 1 Effective Date, this Amendment shall be a Loan Document

under the Credit Agreement.

(b) The Existing Credit Agreement, the Collateral Documents, the Guaranties and
each other Loan Document, as amended by this Amendment, are and shall continue to be in full force and
effect and are hereby in all respects ratified and confirmed, and the respective guarantees, pledges, grants
of security interests and other agreements, as applicable, under each of the Collateral Documents and
Guaranties, notwithstanding the consummation of the transactions contemplated hereby, shall continue to
be in full force and effect and shall accrue to the benefit of the Secured Parties under the Credit Agreement
and the other Loan Documents. Without limiting the generality of the foregoing, the Collateral Documents
and all of the Collateral described therein do and shall continue to secure the payment of all Obligations of
the Loan Parties under the Loan Documents, in each case, as amended by this Amendment. After the
Amendment No. 1 Effective Date and the funding of the New Term B-1 Loans and Term B-2 Loans, without
limiting the generality of the foregoing, the Revolving Commitment Increase, the New Term B-1 Loans



and the Term B-2 Loans (and all Indebtedness relating, respectively, thereto) constitute Secured Obligations
under the Security Agreement.

(©) The execution, delivery and effectiveness of this Amendment shall not, except as
expressly provided herein, operate as a waiver of any right, power or remedy of any Lender or any Agent
under any of the Loan Documents, nor constitute a waiver of any provision of any of the Loan Documents.

SECTION 7.  Execution in Counterparts; Electronic Signature. This Agreement may
be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of
an executed counterpart of a signature page of this Agreement by telecopy or other electronic imaging
(including in .pdf, .tif, .jpeg or other electronic format) means shall be effective as delivery of a manually
executed counterpart of this Agreement. The words “execution,” “execute,” “signed,” “signature,” and
words of like import in or related to any document to be signed in connection with this Agreement and
the transactions contemplated hereby shall be deemed to include electronic signatures, the electronic
matching of assignment terms and contract formations on electronic platforms approved by the
Administrative Agent (which approval may be subject to reasonable conditions and procedures
reasonably specified by the Administrative Agent for its acceptance of electronic signatures using such
platform), 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 Laws, 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.
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SECTION 8. Governing Law. This Amendment shall be governed by, and construed
in accordance with, the laws of the State of New York, and shall be subject to the jurisdictional and
service provisions of the Credit Agreement, as if this were a part of the Credit Agreement. The
jurisdiction, consent to service of process, and waiver of right to trial by jury provisions in Sections 10.15
and 10.16 of the Credit Agreement are incorporated herein by reference mutatis mutandis.

SECTION 9. No Novation. This Amendment shall not extinguish the obligations for
the payment of money outstanding under the Existing Credit Agreement or discharge or release the Lien
or priority of any Collateral Document or any other security therefor. Nothing herein contained shall be
construed as a substitution or novation of the obligations outstanding under the Existing Credit
Agreement or instruments securing the same, which shall remain in full force and effect, except to any
extent modified hereby or by instruments executed concurrently herewith. Nothing implied in this
Amendment or in any other document contemplated hereby shall be construed as a release or other
discharge of any of the Loan Parties under any Loan Document from any of its obligations and liabilities
as a Borrower, Guarantor, pledgor or Subsidiary Guarantor under any of the Loan Documents.

SECTION 10. Expenses. The Borrower agrees to reimburse the Administrative
Agent for its reasonable and documented in reasonable detail out-of-pocket expenses incurred in
connection with this Agreement, in accordance with the provisions of Section 10.04 of the Credit
Agreement (and without duplication of such provision or any provision of this Agreement).

SECTION 11.  Waiver of Repricing Fee. By its execution of this Amendment, each
Existing Term Lender and each Voting Participant hereby waives any fee owed and payable to it pursuant
to Section 2.20 of the Existing Credit Agreement as a result of the incurrence of the New Term B-1 Loans
and/or the Term B-2 Loans or any amendments to the Existing Credit Agreement under this Agreement.

SECTION 12. Miscellaneous. The headings of this Amendment are for purposes of



reference only and shall not limit or otherwise affect the meaning hereof. This Amendment shall be binding
upon and inure to the benefit of the parties hereto and to the Credit Agreement and the other Loan
Documents and their respective successors and permitted assigns. Any provision of this Amendment that
is prohibited or unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and

any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREQF, the parties hereto have caused this Amendment No. 1 to the Credit
Agreement to be duly executed and delivered as of the day and year first above written.

RED FIBER PARENT LLC,
as Holdings

By: W

Name: Leigh R. Fox
Title: President and Chief Executive Officer

By:
Name: Joshua T. Duckworth
Title: Vice President, Treasury, Corporate
Finance and Investor Relations
CINCINNATI BELL INC.,

as the Borrower

By: = §<

Name: Leigh R. $ox—
Title: President and Chief Executive Officer

CBTS LLC

CBTS TECHNOLOGY SOLUTIONS LL.C

CBTS VIRGINIA LLC

CINCINNATI BELL EXTENDED TERRITORIES
LLC

CINCINNATI BELL TELEPHONE COMPANY LLC
CINCINNATI BELL WIRELESS, LLC
HAWAIIAN TELCOM HOLDCO, INC.
HAWAIIAN TELCOM COMMUNICATIONS,
INC.

HAWAIIAN TELCOM, INC.

HAWAIIAN TELCOM SERVICES COMPANY,
INC.

WAVECOM SOLUTIONS CORPORATION
SYSTEMMETRICS CORPORATION

as Subsidiary Guarantors

By:

Name: Joshua T. Duckworth
Title: Vice President, Treasury, Corporate Finance
and Investor Relations

[Signature Page to Amendment No. I



IN WITNESS WHEREOQF, the parties hereto have caused this Amendment No. 1 to the Credit
Agreement to be duly executed and delivered as of the day and year first above written.

RED FIBER PARENT LLC,
as Holdings

By:

Name: Leigh R. Fox
Title: President and Chief Executive Officer

oy W%
Name;/Joshua T. Duckworth
Titley YVice President, Treasury, Corporate

Finarce and Investor Relations

CINCINNATI BELL INC.,
as the Borrower

By:

Name: Leigh R. Fox
Title: President and Chief Executive Officer

CBTS LLC

CBTS TECHNOLOGY SOLUTIONS LLC

CBTS VIRGINIA LLC

CINCINNATI BELL EXTENDED TERRITORIES
LLC

CINCINNATI BELL TELEPHONE COMPANY LLC
CINCINNATI BELL WIRELESS, LL.C
HAWAIIAN TELCOM HOLDCO, INC.
HAWAIIAN TELCOM COMMUNICATIONS,
INC.

HAWAIIAN TELCOM, INC.

HAWAIIAN TELCOM SERVICES COMPANY,
INC.

WAVECOM SOLUTIONS CORPORATION
SYSTEMMETRICS CORPORATION

as Subsidiary Guarantors

/>,

Name?7Joshua T. Duckworth
Title/Vice President, Treasury, Corporate Finance

and’Investor Relations
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GOLDMAN SACHS BANK USA,

as the Administrative Agent, the Swing Line
Lender, the Term B-2 Lender and an EXisting
Revolving Credit Lender

o Nl o

Name: Thomas Manning
Title: Authorized Signatory

[Signature Page to Amendment No.1]


Manning, Thomas [IBD]


REGIONS BANK,
as an Existing Revolving Credit Lender and an L/C
Issuer

| Cautl

By MwprA. LSS
Name: Tyler Tirpak'
Title: Associate

[Signature Page to Amendment No. 1]
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SOCIETE GENERALE,
as an Existing Revolving Credit Lender

DocuSigned by:

By: ﬁ/o\iﬁw éﬂMM

Name: VaPtPHeEANEanT

Title: Director

[Signature Page to Amendment No.1]





MUFG UNION BANK, N.A.,
as an Existing Revolving Credit Lender

By: % 717&-9“"’

Name: %n Hua
Title: Director

[Signature Page to Amendment No. 1]



COBANK, ACB,
as an Existing Lender and the New Term B-1 Lender

ol

Namé: Jary/ Franke
Title; ¥lanaging Director

By:

(Signature Page to Amendment No. [



Fifth Third Bank, National Association,
as an Existing Revolving Credit Lender

Title: Managing Director

[Signature Page to Amendment No, I



PNC BANK, NATIONAL ASSOCIATION,
as an Existing Revolving Credit Lender and an L/C
Issuer

By: @\Q}%

Name: Derek Jones
Title: Vice President

[Signature Page to Amendment No.I]
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FIRST FINANCTAL BANK,
as an Existing Revolving Credit Lender

[ N
By: ‘j\x 3;) S

Name: Gfeg Vollmer
Title: Director

[Signature Page to Amendment No.I|



First Hawaiian Bank
as an Existing Revolving Credit Lender

By: /@M:

Name: Derek Chang
Title: Senior Vice President

[Signature Page to Amendment No.1]



AGCOUNTRY FARM CREDIT SERVICES,
FLCA, as a Voting Participant pursuant to Section
10.07(e)(ii) of the Credit Agreement

-

Name: GUSTANE  RADCLFEE
T e TRESIDENT

[Signature Page to Amendment No. 1)



AMERICAN AGCREDIT, FLCA,
as a Voting Participant pursuant to Section 10.07(e)(ii)
of the Credit Agreement

o Lo/ R A

Name: Daniel K. Hansen
Title: Vice President

[Signature Page to Amendment No.1]



FARM CREDIT EAST, ACA,
as a Voting Participant pursuant to Section 10.07(e)(ii)
of the Credit Agreement

Byv: . — }

Name: Benjamin Thompson
Title: Vice President
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FARM CREDIT WEST, FLCA,
as a Voting Participant

By:

Ndme: Nathan Garcin
Title: Vice President, Capital Markets



NORTHWEST FARM CREDIT SERVICES,
FLCA, as a Voting Participant pursuant to Section
10.07(e)(ii) of the Credit Agreement

By: ﬁMAﬂ/\%MM’V

Namé: Jeremy A. If(oewe
Title:  Vice President
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AGFIRST FARM CREDIT BANK,
as a Voting Participant pursuant to Section 10.07(e)(ii)
of the Credit Agreement

By: p/&nw 9 Qumo///

Nama: ChrlstopherR Reynol s
Title:  Assistant Vice President.
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FARM CREDIT BANK OF TEXAS,
as a Voting Participant pursuant to Section 10.07(e)(ii)
of the Credit Agreement

By: D& )4/ V
Nange: John M((farty
Title; , Capital Markets
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FARM CREDIT SERVICES OF AMERICA,
FLCA, as a Voting Participant pursuant to Section
10.07(e)(ii) of the Credit Agreement

By: W

Name: Jerﬁémy Galt’
Title: Vice President
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SCHEDULE 1

INCREMENTAL COMMITMENTS

Incremental Term Existing Incremental Revolving Aggregate Revolving
Lender Revolving Credit Commitments Credit Commitments
Credit
Commitments

Goldman Sachs Bank $50,000,000 $5,000,000 $55,000,000
USA
Regions Bank $45,000,000 $10,000,000 $55,000,000
Société Genérale $40,000,000 $15,000,000 $55,000,000
MUFG Union Bank, $40,000,000 $15,000,000 $55,000,000
N.A.
CoBank, ACB $25,000,000 $20,000,000 $45,000,000
Fifth Third Bank, $18,750,000 $26,250,000 $45,000,000
National Association
PNC Bank, National $18,750,000 $26,250,000 $45,000,000
Association
First Financial Bank $18,750,000 $3,750,000 $22,500,000
First Hawaiian Bank $18,750,000 $3,750,000 $22,500,000
TOTAL: $275,000,000 $125,000,000 $400,000,000

New Term B-1 Commitment: CoBank, ACB — $350,000,000

Term B-2 Commitment: Goldman Sachs Bank USA — $650,000,000




ANNEX I
AMENDED CREDIT AGREEMENT
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EXECUTHONVERSIONANNEX |

CREDIT AGREEMENT
dated as of September 7, 2021

as amended by Amendment No. 1, dated as of November 23, 2021

among

RED FIBER PARENT LLC,
as Holdings,

RF MERGER SUB INC.,
as Merger Sub and the Initial Borrower,

From and after giving effect to consummation of the Closing Date Merger
as successor in interest to the Initial Borrower, CINCINNATI BELL INC,,
as the Borrower,

GOLDMAN SACHSBANK USA,
asthe Administrative Agent,

and

THE L/C ISSUERS AND LENDERS PARTY HERETO,

GOLDMAN SACHSBANK USA,
REGIONS CAPITAL MARKETS, A DIVISION OF REGIONS BANK,
SOCIETE GENERALE, COBANK, ACB and MUFG UNION BANK, N.A.,
as Joint Lead Arrangers and Joint Bookrunners

and
FIFTH THIRD BANK, NATIONAL ASSOCIATION, PNC BANK, NATIONAL ASSOCIATION,

FIRST FINANCIAL BANK, AND FIRST HAWAIIAN BANK,
as Co-Managers
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CREDIT AGREEMENT

This CREDIT AGREEMENT (this “Agreement”) is entered into as of September 7,
2021, and amended by Amendment No. 1, dated as of November 23, 2021, by and among RED FIBER
PARENT LLC, a Delaware limited liability company (“Holdings”), RF MERGER SUB INC., an Ohio
corporation (“Merger Sub” and the “Initial Borrower”), to be merged with and into CINCINNATI
BELL INC., an Ohio corporation (the “Company”), from and after the consummation of the Closing
Date Merger as successor in interest to the Initial Borrower, the Company as the Borrower, GOLDMAN
SACHS BANK USA (“Goldman Sachs”), as administrative and collateral agent (in such capacities,
together with its successors there in such capacities, the “ Administrative Agent”) under the Loan
Documents, each L/C Issuer and Swing Line Lender from time to time party hereto and each lender from
time to time party hereto (collectively, the “ Lenders” and, individually, each, a“Lender”).

PRELIMINARY STATEMENTS

On the Closing Date, pursuant to that certain Agreement and Plan of Merger, dated as of
March 13, 2020 (together with al exhibits and schedules thereto, and as amended, supplemented or
otherwise modified from time to time, the “Closing Date Acquisition Agreement”), by and among
Holdings, Merger Sub and the Company, Holdings with—directly or indirectly;—aeguire acquired the
Company (the “Closing Date Acquisition”) and Merger Sub wiH—mergemerged with and into the
Company, with the Company surviving such merger (the “Closing Date Merger”).

The Borrower has requested that the Lenders extend credit to the Borrower in the form
of (i) Initial Term Loans on the Closing Date in an initial aggregate principal amount of $150,000,000
pursuant to this Agreement—and, (ii) a Revolving Credit Facility in an initial aggregate principal
committed amount of $275,000,000 pursuant to this Agreement—¥he, (iii) New Term B-1 Loans on the
Amendment No. 1 Effective Date in an aggregate principal amount of $350,000,000 pursuant to
Amendment No. 1, (iv) Term B-2 Loans on the Amendment No. 1 Effective Date in an aggregate
principal amount of $650,000,000 pursuant to Amendment No. 1 and (v) a Revolving Commitment
Increase in an aggregate principal committed amount of $125,000,000 pursuant to Amendment No. 1.
The Initial Revolving Credit Facility will include (x) a sub-limit for the making of one or more Letters of
Credit from time to time and (y) Swing Line Loans denominated in Dollars from time to time.

The proceeds of the Initial Term Loans wit-bewere used by the Borrower on and after
the Closing Date (i) to finance a portion of the Transaction, including the payment of the Transaction
Expenses, (ii) to finance the Closing Date Refinancing and the repayment and/or redemption of any other
existing indebtedness of the Company and its subsidiaries in connection with the Transaction and (iii) for
working capital and other general corporate purposes (including working capital and/or purchase price
adjustments and/or to fund OID or upfront fees in connection with the Facilities).

Subject to the limitations on the incurrence of Revolving Credit Loans on the Closing
Date set forth in Section 6.18(b), the Letters of Credit and proceeds of Borrowings under the Revolving
Credit Facility and Swing Line Facility were or will be used by the Borrower and its Subsidiaries (i) to
finance, in part, the Transaction, including the payment of the Transaction Expenses and (ii) for working
capital, capital expenditures and other general corporate purposes (including to fund OID or upfront fees
in connection with the Facilities), permitted acquisitions, other permitted investments, permitted
dividends and other permitted distributions and any other purpose not prohibited by this Agreement.




The Lenders have indicated their willingness to lend, and the L/C Issuers have indicated
their willingness to issue Letters of Credit, in each case, on the terms and subject to the conditions set
forth herein.

In consideration of the mutual covenants and agreements herein contained, the parties
hereto covenant and agree as follows:

ARTICLE |
Definitions and Accounting Terms

Section 1.01  Defined Terms. As used in this Agreement, the following terms shall
have the meanings set forth below:

“2021 Notes Refinancing” means the satisfaction and discharge, defeasance, repayment
and redemption of all of the Existing Secured 2024 Notes and the Existing Secured 2025 Notes, together
with all accrued interest (regardliess of whether due and payable), fees and other amounts, in each case
outstanding under the Existing Secured 2024 Notes Documents and Existing Secured 2025 Notes
Documents, and the termination of such Existing Secured 2024 Notes Documents and Existing Secured
2025 Notes Documents.

“2021 Revolving Commitment Increase” has the meaning given to the term “ Revolving
Commitment Increase’ in Amendment No. 1.

“6.75% Cumulative Convertible Preferred Shares” means 6 3/4% cumulative
convertible preferred shares, without par value, of the Company.

“Acceptable Discount” has the meaning specified in Section 2.05(a)(v)(D)(2).

“Acceptable Prepayment Amount” has the meaning specified in Section
2.05(a)(V)(D)(3).

“Acceptance and Prepayment Notice” means a notice of the applicable Borrower
Party’ s acceptance of the Acceptable Discount in substantially the form of Exhibit P.

“Acceptance Date” has the meaning specified in Section 2.05(a)(v)(D)(2).

“Additional Lender” means, at any time, any bank, other financial institution or other
Person (other than anatural person) that, in any case, is not an existing Lender and that agrees to provide
any portion of any (a) New Term Commitment, New Term Loan, New Revolving Credit Commitment or
New Revolving Credit Loan in accordance with Section 2.14, (b) Refinancing Loans or Refinancing
Commitments in accordance with Section 2.15 or (¢) Replacement Term Loans pursuant to Section
10.01; provided that each Additional Lender shall be subject to the approval of the Administrative Agent
(such approval not to be unreasonably withheld or delayed), in each case to the extent any such consent
would be required from the Administrative Agent under Section 10.07(b)(iii)(B) for an assignment of

Loans to such Additional Lender, and the consent of the Borrower, to the extent required under Section
10.07(b)(iii)(A); provided, further, that no Additional Lender shall be a Disgualified Institution, any
other Person that is not an Eligible Assignee or Holdings, the Borrower or any Subsidiary thereof.




“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum

equal to (a) Term SOFR for such calculation plus (b) the Term SOFR Adjustment; provided that if
Adjusted Term SOFR as so determined shall ever be less than (x) with respect to the Initial Revolving
Credit Loans, 0.0%, then Adjusted Term SOFR shall be deemed to be 0.0%, (y) with respect to the Term
B-1 Loans, 0.25%, then Adjusted Term SOFR shall be deemed to be 0.25% and (z) with respect to the
Term B-2 Loans, 0.50%, then Adjusted Term SOFR shall be deemed to be 0.50%.

“ Administrative Agent” has the meaning specified in the introductory paragraph to this
Agreement.

“Administrative Agent’s Office” means the Administrative Agent’s address and
account as set forth on Schedule 10.02, or such other address or account as the Administrative Agent may
from time to time notify the Borrower and the Lenders.

“Administrative Questionnaire” means an Administrative Questionnaire in a form
supplied by the Administrative Agent.

“ Affected Financial Institution” means (a) any EEA Financia Institution or (b) any UK
Financial Institution.

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

“Affiliated Debt Fund” means any Affiliate of any Investor that is abona fide debt fund
or an investment vehicle that is engaged in the making, purchasing, holding or otherwise investing in
commercial loans, bonds and similar extensions of credit in the ordinary course of business and with
respect to which investment vehicles managed or advised by the Equity Sponsors that are not engaged
primarily in making, purchasing, holding or otherwise investing in commercial loans, bonds and similar
extensions of credit in the ordinary course do not make investment decisions for such Affiliate.

“ Affiliated Lender” means, at any time, any Affiliate of the Borrower (for the avoidance
of doubt, for the purpose of Section 10.07(h), including Ares and any Affiliate of Ares (other than any
other portfolio company of Ares)) that in the future acquires any direct or indirect Equity Interests in
Holdings and/or the Borrower, in each case, other than (a) a natural Person, (b) Holdings, the Borrower
or any of their respective Subsidiaries and (c) any Affiliated Debt Fund.

“ Affiliated Lender Cap” has the meaning specified in Section 10.07(h)(iii).

“Agent Parties” has the meaning specified in Section 10.02(d).

“Agent-Related Distress Event” means with respect to the Administrative Agent or any
Person that directly or indirectly Controls the Administrative Agent, as the case may be (each, a
“Distressed Agent-Related Person”), (i) avoluntary or involuntary case with respect to such Distressed
Agent-Related Person under any Debtor Relief Law, (ii) a custodian, conservator, receiver or similar
official is appointed for such Distressed Agent-Related Person or any substantial part of such Distressed
Agent-Related Person’s assets, (iii) such Distressed Agent-Related Person makes a general assignment



for the benefit of creditors or is otherwise adjudicated as, or determined by any Governmental Authority
(having regulatory authority over such Distressed Agent-Related Person) to be, insolvent or bankrupt or
(iv) such Distressed Agent-Related Person becomes the subject of a Bail-In Action; provided that an
Agent-Related Distress Event shall not be deemed to have occurred solely by virtue of the ownership or
acquisition of any Equity Interests in the Administrative Agent or any Person that directly or indirectly
Controls the Administrative Agent, as the case may be, by a Governmental Authority.

“Agent-Related Persons” means the Agents, together with their respective Affiliates,
and the officers, directors, employees, agents, attorney-in-fact, partners, trustees and advisors of such
Persons and of such Persons’ Affiliates.

“Agents” means, collectively, the Administrative Agent and the Supplemental
Administrative Agents (if any).

“Aggregate Commitments” means the Commitments of all the Lenders.
“Agreement” has the meaning specified in the introductory paragraph to this Agreement.

“AHYDO Catch-Up Payment” means any payment, including subordinated debt
obligations, in each case to avoid the disallowance of deductions pursuant to Section 163(€)(5) of the
Code or to avoid having any Term Loan or other indebtedness of Holdings, the Borrower or any other
parent company or Restricted Subsidiary thereof be treated as an “applicable high yield discount
obligation” within the meaning of Section 163(i) of the Code.

“All-In Yield” means, as to any Indebtedness, the yield thereof, calculated in a manner
consistent with generally accepted financia practices, taking into account interest rate, margin, OID,
upfront fees, a Edreedrreney-RateTerm SOFR floor or Base Rate floor or otherwise; provided that OID
and upfront fees shall be equated to interest rate assuming a 4-year life to maturity (or, if less, the stated
life to maturity at the time of incurrence of the applicable Indebtedness); and provided, further, that
“All-In Yield” shall not include (x) arrangement fees, commitment fees, structuring fees, agency fees or
underwriting or similar fees paid to arrangers or agents for such Indebtedness (regardless of whether paid
in whole or in part to any or all lenders under the applicable Indebtedness) or other fees that are not paid
generally to al lenders of such Indebtedness or fees that are not paid directly by the Borrower generally
to all relevant lenders ratably in the primary syndication of such Indebtedness, (y) ticking fees or unused
line fees and (z) customary consent fees paid generaly to consenting Lenders. In determining the All-In
Yield, any stepdowns in interest rate margins shall be disregarded.

“Allocable Revolving Share” means, at any time, with respect to the Revolving Credit
Commitments of any Class, the percentage of the total Revolving Credit Commitments represented at
such time by such Class; provided that if any such Class of Revolving Credit Commitments has been
terminated, then the Allocable Revolving Share of each applicable Lender shall be determined based on
the Allocable Revolving Share of such Lender immediately prior to such termination and after giving
effect to any subsequent assignments made pursuant to the terms hereof.

“Alternative Currencies’ means (a) in the case of any Letter of Credit, Euros, Pounds
Sterling and Canadian Dollars-and, (b) in the case of any New Revelving-Credit-Commitments-er-New
Term Commitments, any currency agreed to by the Borrower, the Administrative Agent and the Lenders
providing such New Term Commitments and (c) in the case of any New Revolving Credit Commitments
or-New—Term-Commitments, any currency agreed to by the Borrower, the Admini stratlve Aqent and all
Revolving Credit Lenders;, provided that in the case of immediately preceding clause (b), such
Alternative Currency shall (i) only be permitted to the extent it is administratively feasible for the




Administrative Agent to provide agency services for products denominated in such Alternative Currency
(as determined by the Administrative Agent in its reasonable discretion) and (ii) be subject to Section

2.08(e) hereof.

“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 Administrative Agent or the applicable L/C Issuer, asthe case may be, at such time on
the basis of the Exchange Rate (determined in respect of the most recent Revaluation Date) for the
purchase of such Alternative Currency with Dollars.

“Amendment No. 1” means that certain Amendment No. 1 to Credit Agreement, dated
as of November 23, 2021, by and among the Borrower, Holdings, the Guarantors party thereto, the
Administrative Agent and the Lenders, V oting Participants and L/C Issuers party thereto.

“Amendment No. 1 Effective Date” has the meaning specified in Amendment No. 1.

“Applicable Asset Sale Prepayment Percentage” means (a) if the Borrower’s Secured
Net Leverage Ratio at the end of the immediately preceding Test Period is greater than 3.25 to 1.00,
100%, (b) if the Borrower’s Secured Net Leverage Ratio at the end of the immediately preceding Test
Period is equal to or less than 3.25 to 1.00 but greater than 2.75 to 1.00, 50% and (c) if the Borrower's
Secured Net Leverage Ratio at the end of the immediately preceding Test Period is equal to or less than
2.75 to0 1.00, 0%, in each case, calculated on a Pro Forma Basis, including giving effect to the required
prepayment pursuant to Section 2.05(b)(ii).

“Applicable Discount” has the meaning specified in Section 2.05(a)(v)(C)(2).

“Applicable ECF Prepayment Percentage” means, with respect to each Excess Cash
Flow Period, (a) if the Borrower’s Secured Net Leverage Ratio at the end of such Excess Cash Flow
Period is greater than 3.25 to 1.00, 50%; (b) if such Secured Net Leverage Ratio is equal to or less than
3.2510 1.00, but greater than 2.75 to 1.00, 25%, and (c) if such Secured Net Leverage Ratio is equal to or
less than 2.75 to 1.00, 0%.

“Applicable Period” has the meaning specified in the definition of “ Applicable Rate”.
“Applicable Rate” means a percentage per annum equal to:

@ with respect to Haitia—Term B-1 Loans, (i) until the first Business Day
immediately following the date of delivery of a Compliance Certificate for the first fiscal quarter ended
after the ClesingAmendment No. 1 Effective Date pursuant to Section 6.02(a), (A) 3:252.50% in the case
of Base Rate Loans and (B) 4-253.50% in the case of Eureeurreney-RateSOFR Loans and (ii) thereafter,
the following percentages per annum, based upon the Secured Net Leverage Ratio as set forth in the most
recent Compliance Certificate received by the Administrative Agent pursuant to Section 6.02(a):-:

Applicable Rate for taitia-Term B-1

Loans
Secured Net
Pricing Level Leverage Ratio Base Rate Euroedrreney
— RaeTemSOFR—
1 >4.25:-1.00 3-75% 4-75%



21 < 4.25:1.00-but 3.252.50% 4.253.50%

(b) with respect to Term B-2 Loans, (i) until the first Business Day immediately
following the date of delivery of a Compliance Certificate for the first fiscal quarter ended after the
Amendment No. 1 Effective Date pursuant to Section 6.02(a), (A) 2.25% in the case of Base Rate L oans
and (B) 3.25% in the case of SOFR L oans and (ii) thereafter, the following percentages per annum, based
upon the Secured Net Leverage Ratio as set forth in the most recent Compliance Certificate received by
the Administrative Agent pursuant to Section 6.02(a):

Applicable Rate for Terms B-2 L oans

o Secured Net
Pricing Level Leverage Ratio Base Rate Term SOFR
1 >2./5:1.00 2.25% 3.25%
2 < 2.75:1.00 2.00% 3.00%

(© fby-with respect to Revolving Credit Loans under the Initial Revolving Credit
Facility, (i) until the first Business Day immediately following the date of delivery of a Compliance
Certificate for the first fiscal quarter ended after the SlesirgAmendment No. 1 Effective Date pursuant to
Section 6.02(a), (A) 3:252.00% in the case of Base Rate Loans (including Swing Line Loans that are
Base Rate Loans) and (B) 4-253.00% in the case of Eurecurrency-RateSOFR Loans and (ii) thereafter,
the following percentages per annum, based upon the Secured Net Leverage Ratio as set forth in the most
recent Compliance Certificate received by the Administrative Agent pursuant to Section 6.02(a):

Applicable Rate for Revolving Credit

Loans
Secured Net
Pricing Level Leverage Ratio Base Rate Eureedrreney
— RateTemrSOFR——
1 > 3:252.75:1.00 3:252.00% 4-253.00%
2 <3:252.75:1.00 2751.75% 3752.75%

Any increase or decrease in the Applicable Rate resulting from a change in the Secured Net Leverage
Ratio shall become effective as of the first Business Day immediately following the date a Compliance



Certificate is delivered pursuant to Section 6.02(a); provided that, upon written notice to the Borrower
from the Administrative Agent (at the direction of the Required Facility Lenders with respect to the
Initial Revolving Credit Facility) or the Required Facility Lenders with respect to the Initial Revolving
Credit Facility, the highest pricing level shall apply as of the first Business Day after the date on which a
Compliance Certificate was required to have been delivered but was not delivered, and shall continue to
so apply to and including the date on which such Compliance Certificate is so delivered (and thereafter
the pricing level otherwise determined in accordance with this definition shall apply); and

(d) €y with respect to commitment fees payable in respect of Initial Revolving
Credit Commitments, (i) until the first Business Day immediately following the date of delivery of a
Compliance Certificate for the first fiscal quarter ended after the SlesitngAmendment No. 1 Effective
Date pursuant to Section 6.02(a), 0.50%, and (ii) thereafter, the following percentage per annum, based
upon the Secured Net Leverage Ratio as set forth in the most recent Compliance Certificate received by
the Administrative Agent pursuant to Section 6.02(a):

Secured Net Applicable Rate for

Pricing Level Leverage Ratio Commitment Fees
1 > 3.25:1.00 0.50%
2 <3.25:1.00 0.375%

Any increase or decrease in the commitment fee resulting from a change in the Secured Net Leverage
Ratio shall become effective as of the first Business Day immediately following the date a Compliance
Certificate is delivered pursuant to Section 6.02(a); provided that, upon written notice to the Borrower
from the Administrative Agent (at the direction of the Required Facility Lenders with respect to the
Initial Revolving Credit Facility) or the Required Facility Lenders with respect to the Initial Revolving
Credit Facility, the highest commitment fee level shall apply as of the first Business Day after the date on
which a Compliance Certificate was required to have been delivered but was not delivered, and shall
continue to so apply to and including the date on which such Compliance Certificate is so delivered (and
thereafter the commitment fee level otherwise determined in accordance with this definition shall apply).

In the event that any financial statements under Section 6.01 or a Compliance Certificate
are or is shown to be inaccurate at any time that this Agreement is in effect and any Loans or
Commitments are outstanding hereunder when such inaccuracy is discovered and such inaccuracy, if
corrected, would have led to a higher Applicable Rate for any period (an “ Applicable Period”) than the
Applicable Rate applied for such Applicable Period, then (i) the Borrower shall promptly (and in no
event later than five (5) Business Days thereafter) deliver to the Administrative Agent a corrected
Compliance Certificate for such Applicable Period, (ii) the Applicable Rate shall be determined by
reference to the corrected Compliance Certificate (but in no event shall the Revolving Credit Lenders
owe any amounts to the Borrower) and (iii) the Borrower shall pay to the Administrative Agent promptly
upon demand (and in no event later than five (5) Business Days after demand) any additional interest or
commitment fee owing as a result of such increased Applicable Rate for such Applicable Period, which
payment shall be promptly applied by the Administrative Agent in accordance with the terms hereof.
Any additional interest or fees under this paragraph shall not be due and payable until such demand is
made for such payment by the Administrative Agent and accordingly, any nonpayment of such interest or
fees as a result of any such demand not having been made shall not constitute a Default (whether
retroactively or otherwise), and none of such additional amounts shall be deemed overdue or accrue



interest at the Default Rate, in each case at any time prior to the date that is five (5) Business Days
following such demand.

Notwithstanding the foregoing, the Applicable Rate in respect of Extended Term Loans
of any Term Loan Extension Series, Extended Revolving Credit Loans of any Revolving Credit Loan
Extension Series, Refinancing Term Loans, Refinancing Revolving Credit Loans, New Term
Commitments, New Term Loans, New Revolving Credit Commitments, New Revolving Credit Loans or
Replacement Term Loans shall be the applicable percentages per annum provided pursuant to the
applicable Extension Amendment, Refinancing Amendment, Incremental Amendment or amendment to
this Agreement in respect of Replacement Term Loans, as the case may be. The Applicable Rate in
respect of Extended Term Loans of any Term Loan Extension Series, Extended Revolving Credit Loans
of any Revolving Credit Loan Extension Series, Refinancing Term Loans, Refinancing Revolving Credit
Loans, New Term Commitments, New Term Loans, New Revolving Credit Commitments, New
Revolving Credit Loans or Replacement Term Loans may be further adjusted as may be agreed by the
relevant Lenders and the Borrower in connection with any Extension Amendment, Refinancing
Amendment, Incremental Amendment or amendment to this Agreement in respect of Replacement Term
Loans, as the case may be.

“Appropriate Lender” means, at any time, (a) with respect to Loans or Commitments of
any Class, the Lenders of such Class, (b) with respect to any Letters of Credit, (i) therelevant L/C Issuers
and (ii) the Revolving Credit Lenders with Initial Revolving Credit Commitments and (c) with respect to
the Swing Line Facility, (i) the Swing Line Lender and (ii) if any Swing Line Loans are outstanding
pursuant to Section 2.04(a), the Revolving Credit Lenders with Initial Revolving Credit Commitments.

“Approved Fund” means, with respect to any Lender, any Fund that is administered,
advised or managed by (a) such Lender, (b) an Affiliate of such Lender or (c) an entity or an Affiliate of
an entity that administers, advises or manages such Lender.

“Approved Jurisdiction” means Canada and any other jurisdiction mutually agreed in
writing by the Borrower and the Administrative Agent.

“Ares” means Ares Special Situation Fund IV, L.P., ASOF Holdings I, L.P. and any
other relevant affiliate and/or managed fund of any of them.

“Assignment and Assumption” means an Assignment and Assumption substantially in
the form of Exhibit E-1 or any other form approved by the Administrative Agent and the Borrower.

“Attorney Costs” means all reasonable and documented (in reasonable detail) fees, and
expenses of any law firm or other external legal counsel.

“ Attributable Indebtedness” means, on any date, in respect of any Capitalized Lease of
any Person, the capitalized amount thereof that would appear on a balance sheet of such Person prepared
as of such date in accordance with GAAP.

“Attributed Principal Amount” means, on any day, with respect to the Securitization
Facility, the Factoring Facility and/or any other Permitted Receivables Financing, the aggregate
principal, stated or invested amount of (a) outstanding loans made by Receivables Financiers to the
relevant Receivables Financing SPC under the Securitization Facility, the Factoring Facility and/or such
other Permitted Receivables Financing or (b) notes, bonds or other debt instruments, beneficial interests
in atrust, undivided ownership interests in receivables or other securities issued for cash consideration
by the relevant Receivables Financing SPC to Receivables Financiers, in each case the proceeds of which



are used to finance, in whole or in part, the purchase by such Receivables Financing SPC of Transferred
Assets under the Securitization Facility, the Factoring Facility and/or in such other Permitted Receivables
Financing.

“Auction Agent” means (a) the Administrative Agent or (b) any other financial
institution or advisor employed by the Borrower (whether or not an Affiliate of the Administrative
Agent) to act as an arranger in connection with any Discounted Loan Prepayment pursuant to Section
2.05(a)(v); provided that the Borrower shall not designate the Administrative Agent as the Auction Agent
without the written consent of the Administrative Agent (it being understood that the Administrative
Agent shall be under no obligation to agree to act as the Auction Agent); provided, further, that none of
the Borrower, Holdings, nor any of their respective Affiliates or Subsidiaries may act as the Auction
Agent.

“Audited Financial Statements” has the meaning specified in the Closing Date
Acquisition Agreement.

“Auto-Renewal Letter of Credit” has the meaning specified in Section 2.03(b)(iii).

“Available Amount” means, at any time (the “ Reference Date”), the sum of:
@ the greater of $200,000,000 and 10.0% of Consolidated Tangible Assets; plus

(b) 50% of Consolidated Net Income of the Borrower for the period (taken as one
accounting period) from the first day of the fiscal quarter during which the Closing Date occurs to the
end of the Borrower’s most recently ended fiscal quarter for which financial statements have been made
available (or were required to be made available) pursuant to Section 6.01(a) or 6.01(b) (provided that in
no event shall such amount pursuant to this clause (b) be less than zero); plus

(© to the extent not included in the definition of “Excluded Contribution,” the
amount of any capital contributions made in cash, Cash Equivalents or other property (at the fair market
value thereof (as determined in good faith by the Borrower)) or the Net Cash Proceeds from Permitted
Equity Issuances (or issuances of debt securities that have been converted into or exchanged for
Qualified Equity Interests) received by the Borrower (or Holdings or any other direct or indirect parent
thereof and contributed to the Borrower), but excluding any Specified Equity Contributions, during the
period from and including the Business Day immediately following the Closing Date through and
including the Reference Date and Not Otherwise Applied; plus

(d) to the extent not (i) included in clause (b) above or (ii) aready reflected as a
return of capital with respect to such Investment for purposes of determining the amount of such
Investment including pursuant to clause (i) below, the aggregate amount of all Returns (including all cash
repayment of principal) received in cash or Cash Equivalents by the Borrower or any Restricted
Subsidiary from any Investment or Unrestricted Subsidiary during the period from and including the
Business Day immediately following the Closing Date through and including the Reference Date; plus

(e to the extent not (A) included in clause (b) or (d) above, (B) already reflected as
a return of capital with respect to such Investment for purposes of determining the amount of such
Investment or (C) required to be applied to prepay Term Loans in accordance with Section 2.05(b)(ii) or
2.05(b)(iii), the aggregate amount of all Net Cash Proceeds received by the Borrower or any Restricted
Subsidiary in connection with the sale, transfer or other disposition of any Investment or its ownership




interest in any Unrestricted Subsidiary during the period from and including the Business Day
immediately following the Closing Date through and including the Reference Date; plus

()] to the extent not (i) included in clause (b), (d) or (€) above or (ii) aready
reflected as areturn of capital with respect to such Investment for purposes of determining the amount of
such Investment, in the event that the Borrower redesignates as a Restricted Subsidiary any Unrestricted
Subsidiary that was designated as an Unrestricted Subsidiary after the Closing Date (which, for purposes
hereof, shall be deemed to also include (A) the merger, consolidation, liquidation or similar
amalgamation of any such Unrestricted Subsidiary into the Borrower or any Restricted Subsidiary, so
long as the Borrower or such Restricted Subsidiary is the surviving Person, and (B) the transfer of all or
substantialy all of the assets of any such Unrestricted Subsidiary to the Borrower or any Restricted
Subsidiary), the fair market value (as determined in good faith by the Borrower) of the Investment in
such Unrestricted Subsidiary at the time of such redesignation; plus

(9 the Net Cash Proceeds received by the Borrower or any of its Restricted
Subsidiaries of any Indebtedness or Disqualified Equity Interests incurred or issued by the Borrower or
any of its Restricted Subsidiaries following the Closing Date (other than Indebtedness owing to the
Borrower or a Guarantor) that is exchanged or converted into Qualified Equity Interests of the Borrower
(or any direct or indirect parent of the Borrower); plus

(h) the Borrower Retained Prepayment Amounts; plus

(1) to the extent not required to be applied to prepay Term Loans in accordance with
Section 2.05(b)(ii) or 2.05(b)(iii), the aggregate amount of all Net Cash Proceeds received by the
Borrower or any Restricted Subsidiary in connection with any asset sale or other Disposition during the
period from and including the Closing Date through and including the Reference Date; plus

() the aggregate amount received in cash and the fair market value of marketable
securities or other property received by the Borrower or any Restricted Subsidiary as dividends or
distributions from Unrestricted Subsidiaries after the Closing Date; minus

(k) any Investments made pursuant to Section 7.02(j) (which amounts, for the
avoidance of doubt, shall, in each case (and without duplication of amounts in clause (d) above), be
reduced by any repayments, returns representing a return of capital, redemptions or sales with respect to
any such Investment to the extent not in excess of the amount of such initial Investment), (i) any
Restricted Payment made pursuant to Section 7.06(c) or (iii) any payment made pursuant to Section
7.12(a)(v), in each case, during the period commencing on the Closing Date and ending on the Reference
Date (and, for purposes of this clause (k), without taking account of the intended usage of the Available
Amount on such Reference Date in the contemplated transaction), in each case, in reliance on the
Available Amount.

“Available Excluded Contribution Amount” means, an amount equal to 200% of the
aggregate amount of any Excluded Contribution.

“Available Incremental Amount” means an aggregate principal amount of up to (a) the
greater of $410,000,000 and 20.5% of Consolidated Tangible Assets (which amount, in either case, (i)
shall be reduced by the aggregate principal amount of any New Term Loans, New Revolving Credit
Commitments and Incremental Equivalent Debt previously incurred in reliance on this clause (a), but (ii)
shall not be reduced by any amount incurred or issued in reliance on the immediately succeeding clause
(b), (c) or (d)); plus (b) additional amounts incurred, the effect of which extends the maturity date of any
Class of Loans and/or Commitments (or portion thereof) under any Facility (including any New Term



Loans and New Revolving Credit Loans) up to an amount equal to the principal amount of the Class of
Loans and/or Commitments (or portion thereof) being so extended (plus accrued interest, premium, fees
and expenses related thereto); plus (c) the aggregate amount of any voluntary prepayments, voluntary
redemptions, voluntary debt buybacks or open market purchases made or consummated with respect to
any Loans or Commitments (in the case of Revolving Credit Loans to the extent accompanied by an
equivalent permanent voluntary commitment reduction) and any voluntary prepayments, voluntary
redemptions, voluntary debt buybacks or open market purchases made or consummated with respect to
any of New Term Loans, New Revolving Credit Commitments, Incremental Equivalent Debt,
Refinancing Loans or Refinancing Equivalent Debt and/or the Existing Secured Notes and/or other
Indebtedness, which is secured on a pari passu first lien basis on the Collateral (to the extent previously
or substantially simultaneously applied to the prepayment of any of the foregoing), in each case, except
(other than with respect to the Existing Secured Notes) to the extent financed with long-term
Indebtedness (other than revolving Indebtedness) (plus, in the case of any Existing Secured Notes, unpaid
accrued interest, fees, premium (including call and tender premiums) thereon, defeasance costs, and fees
and expenses incurred (including OID, upfront fees and similar items), in connection with such voluntary
prepayments, voluntary redemptions, voluntary debt buybacks or open market purchases made or
consummated); plus (d) an unlimited amount of New Term Loans, New Revolving Credit Commitments
and any Incremental Equivalent Debt so long as the Secured Net Leverage Ratio for the Test Period
ended most recently prior to the incurrence or issuance of such New Term Loans, New Revolving Credit
Commitments and/or Incremental Equivalent Debt, as the case may be, after giving Pro Forma Effect to
such incurrence or issuance, is less than or equal to the greater of (i) 3.75 to 1.00 and (ii) if incurred in
connection with a Permitted Acquisition or other permitted Investment, the Secured Net Leverage Ratio
as in effect immediately prior to the incurrence or issuance of such New Term Loans, New Revolving
Credit Commitments and/or Incremental Equivalent Debt; provided that (i) the Borrower may elect to use
clause (d) above prior to clause (a), (b) and/or (c) above, and if clause (a), (b) and/or (c) above and clause
(d) above are available and the Borrower does not make an election, the Borrower will be deemed to have
elected clause (d) above and (ii) to the extent the proceeds of any New Term Loans, New Revolving
Credit Commitments or Incremental Equivalent Debt are intended to be applied to finance a Permitted
Acquisition or other Investment, the Secured Net Leverage Ratio shall be tested instead only at the time
the relevant agreement with respect to such Permitted Acquisition or other Investment is entered into
giving Pro Forma Effect to such Permitted Acquisition or other Investment and the incurrence of all
Indebtedness to be incurred in connection therewith as if such transactions had occurred on such date;
provided, further, that in the case of any single transaction that provides for the incurrence and/or
increase of loans and/or commitments under clause (d) above and one or more of clause (a), (b) or ()
above, compliance with the above Secured Net Leverage Ratio shall be determined for purposes of clause
(d) above by giving the single transaction Pro Forma Effect but excluding in such determination the
aggregate of indebtedness (and deemed indebtedness) from any such incurrence and increase utilizing
clause (a), (b) or (c) above; provided, further, that, to the extent the Borrower has incurred New Term
Loans, New Revolving Credit Commitments and/or any Incremental Equivalent Debt pursuant to clause
(a), (b) or (c) above and subsequently would be in compliance with the Secured Net Leverage Ratio
contained in clause (d) above, such previously incurred New Term Loans, New Revolving Credit
Commitments and/or any Incremental Equivalent Debt shall automatically (and without action by the
Borrower or any other Person) be reallocated to clause (d) above and the Available Incremental Amount
that is available pursuant to preceding clause (a), (b) and/or (c) above shall be increased dollar-for-dollar
for such realocated amount; provided, further, that for purposes of determining compliance with clause
(d) above, notwithstanding if such New Term Loans, New Revolving Credit Commitments and/or
Incremental Equivalent Debt, as the case may be, then being incurred is unsecured or secured by assets
not congtituting Collateral, such New Term Loans, New Revolving Credit Commitments and/or
Incremental Equivalent Debt, as the case may be, then being incurred shall be included as Consolidated
Secured Net Debt in the Secured Net Leverage Ratio (but for the avoidance of doubt, not for any



subsequent calculations determining the Available Incremental Amount or other calculations of the
Secured Net Leverage Ratio).

“Available RDP Reclassification Amount” means the aggregate amount of
prepayments, redemptions, purchases, defeasances, retirements, extinguishments or other satisfaction of
Indebtedness permitted to be made in accordance with Sections 7.12(a)(iv) and (a)(vi) to the extent Not
Otherwise Applied.

“Available RP Reclassification Amount” means the aggregate amount of Restricted
Payments permitted to be made in accordance with Sections 7.06(c), (f), (j), (k) and (o) to the extent Not
Otherwise Applied.

“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 Legislation” means (a) with respect to any EEA Member Country
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the
European Union, the implementing law, 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 entitled “ Bankruptcy,” as
now or hereafter in effect, or any successor thereto.

“Base Rate” means, for any day, a fluctuating rate per annum equal to the highest of (a)
the Federal Funds Rate plus 1/2 of 1%, (b) the rate of interest in effect for such day as publicly
announced from time to time by Goldman Sachs (or if a successor Administrative Agent has succeeded
Goldman Sachs as Administrative Agent, such other bank asis designated by such Administrative Agent
a the time it becomes Administrative Agent) as its “prime rate” in effect at its principal office in New
York City and notified to the Borrower, (c) to the extent ascertainable, the one month Eurecdrreney
RateAdjusted Term SOFR plus 1.00% and (d) if Base Rate shall be less than zero, such rate shall be
deemed zero for purposes of this Agreement. The “prime rate” is arate set by Goldman Sachs (or such
other bank) based upon various factors including Goldman Sachs's (or such other bank’s) costs and
desired return, general economic conditions and other factors, and is used as a reference point for pricing
some loans, which may be priced at, above, or below such announced rate. Any change in such prime
rate announced by Goldman Sachs (or such other bank) shall take effect on the day specified in the
public announcement of such changein the” primerate.”

“Base Rate Loan” means a Loan that bears interest based on the Base Rate.

“Base Rate Term SOFR Determination Day” has the meaning specified in the
definition of “ Term SOFR".

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

“Board of Directors” means, with respect to any Person, (i) in the case of any
corporation, the board of directors of such Person, (ii) in the case of any limited liability company, the
board of managers or board of directors, as applicable, of such Person, or if such limited liability



company does not have a board of managers or board of directors, the functional equivalent of the
foregoing, (iii) in the case of any partnership, the board of directors or board of managers, as applicable,
of the general partner of such Person and (iv) in any other case, the functional equivaent of the
foregoing.

“Booked But Not Billed Adjustments” means an amount to be added or subtracted
from, as applicable, Consolidated EBITDA for any applicable period equal to (a) 0.8 multiplied by (b)
the difference between (x) the contracted revenue that would have been earned during such period from
each booked but not billed contract of the Borrower and its Restricted Subsidiaries and the target of an
Permitted Acquisition or other similar permitted Investment (if applicable) that has been signed and will
commence billing within 90 days after such Permitted Acquisition or permitted Investment and which
revenue will be reasonably expected to be realized within 12 months of execution of such contract (or 18
months in the case of small cell contracts), asif al such contracts had been billed beginning on the first
(1st) day of such period, and (y) the revenue recognized during such period from customer contracts of
the Borrower and its Restricted Subsidiaries and such target (if applicable) for which, on or prior to such
period, any of the Borrower, its Restricted Subsidiaries or such target (if applicable) has received a notice
of termination but which were not actually disconnected; provided, however, that for any Fiscal Quarter,
the aggregate amount of the Booked But Not Billed Adjustments shall not exceed 10.0%, of LQA
Consolidated EBITDA calculated after giving effect to any Booked But Not Billed Adjustments.

“Borrower” means (a) prior to the consummation of the Closing Date Merger, the Initial
Borrower and (b) from and after the consummation of the Closing Date Merger, the Company.

“Borrower Materials” has the meaning specified in the last paragraph of Section 6.02.
“Borrower Offer of Specified Discount Prepayment” means the offer by the

applicable Borrower Party to make a voluntary prepayment of Term Loans at a specified discount to par
pursuant to Section 2.05(a)(v)(B).

“Borrower Parties” means the collective reference to Holdings and its Subsidiaries,
including the Borrower, and “ Borrower Party” means any one of them.

“Borrower Prepayment Parties” has the meaning specified in Section 2.05(a)(v)(A).

“Borrower Retained Prepayment Amounts” has the meaning specified in Section

2.05(b)(viii).

“Borrower Solicitation of Discount Range Prepayment Offers” means the solicitation
by the applicable Borrower Party of offers for, and the corresponding acceptance by a Lender of, a
voluntary prepayment of Term Loans at a specified range of discounts to par pursuant to Section

2.05(a)(v)(C).

“Borrower Solicitation of Discounted Prepayment Offers” means the solicitation by
the applicable Borrower Party of offers for, and the subsequent acceptance, if any, by a Lender of, a
voluntary prepayment of Term Loans at a discount to par pursuant to Section 2.05(a)(v)(D).

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

“Business Day” means (a) any day other than a Saturday, Sunday or other day on which
commercial banks are authorized to close under the Laws of, or are in fact closed in, the jurisdiction



denomi nated inan AIternatlve Currency, any fund| ngs, d| sbursements, settl ements and payments in such
Alternative Currency, or any other dealings in such Alternative Currency to be carried out pursuant to
this Agreement in respect of any such Eureeurreney—Rate-Loan, any such day described in clause (a)
above which is also a day on which dealings in deposits in such Alternative Currency are conducted by
and between banks in the London interbank market and (other than any date that relates to any interest
rate setting in respect of such Alternative Currency) any such day on which banks are open for foreign
exchange business in the principal financial center of the country of such Alternative Currency.

“Capital Expenditures” means, for any period, the aggregate of al expenditures
(whether paid in cash or accrued as liabilities and including in al events al amounts expended or
capitalized under Capitalized Leases) by the Borrower and its Restricted Subsidiaries during such period
that, in conformity with GAAP, are or are required to be included as capital expenditures on the
consolidated statement of cash flows of Holdings, the Borrower and its Restricted Subsidiaries.

“Capitalized Lease Obligation” means, at the time any determination thereof is to be
made, the amount of the liability in respect of a Capitalized L ease that would at such time be required to
be capitalized and reflected as aliability on a balance sheet (excluding the footnotes thereto) prepared in
accordance with GAAP.

“Capitalized Leases” means all leases that have been or are required to be, in
accordance with GAAP, recorded as capitalized leases; provided that for all purposes hereunder the
amount of obligations under any Capitalized Lease shall be the Capitalized Lease Obligation with respect
thereto; provided, further, that any lease that is or would be characterized as an operating lease in
accordance with GAAP on the Closing Date (whether or not such lease was in effect on such date) shall
be accounted for as an operating lease (and not as a Capitalized Lease) for purposes of this Agreement
regardless of any change in GAAP or any change in the application of GAAP following December 31,
2015, that would otherwise require such lease to be characterized (on a prospective or retroactive basis or
otherwise) as a Capitalized Lease.

“Capitalized Software Expenditures” means, for any period, the aggregate of all
expenditures (whether paid in cash or accrued as liabilities) by the Borrower 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 (excluding the footnotes thereto) of the Borrower and its
Restricted Subsidiaries.

“Captive Insurance Subsidiary” means any Subsidiary of the Borrower that is subject
to regulation as an insurance company (or any Subsidiary thereof).

“Cash Collateral Account” means an account subject to the sole dominion and control
of the Administrative Agent.

“Cash Collateralize” means (a) to pledge and deposit with, or deliver to, the
Administrative Agent, for the benefit of the Administrative Agent, the applicable L/C Issuer or Swing
Line Lender (as applicable) and the Appropriate Lenders, as collateral for L/C Obligations or obligations



of Lenders to fund participations in respect of either thereof (as the context may require), cash, Cash
Equivalents, deposit account or securities account balances, (b) to provide a “backstop” letter of credit
having terms, and issued by afinancia institution, reasonably acceptable to the applicable L/C Issuer, (c)
for the purposes of the definition of Disqualified Equity Interests in Section 1.01, the preamble
paragraphs to Article VI and VII, Sections 9.11(a) and 10.13 and the Collateral Documents, to provide
evidence that a Letter of Credit has been “grandfathered” into a future credit facility in a manner
reasonably acceptable to such L/C Issuer or (d) if the applicable L/C Issuer or Swing Line Lender
benefiting from such collateral shall agree in its reasonable discretion, to provide other credit support, in
each case, in an amount equal to 100% of such obligations and pursuant to documentation in form and
substance reasonably satisfactory to (i) in the case of clause (a), the Administrative Agent (on its own
behalf and on behalf of the Appropriate Lenders) and (ii) the applicable L/C Issuer(s) or the Swing Line
Lender (as applicable). “Cash Collateral,” “Cash Collateralizing,” “ Cash Collateralized” and “ Cash
Collateralization” shall have the meanings correlative thereto and shall include the proceeds of such
cash collateral and other credit support.

“Cash Equivalents” means any of the following types of Investments, to the extent
owned by Holdings, the Borrower or any Restricted Subsidiary:

@ Dollars, Pounds Sterling, any Alternative Currency and any local currency held
by any of Holdings, the Borrower or any of its Restricted Subsidiaries in the ordinary course of business;

(b) readily marketable direct obligations issued or directly and fully guaranteed or
insured by the United States government or any agency or instrumentality thereof the securities of which
are unconditionally guaranteed as afull faith and credit obligation of such government with maturities of
24 months or less from the date of acquisition;

(© certificates of deposit, time deposits and Eurodollar time deposits with maturities
of one year or less from the date of acquisition, demand deposits, bankers acceptances with maturities
not exceeding one year and overnight bank deposits, in each case with any Lender, any domestic or
foreign commercia bank having capital and surplus of not less than $500,000,000 in the case of U.S.
banks (or the Dollar equivalent as of the date of determination in the case of any non-U.S. banks) or any
bank whose short-term commercial paper rating from S&P is at least A-1 or the equivalent thereof or
form Moody’sis at least P-1 or the equivalent thereof (or, if at any time neither S& P nor Moody’ s shall
be rating such obligations, then an equivalent rating from such other nationally recognized rating service
acceptable to the Administrative Agent);

(d) repurchase obligations for underlying securities of the types described in clauses
(b) and (c) above or clause (f) below entered into with any financial institution meeting the qualifications
specified in clause (¢) above;

(e commercial paper rated at least P-2 by Moody's or at least A-2 by S& P (or, if at
any time neither Moody’s nor S& P shall be rating such obligations, an equivaent rating from another
nationally recognized statistical rating agency) and in each case maturing within 12 months after the date
of creation thereof;

(j)] marketable short-term money market and similar highly liquid funds having a
rating of at least P-2 or A-2 from either Moody’ s or S& P, respectively (or, if at any time neither Moody’s
nor S&P shall be rating such obligations, an equivalent rating from another nationally recognized
statistical rating agency);



(9 readily marketable direct obligations issued or directly and fully guaranteed or
insured by any state, commonwealth or territory of the United States or any political subdivision or
taxing authority thereof having an Investment Grade Rating from either Moody’s or S&P (or, if at any
time neither Moody’'s nor S&P shall be rating such obligations, an equivalent rating from another
nationally recognized statistical rating agency) with maturities of 24 months or less from the date of
acquisition;

(h) overnight bank deposits and bankers acceptances at any U.S. commercial bank
having capital and surplus in excess of $500,000,000 or a commercial bank organized under the laws of
any other country that is a member of the OECD having total assets in excess of $500,000,000 (or its
foreign currency equivaent at the time);

) deposits available for withdrawal on demand and money market deposit accounts
with aU.S. commercial bank having capital and surplus in excess of $500,000,000 or a commercia bank
organized under the laws of any other country that is a member of the OECD having total assetsin excess
of $500,000,000 (or its foreign currency equivalent at the time);

() Investments with average maturities of 12 months or less from the date of
acquisition in money market funds rated AAA- (or the equivalent thereof) or better by S& P or Aaa3 (or
the equivalent thereof) or better by Moody’s (or, if at any time neither Moody’s hor S& P shall be rating
such obligations, an equivalent rating from another nationally recognized statistical rating agency);

(k) investment funds investing substantially all of their assets in securities of the
types described in clauses (a) through (j) above; and

0] solely with respect to any Captive Insurance Subsidiary, any investment that a
Captive Insurance Subsidiary is not prohibited to make in accordance with applicable Laws.

In the case of Investments made in a country outside the United States in the ordinary
course of business, Cash Equivalents shall also include (i) investments of the type and maturity described
in clauses (a) through (1) above of obligors, which Investments or obligors (or the parents of such
obligors), if required under such clauses, have the ratings described in such clauses or equivalent ratings
from comparable foreign rating agencies and (ii) other short-term investments utilized by Holdings, the
Borrower or Restricted Subsidiaries in accordance with normal investment practices for cash
management in investments analogous to the foregoing investments described in clauses (a) through (1)
and in this paragraph.

“Cash Management Bank” means any Person that is the Administrative Agent, a
Lender, a Lead Arranger, a Co-Manager or an Affiliate of any of the foregoing at the time (or within
thirty (30) days after) it initially provides any Cash Management Services pursuant to a Secured Cash
Management Agreement (or, in the case of Secured Cash Management Agreements existing on the
Closing Date, on the Closing Date), whether or not such Person subsequently ceases to be the
Administrative Agent, aLender, aLead Arranger, a Co-Manager or an Affiliate of any of the foregoing.

“Cash Management Obligations” means obligations owed by Holdings, the Borrower
or any Restricted Subsidiary in respect of or in connection with any Cash Management Services.

“Cash Management Services” means any agreement or arrangement to provide cash
management services, including treasury, depository, overdraft, credit card processing, credit or debit



card, purchase card, €electronic funds transfer, ACH transactions and other cash management
arrangements.

“Casualty Event” means any event that gives rise to the receipt by the Borrower or any
Restricted Subsidiary of any insurance proceeds or condemnation awards in respect of any equipment,
fixed assets or rea property (including any improvements thereon) to replace or repair such equipment,
fixed assets or real property.

“CBT” means Cincinnati Bell Telephone Company LLC, an Ohio limited liability
company.

“CFC” means a “controlled foreign corporation” within the meaning of Section 957 of
the Code.

“CFC Holdco” means any Domestic Subsidiary that (a) has no material assets other than
(i) cash and Cash Equivalents, (ii) Equity Interests in one or more Foreign Subsidiaries that are CFCs
and/or CFC Holdcos or (iii) Indebtedness of one or more Foreign Subsidiaries that are CFCs and/or CFC
Holdcos or (b) is adisregarded entity that owns Equity Interestsin one or more Foreign Subsidiaries that
are CFCs and/or CFC Holdcos.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any
law, rule, regulation or treaty or in the administration, interpretation, implementation or application
thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or
directive (whether or not having the force of law) by any Governmental Authority; provided that
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines, requirements or directives thereunder or issued in
connection therewith or in implementation thereof and (y) all requests, rules, guidelines, requirements or
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities,
in each case pursuant to Basdl 111, shall in each case be deemed to be a“Change in Law,” regardless of
the date enacted, adopted, issued or implemented.

“Change of Control” means the earliest to occur after the Closing Date of:
) a any time:

0) prior to the consummation of a Qualifying IPO, the Permitted Holders ceasing to
own, in the aggregate, directly or indirectly, beneficially, at least a majority of the aggregate
ordinary common equity voting power represented by the issued and outstanding Equity Interests
of Holdings; or

(i) upon and after the consummation of a Qualifying IPO, (1) any Person (other than
a Permitted Holder) or (2) Persons (other than one or more Permitted Holders) constituting a
“group” (assuch termisused in Section 13(d) and Section 14(d) of the Exchange Act asin effect
on the Closing Date, but excluding any employee benefit plan of such Person and its
Subsidiaries, and any Person or entity acting in its capacity as trustee, agent or other fiduciary or
administrator of any such plan), becomes the “beneficial owner” (as defined in Rules 13(d)-3 and
13(d)-5 under the Exchange Act as in effect on the Closing Date), directly or indirectly, of Equity
Interests representing more than thirty-five percent (35%) of the aggregate ordinary common
equity voting power represented by the issued and outstanding Equity Interests of Holdings and



the percentage of aggregate ordinary common equity voting power so held is greater than the
percentage of the aggregate ordinary common equity voting power represented by the Equity
Interests of Holdings beneficially owned, directly or indirectly, in the aggregate by the Permitted
Holders;

unless, in the case of either clause (a)(i) or (a)(ii) above, the Permitted Holders have, at such time, the
right or the ability by voting power, contract or otherwise to elect or designate for election directors
entitled to cast the majority of votes on the board of directors of Holdings; or

(b) any “Change of Control” (or any comparable term) occurring under (i) any
document pertaining to any Junior Financing, the aggregate outstanding principal amount of whichisin
excess of the Threshold Amount or (ii) the Existing Secured 2024 Notes or the Existing Secured 2025
Notes; or

(© other than as aresult of atransaction permitted by Section 7.04 or 7.13, Holdings
(or any successor of Holdings under Section 7.04) ceases to directly own al of the issued and
outstanding Equity Interests of the Borrower (other than (x) the Closing Date Borrower Preferred Equity,
(y) director’s qualifying shares or (z) nominal sharesissued to foreign nationals to the extent required by
applicable Laws).

Notwithstanding the preceding provisions and the provisions of the applicable Laws, (i) a Person or
“group” shall not be deemed to beneficially own Equity Interests subject to a stock or asset purchase
agreement, merger agreement, option agreement, warrant agreement or similar agreement (or voting or
option or similar agreement related thereto) until the consummation of the acquisition of the Equity
Interests in connection with the transactions contemplated by any such agreements and (ii) a Person or
“group” will not be deemed to beneficially own the Equity Interests of another Person as a result of its
ownership of the Equity Interests or other securities (or related contractual rights) of such other Person’s
parent entity unless it owns more than 50% of the aggregate ordinary voting power represented by the
then issued and outstanding Equity Interests of such other Person’s parent entity.

“Channel Financing Facility” means an equipment and inventory financing credit
facility, pursuant to which the applicable lender thereunder will make available arevolving credit facility
the proceeds of which will be used to fund the purchase from certain designated vendors of assets in the
form of (a) equipment (and related services) and/or (b) inventory, including for resale to customers and
which credit facility may be secured by a Lien in favor of the applicable lender solely on the assets
acquired with such credit facility and the proceeds thereof.

“Claims” has the meaning specified in the definition of “ Environmental Claim.”

“Class” when used in reference to (a) any Loan or Borrowing, refers to whether such
Loan, or the Loans comprising such Borrowing, are Htia-Term B-1 Loans, Term B-2 Loans, Term
Loans, Initial Revolving Credit Loans, Revolving Credit Loans or a separate Class of New Term Loans,
New Revolving Credit Loans, Refinancing Term Loans, Refinancing Revolving Credit Loans, Extended
Term Loans, Extended Revolving Credit Loans or Replacement Term Loans, (b) any Commitment, refers
to whether such Commitment is a Commitment in respect of tritial-Term B-1 Commitments, Term B-2
Commitments, Term Commitments, Initial Revolving Credit Commitments, Revolving Credit
Commitments or a Commitment in respect of a Class of Loans to be made pursuant to an Incremental
Amendment, a Refinancing Amendment, an Extension Amendment, Corrective Loan Extension
Amendment or an amendment to this Agreement in respect of Replacement Term Loans and (c) any
Lender, refers to whether such Lender has a Loan or Commitment with respect to a particular Class of
Loans or Commitments and includes, as a separate Class, Term Lenders with Hitiat Term B-1 Loans,




Term B-2 Loans, Term Loans, Revolving Credit Lenders with Initial Revolving Credit Commitments,
Refinancing Term Lenders with Refinancing Term Commitments or Refinancing Term Loans,
Refinancing Revolving Credit Lenders with Refinancing Revolving Credit Commitments or Refinancing
Revolving Credit Loans, Extending Term Lenders for a given Term Loan Extension Series of Extended
Term Commitments or Extended Term Loans, Extending Revolving Credit Lenders for a given
Revolving Credit Loan Extension Series of Extended Revolving Credit Commitments or Extended
Revolving Credit Loans, New Term Lenders with New Term Commitments or New Term Loans, New
Revolving Credit Lenders with New Revolving Credit Commitments or New Revolving Credit Loans or
Lenders with Replacement Term Loans. Refinancing Term Commitments, Refinancing Term Loans,
Refinancing Revolving Credit Commitments, Refinancing Revolving Credit Loans, New Term
Commitments, New Term Loans, New Revolving Credit Commitments, New Revolving Credit Loans,
Extended Term Commitments, Extended Term Loans, Extended Revolving Credit Commitments,
Extended Revolving Credit Loans, commitments in respect of Replacement Term Loans and
Replacement Term Loans that have different terms and conditions shall be construed to be in different
Classes.

“Clean Up Period” has the meaning specified in Section 8.05.

“Closing Date” means the first date on which all the conditions precedent in Section
4.01 are satisfied or waived in accordance with Section 10.01.

“Closing Date Acquisition” has the meaning specified in the preliminary statements to
this Agreement.

“Closing Date Acquisition Agreement” has the meaning specified in the preliminary
statements to this Agreement.

“Closing Date Borrower Preferred Equity” means any series of preferred Equity
Interests issued by the Company on or prior to the Closing Date, including the 6.75% Cumulative
Convertible Preferred Shares of the Company.

“Closing Date Equity Contribution” means cash (or, in the case of members of
management of the Borrower and/or certain other Investors, cash or non-cash) equity contributions,
which shall be common equity, “qualified” preferred equity or other equity, the terms of which are
reasonably satisfactory to the Lead Arrangers and the Co-Managers (exclusive of the Rollover Equity
Amount), directly or indirectly in Holdings from the Investors in an aggregate amount equal to, when
combined with the Rollover Equity Amount, at least 40% of (a) the aggregate (i) principal amount of the
Initial Term Loans (but without giving effect to any additional Initial Term Loans made available to fund
original issue discount or upfront fees, in each case solely to the extent contemplated by the “market
flex” provisionsin any Fee Letter), plus (ii) principal amount of the Existing Secured Notes outstanding
on the Closing Date, plus (b) the amount of the Closing Date Equity Contribution (including the Rollover
Equity Amount), minus (c) the aggregate amount of cash on hand at the Borrower and its Subsidiaries on
the Closing Date. On the Closing Date, Macquarie, any of its Affiliates and any funds, investment
vehicles or partnerships managed, advised or sub-advised by any of them or any of their respective
Affiliates (other than any portfolio companies thereof) shall own and control not less than 50.1% of the
common voting equity interestsin Holdings.

“Closing Date First Lien Intercreditor Agreement” has the meaning specified in the
definition of First Lien Intercreditor Agreement.



“Closing Date Merger” has the meaning specified in the preliminary statements to this
Agreement.

“Closing Date Refinancing” means the repayment in full (or the making of
arrangements for the repayment in full) of all principal, accrued and unpaid interest, fees, premium, if
any, and other amounts (other than (x) obligations not then due and payable or that by their terms survive
the termination thereof and (y) certain existing letters of credit outstanding under the Existing Credit
Facility, as applicable, that on the Closing Date will be grandfathered into, or backstopped by, the
Revolving Credit Facility or cash collateralized in a manner satisfactory to the issuing banks thereof) and
termination of (or the making of arrangements for the termination of) all commitments to extend credit,
in each case, under the Existing Credit Facility, and the termination and/or release of (or the making of
arrangements for the termination and/or release of) any security interests and guarantees in connection
therewith, in each case, to occur prior to, or substantially contemporaneously with the funding of the
Facilities.

“CoBank” means CoBank, ACB.

“CoBank Equities” has the meaning specified in Section 10.19(a).

“CoBank Fee Letter” has the meaning specified in clause (b) of the definition “Fee
Letter”.

“Code” meansthe U.S. Internal Revenue Code of 1986, as amended.

“Collateral” means al the “Collateral” (or equivalent term) as defined in any Collateral
Document and any other assets pledged (or purported to be pledged) pursuant to any Collatera
Document.

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

@ the Administrative Agent shall have received each Collateral Document required
to be delivered (i) on the Closing Date pursuant to Section 4.01(a)(iii) (as the same may be modified by
Section 6.17) or (ii) on such other dates as required pursuant to Section 6.12 or Section 6.14 or the
Collateral Documents, duly executed by each Loan Party party thereto;

(b) al Obligations (other than, with respect to any Guarantor, any Excluded Swap
Obligations of such Guarantor) shall have been unconditionally guaranteed by Holdings, the Borrower
and each Wholly Owned Restricted Subsidiary of the Borrower that is a Domestic Subsidiary (other than
any Excluded Subsidiary) (each, a “Guarantor”) (provided that (i) the Guarantee by Holdings shall be
non-recourse to Holdings and limited to the Equity Interests of the Borrower) and (ii) no Guarantor shall
be required to provide a Guarantee of its own direct obligations under (x) any Loan Document or (y) any
Secured Hedge Agreement or Secured Cash Management Agreement to which it is a party as a direct
obligor;

(© the Obligations of each Loan Party (other than, with respect to any Guarantor,
any Excluded Swap Obligations of such Guarantor) shall have been secured by a first-priority security
interest (subject to Liens permitted by Section 7.01) in all of the Equity Interests of the Borrower, each
Subsidiary Guarantor and each Wholly Owned Restricted Subsidiary that is directly held by the
Borrower or any Subsidiary Guarantor, in each case, other than (i) Equity Interests of any Foreign
Subsidiary, CFC or CFC Holdco, in each case, in excess of 65% of the issued and outstanding voting



Equity Interests thereof, (ii) Equity Interests of any Immaterial Subsidiary and (iii) any Equity Interests
that constitute Excluded Assets;

(d) except to the extent otherwise provided hereunder or under any Collatera
Document, and subject to Section 6.12 and Liens permitted by Section 7.01 or under any Collatera
Document, the Obligations (other than, with respect to any Guarantor, any Excluded Swap Obligations of
such Guarantor) of (i) the Borrower and the Subsidiary Guarantors shall have been secured by avalid and
perfected security interest in substantially all tangible and intangible assets of the Borrower and each
Subsidiary Guarantor (other than any Excluded Assets) and (ii) Holdings shall have been secured by a
valid and perfected security interest in al of the Equity Interests of the Borrower, in each case, with the
priority required by the Collatera Documents (to the extent such security interest may be perfected by
delivering certificated securities and Material Debt Instruments, solely to the extent required by Sections
6.12 and 6.14, filing financing statements under the Uniform Commercial Code or making any necessary
filings with the United States Patent and Trademark Office or United States Copyright Office);

The foregoing definition shall not require, and the Loan Documents shall not contain any
requirements as to, the creation or perfection of pledges of or security interests in, mortgages on, or the
obtaining of title insurance, surveys or appraisals or taking other actions with respect to, any Excluded
Assets. The Administrative Agent may grant extensions of time for the perfection of security interestsin,
and the taking of other actions with respect to, and the delivery of, assets (including extensions beyond
the Closing Date for the perfection of security interests in the assets of the Loan Parties) where it
reasonably determines, in consultation with the Borrower, that perfection cannot be accomplished
without undue effort or expense by the time or times at which it would otherwise be required by this
Agreement or the Collateral Documents.

Notwithstanding anything to the contrary, there shall be no requirement for (and no
Default under the Loan Documents shall arise out of the lack of) (A) actionsin, or required by the Laws
of, any jurisdiction other than the United States (or any state thereof or the District of Columbia) in order
to create, perfect or maintain any security interests in any assets (including, without limitation, any
intellectual property registered outside the United States and all real property located outside the United
States) (it being understood that, subject to the final paragraph of this definition of Collateral and
Guarantee Requirement and Section 6.12(b), there shall be no security agreements, pledge agreements or
similar security documents governed by the Laws of any jurisdiction outside the United States), (B)
actions required to be taken to perfect by “control” with respect to any Collateral (other than delivery of
certificated securities required to be pledged in accordance with clause (¢) of this definition), including
control agreements or similar agreements in respect of any deposit accounts, securities accounts,
commodities accounts or other bank accounts (other than the Cash Collateral Account (if any)) and (C)
possession of promissory notes and other evidence of Indebtedness other than in respect of Material Debt
Instruments in order to perfect any security interestsin any Collateral.

In addition, the Borrower may cause any Domestic Subsidiary or Subsidiary that is
organized under the Laws of any Approved Jurisdiction or any territory, province or municipality therein
that is a Restricted Subsidiary that is not otherwise required to be a Guarantor to Guarantee the
Obligations and otherwise satisfy the Collateral and Guarantee Requirement, in which case such
Restricted Subsidiary shall be treated as a Guarantor under this Agreement and every other Loan
Document for all purposes and notwithstanding anything in the Loan Documents to the contrary, the
Administrative Agent and the Borrower shall agree on customary Collateral Documents and filings under
the laws of such Approved Jurisdiction to be entered into by and made with respect to any such
Restricted Subsidiary that is not a Domestic Subsidiary that becomes a Guarantor.



“Collateral Documents” means, collectively, the Security Agreement, the Holdings
Pledge Agreement, the Intellectual Property Security Agreements, each of the debentures, charges,
collateral assignments, security agreements, pledge agreements or other similar agreements (if any)
delivered to the Agents and the Lenders pursuant to this Agreement, the Guaranty, and each of the other
agreements, instruments or documents executed by a Loan Party that creates or purports to create aLien
or Guarantee in favor of the Administrative Agent for the benefit of the Secured Parties.

“Co-Managers” means Fifth Third Bank, National Association (the “Initial
Co-Manager”), PNC Bank, National Association, First Financial Bank, and First Hawaiian Bank, each
in its capacity as a co-manager under this Agreement.

“Commitment” means a Term Commitment, a Revolving Credit Commitment, a New
Revolving Credit Commitment, a Refinancing Revolving Credit Commitment or an Extended Revolving
Credit Commitment, as the context may require.

“Commitment Letters” means (a) that certain Amended and Restated Commitment
Letter, dated May 7, 2020, among Goldman Sachs, Regions Bank, Regions Capital Markets, Société
Générale, Fifth Third Bank, National Association and Holdings and (b) that certain Commitment L etter,
dated April 14, 2021, between CoBank and Holdings.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. 8§ 1 et
seg.) as amended from time to time, and any successor statute.

“Company” has the meaning specified in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” has the meaning specified in the Closing Date
Acquisition Agreement.

“Compliance Certificate” means a certificate substantialy in the form of Exhibit C and
which certificate shall in any event be a certificate of a Responsible Officer of the Borrower (or, at the
Borrower’s option, Holdings) (a) certifying as to whether an Event of Default has occurred and is
continuing and, if applicable, specifying the details thereof and any action taken or proposed to be taken
with respect thereto, (b) setting forth reasonably detailed calculations, (i) in the case of financia
statements delivered under Section 6.01(a), beginning with the financial statements for the fiscal year of
the Borrower ending December 31, 2022, of Excess Cash Flow for such fiscal year and (ii) in the case of
any full fiscal quarter ended after the Closing Date (including the fourth fiscal quarter of any fiscal year)
the last day of which is a Compliance Date, the Secured Net Leverage Ratio as of the last day of the
applicable fiscal quarter (including the fourth fiscal quarter of any fiscal year), as the case may be and (c)
in the case of financia statements delivered under Section 6.01(a), setting forth a reasonably detailed
calculation of the Net Cash Proceeds received during the applicable period by or on behalf of, the
Borrower or any of its Restricted Subsidiaries in respect of any Disposition subject to prepayment
pursuant to Section 2.05(b)(ii)(A) or Section 2.05(b)(iii)(A) and the portion of such Net Cash Proceeds
that has been invested or isintended to be reinvested in accordance with Section 2.05(b)(ii)(B) or Section

2.05(b)(iii)(B).

“Compliance Date” means, any date on which both (a) the aggregate Outstanding
Amount of (x) al Revolving Credit Loans (including Swing Line Loans, but excluding, for the first two
full fiscal quarters ending after the Closing Date, the principal amount of any Revolving Credit Loans
made on the Closing Date to finance any OID or upfront fees pursuant to the “Market Flex” provisionsin
any Fee Letter) and (y) all Letters of Credit (excluding (i) Letters of Credit that have been Cash
Collateralized or otherwise backstopped, (ii) undrawn Letters of Credit (or Letters of Credit that have




been drawn and not reimbursed for more than three (3) Business Days) and (iii) Letters of Credit to
backstop or Cash Collateralize letters of credit or surety bonds (or similar obligations) existing on the
Closing Date), exceeds an amount equal to 35.0% of the aggregate principal amount of al Revolving
Credit Commitments then in effect and (b) Revolving Credit Loans are outstanding.

“Conditional Notice Transaction” has the meaning specified in Section 2.05(a)(iii).

“Consolidated Current Assets” means, as at any date of determination, the total assets
of the Borrower and its Restricted Subsidiaries on a consolidated basis that may properly be classified as
current assets in conformity with GAAP, excluding cash and Cash Equivaents, amounts related to
current or deferred taxes based on income or profits, assets held for sale, loans (permitted) to third
parties, pension assets, deferred bank fees and derivative financial instruments.

“Consolidated Current Liabilities” means, as at any date of determination, the total
liabilities of the Borrower and its Restricted Subsidiaries on a consolidated basis that may properly be
classified as current liabilities in conformity with GAAP, but excluding (a) the current portion of any
Funded Debt, (b) the current portion of interest, (c) accruals for current or deferred taxes based on
income or profits, (d) accruals of any costs or expenses related to restructuring reserves or severance, (€)
revolving loans, swing line loans and letter of credit obligations under the Revolving Credit Facility or
any other revolving credit facility, (f) the current portion of any Capitalized Lease Obligation, (Q)
deferred revenue, (h) liabilities in respect of unpaid earn-outs or other similar acquisition related
liabilities, (i) the current portion of any other long-term liabilities, and, furthermore, excluding the effects
of adjustments pursuant to GAAP resulting from the application of recapitalization accounting or
purchase accounting, as the case may be, in relation to the Transaction or any consummated acquisition
and (j) Non-Cash Compensation Liabilities.

“Consolidated Depreciation and Amortization Expense” means, with respect to any
Person for any period, the total amount of depreciation, amortization and depletion and accretion
expense, including amortization or write-off of intangibles and non-cash organization costs and of
deferred financing fees or costs and Capitalized Software Expenditures, of such Person, including the
amortization of deferred financing fees or costs for such period on a consolidated basis and otherwise
determined in accordance with GAAP and the amortization of OID resulting from the issuance of
Indebtedness at less than par, and any write down of assets or asset value carried on the balance sheet.

“Consolidated EBITDA” means, with respect to any Person for any period, the
Consolidated Net Income of such Person for such period:

@ increased by (without duplication, and as determined in accordance with GAAP
to the extent applicable):

(i) solely to the extent such amounts were deducted in computing Consolidated Net
Income (A) provision for Taxes based on income or profits or capital, plus state, provincial,
franchise, property or similar taxes and foreign withholding taxes and foreign unreimbursed
value added taxes, of such Person for such period (including, in each case, penalties and
interest related to such taxes or arising from tax examinations) paid or accrued during such
period and (B) amounts paid to Holdings or any direct or indirect parent thereof in respect
of taxes in accordance with Section 7.06(q); plus

(i) (A) total interest expense of such Person (including in connection with
the deferred purchase price of assets and the portion of rent expense with respect to such
period and Capitalized L eases that are treated as interest in accordance with GAAP), to the



extent not reflected in such total interest expense, any net losses on hedging obligations or
other derivative instruments entered into for the purpose of hedging interest rate risk, and
(B) bank fees and costs owed with respect to letters of credit, bankers acceptances and
surety bonds, in each case under this clause (B), in connection with financing activities and,
in each case under clauses (A) and (B), to the extent the same were deducted in computing
Consolidated Net Income; plus

(iii) Consolidated Depreciation and Amortization Expense of such Person for
such period to the extent such expenses were deducted in computing Consolidated Net
Income; plus

(iv) any (A) Transaction Expenses (including rating agency fees and related
expenses) and (B) (I) fees, costs, expenses or charges incurred in connection with (X) any
issuance or offering of Equity Interests (including any Qualifying IPO), Investment,
acquisition (including any one-time costs incurred in connection with any Permitted
Acquisition or any other Investment permitted hereunder after the Closing Date),
non-ordinary course Disposition, recapitalization or the issuance, incurrence, redemption,
exchange or repayment of Indebtedness (including, with respect to Indebtedness, a
refinancing thereof), including any costs and expenses relating to any registration statement,
or registered exchange offer, in respect of any Indebtedness permitted hereunder, (y) any
amendment, waiver, consent or modification to any documentation governing the terms of
any transaction described in the immediately preceding subclause (x) or (z) any amendment,
waiver, consent or modification to any Loan Document or any other document governing
any Indebtedness, in each case under subclauses (x), (y) and (z), whether or not such
transaction or amendment, waiver, consent or modification is successful, and (1) fees, costs,
expenses and charges to the extent payable or reimbursable by third parties, pursuant to
indemnification provisions, in each case, deducted in computing Consolidated Net Income;

plus

(V)to the extent deducted in calculating Consolidated Net Income, any charges,
losses or expenses related to signing, retention, relocation, recruiting or completion bonuses
or recruiting costs, severance costs, transition costs, curtailments or modifications to
pension and post-retirement employee benefit plans (including any settlement of pension
liabilities), pre-opening, opening, closing and consolidation costs and expenses with respect
to any facilities, facility start-up costs, costs and expenses relating to implementation of
operational and reporting systems and technology initiatives, costs incurred in connection
with product and intellectual property development and new systems design, project start-up
costs, integration and systems establishment costs, business optimization expenses or costs
(including costs and expenses relating to intellectual property restructurings) and cash
restructuring charges, expenses and reserves; plus

(vi) at the option of the Borrower in its reasonable discretion, the Booked
But Not Billed Adjustments; plus

(vii) any other non-cash charges, expenses, losses or items, including any
write offs or write downs, reducing such Consolidated Net Income for such period
(provided that if any such non-cash charges represent an accrual or reserve for potential
cash items in any future period, (1) the Borrower may determine not to add back such
non-cash charge in the current period and (2) to the extent the Borrower does decide to add
back such non-cash charge, 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 aprior period); plus

(viii) the amount of any minority interest expense consisting of Subsidiary
income attributable to minority equity interests of third parties in any non-Wholly Owned
Subsidiary deducted in such period in computing Consolidated Net Income; plus

(ix) the amount of fees, out-of-pocket costs, indemnities and expenses paid
or accrued in such period to any Permitted Holder or any of their Affiliates to the extent
permitted under Section 7.08 and deducted in such period in computing Consolidated Net
Income; plus

(x) the pro forma amount of “run rat€” cost savings, operating expense
reductions, business optimization, other operating improvements, synergies, restructuring
expenses, charges, costs, accruals, reserves or losses, integration expenses, charges, costs,
accruals, reserves or losses, transition expenses, charges, costs, accruals, reserves or 10sses,
facilities opening and pre-opening expenses, charges, costs, accruals, reserves or |osses (net
of the amount of actual benefits realized during such period from such actions) which result
(or are projected to result) from or are related to the Transaction and other acquisitions,
dispositions, operating improvements, restructurings, cost savings initiatives and similar
initiatives, actions or events (including, without limitation, inventory optimization
programs, software development costs and costs related to the closure or consolidation of
facilities and curtailments, costs related to entry into new markets or geographic regions,
consulting and other professional fees, signing costs, retention or completion bonuses,
relocation and recruitment expenses, severance payments, modifications to or losses on
settlement of pension and post-retirement employee benefit plans, new systems design and
implementation costs and project startup costs), which shall be reasonably identifiable and
projected by the Borrower in good faith; plus

(xi) to the extent actually incurred and reducing Consolidated Net Income,
the amount of any business optimization, operating improvements, synergies, integration,
transition, facilities opening and pre-opening, operating expense reductions, restructuring
costs, cost savings initiatives and similar initiative related expenses, charges, costs,
accruals, reserves or losses (including, without limitation, inventory optimization programs,
software devel opment costs and costs related to the closure or consolidation of facilities and
curtailments, costs related to entry into new markets or geographic regions, consulting and
other professional fees, signing costs, retention or completion bonuses, relocation and
recruitment expenses, severance payments, modifications to or losses on settlement of
pension and post-retirement employee benefit plans, new systems design and
implementation costs and project startup costs); plus

(xii) to the extent reducing such Consolidated Net Income, any costs or
expenses incurred by the Borrower or a Restricted Subsidiary pursuant to any management
equity plan or stock option plan or any other management or employee benefit plan or
agreement or any stock subscription or stockhol ders agreement, to the extent that such costs
or expenses are funded with cash proceeds contributed to the capital of the Borrower or net
cash proceeds of issuance of Equity Interests of Holdings or the Borrower (other than
Disgualified Equity Interests), in each case, solely to the extent that such cash proceeds are
excluded from the calculation of the Available Amount and have not been used as an
Excluded Contribution; plus



(xiii) () to the extent deducted in calculating Consolidated Net Income,
Specified Legal Expensesin an amount not to exceed the greater of (x) $17,750,000 and (y)
1.0% of Consolidated Tangible Assets for the applicable four quarter period and (b) except
to the extent reimbursed from the proceeds of insurance that increased Consolidated Net
Income for such period, contract cancellation costs, network reconfiguration costs or costs
with respect to acts of god or force majeure; plus

(xiv) accruals and reserves that are established or adjusted within 12 months
after the closing of any acquisition or similar Investment that are so required as a result of
such acquisition or similar Investment in accordance with GAAP, or changes as a result of
the adoption or modification of accounting policies, whether effected through a cumulative
effect adjustment, restatement or a retroactive application; plus

(xv) the amount of any call premium, tender premium or other similar
expense and other fees and expenses paid or to be paid by the Borrower or any Restricted
Subsidiary in connection with the refinancing, repayment, repurchase or extinguishment of
any Indebtedness during such period; plus

(xvi) the amount of loss or discount on the sale of Transferred Assets to any
Receivables Financing SPC in connection with the Securitization Facility, the Factoring
Facility and/or any other Permitted Receivables Financing; plus

(xvii) Public Company Costs; plus

(xviii) other add-backs of the type reflected in the Sponsor Model and/or the
Quality of Earnings Report and any other quality of earnings analysis prepared by a
nationally recognized or “big four” accounting firm or any other accounting firm reasonably
acceptable to the Administrative Agent and delivered to the Administrative Agent in
connection with any acquisition or similar Investment other than the Transaction; and

(b) decreased by (without duplication, and as determined in accordance with GAAP
to the extent applicable) any non-cash gains increasing Consolidated Net Income of such Person for such
period, excluding any gains that represent the reversal of any accrua of, or cash reserve for, anticipated
cash chargesin any prior period (other than such cash charges that have been added back to Consolidated
Net Incomein calculating Consolidated EBITDA in accordance with this definition).

Notwithstanding anything to the contrary contained herein, for purposes of determining
Consolidated EBITDA under this Agreement, Consolidated EBITDA for the fiscal quarters ended
September 30, 2020, December 31, 2020, March 31, 2021 and June 30, 2021 shall be deemed to be
$99,900,000, $105,800,000, $106,100,000 and $104,200,000, respectively. For the avoidance of doubt,
Consolidated EBITDA shall be calculated, including pro forma adjustments, in accordance with Section
1.08.

“Consolidated Net Income” means, with respect to any Person for any period, the
aggregate of the Net Income of such Person and its Subsidiaries for such period on a consolidated basis
and otherwise determined in accordance with GAAP; provided, however, that, without duplication:

@ any net after-tax extraordinary, non-recurring or unusual gains or losses, charges
or expenses and Transaction Expenses, severance costs and expenses and one-time compensation charges
shall be excluded;



(b) the Net Income for such period shall not include the cumulative effect of a
change in accounting principles or the adoption or modification of accounting policies during such
period, whether effected through a cumulative effect adjustment or a retroactive application, in each case
in accordance with GAAP;

(© effects of adjustments (including the effects of such adjustments pushed down to
the Borrower and its Subsidiaries) in such Person’s consolidated financial statements pursuant to GAAP
(including in the property and equipment, software, goodwill, intangible assets, deferred revenue and
debt line items thereof) resulting from the application of recapitalization accounting or purchase
accounting, as the case may be, in relation to the Transaction or any consummated acquisition or the
amortization or write-off of any amounts thereof (including any write-off of in process research and
development), net of taxes, shall be excluded;

(d) any net after-tax income (loss) from disposed, abandoned, transferred, closed or
discontinued operations and any net after-tax gains or losses on disposal of disposed, abandoned,
transferred, closed or discontinued operations shall be excluded;

(e any net after-tax gains or losses (less all fees and expenses relating thereto)
attributable to asset sales or other dispositions or impairments or the sale or other disposition of any
Equity Interests of any Person, in each case, other than in the ordinary course of business, as determined
in good faith by the Borrower, shall be excluded;

) the Net Income for such period of any Person that is not a Subsidiary, or is an
Unrestricted Subsidiary, or that is accounted for by the equity method of accounting, shall be excluded;
provided that the Borrower’s or any Restricted Subsidiary’ s equity in the Net Income of such Person or
Unrestricted Subsidiary shall be included in the Consolidated Net Income of the Borrower or such
Restricted Subsidiary up to the aggregate amount of dividends or distributions or other payments that are
actually paid in cash or Cash Equivalents (or to the extent converted into cash or Cash Equivalents) by
such Person or Unrestricted Subsidiary to the Borrower or a Restricted Subsidiary in respect of such
period;

(9 solely for the purpose of determining the Available Amount for application
pursuant to Section 7.06(c), the Net Income for such period of any Restricted Subsidiary (other than any
Subsidiary Guarantor) shall be excluded to the extent the declaration or payment of dividends or similar
distributions by that Restricted Subsidiary of its Net Incomeis not at the date of determination permitted
without any prior governmental approval (which has not been obtained) or, directly or indirectly, by the
operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule,
or governmental regulation applicable to that Restricted Subsidiary or its equity holders, unless such
restriction with respect to the payment of dividends or similar distributions has been legally waived;
provided that Consolidated Net Income of the Borrower will be increased by the amount of dividends or
other distributions or other payments actually paid in cash or Cash Equivalents (or to the extent
converted into cash or Cash Equivalents) to the Borrower or a Restricted Subsidiary thereof in respect of
such period, to the extent not already included therein;

(h) (i) any net unrealized gain or loss (after any offset) resulting in such period from
obligations in respect of Swap Contracts and the application of Accounting Standards Codification 815
(Derivatives and Hedging) or any ineffectiveness recognized in earnings related to qualifying hedge
transactions or the fair value of changes therein recognized in earnings for derivatives that do not qualify
as hedge transactions, in each case, in respect of Swap Contracts, (ii) any net gain or loss resulting in
such period from currency trandation gains or losses related to currency re-measurements of
Indebtedness (including the net loss or gain resulting from Swap Contracts for currency exchange risk



and all other foreign currency trangation gains or losses, and (iii) any net after-tax income (loss) for such
period attributable to the early extinguishment or conversion of (A) Indebtedness, (B) obligations under
any Swap Contracts or (C) other derivative instruments and all deferred financing costs written off or
amortized and premiums paid or other expenses incurred directly in connection therewith, shall be
excluded;

0) any goodwill or impairment charge or asset write-off or write-down, including
impairment charges or asset write-offs or write-downs related to intangible assets, long-lived assets,
investments in debt and equity securities or as a result of a Change in Law or change in regulation, in
each case pursuant to GAAP, the amortization of intangibles arising pursuant to GAAP and the
amortization of Capitalized Software Expenditures, shall be excluded;

() any expenses, charges or losses that are covered by indemnification, escrow,
insurance or other reimbursement provisions in connection with the Transactions or any Investment,
Permitted Acquisition, acquisitions, sale, conveyance, transfer or other Disposition permitted under this
Agreement or that were consummated prior to the Closing Date, to the extent actually reimbursed, or, so
long as the Borrower has made a determination that a reasonable basis exists for indemnification or
reimbursement and only to the extent that such amount is in fact indemnified or reimbursed within 365
days of such determination (with a deduction in the applicable future period for any amount so added
back to the extent not so indemnified or reimbursed within such 365 days), shall be excluded,;

(k) to the extent covered by insurance and actually reimbursed, or, so long as the
Borrower has made a determination that a reasonable basis exists that such amount will in fact be
reimbursed within 365 days of the date of such determination (with a deduction in the applicable future
period for any amount so added back to the extent not so reimbursed within such 365 days), expenses,
charges or losses with respect to liability or Casualty Events or business interruption and the costs and
expenses for the redlization thereof shall be excluded;

() any non-cash compensation charge or expense, including any such charge or
expense arising from the grants of stock appreciation or similar rights, stock options, restricted stock or
other rights or equity incentive programs shall be excluded and any cash charges associated with the
rollover, acceleration or payout of Equity Interests by, or to, management or other holders, direct or
indirect, of Equity Interests of the Borrower or any of its Restricted Subsidiaries, in each case, in
connection with the Transaction, shall be excluded:;

(m) any income (loss) attributable to deferred compensation plans or trusts and any
non-cash deemed finance charges in respect of any pension liabilities or other provisions or on the
revaluation of any benefit plan obligation shall be excluded,;

(n) proceeds from any business interruption insurance, to the extent not already
included in Consolidated Net Income, shall be included:;

(0) the amount of any expense to the extent a corresponding amount relating to such
expense is received in cash by the Borrower and its Restricted Subsidiaries from a Person other than the
Borrower or any Restricted Subsidiaries; provided that such amount received has not been included in
determining Consolidated Net Income, shall be excluded (it being understood that if the amounts
received in cash under any such agreement in any period exceed the amount of expense in respect of such
period, such excess amounts received may be carried forward and applied against expense in future
periods);



(9] any adjustments resulting from the application of Accounting Standards
Codification Topic No. 460, Guarantees, or any comparable regulation, shall be excluded;

(@) earn-out and contingent consideration obligations (including adjustments thereof
and purchase price adjustments) incurred in connection with any Permitted Acquisition or other
permitted Investment, and any acquisitions completed prior to the Closing Date, shall be excluded; and

(n 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 and deferred rent) required or permitted by GAAP and
related authoritative pronouncements (including the effects of such adjustments pushed down to such
Person and its Restricted Subsidiaries), as a result of the Transactions, any acquisition consummated
prior to the Closing Date and any other acquisition (by merger, consolidation, amalgamation or
otherwise) or other Investment or the amortization or write-off of any amounts thereof.

“Consolidated Secured Net Debt” means, as of any date of determination, (a)
Consolidated Total Debt of the Borrower and its Restricted Subsidiaries that is secured by aLien on the
Collateral of the Borrower or any Subsidiary Guarantor minus (b) the aggregate amount of Unrestricted
cash and Cash Equivalents of the Borrower and its Restricted Subsidiaries as of such date; provided that
in calculating the Secured Net Leverage Ratio for the purposes of determining the Available Incremental
Amount on any date of determination in respect of any New Term Loans, New Revolving Credit
Commitments or Incremental Equivalent Debt, in each case incurred as such, (i) the proceeds thereof
issued or otherwise incurred on such date shall be excluded from the immediately preceding clause (b)
and (ii) the full amount of such New Revolving Credit Commitment shall be deemed to be Indebtedness
outstanding on such date; provided, further, that (and without limiting the application of Section 1.08(€))
to the extent proceeds of any New Term Loans, New Revolving Credit Commitments or Incremental
Equivalent Debt are to be used to repay Indebtedness (including by repurchase, redemption, retirement,
extinguishment, defeasance, discharge, escrow or similar arrangements), the Borrower shall be permitted
to give Pro Forma Effect to such repayment of Indebtedness.

“Consolidated Tangible Assets” means, as of any date of determination, Consolidated
Total Assets, less the net book value of al Intangible Assets of Holdings, the Borrower and its Restricted
Subsidiaries, determined on a consolidated basis in accordance with GAAP, as at the end of the most
recently ended fiscal quarter reflected in the Unaudited Financial Statements or the Audited Financial
Statements or for which financial statements have been made available (or were required to be made
available) pursuant to Section 6.01(a) or 6.01(b).

“Consolidated Total Assets” means, as of any date of determination, the net book value
of al assets of Holdings, the Borrower and its Restricted Subsidiaries, determined on a consolidated
basis in accordance with GAAP, as at the end of the most recently ended fiscal quarter reflected in the
Unaudited Financial Statements or the Audited Financial Statements or for which financial statements
have been made available (or were required to be made available) pursuant to Section 6.01(a) or 6.01(b).

“Consolidated Total Debt” means, as of any date of determination, the aggregate
principal amount of Indebtedness of the type described in clauses (a), (b) (to the extent such letters of
credit are drawn and not reimbursed within three (3) Business Days thereafter (less the amount of any
cash collateral securing such letters of credit)), (f) and (g) of the definition thereof and clause (h) of the
definition thereof (solely as clause (h) thereof relates to such Indebtedness of the type described in
clauses (a), (b) (to the extent such letters of credit are drawn and not reimbursed within three (3)
Business Days thereafter (Iess the amount of any cash collateral securing such letters of credit) and (f) of



the definition thereof) of the Borrower 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 Indebtedness resulting from the application of recapitalization accounting or purchase
accounting in connection with the Transaction, any Permitted Acquisition or any other Investment
permitted hereunder, acquisitions completed prior to the Closing Date or for any other purpose),
consisting of Indebtedness for borrowed money, unreimbursed obligations in respect of drawn letters of
credit, Capitalized Lease Obligations and the Attributed Principal Amount under any Permitted
Receivables Financing of the Borrower or any of its Restricted Subsidiaries (excluding, for the avoidance
of doubt, to the extent in the form of performance guarantees in respect of an applicable Permitted
Receivables Financing or constituting obligations to sell receivables or other relevant assets to the seller
under an applicable Permitted Receivables Financing); provided that Consolidated Total Debt shall not
include Indebtedness in respect of (i) any Letter of Credit or any other letter of credit, except pursuant to
the provisions above or Guarantees in respect thereof, (ii) obligations under Swap Contracts or
Guarantees in respect thereof, (iii) any Non-Recourse Debt, Specified Non-Recourse Obligation or
Guarantees in respect thereof constituting Specified Non-Recourse Obligations.

“Consolidated Working Capital” means, as at any date of determination, the excess of
Consolidated Current Assets over Consolidated Current Liabilities; provided that Consolidated Working
Capital shall be calculated without giving effect to (w) recapitalization or purchase accounting, (x) any
assets or liabilities acquired, assumed, sold or transferred in any acquisition or Disposition (other than a
sde of any current assets in the ordinary course of business), (y) changes as a result of the
reclassification of items from short-term to long-term and vice versa or (z) changes to Consolidated
Working Capital resulting from non-cash charges and credits to Consolidated Current Assets and
Consolidated Current Liabilities (including, without limitation, derivatives and deferred income tax).

“Contract Consideration” has the meaning specified in Section 2.05(b)(i).

“Contractual Obligation” means, asto any Person, any provision of any security issued
by such Person or of any agreement, instrument or other undertaking to which such Person is a party or
by which it or any of its property is bound.

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

“Corrective Loan Extension Amendment” means a Corrective Revolving Credit
Extension Amendment and/or a Corrective Term Loan Extension Amendment, as the context requires.

“Corrective Revolving Credit Extension Amendment” has the meaning specified in

Section 2.18(f).

“Corrective Term Loan Extension Amendment” has the meaning specified in Section
2.17(f).

“Covered Party” has the meaning specified in Section 10.25(a).

“Credit Extension” means each of the following: (a) a Borrowing and (b) an L/C Credit
Extension.



“Cure Expiration Date” has the meaning specified in Section 8.04(a).

“Cure Right” has the meaning specified in Section 8.04(a).

“DCSA” means the Defense Counterintelligence and Security Agency.

“Debtor Relief Laws” means Title 11 of the United States Code (11 U.S.C. § 101 et
seg.) and al other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the
United States or other applicable jurisdictions from time to time in effect and, in each case, affecting the
rights of creditors generally.

“Declined Amounts” has the meaning specified in Section 2.05(b)(viii).

“Default” means any event or condition that constitutes an Event of Default or that, with
the giving of any notice, the passage of time, or both (in each case, as required hereunder), would be an
Event of Default.

“Default Rate” means an interest rate equal to (@) the Base Rate plus (b) the Applicable
Rate applicable to Base Rate Loans plus (c) 2.0% per annum; provided that with respect to a
Eureedrreney—RateSOFR Loan, the Default Rate shall be an interest rate equal to the interest rate
(including any Applicable Rate) otherwise applicable to such Loan (giving effect to Section 2.02(c)) plus
2.0% per annum.

“Defaulting Lender” means, subject to Section 2.19(f), any Lender that (a) hasfailed to
fund any portion of the Term Loans, Revolving Credit Loans, participations in L/C Obligations or
participations in Swing Line Loans required to be funded by it hereunder within two (2) Business Days
of the date required to be funded by it hereunder, (b) has otherwise failed to pay over to the
Administrative Agent, any L/C Issuer, the Swing Line Lender or any other Lender any other amount
required to be paid by it hereunder within two (2) Business Days of the date when due, (c) has notified
the Borrower, the Administrative Agent, any L/C Issuer, the Swing Line Lender or any other Lender in
writing that it does not intend to comply with its funding obligations hereunder, or generally under other
agreements in which it commits to extend credit, or has made a public statement to that effect, (d) has
failed, within three (3) Business Days after written request by the Administrative Agent or the Borrower,
to confirm in writing to the Administrative Agent and the Borrower, in a manner reasonably satisfactory
to the Administrative Agent or the Borrower, as applicable, that it will comply with its prospective
funding obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant
to this clause (d) upon receipt of such written confirmation by the Administrative Agent and the
Borrower) or (€) has, or has a direct or indirect parent company that has, (i) become the subject of a
proceeding under any Debtor Relief Law, (ii) had appointed for it a receiver, custodian, conservator,
trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization
or liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other
state or federal regulatory authority acting in such a capacity or (iii) 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 so long as such ownership interest does not result in or provide such Lender
with immunity from the jurisdiction of courts within the United States or from the enforcement of
judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority)
to regject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender. Any



determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of
clauses (a) through (e) above shall be conclusive and binding absent manifest error, and such Lender

shall be deemed to be a Defaulting Lender (subject to Section 2.19(f)) upon delivery of written notice of

such determination to the Borrower, each L/C Issuer and each Lender; provided that, for the avoidance of
doubt, such a determination by the Administrative Agent shall not be required for a Lender to constitute a
Defaulting Lender.

“Designated Non-Cash Consideration” means the fair market value (as determined in
good faith by the Borrower) of non-cash consideration received by the Borrower or a Restricted
Subsidiary in connection with a Disposition pursuant to Section 7.05(j) (which amount will be reduced
by the fair market value of the portion of the non-cash consideration converted to cash or Cash
Equivalents following the consummation of the applicable Disposition) (including as a result of a
subsequent payment, redemption, retirement, sale or other disposition of such Designated Non-Cash
Consideration).

“Designated Person” means a person or entity:

@ listed in the annex to, or otherwise subject to the provisions of, the Executive
Order;

(b) named as a“ Specially Designated National and Blocked Person” (“SDN”") on the
most current list published by OFAC at its official website or any replacement website or other
replacement official publication of such list;

(© in which an entity on the SDN list has 50% or greater ownership interest or that
is otherwise controlled by an SDN; or

(d) included on Her Majesty’s Treasury’s Consolidated List of Financial Sanctions
Targets and the Investment Ban List, or any similar list enforced by any other relevant sanctions
authority.

“Designated Wireless Subsidiary” means (i) on the Closing Date, Wireless LLC and
(ii) a any time after the Closing Date, any Subsidiary of the Borrower, substantially all the assets of
which consists of (or will upon prompt completion of transfers and contributions contemplated at the
time of such designation consist of) Transitional Wireless Assets and/or cash and Cash Equivalents.

“Discount Prepayment Accepting Lender” has the meaning specified in Section
2.05(a)(v)(B)(2).

“Discount Range” has the meaning specified in Section 2.05(a)(v)(C)(1).

“Discount Range Prepayment Amount” has the meaning specified in Section
2.05(a)(V)(C)(1).

“Discount Range Prepayment Notice” means a written notice of a Borrower
Salicitation of Discount Range Prepayment Offers made pursuant to Section 2.05(a)(v)(C) substantially
in the form of Exhibit J or any other form approved by the Administrative Agent and the Borrower.

“Discount Range Prepayment Offer” means the irrevocable written offer by a Lender,
substantially in the form of Exhibit K or any other form approved by the Administrative Agent and the



Borrower, submitted in response to an invitation to submit offers following the Auction Agent’s receipt
of a Discount Range Prepayment Notice.

“Discount Range Prepayment Response Date” has the meaning specified in Section
2.05(a)(V)(C)(1).

“Discount Range Proration” has the meaning specified in Section 2.05(a)(v)(C)(3).

“Discounted Loan Prepayment” has the meaning specified in Section 2.05(a)(v)(A).

“Discounted Prepayment Determination Date” has the meaning specified in Section
2.05(a)(v)(D)(3).

“Discounted Prepayment Effective Date” means in the case of a Borrower Offer of
Specified Discount Prepayment, Borrower Solicitation of Discount Range Prepayment Offer or Borrower
Salicitation of Discounted Prepayment Offer, eight (8) Business Days following the Specified Discount
Prepayment Response Date, the Discount Range Prepayment Response Date or the Solicited Discounted
Prepayment Response Date, as applicable, in accordance with Section 2.05(a)(v)(B), Section
2.05(a)(v)(C) or Section 2.05(a)(v)(D), respectively, unless a shorter period is agreed to between the
applicable Borrower Party and the Auction Agent.

“Disposition” or “Dispose” means the sale, transfer, license tantamount to a sale, lease
or other disposition (including any sale-leaseback transaction and any sale or issuance of Equity Interests
in a Restricted Subsidiary) of any property by any Person, including any sale, assignment, transfer or
other disposal, with or without recourse, of any notes or accounts receivable or any rights and clams
associated therewith; provided that “Disposition” and “Dispose’ shall not include any issuance by
Holdings of any of its Equity Interests to another Person or by the Borrower of any of its Equity Interests
to Holdings.

“Disqualified Equity Interests” means any Equity Interest that, by its terms (or by the
terms of any security or other Equity Interests into which it is convertible or for which it is
exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily redeemable
(other than solely for Qualified Equity Interests of the Borrower or any direct or indirect parent of the
Borrower), pursuant to a sinking fund obligation or otherwise (except as a result of a change of control,
initial public offering or asset sale so long as any rights of the holders thereof upon the occurrence of a
change of contral, initial public offering or asset sale event shall be subject to the prior repayment in full
of the Loans and all other Obligations that are accrued and payable (other than (i) contingent obligations
that by their terms survive and (ii) Obligations under Secured Hedge Agreements and Secured Cash
Management Agreements) and the termination of the Commitments and Cash Collateralization of all
outstanding Letters of Credit), (b) is redeemable at the option of the holder thereof (other than solely for
Qualified Equity Interests of the Borrower or any direct or indirect parent of the Borrower and other than
as aresult of a change of contral, initial public offering or asset sale so long as any rights of the holders
thereof upon the occurrence of a change of control, initial public offering or asset sale event shall be
subject to the prior repayment in full of the Loans and all other Obligations that are accrued and payable
(other than (i) contingent obligations that by their terms survive and (ii) Obligations under Secured
Hedge Agreements and Secured Cash Management Agreements) and the termination of the
Commitments and Cash Collateralization of all outstanding Letters of Credit), in whole or in part or (c) is
or becomes automatically or at the option of the holder convertible into or exchangeable for Indebtedness
or any other Equity Interests that are not Qualified Equity Interests of the Borrower or any direct or
indirect parent of the Borrower, in the case of each of clauses (a), (b), and (c), prior to the date that is
ninety-one (91) days after the Latest Maturity Date of the Loans at the time of issuance; provided that if



such Equity Interests are issued to any employees, other service providers, directors, officers or members
of management or pursuant to a plan for the benefit of employees, other service providers, directors,
officers or members of management of Holdings, the Borrower or their respective Subsidiaries or by any
such plan to such employees, other service providers, directors, officers or members of management,
such Equity Interests shall not constitute Disqualified Equity Interests solely because they may be
required to be repurchased by Holdings, the Borrower or their respective Subsidiaries in order to satisfy
applicable statutory or regulatory obligations or as aresult of such employees’, other service providers,
directors, officers’ or management members' termination, death or disability.

“Disqualified Institution” means (&) financial institutions and/or other Persons that
have been specified in writing by Holdings to the Lead—A+rrangers—and—the—initia
Co-ManagerAdministrative Agent on or prior to May—#-2026the Amendment No. 1 Effective Date, (b)
competitors of Holdings, the Borrower or any of its Subsidiaries that are in the same or a similar line of
business as Holdings, the Borrower and their respective Subsidiaries that have been specified in writing
by Holdings or the Borrower (i) to the Lead-Arrangers-and-the-taitial-Co-ManagerAdministrative Agent
on or prior to May—-2026the Amendment No. 1 Effective Date or (ii) to the Administrative Agent from
time to time after the Closing Date and (c) Affiliates of any of the Persons described in preceding clauses
(@ and (b) (other than Affiliated Debt Funds of such Persons) to the extent such Affiliates are (i)
reasonably identifiable on the basis of such Affiliate’'s name or (ii) to the extent not reasonably
identifiable on the basis of such Affiliate's name, have been specified in writing by Holdings in
accordance with preceding clauses (a) and (b); provided that “ Disqualified Institutions” shall exclude any
Person that the Borrower has designated as no longer being a “ Disqualified Institution” by written notice
delivered to the Administrative Agent from time to time.

“Distressed Agent-Related Person” has the meaning specified in the definition of
“ Agent-Related Distress Event.”

“Dollar” and “$” mean lawful money of the United States.
“Dollar Amount” means, at any time:

@ with respect to any Loan (including with respect to any Swing Line Loan)
denominated in Dallars, the principal amount thereof then outstanding (or in which such participation is
held);

(b with respect to any Loan denominated in any Alternative Currency, the principal
amount thereof then outstanding in the relevant Alternative Currency, converted to Dollars based on the
Exchange Rate (determined in respect of the most recent Revaluation Date or other relevant date of
determination); and

(© with respect to any L/C Obligation (or any risk participation therein) and any
other amounts referenced in this Agreement, (A) if denominated in Dallars, the amount thereof and (B) if
denominated in any Alternative Currency, the amount thereof converted to Dollars based on the
Exchange Rate (determined in respect of the most recent Revaluation Date or other relevant date of
determination).

“Domestic Subsidiary” means any Subsidiary that is organized under the Laws of the
United States, any state thereof or the District of Columbia.

“ECF Payment Amount” has the meaning specified in Section 2.05(b)(i).




“EEA Financial Institution” means (a) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA Resolution
Authority, (b) any entity established in an EEA Member Country which is a parent of an institution
described in clause (a) of this definition, or (¢) any financial institution established in an EEA Member
Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is
subject to consolidated supervision 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 administrative authority or any person
entrusted with public administrative authority of any EEA Member Country (including any delegee)
having responsibility for the resolution of any EEA Financial Institution.

“Eligible Assignee” means any Person that meets the requirements to be an assignee
under Sections 10.07(b)(iii) and (v) (subject to such consents, if any, as may be required under Section
10.07(b)(iii)); provided that, in any event, Eligible Assignees shall not include (x) any natural person, (y)
any Disgualified Institution unless consented to in writing by the Borrower in its sole discretion (which
consent shall be required regardless of whether a Default or Event of Default shall be continuing and
shall specifically provide that it is given despite an assignee being a Disgqualified Institution), or (z) any
Defaulting Lender.

“Environment” means ambient air, indoor air, surface water, drinking water, land
surface, sediments, and subsurface strata & natural resources such as wetlands, flora and fauna.

“Environmental Claim” means any administrative, regulatory or judicial action, suits,
demand letter, claim, lien, notice of noncompliance or violation, investigation (other than internal reports
prepared by any Loan Party or any of its Subsidiaries) with respect to any Environmental Liability
(hereinafter “Claims”), including (i) any and al Claims by governmental or regulatory authorities for
enforcement, cleanup, removal, response, remedial or other actions or damages pursuant to any
Environmental Law and (ii) any and al Claims by any third party seeking damages, contribution,
indemnification, cost recovery, compensation or injunctive relief pursuant to any Environmental Law.

“Environmental Laws” means applicable Laws relating to pollution and the protection
of the Environment or of human health (to the extent related to exposure to Hazardous Materias),
including those related to the manufacture, generation, handling, transport, storage, treatment, Release or
threatened Release of Hazardous Materials.

“Environmental Liability” means any liability, contingent or otherwise (including any
liability for damages, costs of environmental remediation, fines, penalties or indemnities) of any Loan
Party or any Restricted Subsidiary directly or indirectly resulting from or based upon (@) violation of any
Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of
any Hazardous Materials, (¢) exposure to any Hazardous Materials, (d) the Release or threatened Release
of any Hazardous Materials into the Environment or (€) any contract or other written agreement pursuant
to which liability is assumed or imposed with respect to any of the foregoing.

“Environmental Permit” means any permit, approval, identification number, license or
other authorization required under any Environmental Law.

“Equity Interests” means, with respect to any Person, all of the shares, interests, rights,
participations or other equivalents (however designated) of capital stock of (or other ownership or profit



interests or units in, including any limited or genera partnership interest and any limited liability
company membership interest) such Person and all of the warrants, options or other rights for the
purchase, acquisition or exchange from such Person of any of the foregoing (including through
convertible securities, but excluding debt securities).

“Equity Sponsor” means (i) MIP V (FCC) AlV, L.P. (“MIP V"), (ii) Macquarie
Infrastructure and Real Assets Inc. (“MIRA” and, together with MIP V, “Macquarie”), (iii) any of the
entities or funds, including Subsidiaries, which are managed by Macquarie, (iv) any successor of
Macquarie, (v) any Affiliate of Macquarie that in the future acquires any direct or indirect Equity
Interests in Holdings and/or the Borrower (other than any other portfolio company of Macquarie) and (vi)
solely for purposes of Sections 2.05(a)(v), 7.08(j) and 10.05 and the definition of Affiliated Debt Fund
and Transaction Expenses, Ares and any Affiliate of Aresthat in the future acquires any direct or indirect
Equity Interestsin Holdings and/or the Borrower (other than any other portfolio company of Ares).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended
from timeto time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under
common control with the Borrower or any Guarantor within the meaning of Section 414(b) or (c) of the
Code (and Sections 414(m) and (0) of the Code for purposes of provisions relating to Section 412 of the
Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) a
withdrawal by the Borrower or any of its ERISA Affiliates from a Pension Plan subject to Section 4063
of ERISA during a plan year in which it 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;
(c) the failure to satisfy the minimum funding standards (within the meaning of Section 412 of the Code
or Section 302 of ERISA), whether or not waived, with respect to a Pension Plan; (d) the failure to make
any required contribution to a Multiemployer Plan; (e) the incurrence by the Borrower or any of its
ERISA Affiliates of any liability under Title IV of ERISA with respect to a complete or partial
withdrawal by the Borrower or any of its ERISA Affiliates from a Multiemployer Plan or notification
that a Multiemployer Plan is “insolvent” (within the meaning of Section 4245 of ERISA) or in
“endangered” or “critical” status (within the meaning of Section 432 of the Code or Section 305 of
ERISA); (f) afailure by the Borrower or any of its ERISA Affiliates to pay when due (after expiration of
any applicable grace period) any installment payment with respect to withdrawal liability (within the
meaning of Title IV of ERISA); (g) a determination that any Pension Plan isin “at-risk” status (within
the meaning of Section 430(i)(4) of the Code or Section 303(i)(4) of ERISA); (h) the filing under Section
4041(c) of ERISA of a natice of intent to terminate a Pension Plan, the treatment of a Pension Plan or
Multiemployer Plan amendment as a termination under Section 4041 or Section 4041A of ERISA, or the
receipt by the Borrower or any of its ERISA Affiliates from the PBGC of any notice relating to the
intention to terminate a Pension Plan or Multiemployer Plan; or (i) the imposition of any liability under
Title IV of ERISA with respect to the termination of any Pension Plan or Multiemployer Plan, other than
for the payment of PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the
Borrower or any of its ERISA Affiliates.

“Erroneous Payment” has the meaning specified in Section 9.16(a).

“Erroneous Payment Deficiency Assignment” has the meaning specified in Section

9.16(d).
“Erroneous Payment Impacted Class” has the meaning specified in Section 9.16(d).



“Erroneous Payment Return Deficiency” has the meaning specified in Section 9.16(d).

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

“Euro” means the single currency of the participating member states introduced in
accordance with the provisions of Article 109(i)4 of the EU Treaty.

“ L1l

“ ”

“Event of Default” has the meaning specified in Section 8.01.
“Excess Cash Flow” means, for any period, an amount equal to the excess of:
@ the sum, without duplication, of:
(i) Consolidated Net Income of the Borrower for such period; plus
(i) an amount equal to the amount of all non-cash charges (including
Consolidated Depreciation and Amortization Expense) to the extent deducted in arriving at
such Consolidated Net Income, but excluding any such non-cash charges representing an
accrual or reserve for potential cash items in any future period and excluding amortization
of aprepaid cash item that was paid in a prior period; plus

(iii) decreases in Consolidated Working Capital for such period (other than
any such decreases arising from changes in deferred revenue); plus



(@iv) an amount equal to the aggregate net non-cash loss on Dispositions by
the Borrower and its Restricted Subsidiaries during such period (other than Dispositionsin
the ordinary course of business) to the extent deducted in arriving at such Consolidated Net
Income; plus

(v)the amount deducted as tax expense in determining Consolidated Net Income to
the extent in excess of cash taxes paid or payable in respect of such periods; plus

(vi) cash receipts in respect of Swap Contracts during such fiscal year to the
extent not otherwise included in such Consolidated Net Income; over

(b the sum, without duplication; of:

(1) an amount equal to the amount of all non-cash gains or credits
(including, to the extent constituting non-cash credits, without limitation, amortization of
deferred revenue acquired as a result of any Permitted Acquisition or any other Investment)
included in arriving at such Consolidated Net Income (but excluding any non-cash gains or
credit to the extent representing the reversal of an accrual or reserve described in clause
(a)(ii) above) and cash charges, losses, expenses added back or excluded by virtue of
clauses (a) through (r) of the definition of “ Consolidated Net Income”; plus

(ii) [reserved]; plus
(iii) to the extent not deducted from Excess Cash Flow by the Borrower

pursuant to Section 2.05(b)(i)(B), the aggregate amount of all principal payments of
Indebtedness of the Borrower and its Restricted Subsidiaries (including (A) the principal
component of payments in respect of Capitalized Leases, (B) the amount of any scheduled
repayment of Loans pursuant to Section 2.07, and (C) the amount of any mandatory
prepayment of Term Loans pursuant to Section 2.05(b)(ii) or 2.05(b)(iii) to the extent
required due to a Disposition or Casualty Event that resulted in an increase to such
Consolidated Net Income and not in excess of the amount of such increase, but excluding
(W) all other prepayments of Term Loans (other than those specified in preceding clauses
(B) and (C)) and al voluntary prepayments of Refinancing Equivalent Debt and Incremental
Equivalent Debt, (X) al prepayments of Revolving Credit Loans and Swing Line Loans,
(Y) all prepayments in respect of any other revolving credit facility (except, in the case of
clauses (X) and (Y), to the extent there is an equivalent permanent reduction in
commitments thereunder) and (Z) payments of any Indebtedness that is unsecured or
constitutes a Junior Financing, except in each case under this clause (Z) to the extent
permitted to be paid pursuant to Section 7.12(a), in each case except to the extent financed
with the proceeds of other long term Indebtedness (other than revolving or intercompany
Indebtedness) of the Borrower or its Restricted Subsidiaries and, in the case of clause (2)
above, except to the extent made in reliance on clause (b) of the definition of “Available
Amount” in any basket; plus

(iv) an amount equal to the aggregate net non-cash gain on Dispositions by
the Borrower and its Restricted Subsidiaries during such period (other than Dispositionsin
the ordinary course of business) to the extent included in arriving at such Consolidated Net
Income and the net cash loss on Dispositions to the extent otherwise added to arrive at
Consolidated Net Income; plus



(V) increases in Consolidated Working Capital for such period (excluding
any such increases to the extent resulting from changes in deferred revenue); plus

(vi) cash payments by the Borrower and its Restricted Subsidiaries during
such period in respect of long-term liabilities of the Borrower and its Restricted Subsidiaries
(other than Indebtedness) to the extent such payments are not expensed during such period
or are not deducted in cal culating Consolidated Net Income; plus

(vii) [reserved]; plus

(viii) the amount of cash taxes paid or tax reserves set aside or payable
(without duplication) in such period, to the extent they exceed the amount of tax expense
deducted in determining Consolidated Net Income for such period; plus

(ix) cash expenditures in respect of Swap Contracts during such fiscal year to
the extent not deducted in arriving at such Consolidated Net Income; plus

(x) to the extent not expensed or deducted in calculating Consolidated Net
Income, the aggregate amount of any premium, make-whole or penalty payments actually
paid in cash by Holdings, the Borrower and its Restricted Subsidiaries during such period
that are made in connection with any prepayment of any principal of Indebtedness; plus

(xi) any increase to Consolidated Net Income from the effects of adjustments
made pursuant to clause (r) of the definition thereof;_plus

(xii) to the extent not deducted in calculating Consolidated Net Income, the
amount of any Specified Legal Expenses.

“Excess Cash Flow Period” means each full fiscal year of the Borrower ending after
December 31, 2021.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Rate” means, on any date with respect to any currency, the rate at which
such currency may be exchanged into any other currency, as set forth at approximately 11:00 am.,
London time, on such date on the applicable Bloomberg page for such currency. In the event that such
rate does not appear on any Bloomberg page, the Exchange Rate shall be determined by reference to such
other publicly available service for displaying the exchange rates as may be selected by the
Administrative Agent, or, in the event no such service is selected, such Exchange Rate shall instead be
the arithmetic average of the spot rates of exchange of the 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, on such date for the purchase of the relevant currency 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 Administrative Agent, after consultation with the Borrower, may use any
reasonable method that it deems appropriate to determine such rate, and such determination shall be
presumed correct absent manifest error.

“Excluded Assets” means any of the following:
@ (x) (i) any assets for which the grant of a security interest, therein (A) is

prohibited by or in violation of any Laws (including, without limitation, financial assistance laws,
corporate benefit laws, communications laws or otherwise), rule, regulation or requires Governmental



Authority consent, license, permit, or other approval or similar third party consent (unless such consent,
license, permit, or other approval has been obtained) or (B) is prohibited by contract permitted hereunder
and existing on the Closing Date (and not entered into in contemplation thereof) or, in the case of any
Subsidiary acquired or designated as a Restricted Subsidiary after the Closing Date, at the time of
acquisition or designation of such Subsidiary (and not entered into in contemplation thereof) or would
trigger termination or a termination right under any such permitted contract binding on such assets, in
each case after giving effect to the applicable anti-assignment provisions of the Uniform Commercial
Code or other applicable Laws and other than proceeds and receivabl es thereof, the assignment of which
is expressly deemed effective under applicable Laws notwithstanding such prohibition, or (ii) any lease,
license, franchise, charter, authorization, contract or other agreement (including any purchase money
security interest, capital lease obligation or other similar arrangement) to the extent a security interest
therein is prohibited by or in violation of aterm, provision or condition of, or would invalidate or give
any other party thereto (other than the Borrower or any Guarantor) the right to terminate, any such lease,
license, franchise, charter, authorization, contract or agreement (in each case, after giving effect to the
applicable anti-assignment provisions of the Uniform Commercial Code or other applicable Lawsin any
relevant jurisdiction); provided, however, that the Collateral shall include (and such security interest shall
attach) at such time as the contractual prohibition shall no longer be applicable and to the extent
severable, shall attach to any portion of any lease, license, franchise, charter, authorization, contract,
agreement or other asset not subject to the prohibitions specified above; provided, further, that the
exclusions referred to in this clause (a)(x) shall not include any proceeds of any such lease, license,
franchise, charter, authorization, contract or agreement the assignment of which is expressly deemed
effective under applicable Law notwithstanding such prohibition (unless such proceeds or receivables
would independently constitute Excluded Assets) or (y) at any time the Paniolo Financing is outstanding
and a pledge thereof is restricted by the terms of the Paniolo Financing Documents, the Paniolo
Collateral; provided, however, that the Collateral shall include the Paniolo Collateral (and such security
interest shall attach thereto) at such time as the Paniolo Subordination Agreement is in full force and
effect, so long as, after giving effect thereto, the Liens under the Loan Documents on the Paniolo
Collateral are permitted (or not prohibited) pursuant to the terms of the Paniolo Financing Documents;

(b) (i) Equity Interests in excess of 65% of the total issued and outstanding voting
Equity Interests of (x) any CFC or (y) any CFC Holdco, (ii) Equity Interestsin any Excluded Subsidiary
(other than any CFC or CFC Holdco) or any other Person excluding the Borrower, any Subsidiary
Guarantor, and any Wholly Owned Restricted Subsidiaries of the Borrower or of any Subsidiary
Guarantors that are Material Subsidiaries (other than any CFC or CFC Holdco), (iii) Equity Interestsin
partnerships, joint ventures and any non-Wholly Owned Subsidiaries and other assets (including equity
interests) which cannot be pledged without the consent of one or more third-parties (including any
governmental or regulatory parties) (it being understood that the Loan Parties shall be under no
obligation to seek such consent), (iv) Equity Interests of any Subsidiary of the Borrower that is a
Subsidiary of an Excluded Subsidiary and (v) Margin Stock and Equity Interestsin minority investments,
Immaterial Subsidiaries, non-profit subsidiaries, special purpose entities, Unrestricted Subsidiaries,
Foreign Subsidiaries and any Person other than the Borrower and any Subsidiary Guarantor (including,
for the avoidance of doubt, the CoBank Equities);

(© any “intent-to-use” application for registration of a trademark or service mark
filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. 8 1051, prior to the filing of a* Statement of
Use” pursuant to Section 1(d), or an “ Amendment to Allege Use” pursuant to Section 1(c), of the
Lanham Act, and acceptance by the United States Patent and Trademark Office of such “ Statement of
Use” or “Amendment to Allege Use”, as applicable, to the extent, if any, that, and solely during the
period, if any, in which, the grant of a security interest therein would impair the validity or enforceability
of such application under applicable federal Laws;



(d) (i) any leasehold interest in real property and leased property (including any
ground lease interest)(it being agreed that no Loan Party shall be required to deliver landlord or other
third party lien waivers, bailee letters, estoppels, collateral access letters or any other third party lien
waivers), (i) any fee interest in owned real property and (iii) any fixtures affixed to any real property to
the extent a security interest in such fixtures may not be perfected by a Uniform Commercial Code
financing statement in the jurisdiction of organization of the applicable Loan Party (it being agreed that
no Loan Party shall be required to deliver landlord or other third party lien waivers, bailee letters,
estoppels, collateral access letters or any other third party lien waivers);

(e vehicles and other assets subject to certificates of title or ownership, rail cars and
aircraft;

()] non-U.S. intellectual property and (to the extent a security interest in such letters
of credit or letter of credit rights cannot be perfected by filing a Uniform Commercial Code financing
statement) letters and credit and letter of credit rights;

(9 commercial tort claims that, in the reasonable determination of the Borrower, are
not expected to result in a judgment (or settlement) in excess of the greater of $20,000,000 and 1.0% of
Consolidated Tangible Assets;

(h) assets for which the grant of security interest therein would result in material
adverse tax or regulatory costs or conseguences as reasonably determined by the Borrower in good faith;

(i) assets of any Excluded Subsidiary (to the extent such Excluded Subsidiary is not
a Guarantor);

() cash and Cash Equivalents, deposit, commodities and securities accounts
(including securities entitlements and related assets) and any other asset requiring perfection through
control agreements or perfection by “control” (other than in respect of certificated Equity Interestsin the
Borrower and the Subsidiary Guarantors);

(K) any assets of Holdings, other than the Pledged Borrower Equity Interests;

() any spectrum license granted by the FCC;

(m) any Transferred Assets,

(n) any assets subject to Liens of the type described in Section 7.01 (ww);

(0) at any time any IRBs are outstanding, IRB Collateral securing such IRBs and/or
Permitted Refinancings thereof; and

(9] particular assets if and for so long as, in the reasonable judgment of the
Borrower in good faith and in consultation with the Administrative Agent, the cost, difficulty, burden or
consequences of obtaining, perfecting or maintaining a security interest in such assets exceeds the
practical benefits to the Lenders afforded thereby;

provided, however, that Excluded Assets shall not include any proceeds of any Excluded Assets referred
toin clauses (a) through and including (p) above (unless such proceeds would constitute Excluded Assets
referred to in any such clause).



“Excluded Contribution” means (1) the cash, Cash Equivalents or other assets (valued
at their fair market value as determined in good faith by the Borrower) received by the Borrower after the
Closing Date from:

@ contributions in respect of its Qualified Equity Interests, and

(b) the sale (other than to a Subsidiary of the Borrower) of Qualified Equity Interests
of the Borrower (or Holdings, to the extent such proceeds are contributed to the Borrower), plus

2 the Net Cash Proceeds and Cash Equivalents received by the Borrower or any of
its Restricted Subsidiaries from issuances of debt securities or Disqualified Equity Interests
incurred or issued by the Borrower or any of its Restricted Subsidiaries (or Holdings, to the
extent such Net Cash Proceeds are contributed to the Borrower) that have been converted into or
exchanged for Qualified Equity Interests of the Borrower or any direct or indirect parent thereof,

in each case, other than Specified Equity Contributions, and so long as same is designated as Excluded
Contributions pursuant to a certificate of a Responsible Officer of the Borrower.

“Excluded Subsidiary” means (a) Immaterial Subsidiaries, (b) Unrestricted
Subsidiaries, (¢) any Subsidiary that is prohibited or restricted by Law, rule, regulation or Contractual
Obligation (so long as, in respect to any such Contractual Obligation, such prohibition existed on the
Closing Date or, if later, on the date the applicable Subsidiary is acquired and is not incurred in
contemplation of such acquisition) from providing a Guaranty or that would require a governmental
(including regulatory) consent, approval, license or authorization in order to provide a Guaranty
(including, in each case, under any financial assistance, corporate benefit or thin capitalization rule), in
each case, for so long as such prohibition or circumstance exists, (d) any Subsidiary that is not a Wholly
Owned Subsidiary of the Borrower or any Subsidiary Guarantor, (€) any Foreign Subsidiary, (f) any
Domestic Subsidiary that is a Subsidiary of a Foreign Subsidiary that is a CFC, (g) any CFC Holdco, (h)
any Subsidiary that is a not-for-profit organization, (i) Captive Insurance Subsidiaries, (j) Cincinnati Bell
Funding LLC, Cincinnati Bell Funding Canada Ltd., each other Receivables Financing SPC, and any
other similar special purpose entity created in connection with the Securitization Facility, the Factoring
Facility and/or any other Permitted Receivables Financing or other securitization transaction permitted
hereunder, (K) any Subsidiary with respect to which providing a Guaranty would result in material
adverse tax cost or conseguences (including as a result of Section 956 of the Code or any similar Law in
any applicable jurisdiction) to Holdings or any of its Subsidiaries or Red Fiber Holdings LLC (the direct
or indirect parent entity of Holdings) as reasonably determined by the Borrower or Holdings, (I) any
Restricted Subsidiary acquired pursuant to a Permitted Acquisition or similar investment financed with
Indebtedness permitted to be assumed pursuant to this Agreement (and not incurred in contemplation of
such acquisition) and any Restricted Subsidiary thereof that guarantees such Indebtedness, in each case
to the extent, and so long as, such Indebtedness prohibits any such Subsidiary from becoming a
Guarantor, (m) any Designated Wireless Subsidiary, (n) any FOCI Subsidiary and (0) any other
Subsidiary with respect to which, as reasonably agreed by the Borrower and the Administrative Agent,
the difficulty, burden, cost or consequences of providing a Guaranty outweighs, or is excessive in
relation to, the benefits or value afforded to the Lenders thereby.

“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap
Obligation if, and to the extent that, all or a portion of the Guarantee of such Guarantor of, or the grant by
such Guarantor of a security interest to secure, such Swap Obligation (or any Guarantee thereof) is or
becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the U.S.
Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by
virtue of such Guarantor’ s failure for any reason to constitute an “ eligible contract participant” as defined



in the Commodity Exchange Act and the regulations thereunder at the time the Guarantee of such
Guarantor or the grant of such security interest becomes effective with respect to such Swap Obligation.
If a Swap Obligation arises under a Master Agreement governing more than one swap, such exclusion
shall apply only to the portion of such Swap Obligation that is attributable to swaps for which such
Guarantee or security interest is or becomes illegal under the Commodity Exchange Act or any rule,
regulation or order of the Commodity Futures Trading Commission (or the application or official
interpretation of any thereof).

“Excluded Taxes” means, with respect to any Administrative Agent, any Lender 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 Loan Document, (i) any Taxes imposed on or measured by such recipient’s
net income (however denominated, and including branch profits and similar Taxes), and franchise Taxes
(in lieu of net income Taxes), in each case, imposed by a jurisdiction (or any political subdivision
thereof) as a result 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 (b) any other present or former
connection between such recipient and such jurisdiction, other than any connection arising solely from
such recipient having executed or entered into any Loan Document, having delivered, having received
payments thereunder or having been a party to, having performed its obligations under, having received
or perfected a security interest under, having entered into any other transaction pursuant to and/or having
enforced, any Loan Documents, (ii) with respect to any Lender (other than any Lender becoming a party
hereto pursuant to a request under Section 3.07), any U.S. federal withholding Tax that is imposed on
amounts payable to such Lender pursuant to Laws in effect at the time such Lender becomes a party
hereto (or changes its applicable Lending Office), except to the extent that such Lender (or its assignor, if
any), immediately prior to the time of designation of a new Lending Office (or assignment), was entitled
to receive additional amounts from a Loan Party in respect of such withholding Tax pursuant to Section
3.01, (iii) any withholding Taxes imposed as a result of the failure of a Lender to comply with the
provisions of Section 3.01(b) or Section 3.01(c), and (iv) any U.S. federal withholding Taxes imposed
pursuant to FATCA.

“Executive Order” means the Executive Order No. 13224 of September 23, 2001,
entitled Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism.

“Existing Credit Facility” means the credit facility evidenced by that certain Credit
Agreement, dated as of October 2, 2017, (as amended, supplemented or otherwise modified prior to the
Closing Date), by and among the Company, Morgan Stanley Senior Funding, Inc., as administrative
agent and collateral agent, the lenders party thereto and the other parties party thereto.

“Existing Letter of Credit” has the meaning specified in Section 2.03(a)(ii).

“Existing Revolving Credit Loan Facility” has the meaning provided in Section

2.18(a).

“Existing Secured 2023 Notes” means the Company’s outstanding 7.25% Senior Notes
due 2023 issued pursuant to the Existing Secured 2023 Notes Indenture.

“Existing Secured 2023 Notes Documents” means the Existing Secured 2023 Notes,
the Existing Secured 2023 Notes Indenture and the Existing Secured 2023 Notes Security Documents.



“Existing Secured 2023 Notes Indenture” means that certain Indenture, dated July 1,
1993, among the Company, as issuer, and The Bank of New Y ork Mellon, as trustee.

“Existing Secured 2023 Notes Security Documents” means subject to the terms of an
applicable Intercreditor Agreement, the security agreements, pledge agreements, mortgages and other
security documents entered into pursuant to the Existing Secured 2023 Notes Indenture in which Liens
are granted on the Collateral to the Existing Secured 2023 Notes Trustee for its benefit and the benefit of
the holders of the Existing Secured 2023 Notes.

“Existing Secured 2023 Notes Trustee” means The Bank of New York Mellon in its
capacity as trustee pursuant to the Existing Secured 2023 Notes Documents and any successor appointed
in accordance with the Existing Secured 2023 Notes Documents.

“Existing Secured 2024 Notes” means the Company’ s outstanding 7.000% Senior Notes
due 2024 issued pursuant to the Existing Secured 2024 Notes Indenture.

“Existing Secured 2024 Notes Documents” means the Existing Secured 2024 Notes,
the Existing Secured 2024 Notes Indenture and the Existing Secured 2024 Notes Security Documents.

“Existing Secured 2024 Notes Indenture” means that certain Indenture, dated
September 22, 2016, among the Company, as issuer, the guarantors, as defined therein, and Regions
Bank, as trustee.

“Existing Secured 2024 Notes Security Documents” means subject to the terms of an
applicable Intercreditor Agreement, the security agreements, pledge agreements, mortgages and other
security documents entered into pursuant to the Existing Secured 2024 Notes Indenture in which Liens
are granted on the Collateral to the Existing Secured 2024 Notes Trustee for its benefit and the benefit of
the holders of the Existing Secured 2024 Notes.

“Existing Secured 2024 Notes Trustee” means Regions Bank in its capacity as trustee
pursuant to the Existing Secured 2024 Notes Documents and any successor appointed in accordance with
the Existing Secured 2024 Notes Documents.

“Existing Secured 2025 Notes” means the Company’ s outstanding 8.000% Senior Notes
due 2025 issued pursuant to the Existing Secured 2025 Notes Indenture.

“Existing Secured 2025 Notes Documents” means the Existing Secured 2025 Notes,
the Existing Secured 2025 Notes Indenture and the Existing Secured 2025 Notes Security Documents.

“Existing Secured 2025 Notes Indenture” means that certain Indenture, dated October
6, 2017, among the Company, as issuer, the guarantors, as defined therein, and Regions Bank, as trustee.

“Existing Secured 2025 Notes Security Documents” means subject to the terms of an
applicable Intercreditor Agreement, the security agreements, pledge agreements, mortgages and other
security documents entered into pursuant to the Existing Secured 2025 Notes Indenture in which Liens
are granted on the Collateral to the Existing Secured 2025 Notes Trustee for its benefit and the benefit of
the holders of the Existing Secured 2025 Notes.

“Existing Secured 2025 Notes Trustee” means Regions Bank in its capacity as trustee
pursuant to the Existing Secured 2025 Notes Documents and any successor appointed in accordance with
the Existing Secured 2025 Notes Documents.



“Existing Secured 2028 Notes” means CBT’s outstanding 6.30% Senior Notes due 2028
issued pursuant to the Existing Secured 2028 Notes Indenture.

“Existing Secured 2028 Notes Documents” means the Existing Secured 2028 Notes,
the Existing Secured 2028 Notes Indenture and the Existing Secured 2028 Notes Security Documents.

“Existing Secured 2028 Notes Indenture” means that certain Indenture, dated
November 30, 1998, among CBT, as issuer, the Company, as guarantor, and The Bank of New York
Meéellon, as trustee.

“Existing Secured 2028 Notes Security Documents” means subject to the terms of an
applicable Intercreditor Agreement, the security agreements, pledge agreements, mortgages and other
security documents entered into pursuant to the Existing Secured 2028 Notes Indenture in which Liens
are granted on the Collateral to the Existing Secured 2028 Notes Trustee for its benefit and the benefit of
the holders of the Existing Secured 2028 Notes.

“Existing Secured 2028 Notes Trustee” means The Bank of New York Mellon in its
capacity as trustee pursuant to the Existing Secured 2028 Notes Documents and any successor appointed
in accordance with the Existing Secured 2028 Notes Documents.

“Existing Secured Notes” means the Existing Secured 2023 Notes, the Existing Secured
2024 Notes, the Existing Secured 2025 Notes and the Existing Secured 2028 Notes, or any of them, as
applicable.

“Existing Term Loan Facility” has the meaning specified in Section 2.17(a).

“Extended Commitments” means the Extended Term Commitments and/or the
Extended Revolving Credit Commitments, as the context may require.

“Extended Loans” means Extended Term Loans and/or Extended Revolving Credit
Loans, as the context may require.

“Extended Revolving Credit Commitments” has the meaning specified in Section
2.18(a), as the same may be adjusted from time to time in accordance with the terms of this Agreement
(including as a result of permitted increases thereto, and reductions thereto, in accordance with the terms
of this Agreement and adjusted for assignments effected in accordance with the provisions of Section

10.07(b)).

“Extended Revolving Credit Loans” has the meaning specified in Section 2.18(a) and
includes each Revolving Credit Loan made by an Extending Revolving Credit Lender pursuant to its
Extended Revolving Credit Commitment (or originally made pursuant to a Revolving Credit
Commitment to the extent the same has been converted into an Extended Revolving Credit
Commitment).

“Extended Term Commitment” means one or more commitments hereunder to convert
Term Loans under an Existing Term Loan Facility to Extended Term Loans of a given Term Loan
Extension Series pursuant to an Extension Amendment.

“Extended Term Loans” has the meaning specified in Section 2.17(a).

“Extending Revolving Credit Lender” has the meaning specified in Section 2.18(h).



“Extending Term Lender” has the meaning specified in Section 2.17(b).

“Extension” means the establishment of an Extension Series by amending a Loan or a
Commitment pursuant to Section 2.17 or Section 2.18, as applicable, and the applicable Extension
Amendment.

“Extension Amendment” means an amendment to this Agreement in form and
substance reasonably satisfactory to the Administrative Agent and the Borrower executed by each of (a)
the Borrower, (b) the Administrative Agent and (c) each Lender that agrees to provide any Extended
Commitments or Extended Loans being incurred pursuant thereto, in accordance with Section 2.17 or
Section 2.18.

“Extension Minimum Condition” means a condition to consummating any Extension
Amendment that a minimum amount (to be determined and specified by the Borrower in its sole
discretion in the relevant Extension Request) of any Loans or Commitments or all applicable Class(es) be
submitted for Extension.

“Extension Request” means a notice to the Administrative Agent setting forth the
proposed terms of (i) Extended Term Loans in accordance with Section 2.17(a) or (ii) Extended
Revolving Credit Commitments in accordance with Section 2.18(a).

“Extension Series” means and includes each Revolving Credit Loan Extension Series
and each Term Loan Extension Series.

“Facility” means the Hitial-Term B-1 Loans, the Term B-2 Loans, the Initial Revolving
Credit Facility and all extensions of credit pursuant thereto, the Swing Line Sublimit, any Refinancing
Term Loans, any Refinancing Revolving Credit Loan, any Extended Term Loans, any Extended
Revolving Credit Commitments (including any Extended Revolving Credit Loans thereunder), any New
Term Loans, any New Revolving Credit Loans or any Replacement Term Loans, or any other Loans
and/or Commitments of the same Class, as the context may require.

“Factoring Facility” means the credit facility evidenced by the Factoring Facility
Documents.

“Factoring Facility Documents” means the Factoring Facility Receivables Purchase
Agreement, the “Loan Documents’ (as defined in the Factoring Facility Receivables Purchase
Agreement), the Factoring Facility Guaranty and the Factoring Facility Security Documents.

“Factoring Facility Guaranty” means, the Performance Guaranty, dated as of May 10,
2018, by the Borrower in favor of PNC Bank, National Association, as buyer, under the Factoring
Facility Receivables Purchase Agreement.

“Factoring Facility Receivables Purchase Agreement” means the Receivables
Purchase Agreement, dated as of May 10, 2018, among the Borrower, as servicer, Cincinnati Bell
Funding, LLC, as seller, PNC Bank, National Association, as buyer, and PNC Capital Markets LLC, as
structuring agent.

“Factoring Facility Security Documents” means the security agreements, pledge
agreements, mortgages and other security documents entered into in connection with the Factoring
Facility Receivables Purchase Agreement in which Liens are granted on the Collateral to PNC Bank,
National Association, as buyer, under the Factoring Facility Receivables Purchase Agreement.



“Farm Credit Lender” means a federally-chartered Farm Credit System lending
institution organized under the Farm Credit Act of 1971, as the same may be amended or supplemented
from timeto time.

“FATCA” means Section 1471 through Section 1474 of the Code as in effect on the date
hereof or any amended or successor provision that is substantively comparable and not materially more
onerous to comply with (and, in each case, any current or future regulations promulgated thereunder or
official interpretations or guidance thereof, any agreements entered into pursuant to current Section
1471(b)(1) of the Code (or any amended or successor provision described above)) and any
intergovernmental agreement relating to the foregoing.

“FCC” means the Federal Communications Commission or any successor commission or
agency of the United States having jurisdiction over the federal telecommunications licensing of the
Borrower or any of its Subsidiaries.

“FCPA” means the United States Foreign Corrupt Practices Act of 1977 (Pub. L. No.
95213, §8 101.104), as amended.

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted
average of the rates on overnight federal funds transactions with members of the Federal Reserve System
of the United States arranged by federal funds brokers on such day, as published by the Federal Reserve
Bank of New Y ork on the Business Day next succeeding such day; provided that (a) if such day isnot a
Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the next
preceding Business Day as so published on the next succeeding Business Day, and (b) if no such rateis
so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the
average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to Goldman
Sachs (or if a successor Administrative Agent has succeeded Goldman Sachs as Administrative Agent,
such other bank as is designated by such Administrative Agent at the time it becomes Administrative
Agent) on such day on such transactions as determined by the Administrative Agent.

“Fee Letters” means (a) that certain Amended and Restated Fee Letter, dated May 7,
2020, by and among Goldman Sachs, Regions Bank, Regions Capital Markets, Société Générale, Fifth
Third Bank, National Association and Holdings and (b) that certain Fee Letter, dated April 14, 2021,
between CoBank and Holdings (the “ CoBank Fee Letter”).

“First Lien Intercreditor Agreement” means (X) that certain First Lien Intercreditor
Agreement, dated as of the Closing Date, among the Administrative Agent, Regions Bank and each
additional representative party thereto from time to time (the “Closing Date First Lien Intercreditor
Agreement”) and/or (y) any other customary (at the time required to be entered into, as determined by the
Borrower (provided that a certificate of the Borrower delivered to the Administrative Agent at least five
(5) Business Days prior to such required time (or such shorter period as may be agreed by the
Administrative Agent in its reasonabl e discretion) stating that the Borrower has reasonably determined in
good faith that such agreement is customary shall be conclusive evidence that such agreement satisfies
the foregoing requirement unless the Administrative Agent notifies the Borrower within such five (5)
Business Day period (or such shorter period as may be agreed by the Administrative Agent in its
reasonable discretion) that it disagrees with such determination (including a reasonably detailed
description of the basis upon which it disagrees))) “pari passu” intercreditor agreement among the
Administrative Agent and one or more Representatives for holders of applicable Indebtedness that is
secured on apari passu basis with the Obligations.




“FOCI DSCA Commitment Letter” means that certain Commitment to Mitigate
Foreign Ownership, Control or Influence Re: CFIUS Case 20-174: Macquarie Group Limited
(Austraia)/Cincinnati Bell Inc. (including the Special Security Agreement attached thereto as Annex A),
entered into as of (or in connection with the occurrence of) the Closing Date by Holdings and the FOCI
Mitigated entities) among Holdings, the FOCI Mitigated Entities and the DCSA, with such changes as
required by applicable Governmental Authorities (including the DCSA) as are reasonably acceptable to
the Borrower in its commercially reasonably judgment (including in connection with obtaining approval
of the FOCI Mitigation Plan and such FOCI Entity Shared Services Agreement from an applicable
Governmental Authority).

“FOCI Entity Shared Services Agreement” means the special security agreements and
related affiliated operations plans and services agreement to be entered into pursuant to the FOCI
Mitigation Plan and between Holdings, the Borrower and/or its Restricted Subsidiaries (including the
FOCI Mitigated Entities) and the FOCI Subsidiaries on terms substantially consistent with Annex A to
the FOCI DSCA Commitment Letter and the AOPs described therein, with such changes as are required
by applicable Governmental Authorities (including the DCSA) as are reasonably acceptable to the
Borrower in its commercially reasonable judgment (including in connection with obtaining approval of
the FOCI Mitigation Plan and such FOCI Entity Shared Services Agreement from an applicable
Governmental Authority).

“FOCI Mitigated Entities” means Hawaiian Telcom Inc. and CBTS Technology
SolutionsLLC.

“FOCI Mitigation Plan” means that certain plan of Holdings and the FOCI Mitigated
Entities to mitigate foreign ownership, control or influence, to be implemented after the Closing Date in
connection with the Closing Date Acquisition, substantially in accordance with the FOCI DSCA
Commitment Letter, with such changes as are required by applicable Governmental Authorities
(including the DCSA) as are reasonably acceptable to the Borrower in its commercialy reasonable
judgment (including in connection with obtaining approval of the FOCI Mitigation Plan and any FOCI
Entity Shared Services Agreement from an applicable Governmental Authority).

“FOCI Subsidiary” means CBTS Federal LLC and Hawaiian Telcom Federal LLC and
their respective Subsidiaries, if any.

“Foreign Casualty Event” has the meaning specified in Section 2.05(b)(vii).

“Foreign Disposition” has the meaning specified in Section 2.05(b)(vii).

“Foreign Lender” has the meaning specified in Section 3.01(c)(i).

“Foreign Plan” means any retirement benefit or pension plan maintained or contributed
to by, or entered into with, the Borrower or any Restricted Subsidiary with respect to any employees
employed outside the United States other than a retirement benefit or pension plan maintained
exclusively by a Governmental Authority.

“Foreign Subsidiary” means any direct or indirect Subsidiary of the Borrower that is
not a Domestic Subsidiary.

“FRB” means the Board of Governors of the Federa Reserve System of the United
States.



“Fund” means any Person (other than a natural Person) that is engaged in making,
purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of credit in
the ordinary course of its activities.

“Fund Affiliate” means, collectively, any Affiliated Debt Fund and any Non-Debt Fund
Affiliate.

“Funded Debt” means, in respect of any Person, all third-party Indebtedness of such
Person 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 arevolving 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, to
the extent applicable, Indebtedness in respect of the Loans.

“GAAP” means generally accepted accounting principles in the United States of
America, as in effect from time to time; provided, however, that if the Borrower notifies the
Administrative Agent that the Borrower regquests an amendment to any provision hereof to eliminate the
effect of any change occurring after the Closing Date in GAAP or in the application thereof (including
through conforming changes made consistent with IFRS) on the operation of such provision (or if the
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 (including through conforming changes made consi stent
with IFRS), 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.

“Goldman Sachs” has the meaning specified in the introductory paragraph to this
Agreement.

“Governmental Authority” means the government of the United States or any other
nation, or of any political subdivision thereof, whether state, local, county, provincia 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).

“Granting Lender” has the meaning specified in Section 10.07(q).

“Guarantee” means, asto any Person, without duplication, any obligation, contingent or
otherwise, of such Person guaranteeing or having the economic effect of guaranteeing any Indebtedness
or other monetary obligation payable or performable by another Person (the “primary obligor”) in any
manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (a)
to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or
other monetary obligation, (b) to purchase or lease property, securities or services for the purpose of
assuring the obligee in respect of such Indebtedness or other monetary obligation of the payment or
performance of such Indebtedness or other monetary obligation, (c) to maintain working capital, equity
capital or any other financial statement condition or liquidity or level of income or cash flow of the
primary obligor so as to enable the primary obligor to pay such Indebtedness or other monetary
obligation, or (d) entered into for the purpose of assuring in any other manner the obligee in respect of
such Indebtedness or other monetary obligation of the payment or performance thereof or to protect such
obligee against loss in respect thereof (in whole or in part); provided that the term “ Guarantee” shall not



include endorsements for collection or deposit, in either case in the ordinary course of business, or
customary and reasonable indemnity obligations in effect on the Closing 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 by the guaranteeing Person in good faith. The term
“Guarantee” as averb has a corresponding meaning.

“Guarantors” has the meaning specified in the definition of “Collateral and Guarantee
Requirement.” The Borrower may cause any Restricted Subsidiary that is a Domestic Subsidiary or a
Subsidiary organized under the laws of any Approved Jurisdiction or any province, territory or
municipality therein and not a Guarantor to Guarantee the Obligations by causing such Restricted
Subsidiary to execute a Guaranty, and any such Restricted Subsidiary shall be a Guarantor hereunder and
under the other Loan Documents for all purposes.

“Guaranty” means (a) the guaranty made by the Guarantors in favor of the
Administrative Agent on behalf of the Secured Parties pursuant to clause (b) of the definition of
“Collateral and Guarantee Requirement,” substantially in the form of Exhibit F and (b) each other
guaranty and guaranty supplement or joinder delivered pursuant to this Agreement or any other Loan
Document.

“Hazardous Materials” means any substance, pollutant or contaminant material or
waste that is regulated, pursuant to or which can give riseto liability under any Environmental Law.

“Hedge Bank” means any Person that is the Administrative Agent, a Lender, a Lead
Arranger, a Co-Manager or an Affiliate of any of the foregoing at the time (or within thirty (30) days
after) it enters into a Secured Hedge Agreement (or, in the case of Secured Hedge Agreements existing
on the Closing Date, on the Closing Date), in its capacity as a party to a Secured Hedge Agreement,
whether or not such Person subseguently ceases to be the Administrative Agent, a Lender, a Lead
Arranger, a Co-Manager or an Affiliate of any of the foregoing.

“Holdings” has the meaning specified in the introductory paragraph to this Agreement
(such Person, “Initial Holdings”); provided that any Person organized under the laws of the United
States or any state thereof or the District of Columbia ( “New Holdings”) (x) that is a direct or indirect
wholly owned Subsidiary of Initial Holdings or (y) that has merged, or consolidated with Initial Holdings
(or, in either case, the previous New Holdings, as the case may be) (“Previous Holdings”) with such
Person surviving such merger or consolidation may be named a successor to Initial Holdings hereunder
so long as, substantially simultaneously with the consummation of such merger or consolidation, (i) New
Holdings directly owns 100% of the Equity Interests of the Borrower as and to the extent required
pursuant to the definition of “Change of Control” and (ii) New Holdings expressly assumes al the
obligations of Previous Holdings under the Loan Documents to which it is a party (including, without
limitation, a pledge of 100% of the Equity Interests of the Borrower it owns as Collateral) pursuant to a
supplement hereto and thereto in form and substance reasonably satisfactory to the Administrative Agent,
it being understood that if the foregoing conditions are satisfied, Previous Holdings shall be
automatically released of all its obligations under the Loan Documents and any reference to “Holdings”
in the Loan Documents shall be meant to refer to the “New Holdings’.

“Holdings Pledge Agreement” means, collectively, the Holdings Pledge Agreement
executed by Holdings, substantially in the form of Exhibit G-2, together with any supplement thereto



executed and delivered pursuant to the definition of “Holdings’, as amended, restated amended and
restated, supplemented or otherwise modified from the time to time.

“Honor Date” has the meaning specified in Section 2.03(c)(i).

“Identified Participating Lenders” has the meaning specified in Section
2.05(a)(V)(C)(3).

“Identified Qualifying Lenders” has the meaning specified in Section 2.05(a)(v)(D)(3).

“IFRS” means International Financial Reporting Standards and applicable accounting
requirements set by the International Accounting Standards Board or any successor thereto (or the
Financial Accounting Standards Board, the Accounting Principles Board of the American Institute of
Certified Public Accountants, or any successor to either such Board, or the SEC, as the case may be), as
in effect from time to time.

“Immaterial Subsidiaries” means any Restricted Subsidiary with respect to which, as of
the last day of the most recently ended Test Period on or prior to the date of determination, LQA
Consolidated EBITDA and/or Consolidated Total Assets attributable to such Restricted Subsidiary for
the period of four consecutive fiscal quarters ending on such date does not equal or exceed 5.0% of the
Consolidated EBITDA and/or Consolidated Total Assets of Holdings, the Borrower and its Restricted
Subsidiaries for such period; provided that if the aggregate Consolidated EBITDA and Consolidated
Total Assets attributable to Restricted Subsidiaries that are Immaterial Subsidiaries shall equal or exceed
10.0% of Consolidated EBITDA and Consolidated Total Assets of Holdings, the Borrower and its
Restricted Subsidiaries for such four-quarter period, then the Borrower shall re-designate one or more of
such Restricted Subsidiaries to not be Immaterial Subsidiaries within ten (10) Business Days after
delivery of the Compliance Certificate for such fiscal quarter such that only Restricted Subsidiaries as
shall then have aggregate Consolidated EBITDA and Consolidated Total Assets of less than 10.0% of the
Consolidated EBITDA and Consolidated Total Assets of Holdings, the Borrower and its Restricted
Subsidiaries shall constitute Immaterial Subsidiaries.

“Incremental Amendment” has the meaning specified in Section 2.14(c).
“Incremental Amount Date” has the meaning specified in Section 2.14(c).

“Incremental Equivalent Debt” means one or more series of senior unsecured notes or
loans, senior secured first lien or junior lien notes or loans, subordinated (secured or unsecured) notes or
loans, or secured (first lien or junior lien) or unsecured mezzanine Indebtedness, in the case of securities,
whether issued in a public offering, Rule 144A or other private placement or any bridge facility in lieu of
the foregoing or otherwise, unsecured or secured by all or a portion of the Collateral on a pari passu (but
without regard to control of remedies) or junior basis with the Obligations, which Indebtednessis issued
or incurred in lieu of New Revolving Credit Commitments, New Term Commitments and/or New Term
Loans pursuant to an indenture, loan agreement, credit agreement, note purchase agreement or otherwise;
provided that (i) the aggregate principal amount of any Incremental Equivalent Debt incurred or issued
pursuant to this Agreement shall not, together with the aggregate principal amount of any New Revolving
Credit Commitments, New Term Commitments and/or New Term Loans incurred or issued substantially
simultaneously with such Incremental Equivalent Debt, exceed the Available Incremental Amount at the
time of incurrence or issuance thereof, (ii) such Incremental Equivalent Debt shall be incurred by the
Borrower and shall not be subject to any Guarantee by any Person other than a Loan Party (or a Person
who becomes a L oan Party substantially concurrently with the incurrence of such Incremental Equivalent
Debit), (iii) the optional prepayment or redemption provisions and the interest rate (including margin and



floors) applicable to any such Incremental Equivalent Debt will be determined by the Borrower and the
Persons providing such Incremental Equivalent Debt; provided that, with respect to any
Dollar-denominated Incremental Equivalent Debt incurred in reliance on clause (d) of the definition of
“Available Incremental Amount” prior to the (6) month anniversary of the SlestrgAmendment No. 1
Effective Date that constitutes broadly syndicated term “B” loans that are pari passu in right of payment
with, and secured by Collateral on apari passu basis (but without regard to control of remedies) with, the
Obligations that would be permitted to be incurred as a New Term Loan pursuant to Section 2.14
(excluding bridge facilities and facilities maturing more than (12) months after the Maturity Date of the
hittal-Term B-1 Loans or Term B-2 Loans, as applicable), and not in connection with a Permitted
Acquisition or other permitted Investment, if the All-In Yield applicable to any such Incremental
Equivalent Debt exceeds the All-In Yield of the tritial-Term B-1 L oans made-en-the-Clesthrgor Term B-2
L oans, as applicable, outstanding on the Amendment No. 1 Effective Date at such time by more than 75
basis points, then the interest rate margins for the-attialsuch Term B-1 Loans (inetuding-any-tnitiator
Term B-2 L oansmade-after-the-Clesing-Date), as applicable, applicable, shall be increased to the extent necessary so
that the All-In Yield of thetnitialsuch Term B-1 Loans made-en-the-Closingor Term B-2 Loans, as
applicable, outstanding on the Amendment No. 1 Effective Date is equal to the All-In Yield of such
Incremental Equivalent Debt minus 75 basis points; provided that any increase in All-In Yield to any
taitia-Term B-1 Loan or Term B-2 Loan, as applicable, due solely to the application or imposition of a
Eureedrreney-Ratean Adjusted Term SOFR or Base Rate floor on any such Incremental Equivalent Debt
shall be effected, at the Borrower’s option, (x) through an increase in (or implementation of, as
applicable) any EdreeurreneyRateAdjusted Term SOFR or Base Rate floor applicable to such Haitial
Term B-1 Loan or Term B-2 Loan, as applicable, (y) through an increase in the Applicable Rate for such
Haitia-Term B-1 Loan or Term B-2 Loan, as applicable, or (z) any combination of (x) and (y) above, and
in each case, solely to the extent that the application or imposition of such floor would cause an increase
in the effective interest rate then in effect under the Hattia-Term B-1 Loans or Term B-2 Loans, as
applicable, (iv) in the case of Incremental Equivalent Debt that is secured, (A) the obligations in respect
thereof shall not be secured by any Lien on any asset of Holdings, the Borrower or any Restricted
Subsidiary other than any asset constituting Collateral, (B) [reserved] and (C) such Incremental
Equivalent Debt shall be subject to a First Lien Intercreditor Agreement, a Junior Lien Intercreditor
Agreement, a Subordination Agreement or another Intercreditor Agreement, as appropriate, (V)
immediately after the incurrence of such Indebtedness (or, in the case of Indebtedness to be incurred in
connection with a Permitted Acquisition or other permitted Investment, on the date of the execution of
(xX) the definitive agreement in connection therewith and (y) any commitment in respect of such
Incremental Equivalent Debt), no Event of Default exists (or, in the case of Indebtedness to be incurred
in connection with a Permitted Acquisition or other permitted Investment, no Specified Default exists),
provided that with respect to any incurrence of Incremental Equivalent Debt the purpose of which is to
finance a permitted Investment or Permitted Acquisition, this condition may be waived or omitted in full
or in part by lenders holding more than 50% of the applicable aggregate commitments in respect of such
Indebtedness, (vi) [reserved], (vii) no Incremental Equivalent Debt in the form of term loans or notes
(other than any Incremental Equivalent Debt constituting a bridge facility which converts into
Indebtedness complying with this clause (vii)) shall mature earlier than the Latest Maturity Date (as of
the time of incurrence of such Incremental Equivalent Debt) and no Incremental Equivalent Debt in the
form of revolving debt shall mature earlier than the Latest Maturity Date applicable to the Initial
Revolving Credit Commitments (as of the time of incurrence of such Incremental Equivalent Debt), (viii)
no Incremental Equivalent Debt in the form of term loans or notes (other than any Incremental
Equivalent Debt constituting a bridge facility which converts into Indebtedness complying with this
clause (viii)) shall have a Weighted Average Life to Maturity of less than the Weighted Average Life to
Maturity as then in effect for any Term Loans outstanding as of the time of incurrence of such
Incremental Equivalent Debt (prior to any extension thereto), (ix) any Incremental Equivalent Debt (to
the extent pari passu in right of payment with, and secured by all or a portion of the Collateral on a pari
passu basis with, the Obligations) may provide for the ability to participate on a pro rata basis or less




than pro rata basis in any mandatory repayments or prepayments of principal of Term Loans hereunder
and (x) the covenants and events of default applicable to such Incremental Equivalent Debt shall not be,
when taken as a whole, materially more favorable, to the holders of such Indebtedness than those
applicable to the Term Loans (except for covenants or other provisions applicable only to periods after
the Latest Maturity Date) unless such covenants and events of default for such Incremental Equivalent
Debt are reflective of market terms and conditions for the type of Indebtedness incurred or issued at the
time of issuance or incurrence thereof (in each case, as determined by the Borrower in good faith);
provided, that a certificate of the Borrower delivered to the Administrative Agent at least two (2)
Business Days prior to the incurrence of such Indebtedness stating that the Borrower has reasonably
determined in good faith that such covenants and defaults satisfy the foregoing requirement shall be
conclusive evidence that such covenants and defaults satisfy the foregoing requirement unless the
Administrative Agent notifies the Borrower within such two (2) Business Day period that it disagrees
with such determination (including a reasonably detailed description of the basis upon which it
disagrees).

“Incremental Facility” has the meaning specified in Section 2.14(a).
“Incremental Facility Closing Date” has the meaning specified in Section 2.14(c).

“Indebtedness” means, as to any Person at a particular time, without duplication, all of
the following, whether or not included as indebtedness or liabilities in accordance with GAAP:

@ the obligations of such Person for borrowed money and all obligations of such
Person evidenced by bonds, debentures, notes, loan agreements or other similar instruments;

(b) the maximum amount (after giving effect to any prior drawings or reductions that
may have been reimbursed and less the amount of cash collateral securing the same) of all outstanding
letters of credit (including standby and commercial), bankers' acceptances, bank guaranties, surety
bonds, performance bonds and similar instruments issued or created for the account of such Person;

(© net obligations of such Person under any Swap Contract;

(d) al obligations of such Person to pay the deferred purchase price of property or
services (other than (i) trade accounts payable and accrued expenses payable in the ordinary course of
business, (ii) any earn-out obligation until such obligation is not paid after becoming due and payable and
(iii) accruals for payroll and other liabilities accrued in the ordinary course of business);

(e indebtedness (excluding prepaid interest thereon) secured by a Lien on property
owned or being purchased by such Person (including indebtedness arising under conditional sales or
other title retention agreements and mortgage, industrial revenue bond, industrial development bond and
similar financings), whether or not such indebtedness shall have been assumed by such Person or is
limited in recourse;

()] all Attributable Indebtedness;

(9) all obligations of such Person in respect of Disqualified Equity Interests; and

(h) all Guarantees of such Person in respect of any of the foregoing;

provided that notwithstanding anything to the contrary set forth above, any obligations of

Holdings, the Borrower or any of its Restricted Subsidiaries under any note, bond or |oan agreement shall
not be deemed to be “Indebtedness’ for any purpose of this Agreement so long as (i) such note, bond or



loan was issued solely to the trustee for any IRBs for purposes of creating a customary back-to-back
payment arrangement for such IRBs and (ii) 100% of such IRBs are held by the Borrower or a Guarantor.

For all purposes hereof, the Indebtedness of any Person shall (A) include the
Indebtedness of any partnership or joint venture (other than ajoint venture that is itself a corporation or
limited liability company) in which such Person is a general partner or a joint venturer, except to the
extent such Person’s liability for such Indebtedness is otherwise limited and only to the extent such
Indebtedness would be included in the calculation of Consolidated Total Debt (and, in any event,
excluding any Capitalized Lease Obligations) and (B) in the case of Non-Loan Parties, exclude loans and
advances made by Loan Parties having a term not exceeding 364 days and made in the ordinary course of
business. The amount of any net obligation under any Swap Contract on any date shall be deemed to be
the Swap Termination Value thereof as of such date. The amount of Indebtedness of any Person for
purposes of clause (€) shall be deemed to be equal to the lesser of (i) the aggregate unpaid amount of
such Indebtedness and (ii) the fair market value (as determined by such Person in good faith) of the
property encumbered thereby as determined by such Person in good faith. Indebtedness shall not include
Indebtedness of any direct or indirect parent company appearing on the balance sheet of such Person
solely by reason of push down accounting under GAAP.

“Indemnified Liabilities” has the meaning specified in Section 10.05(a).

“Indemnified Taxes” means (a) all Taxes, other than Excluded Taxes, imposed on or
with respect to any payment made by or on account of any obligation of any Loan Party under any Loan
Document and (b) to the extent not otherwise described in (a), Other Taxes.

“Indemnitees” has the meaning specified in Section 10.05(a).

“Independent Financial Advisor” means an accounting, appraisal, investment banking
firm or consultant of nationally recognized standing that is, in the good faith judgment of the Borrower,
qualified to perform the task for which it has been engaged and that is independent of the Borrower and
its Affiliates.

“Information” has the meaning specified in Section 10.08.

“Initial Borrower” has the meaning specified in the introductory paragraph to this
Agreement.

“Initial Co-Manager” has the meaning specified in the definition of “ Co-Managers’.
“Initial Holdings” has the meaning specified in the definition of “Holdings’.

“Initial Revolving Credit Commitment” means, as to each Revolving Credit Lender,
its obligation to (a) make Revolving Credit Loans to the Borrower pursuant to Section 2.01(b), (b)
purchase participations in L/C Obligations in respect of Letters of Credit and (c) purchase participations
in Swing Line Loans, in an aggregate principal amount at any one time outstanding not to exceed the
amount set forth, and opposite such Revolving Credit Lender’s name on Schedule 2:611 to Amendment
No. 1 under the caption “tnitial-Revolving Credit Commitment” or in the Assignment and Assumption
pursuant to which such Revolving Credit Lender becomes a party hereto, as applicable, as such amount
may be adjusted from time to time in accordance with this Agreement (including, without limitation,
pursuant to an Incremental Amendment). The aggregate amount of the Initial Revolving Credit




Commitments on the Closing Date iswas $275,000,000._The aggregate amount of the Initial Revolving
Credit Commitments on the Amendment No. 1 Effective Date is $400,000,000.

“Initial Revolving Credit Exposure” means, at any time, as to each Revolving Credit
Lender, the sum of the outstanding principal amount of such Revolving Credit Lender’ s Initial Revolving
Credit Loans at such time.

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

“Initial Revolving Credit Lender” means, at any time, any Revolving Credit Lender
that has an Initial Revolving Credit Commitment and/or Initial Revolving Credit Exposure at such time.

“Initial Revolving Credit Loan” means any revolving credit loan made by the
Revolving Credit Lenders pursuant to the Initial Revolving Credit Commitments of the Revolving Credit
Lenders on the Closing Date or Amendment No. 1 Effective Date, as applicable, pursuant to Section

2.01(b).

“Initial Term Commitment” means, as to each Term Lender, its obligation to make an
Initial Term Loan to the Borrower pursuant to Section 2.01(a) in an aggregate amount not to exceed the
amount set forth opposite such Lender’s name on Schedule 2.01 (as in effect on the Closing Date) under
the caption “Initial Term Commitment,” or in the Assignment and Assumption pursuant to which such
Term Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to timein
accordance with this Agreement (including, without limitation, pursuant to an Incremental Amendment).
The initial aggregate amount of the Initial Term Commitments is $150,000,000.

“Initial Term Loan” and “Initial Term Loans” have the meanings specified in Section

2.01(a).

“Initial Term Loan Facility” means, at any time, the aggregate amount of the Lenders’
Initial Term Loans at such time.

“Intangible Assets” means (a) all intellectual property, goodwill and other like
intangibles, (b) organizational and development costs, (c) deferred charges, other than prepaid items,
including insurance, taxes, interest, commissions, rents, pensions, compensation and similar items; and
(d) unamortized debt discount and expense, less unamortized premium.

“Intellectual Property Security Agreements” has the meaning specified in the Security
Agreement.

“Intercompany Note” means any intercompany note substantially in the form of
Exhibit I.

“Intercreditor Agreements” means each First Lien Intercreditor Agreement, each
Junior Lien Intercreditor Agreement, each Subordination Agreement and other customary (at the time
required to be entered into, as determined by the Borrower (provided that a certificate of the Borrower
delivered to the Administrative Agent at least five (5) Business Days prior to such required time (or such
shorter period as may be agreed by the Administrative Agent in its reasonable discretion) stating that the
Borrower has reasonably determined in good faith that such agreements or arrangements are customary
shall be conclusive evidence that such agreements or arrangements satisfy the foregoing reguirement
unless the Administrative Agent notifies the Borrower within such five (5) Business Day period (or such



shorter period as may be agreed by the Administrative Agent in its reasonable discretion) that it disagrees
with such determination (including a reasonably detailed description of the basis upon which it
disagrees))) intercreditor agreements or arrangements, collectively, in each case to the extent in effect.

“Interest Payment Date” means, () asto any Loan of any Class other than a Base Rate
Loan, the last day of each Interest Period applicable to such Loan and the Maturity Date of the Facility
under which such Loan was made; provided that if any Interest Period for a EureeurreneyRateSOFR
Loan exceeds three months, the respective dates that fall every three months after the beginning of such
Interest Period shall also be Interest Payment Dates with respect to such Edreearrency-RateSOFR Loan;
and (b) as to any Base Rate Loan of any Class (including a Swing Line Loan), the last Business Day of
each March, June, September and December (commencing with the last Business Day of December
2021), and the Maturity Date of the Facility under which such Loan was made.

“Interest Period” means, as to each Eureedrrency—RateSOFR Loan, the period
commencing on the date such Eureeurreney-RateSOFR Loan is disbursed or converted to or continued as
a Eureedrreney-RateSOFR Loan and ending (i) on the date one, twe;-three or six months thereafter (in
each case, subject to availability), (ii) to the extent consented to by each applicable Lender of such
Eureeurreney-RateSOFR Loan, such other period as selected by the Borrower in its Loan Notice or (iii)
to the extent consented to by the Administrative Agent, such period shorter than one month as selected by
the Borrower inits Loan Notice; provided that:

@ any Interest Period that would otherwise end on a day that is not a Business Day
shall be extended to the next succeeding Business Day unless, in the case of a Eureedrreney-RateSOFR
Loan such Business Day falls in another calendar month, in which case such Interest Period shall end on
the immediately preceding Business Day;

(b) any Interest Period pertaining to a Edreeurreney—RaeSOFR Loan having a
duration of less than one month that begins on the last Business Day of a calendar month (or on aday for
which there is no numerically corresponding day in the calendar month at the end of such Interest Period)
shall end on the last Business Day of the calendar month at the end of such Interest Period; and

(© no Interest Period shall extend beyond the Maturity Date of the Facility under
which such Loan was made.

“Investment” means, as to any Person, the acquisition or investment by such Person, by
means of (a) the purchase or other acquisition (including without limitation by merger or otherwise) of
Equity Interests of another Person, (b) a loan, advance or capita contribution to, Guarantee or
assumption of Indebtedness of, or purchase or other acquisition of any other Indebtedness or equity
participation or interest in, another Person, including any partnership or joint venture interest in such
other Person (excluding, in the case of the Borrower and its Subsidiaries, intercompany |oans, advances,
or Indebtedness having aterm not exceeding 364 days and made in the ordinary course of business) or (c)
the purchase or other acquisition (in one transaction or a series of transactions, including without
limitation by merger or otherwise) of all or substantially all of the property and assets of another Person
or assets constituting a business unit, line of business or division of such Person; provided that, in the
event that any Investment is made by Holdings, the Borrower or any Restricted Subsidiary in any Person
through substantially concurrent interim transfers of any amount through Holdings, the Borrower or any
Restricted Subsidiaries, then such other substantially concurrent interim transfers shall be disregarded for
purposes of Section 7.02. For purposes of covenant compliance, the amount of any Investment at any
time shall be the amount actualy invested (measured at the time made (which, in the case of any
Investment constituting the contribution of an asset or property, shall be based on the Borrower’s good
faith estimate of the fair market value of such asset or property at the time such Investment is made)),



without adjustment for subsequent changes in the value of such Investment (including any write-downs
or write-offs thereof), net of any Returns with respect to such Investment.

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the
equivalent) by Moody’'s and BBB- (or the equivalent) by S&P, or an equivalent rating by any other
nationally recognized statistical rating agency selected by the Borrower.

“Investors” means, collectively, (a) the Equity Sponsor, (b) Aresand (c) at the option of
Ares and/or the Equity Sponsor, certain other investors disclosed to the Lead Arrangers prior to the
Closing Date and members of management of the Company.

“IP Rights” has the meaning specified in Section 5.15.

“IRB Collateral” means any assets or facilities of the Borrower or any Restricted
Subsidiary, the acquisition, lease, construction, repair or improvement of which are financed by IRBSs,
together with all proceeds and products thereof, contracts in relation thereof and assets ancillary thereto.

“IRBs” means industrial revenue bonds or other tax exempt or taxable bond financings
issued by or at the request of the Borrower or any of its Restricted Subsidiaries.

“IRS” means the Internal Revenue Service of the United States.

“ISP” means, with respect to any Letter of Credit, the “International Standby Practices
1998" publisnhed by the Institute of International Banking Law & Practice, Inc. (or such later version
thereof as may bein effect at the time of issuance).

“Issuer Documents” means with respect to any Letter of Credit, the Letter of Credit
Application, and any other document, agreement and instrument entered into by the applicable L/C Issuer
and the Borrower (or any Restricted Subsidiary) or in favor of the applicable L/C Issuer and relating to
such Letter of Credit.

“IT Services Business” means the business segment (and related assets) of the Borrower
and its Restricted Subsidiaries relating to its IT Services and Hardware Segment, as described in the
Form 10-K of the Company for the fiscal year of the Company ended December 31, 2020 that was filed
with the SEC, which business segment, among other related services (a) provides end-to-end solutions
from consulting to implementation to ongoing optimization, including cloud, communications and
consulting services along with the sale and maintenance of major branded telecom and information
technology hardware, (b) offers a full range of equipment and strategic services in conjunction with the
Company'’s fiber and copper networks, and (c) provides customers with related consulting and support
services.

“Joint Venture” means (a) any Person which would constitute an “equity method
investee” of the Borrower or any of its Restricted Subsidiaries and (b) any Person in whom the Borrower
or any of its Restricted Subsidiaries beneficially owns any Equity Interest that is not a Subsidiary.

“Junior Financing” has the meaning specified in Section 7.12(a).

“Junior Financing Documentation” means any documentation governing any Junior
Financing.

“Junior Lien Intercreditor Agreement” means a customary (at the time required to be
entered into, as determined by the Borrower (provided that a certificate of the Borrower delivered to the



Administrative Agent at least five (5) Business Days prior to such required time (or such shorter period
as may be agreed by the Administrative Agent in its reasonable discretion) stating that the Borrower has
reasonably determined in good faith that such agreement is customary shall be conclusive evidence that
such agreement satisfies the foregoing requirement unless the Administrative Agent notifies the
Borrower within such five (5) Business Day period (or such shorter period as may be agreed by the
Administrative Agent in its reasonabl e discretion) that it disagrees with such determination (including a
reasonably detailed description of the basis upon which it disagrees))) “junior lien” intercreditor
agreement among the Administrative Agent and one or more Representatives for the holders of
applicable Indebtedness that is secured on ajunior basis to the Obligations.

“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 Hatial-Term B-1 Loan, Term B-2 Loan, any Initial Revolving Credit
Commitment, any New Revolving Credit Commitment, any New Term Commitment, any New Term
Loan, any New Revolving Credit Loan, any Refinancing Loan, any Refinancing Commitment, any
Extended Loan, any Extended Commitment or any Replacement Term Loan, in each case as extended in
accordance with this Agreement from time to time.

“Laws” means, collectively, all applicable international, foreign, federal, state and local
statutes, treaties, rules, regulations, ordinances, codes and executive orders, including the interpretation
or administration thereof by any Governmental Authority charged with the enforcement, interpretation or
administration thereof, and all applicable administrative orders, directed duties, licenses, authorizations
and permits of, and agreements with, any Governmental Authority.

“L/C Advances” means with respect to each Revolving Credit Lender, such Lender’s
funding of its participation in any L/C Borrowing in accordance with its Pro Rata Share or other
applicable share provided for under this Agreement.

“L/C Borrowing” means an extension of credit resulting from a drawing under any
Letter of Credit which has not been reimbursed on the date when made or refinanced as a Revolving
Credit Borrowing.

“L/C Credit Extension” means, with respect to any Letter of Credit, the issuance
thereof or extension of the expiry date thereof, or the renewal or increase of the amount thereof.

“L/C Issuer” means each of (i) PNC Bank, National Association, (ii) Regions Bank, and
(iif) any other Lender or Affiliate of a Lender that becomes an L/C Issuer in accordance with Section
2.03(1), 9.09(d) or 10.07(1), in each case, in its capacity as an issuer of Letters of Credit hereunder, or any
successor issuer of Letters of Credit hereunder. Any L/C Issuer may arrange for one or more Letters of
Credit to be issued indirectly through any other financial institution reasonably acceptable to such L/C
Issuer.

“L/C Obligations” means, as at any date of determination (without duplication) (a) the
aggregate stated amount available to be drawn under all outstanding Letters of Credit plus (b) the
aggregate of all Unreimbursed Amounts, including all L/C Borrowings. 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 still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter of Credit
shall be deemed to be “ outstanding” in the amount so remaining available to be drawn.

“LCT Election” has the meaning specified in Section 1.13(a).



“LCT Test Date” has the meaning specified in Section 1.13(a).

“Lead Arrangers” means, collectively, Goldman Sachs, Regions Capital Markets, a
division of Regions Bank, Société Générale, CoBank and MUFG Union Bank, N.A., each in its capacity
asajoint lead arranger and joint bookrunner under this Agreement, and the “ Lead Arrangers’ (as defined
in Amendment No. 1).

“Lender” and “Lenders” have the meanings specified in the introductory paragraph to
this Agreement and, as the context requires, includes an L/C Issuer and the Swing Line Lender, and their
respective successors and assigns as permitted hereunder, each of which is referred to herein as a
“Lender.” Each Additional Lender shall be a Lender to the extent any such Person has executed and
delivered a Refinancing Amendment, an Incremental Amendment or an amendment to this Agreement in
respect of Replacement Term Loans, as the case may be, and such Refinancing Amendment, Incremental
Amendment or amendment to this Agreement in respect of Replacement Term Loans, as the case may be,
shall have become effective in accordance with the terms hereof and thereof, and each Extending
Revolving Credit Lender and Extending Term Lender shall continue to be a Lender. As of the Closing
Date, Schedule 2.01 sets forth the name of each Lender.

“Lending Office” means, as to any Lender, the office or offices of such Lender
described as such in such Lender’s Administrative Questionnaire, or such other office or offices as a
Lender may from time to time notify the Borrower and the Administrative Agent by not less than five (5)
Business Days' written notice.

“Letter of Credit” means any letter of credit issued hereunder (or, with respect to
Existing Letters of Credit, deemed issued hereunder). A Letter of Credit may be a standby letter of credit
or, if agreed by the applicable L/C Issuer(s), acommercia or documentary letter of credit.

“Letter of Credit Application” means an application and agreement for the issuance or
extension of, or amendment to, a Letter of Credit substantially in the form of Exhibit B-1 or, if required
by an L/C Issuer, such other form as may be agreed by the Borrower and such L/C Issuer.

“Letter of Credit Commitment” means, as to each L/C Issuer, the amounts set forth
opposite such L/C Issuer’s name on Schedule 2.01 under the caption “ Letter of Credit Commitment” (as
such amount may be increased from time to time as agreed by the Borrower and the applicable L/C
Issuer) or, if an L/C Issuer has entered into an Assignment and Assumption with respect to such Letter of
Credit Commitment, set forth for such L/C Issuer in the Register as such L/C Issuer’s “ Letter of Credit
Commitment”; provided that any Revolving Credit Lender may, from time to time, become an L/C
Issuer with a Letter of Credit Commitment under this Agreement in accordance with Section 2.03(1).

“Letter of Credit Exposure” means, at any time, the aggregate amount of all L/C
Obligations at such time in respect of Letters of Credit. The Letter of Credit Exposure of any Revolving
Credit Lender at any time shall be its Revolving Credit Percentage of the aggregate Letter of Credit
Exposure at such time.

“Letter of Credit Facility Expiration Date” means the day that is three (3) Business
Days prior to the latest scheduled Maturity Date then in effect for any Revolving Credit Commitments
(or, if such day is not a Business Day, the next preceding Business Day).

“Letter of Credit Sublimit” means, at any time an amount equal to the lesser of (a) a
Dollar Amount of $40,000,000, as such amount may be adjusted hereunder from time to time and (b) the



aggregate amount of the Revolving Credit Commitments as in effect at such time. The Letter of Credit
Sublimit is part of, and not in addition to, the Revolving Credit Facility.

“Lien” means any mortgage, pledge, hypothecation, collateral assignment, deposit
arrangement, encumbrance, lien (statutory or other), charge, or preference, priority or other security
interest or preferential arrangement in the nature of a security interest of any kind or nature whatsoever;
provided that in no event shall an operating lease in and of itself be deemed a Lien. For purposes of
Section 7.01, assets leased by the Borrower or a Restricted Subsidiary under a Capitalized Lease giving
rise to a Capitalized Lease Obligation shall be deemed to be assets of the Borrower or such Restricted
Subsidiary subject to a Lien securing such Capitalized Lease Obligation.

“Limited Condition Transaction” means (a) any Permitted Acquisition or other
Investment or similar transaction (whether by merger, amalgamation, consolidation or other business
combination or the acquisition of capital stock or otherwise), (b) any redemption, repurchase, defeasance,
satisfaction and discharge or repayment of Indebtedness and/or (c) any Restricted Payment requiring
irrevocable notice in advance thereof.

“Loan” means an extension of credit by a Lender to the Borrower under Article Il in the
form of aloan pursuant to any Commitment, including any Swing Line Loan.

“Loan Documents” means, collectively, (a) this Agreement, (b) the Notes, (c) any
Refinancing Amendment, Incremental Amendment, Extension Amendment or amendment to this
Agreement in respect of Replacement Term Loans, (d) the Collatera Documents, (€) each Letter of
Credit Application-and, (f) each Intercreditor Agreement and (g) Amendment No. 1.

“Loan Notice” means a notice of (a) a Term Borrowing, (b) a Revolving Credit
Borrowing, (c) a conversion of Loans from one Type to the other, or (d) a continuation of Edrecdrreney
RateSOFR Loans, pursuant to Section 2.02(a), which, if in writing, shall be substantially in the form of
Exhibit A or such other form as may be approved by the Administrative Agent (including any form on an
electronic platform or electronic transmission system as shall be approved by the Administrative Agent),
appropriately completed and signed or authenticated by a Responsible Officer of the Borrower.

“Loan Parties” means, collectively, (a) the Borrower and (b) each other Guarantor.

“LQA Consolidated EBITDA” means, as to any Person as of any date of determination,
the product of (x) Consolidated EBITDA for the most recently ended fiscal quarter of the Borrower for
which financial statements have been or were required to be delivered pursuant to Sections 6.01(a) and
(b), as the case may be multiplied by (y) four (4). Notwithstanding anything contained herein to the
contrary, LQA Consolidated EBITDA shall be deemed to be, for any date of determination prior to the
date that the financial statements for the fiscal quarter ending September 30, 2021 have been delivered,
$416,800,000. For the avoidance of doubt, LQA Consolidated EBITDA shall be calculated, including
pro forma adjustments, in accordance with Section 1.08.

“Macquarie” has the meaning set forth in the definition of Equity Sponsor.

“Management Equityholders” means any of (i) any current or former director, officer,
employee or member of management of Holdings or any of its Subsidiaries or any direct or indirect
parent thereof who, at any time, is an investor in Holdings or any direct or indirect parent thereof, (ii) any
trust, partnership, limited liability company, corporate body or other entity established by any such
director, officer, employee or member of management of Holdings or any of their respective Subsidiaries
(or by any Person described in the succeeding clauses (iii) and (iv), as applicable) to hold an investment



in Holdings or any direct or indirect parent thereof in connection with such Person’s estate or tax
planning, (iii) any spouse, parents or grandparents of any such director, officer, employee or member of
management of Holdings or any of its Subsidiaries and any and all descendants of the foregoing, together
with any spouse of any of the foregoing Persons, who are transferred an investment in Holdings or any
direct or indirect parent thereof by any such director, officer, employee or member of management of
Holdings or any of its Subsidiaries in connection with such Person’s estate or tax planning and (iv) any
Person who acquires an investment in Holdings or any direct or indirect parent thereof by will or by the
Laws of intestate succession as a result of the death of an employee of Holdings or any of its respective
Subsidiaries.

“Margin Stock” has the meaning set forth in Regulation U of the FRB, or any successor
thereto.

“Market Capitalization” means an amount equal to (1) the total number of issued and
outstanding shares of common Equity Interests of Holdings or its direct or indirect parent entity, as
applicable, on the date of the declaration of a Restricted Payment multiplied by (2) the arithmetic mean
of the closing prices per share of such common Equity Interests on the principal securities exchange on
which such common Equity Interests are traded for the 30 consecutive trading days immediately
preceding the date of declaration of such Restricted Payment.

“Master Agreement” has the meaning specified in the definition of “ Swap Contract.”

“Material Adverse Effect” means (i) on and/or as of the Closing Date, a Company
Material Adverse Effect and (ii) after the Closing Date, (a) a material adverse effect on the business,
assets, financial condition or results of operations of the Borrower and its Restricted Subsidiaries, taken
as a whole, (b) a material adverse effect on the material rights and remedies of the Lenders and the
Administrative Agent, taken as a whole, under the Loan Documents or (c) a material adverse effect on
the ability of the Loan Parties, taken as awhole, to perform their material payment obligations under the
Loan Documents.

“Material Debt Instrument” means any physical instrument evidencing obligations in
excess of the greater of (x) $2,500,000 and (y) 0.5% of Consolidated Tangible Assets evidencing
Indebtedness owed by an Excluded Subsidiary to the Borrower or a Subsidiary Guarantor.

“Material Subsidiary” means any Restricted Subsidiary that is not an Immaterial
Subsidiary.

“Maturity Date” means (i) with respect to the Revolving Credit Commitments that have
not been extended pursuant to Section 2.18, the date that isfive (5) years after the Closing Date, (ii) with
respect to the tnaitial-Term B-1 Loans and Term B-2 Loans incurred on or prior to the Amendment No. 1
Effective Date that have not been extended pursuant to Section 2:172.18, the date that is seven (7) years
after the SlestngAmendment No. 1 Effective Date, (iii) with respect to any Extended Term Loans of a
given Term Loan Extension Series, the final maturity date as specified in the applicable Extension
Amendment accepted by the respective Lender or Lenders, (iv) with respect to any Extended Revolving
Credit Commitments of a given Revolving Credit Loan Extension Series, the final maturity date as
specified in the applicable Extension Amendment accepted by the respective Lender or Lenders, (v) with
respect to any Refinancing Term Loans, Refinancing Revolving Credit Commitments or Refinancing
Revolving Credit Loans, the final maturity date as specified in the applicable Refinancing Amendment,
(vi) with respect to any New Term Loan, New Revolving Credit Commitments or New Revolving Credit
Loans, the final maturity date as specified in the applicable Incremental Amendment and (vii) with
respect to Replacement Term Loans, the final maturity date as specified in the applicable amendment to




this Agreement in respect of such Replacement Term Loans; provided, in each case, that if such day is
not a Business Day, the applicable Maturity Date shall be the Business Day immediately preceding such

day.
“Maximum Rate” has the meaning specified in Section 10.10.

“Merger Sub” has the meaning specified in the introductory paragraph to this
Agreement.

“MIP Inc.” means Macquarie Infrastructure Partners Inc., a Delaware corporation.
“Moody’s” means Moody’ s Investors Service, Inc. and any successor thereto.

“Multiemployer Plan” means any multiemployer plan as defined in Section 4001(a)(3)
of ERISA and subject to Title IV of ERISA, to which the Borrower, any Guarantor or any ERISA
Affiliate makes or is obligated to make contributions, or during the preceding five plan years, has made
or been obligated to make contributions.

“Net Cash Proceeds” means:

@ with respect to the Disposition of any asset by the Borrower or any of its
Restricted Subsidiaries or any Casualty Event, the excess, if any, of (i) the sum of cash and Cash
Equivalents received in connection with such Disposition or Casualty Event (including any cash and
Cash Equivalents received by way of deferred payment pursuant to, or by monetization of, a note
receivable or otherwise, but only as and when so received and, with respect to any Casualty Event, any
insurance proceeds or condemnation awards in respect of such Casualty Event actually received by or
paid to or for the account of the Borrower or any of its Restricted Subsidiaries) over (ii) the sum of (A)
the principal amount, premium or penalty, if any, interest and other amounts on any Indebtedness that is
secured by the asset subject to such Disposition or Casuaty Event and required to be repaid in
connection with such Disposition or Casualty Event (other than Indebtedness under the Loan Documents,
Incremental Equivalent Debt, Refinancing Equivalent Debt, and any other Indebtedness secured by a
Lien that is pari passu with or expressly subordinated to the Lien on the Collateral securing the
Obligations), (B) the out-of-pocket fees and expenses (including attorneys' fees, investment banking fees,
survey costs, title insurance premiums, and related search and recording charges, transfer taxes, other
customary expenses and brokerage, consultant and other customary fees) actually incurred by the
Borrower or such Restricted Subsidiary in connection with such Disposition or Casualty Event and
restoration costs following a Casualty Event, (C) Taxes (including Restricted Payments in respect thereof
pursuant to Section 7.06) paid or reasonably estimated to be payable in connection therewith (including
Taxes imposed on, or that would be payable upon, the distribution or repatriation of any such Net Cash
Proceeds), (D) in the case of any Disposition or Casualty Event by a non-Wholly Owned Restricted
Subsidiary, the pro-rata portion of the Net Cash Proceeds thereof (calculated without regard to this clause
(D)) attributable to minority interests and not available for distribution to or for the account of the
Borrower or a Wholly Owned Restricted Subsidiary as a result thereof, and (E) any reserve for
adjustment in respect of (x) the sale price of such asset or assets established in accordance with GAAP
and (y) any liabilities associated with such asset or assets and retained by the Borrower or any Restricted
Subsidiary after such sale or other disposition thereof, including pension and other post-employment
benefit liabilities and liabilities related to environmental matters or against any indemnification
obligations associated with such transaction, it being understood that “ Net Cash Proceeds’ shall include
the amount of any reversal (without the satisfaction of any applicable liabilities in cash in a
corresponding amount) of any reserve described in this clause (E); provided that for purposes of Section
2.05(b)(ii) no such net cash proceeds calculated in accordance with the foregoing realized in any fiscal



year shall constitute Net Cash Proceeds under this clause (a) in such fiscal year until the aggregate
amount of all such net cash proceeds in such fiscal year shall exceed the greater of $50,000,000 and 2.5%
of Consolidated Tangible Assets (and thereafter only net cash proceeds in excess of such amount shall

constitute Net Cash Proceeds under this clause (a));

(b) with respect to the incurrence or issuance of any Indebtedness by the Borrower
or any Restricted Subsidiary or any Permitted Equity Issuance by the Borrower or any direct or indirect
parent of the Borrower, the excess, if any, of (A) the sum of the cash and Cash Equivalents received in
connection with such incurrence or issuance over (B) the investment banking fees, underwriting
discounts, commissions, costs and other out-of-pocket expenses and other customary expenses, incurred
in connection with such incurrence or issuance; and

(© with respect to any Permitted Equity Issuance by any direct or indirect parent of
the Borrower, the amount of cash from such Permitted Equity Issuance contributed to the capital of the
Borrower.

“Net Income” means, with respect to any Person, the net income (loss) of such Person,
determined in accordance with GAAP.

“New Holdings” has the meaning specified in the definition of “Holdings”.

“New Refinancing Revolving Credit Commitments” has the meaning specified in

Section 2.15(a).

“New Refinancing Term Commitments” has the meaning specified in Section 2.15(a).
“New Revolving Commitment Tranche” has the meaning specified in Section 2.14(a).
“New Revolving Credit Commitments” has the meaning specified in Section 2.14(a).

“New Revolving Credit Lender” means each existing Lender or Additional Lender that
provides New Revolving Credit Commitments.

“New Revolving Credit Loans” means any revolving credit loan made by New
Revolving Credit Lenders pursuant to New Revolving Credit Commitments.

“New Term B-1 Commitment” has the meaning specified in Amendment No. 1.

“New Term B-1 Lenders” has the meaning specified in Amendment No. 1.

“New Term B-1 Loans” has the meaning specified in Amendment No. 1.

“New Term Commitments” has the meaning specified in Section 2.14(a).

“New Term Lender” means each existing Lender or Additional Lender that provides
New Term Loans.

“New Term Loans” has the meaning specified in Section 2.14(a).

“Non-Bank Certificate” has the meaning specified in Section 3.01(c)(i).




“Non-Cash Compensation Liabilities” means any non-cash liabilities recorded in
connection with stock-based awards, partnership interest-based awards, awards of profits interests,
deferred compensation awards and similar incentive based compensation awards or arrangements.

“Non-Consenting Lender” has the meaning specified in the penultimate paragraph of
Section 3.07.

“Non-Debt Fund Affiliate” means an Affiliate of an Investor that is neither Holdings,
the Borrower, a Subsidiary nor an Affiliated Debt Fund.

“Non-Defaulting Lender” means and includes each Lender other than a Defaulting
Lender.

“Non-Loan Party” means any Subsidiary that is not aLoan Party.

“Non-Recourse Debt” means indebtedness of any Unrestricted Subsidiary incurred to
fund expansion into new markets and/or increase density in existing markets (a) as to which no Loan
Party or any Restricted Subsidiary (i) provides credit support of any kind other than pursuant to a
Specified Non-Recourse Obligation or any arrangement to provide, or provide a Guarantee for, the
provision of goods and services on an arm’s length basis or (ii) is directly or indirectly liable as a
guarantor or otherwise, other than pursuant to a Specified Non-Recourse Obligation and (b) as to which
the lenders have been notified in writing, or have otherwise agreed, that they will not have any recourse
to the stock or assets of any Loan Party or any Restricted Subsidiary except as otherwise permitted by

preceding clause (a).

“Nonrenewal Notice Date” has the meaning specified in Section 2.03(b)(iii).

“Not Otherwise Applied” means, with reference to any amount of net cash proceeds of
any transaction or event that is proposed to be applied to a particular use or transaction, that such amount
has not previously been (and is not simultaneously being) applied to anything other than that such
particular use or transaction.

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

“Obligations” means all (a) advances to, and debts, liabilities, obligations, covenants
and duties of, any Loan Party arising under any Loan Document with respect to any Loan or Letter of
Credit, whether direct or indirect (including those acquired by assumption), absolute or contingent, due
or to become due, now existing or hereafter arising and including interest, fees and expenses that accrue
after the commencement by or against any Loan Party of any proceeding under any Debtor Relief Laws
naming such Person as the debtor in such proceeding, regardiess of whether such interest, fees and
expenses are allowed claims in such proceeding, (b) for purposes of the Collateral Documents and
Section 8.03 only, obligations of any Loan Party arising under any Secured Hedge Agreement now
existing or hereafter arising and including interest, fees and expenses that accrue after the
commencement by or against any Loan Party of any proceeding under any Debtor Relief Laws naming
such Person as the debtor in such proceeding, regardless of whether such interest, fees and expenses are
allowed claims in such proceeding and (c) for purposes of the Collateral Documents and Section 8.03
only, obligations under Secured Cash Management Agreements now existing or hereafter arising and
including interest, fees and expenses that accrue after the commencement by or against any Loan Party of
any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding,
regardless of whether such interest, fees and expenses are allowed claims in such proceeding; provided



that in the case of clauses (b) and (c), only to the extent that, and for so long as, the other Obligations
with respect to any Guarantor are so secured or guaranteed, and any release of Collateral or Guarantees
effected in a manner permitted by this Agreement shall not require the consent of holders of obligations
under Secured Hedge Agreements or obligations under Secured Cash Management Agreements;
provided, further, that the Obligations with respect to any Guarantor shall exclude al Excluded Swap
Obligations of such Guarantor. Without limiting the generality of the foregoing, the Obligations of the
Loan Parties under the Loan Documents include the obligation (including guarantee obligations) to pay
principal, interest, Letter of Credit commissions, reimbursement obligations, charges, expenses, fees,
Attorney Costs, indemnities and other amounts payable by any Loan Party under any Loan Document.

“OECD” means the Organisation for Economic Co-operation and Development and its
SUCCESSOr'S.

“OFAC” has the meaning specified in the definition of “Sanctions Laws and
Regulations.”

“Offered Amount” has the meaning specified in Section 2.05(a)(v)(D)(1).

“Offered Discount” has the meaning specified in Section 2.05(a)(v)(D)(1).

“OID” means original issue discount.

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

“Other Applicable Indebtedness” has the meaning specified in Section 2.05(b)(ii)(A).

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

“Outstanding Amount” means (a) with respect to the Term Loans of any Class,
Revolving Credit Loans of any Class and Swing Line Loans on any date, the Dollar Amount thereof after
giving effect to any borrowings and prepayments or repayments of Term Loans of any Class and
Revolving Credit Loans of any Class (including any refinancing of outstanding Unreimbursed Amounts
under Letters of Credit or L/C Credit Extensions as a Revolving Credit Borrowing) and Swing Line
Loans, as the case may be, occurring on such date; and (b) with respect to any L/C Obligations on any
date, the Dollar Amount thereof on such date after giving effect to any related L/C Credit Extension
occurring on such date and any other changes thereto as of such date, including as a result of any
reimbursements of outstanding Unreimbursed Amounts under related Letters of Credit (including any
refinancing of outstanding Unreimbursed Amounts under related Letters of Credit or related L/C Credit
Extensions as a Revolving Credit Borrowing) or any reductions in the maximum amount available for
drawing under related L etters of Credit taking effect on such date.



“Overpaid Lender’s Payment Rights under the Loan Documents” has the meaning

specified in Section 9.16(d).

“Paniolo Acquisition” means the (a) acquisition of the Purchased Assets and the
Incidental Rights (each, as defined in the Paniolo Acquisition Agreement) by Company and its Restricted
Subsidiaries, (b) the assumption of the Assumed Liabilities (as defined in the Paniolo Acquisition
Agreement) by Company and its Restricted Subsidiaries, and (c¢) the assignment to the Company and its
Restricted Subsidiaries of the “Assigned Claims’, “Designated Contracts’, “Assigned Permits’ and
“Assigned Rights’ (each, as defined in the Paniolo Acquisition Agreement), in each case, pursuant to the
Paniolo Acquisition Agreement.

“Paniolo Acquisition Agreement” means that certain Asset Purchase Agreement by and
between Michael Katzenstein, as seller (solely in his capacity as chapter 11 trustee for the bankruptcy
estate of Paniolo Cable Company, LLC, as debtor) and Hawaiian Telcom, Inc., as buyer, dated November
30, 2020 and approved by an order of the United States Bankruptcy Court in the District of Hawaii.

“Paniolo Collateral” means the “Collateral” as defined in the Paniolo Collaterd
Documents.

“Paniolo Collateral Documents” means the “ Collateral Documents’ as defined in the
Paniolo Financing Agreement and any similar term in any Permitted Refinancing thereof.

“Paniolo Financing” means the “Financing” as defined in the Paniolo Acquisition
Agreement and any Permitted Refinancing thereof.

“Paniolo Financing Documents” means the “Financing Documents’ as defined in the
Paniolo Acquisition Agreement.

“Paniolo Subordination Agreement” means a customary subordination agreement
reasonably acceptable to the Borrower, the Administrative Agent and the “ Collateral Agent” as defined
in the Paniolo Financing Documents, subordinating the Liens on the Paniolo Collateral granted in favor
of the Administrative Agent for the benefit of the Secured Parties under any Loan Document to the Liens
granted in favor the “Collateral Agent” as defined in the Paniolo Financing Documents pursuant to one
or more of the Paniolo Collateral Documents.

“Participant” has the meaning specified in Section 10.07(d).

“Participant Register” has the meaning specified in Section 10.07(e).

“Participating Lender” has the meaning specified in Section 2.05(a)(v)(C)(2).

“PATRIOT Act” has the meaning specified in the definition of “Sanctions Laws and
Regulations.”

“Payment Recipient” has the meaning specified in Section 9.16(a).
“PBGC” means the Pension Benefit Guaranty Corporation.

“Pension Plan” means any “employee pension benefit plan” (as such term is defined in
Section 3(2) of ERISA), other than a Multiemployer Plan or a Foreign Plan, that is subject to Title IV of
ERISA or Section 412 of the Code and is sponsored or maintained by the Borrower, any Guarantor or
any ERISA Affiliate or to which the Borrower, any Guarantor or any ERISA Affiliate contributes or has



an obligation to contribute, or in the case of a multiple employer or other plan described in Section
4064(a) of ERISA, has made contributions at any time in the preceding five plan years.

“Periodic Term SOFR Determination Day” has the meaning specified in the definition
of “Term SOFR”.

“Permitted Acquisition” has the meaning specified in Section 7.02(i).

“Permitted Equity Issuance” means any sale or issuance of any Qualified Equity
Interests of the Borrower or any direct or indirect parent of the Borrower, in each case to the extent not
prohibited hereunder.

“Permitted Holder” means any of (i) Macquarie, any of its Affiliates and any funds,
investment vehicles or partnerships managed, advised or sub-advised by any of them or any of their
respective Affiliates, but not including, however, any portfolio operating company of any of the
foregoing, (ii) the Management Equityholders, (iii) the Permitted Transferees of any of the foregoing
Persons and (iv) any “group” (within the meaning of Section 13(d) or Section 14(d) of the Exchange Act)
of which any of the foregoing are members; provided that in the case of such “group” and without giving
effect to the existence of such “group” or any other “group,” such Persons specified in clauses (i), (ii)
and/or (iii) above, collectively, have beneficial ownership, directly or indirectly, of more than 50% of the
aggregate ordinary voting power for election of directors represented by the issued and outstanding
Equity Interests of Holdings held, directly or indirectly, by such “group.”

“Permitted IPO Reorganization” means any transaction or action taken in connection
with and reasonably related to a Qualifying IPO, so long as, after giving effect thereto, neither the value
of the Guaranty nor the security interest of the Administrative Agent in the Collateral, in either case,
taken as a whole, is materially impaired (as reasonably determined by the Borrower in good faith);
provided that no Specified Default would be continuing immediately after the occurrence of such
Permitted PO Reorganization or would result therefrom.

“Permitted Junior Secured Refinancing Debt” has the meaning specified in Section

2.15(i).

“Permitted Pari Passu Secured Refinancing Debt” has the meaning specified in

Section 2.15(i).

“Permitted Ratio Debt” means Indebtedness of the Borrower or any Subsidiary
Guarantor; provided that (a) such Indebtedness is pari passu or junior in right of payment to the
Obligations and pari passu, junior or unsecured with respect to security with the Revolving Credit Loans
or the Term Loans made on the Closing Date or the Amendment No. 1 Effective Date, as applicable, (b)
immediately after giving effect thereto and to the use of the proceeds thereof, the Secured Net Leverage
Ratio after giving Pro Forma Effect to the incurrence of such Indebtedness is less than or equal to the
greater of (i) 3.75 to 1.00 and (ii) the Secured Net Leverage Ratio as in effect immediately prior to the
incurrence of such Indebtedness (calculated on a Pro Forma Basis) as of the last day of the most recently
ended Test Period on or prior to the date of determination; provided that, for purposes of determining
compliance with this clause (b), notwithstanding if such Permitted Ratio Debt then being incurred is
unsecured or secured by assets not constituting Collateral, such Permitted Ratio Debt then being incurred
shall be included as Consolidated Secured Net Debt in the Secured Net Leverage Ratio (but, for the
avoidance of doubt, not for any subsequent calculations determining compliance with this clause (b) or
other calculations of the Secured Net Leverage Ratio), (c) such Indebtedness is issued on market terms
for the type of Indebtedness issued or with covenantsin all material respects that are not more restrictive




(taken as awhole€) with respect to the Borrower and its Restricted Subsidiaries than the covenantsin this
Agreement as reasonably determined by the Borrower in good faith; provided that a certificate of the
Borrower as to the satisfaction of the conditions described in clause (c) above delivered at least two (2)
Business Days prior to the incurrence of such Indebtedness stating that the Borrower has reasonably
determined in good faith that such covenants satisfy the foregoing requirements, shall be conclusive
unless the Administrative Agent notifies the Borrower within such two (2) Business Day period that it
disagrees with such determination (including a reasonably detailed description of the basis upon which it
disagrees), (d) if secured, may not be secured by any assets other than Collateral, (€) if such Indebtedness
is secured on a pari passu basis with the Obligations, such Liens are subject to a First Lien Intercreditor
Agreement, (f) if such Indebtednessis secured on ajunior basis to the Obligations, such Liens are subject
to a Junior Lien Intercreditor Agreement and (g) if unsecured and junior in right of payment, such
Indebtedness is subject to a Subordination Agreement.

“Permitted Receivables Financing” means any transaction or series of transactions that
may be entered into by the Borrower or any Restricted Subsidiary or Unrestricted Subsidiary (a) under
the Securitization Facility, (b) under the Factoring Facility and/or (C) pursuant to which it may otherwise
sell, convey, contribute to capital or otherwise transfer (which sale, conveyance, contribution to capital
or transfer may include or be supported by the grant of a security interest) Transferred Assets (i) to any
Receivables Financier, which transfer is funded in whole or in part, directly or indirectly, by the
incurrence or issuance by the transferee or any successor transferee of Indebtedness, fractional undivided
interests or other securities that are to receive payments from, or that represent interests in, the cash flow
derived from such Transferred Assets or interests in such Transferred Assets or (ii) directly to one or
more investors or other purchasers (other than the Borrower or any Subsidiary), it being understood that a
Permitted Receivables Financing may involve (A) one or more sequentia transfers or pledges of the
same Transferred Assets, or interests therein, e.g., a sale, conveyance or other transfer to a Receivables
Financing SPC followed by a pledge of the Transferred Assets to secure Indebtedness incurred by the
Receivables Financing SPC, and all such transfers, pledges and Indebtedness incurrences shall be part of
and congtitute a single Permitted Receivables Financing and (B) periodic transfers or pledges of
Transferred Assets and/or revolving transactions in which new Transferred Assets, or interests therein,
are transferred or pledged upon collection of previously transferred or pledged Transferred Assets, or
interests therein; provided that any such transactions shall provide for recourse to such Subsidiary (other
than any Receivables Financing SPC) or the Borrower (as applicable) only in respect of the cash flowsin
respect of such Transferred Assets and to the extent of other customary securitization undertakings.

“Permitted Refinancing” means, with respect to any Person, any modification,
refinancing, refunding, replacement, renewal or extension of any Indebtedness of such Person; provided
that (a) except to the extent otherwise permitted under another provision of Section 7.03, the principal
amount (or accreted value, if applicable) thereof does not exceed the principal amount (or accreted val ue,
if applicable) of the Indebtedness so modified, refinanced, refunded, replaced, renewed or extended
except by an amount equal to unpaid accrued interest, fees, premium (including call and tender
premiums) thereon, defeasance costs, and fees and expenses incurred (including OID, upfront fees and
similar items), in connection with such modification, refinancing, refunding, replacement, renewal or
extension and by an amount equal to any existing commitments unutilized thereunder, (b) other than with
respect to a Permitted Refinancing in respect of Indebtedness permitted pursuant to Section 7.03(b),
Section 7.03(e), Section 7.03(g) and (solely with respect to any facility thereunder that is*“revolving” (or
similar) in nature or would otherwise not have a Weighted Average Life to Maturity, with respect to
Weighted Average Life to Maturity) Section 7.03(s), such modification, refinancing, refunding,
replacement, renewal or extension has a final maturity date equal to or later than the final maturity date
of, and, with respect to term debt, 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, replaced,
renewed or extended, (c) if such Indebtedness being modified, refinanced, refunded, replaced, renewed,




or extended is unsecured or constitutes a Junior Financing, (i) to the extent such Indebtedness being
modified, refinanced, refunded, replaced, renewed, or extended is subordinated in right of payment to the
Obligations, such modification, refinancing, refunding, replacement, renewal, or extension is
subordinated in right of payment to the Obligations on terms, taken as awhole, at least as favorable to the
Lenders, in al material respects, as those contained in the documentation governing the Indebtedness
being modified, refinanced, refunded, replaced, renewed or extended, (ii) to the extent such Indebtedness
being modified, refinanced, refunded, replaced, renewed, or extended is secured by Liens, (x) such
modification, refinancing, refunding, replacement, renewal or extension is unsecured, is not secured by
any Liens that do not aso secure the Obligations and/or is secured by Liens otherwise permitted under
Section 7.01 to the extent the Indebtedness being modified, refinanced, refunded, replaced or extended
would have been permitted to be secured by such Lien and (y) to the extent that such Liens are
contractually subordinated to the Liens securing the Obligations, such modification, refinancing,
refunding, replacement, renewal or extension is either unsecured or is secured (A) by Liens that are
contractually subordinated to the Liens securing the Obligations on terms, taken as a whole, at least as
favorable to the Lenders, in all material respects, as those contained in the documentation (including any
intercreditor or similar agreements) governing the Indebtedness being modified, refinanced, refunded,
replaced, renewed or extended or (B) by Liens otherwise permitted under Section 7.01 to the extent the
Indebtedness being modified, refinanced, refunded, replaced or extended is then permitted to be secured
by such Liens, (iii) to the extent such Indebtedness being modified, refinanced, refunded, replaced,
renewed or extended is unsecured, such modification, refinancing, refunding, replacement, renewal or
extension shall also be unsecured, (iv) the covenants and defaults of any such modified, refinanced,
refunded, replaced, renewed or extended Indebtedness (other than Indebtedness designated by the
Borrower with an aggregate original principal amount for all such Indebtedness so designated not to
exceed the greater of $125,000,000 and 6.5% of Consolidated Tangible Assets) are (x) not materially
more restrictive with respect to the Borrower and its Restricted Subsidiaries, as reasonably determined by
the Borrower in good faith, than the covenants and defaults of the Indebtedness being modified,
refinanced, refunded, replaced, renewed or extended or (y) reflective of market terms and conditions for
the type of Indebtedness incurred or issued at the time of issuance or incurrence thereof (as determined
by the Borrower in good faith); provided that a certificate of the Borrower delivered to the
Administrative Agent at least two (2) Business Days prior to the incurrence of such Indebtedness stating
that the Borrower has reasonably determined in good faith that such covenants and defaults satisfy the
foregoing requirement shall be conclusive evidence that such covenants and defaults satisfy the foregoing
requirement unless the Administrative Agent notifies the Borrower within such two (2) Business Day
period that it disagrees with such determination (including a reasonably detailed description of the basis
upon which it disagrees) and (v) such modification, refinancing, refunding, replacement, renewal or
extension is incurred by the Person who is the obligor of the Indebtedness being modified, refinanced,
refunded, replaced, renewed or extended and no additional obligors become liable for such Indebtedness
except to the extent such Person guaranteed the Indebtedness being modified, refinanced, refunded,
replaced, renewed or extended (or (x) with respect to any Permitted Refinancing of the Existing Secured
Notes (or any Permitted Refinancing thereof) such Person is a Loan Party or (y) such guarantee would
have otherwise been permitted under Section 7.03), (d) in the case of any secured Indebtedness incurred
or issued in a Permitted Refinancing in respect of any Incremental Equivalent Debt, any Permitted Pari
Passu Secured Refinancing Debt, any Permitted Junior Secured Refinancing Debt or any Permitted
Refinancing in respect of any of the foregoing, in each case, such Indebtedness incurred or issued in such
Permitted Refinancing is secured only by assets pursuant to one or more security agreements permitted
by and subject to a First Lien Intercreditor Agreement, a Junior Lien Intercreditor Agreement or other
Intercreditor Agreement, as applicable or (e) in the case of any unsecured Indebtedness that is junior in
right of payment incurred or issued in a Permitted Refinancing in respect of any Incremental Equivalent
Debt, any Permitted Pari Passu Secured Refinancing Debt, any Permitted Junior Secured Refinancing
Debt or any Permitted Refinancing in respect of any of the foregoing, in each case, such Indebtedness
incurred or issued in such Permitted Refinancing is subject to a Subordination Agreement or other



Intercreditor Agreement, as applicable. Any reference to a Permitted Refinancing in this Agreement or
any other Loan Document shall be interpreted to mean (a) a Permitted Refinancing of the subject
Indebtedness and (b) any further refinancings constituting a Permitted Refinancing of the Indebtedness
resulting from a prior Permitted Refinancing.

“Permitted Transferees” means (i) any Affiliate of any of the Equity Sponsors (other
than any portfolio operating company of any of the foregoing), (ii) any managing director, general
partner, limited partner, director, officer or employee of an Equity Sponsor or any Person described in
clause (i) above (collectively, the “Sponsor Associates”), (iii) the heirs, executors, administrators,
testamentary trustees, legatees or beneficiaries of any Sponsor Associate and (iv) any trust, the
beneficiaries of which, or a corporation or partnership, the stockholders or partners of which, include
only a Sponsor Associate, his or her spouse, parents, siblings, members of his or her immediate family
(including adopted children and step children) and/or direct lineal descendants.

“Permitted Unsecured Refinancing Debt” has the meaning specified in Section 2.15(i).

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

“Platform” has the meaning specified in the last paragraph of Section 6.02.

“Pledged Borrower Equity Interests” means all of Holdings' right title and interest in
and to the Equity Interests of the Borrower, the certificates, if any, representing such Equity Interests,
and all proceeds of such Equity Interests.

“Pledged Collateral” has the meaning specified in the Security Agreement and the
Holdings Pledge Agreement, as applicable.

“Previous Holdings” has the meaning specified in the definition of “Holdings’.

“Pro Forma Basis” and “Pro Forma Effect” mean, with respect to compliance with
any test or covenant or calculation hereunder, or the calculation of Consolidated Tangible Assets,
Consolidated EBITDA or LQA Consolidated EBITDA hereunder, the determination or calculation of
such test, covenant, ratio or Consolidated Net Income, Consolidated Tangible Assets, Consolidated
EBITDA or LQA Consolidated EBITDA (including in connection with Specified Transactions) in
accordance with Section 1.08.

“Pro Rata Share” means, with respect to each Lender under any one or more applicable
Facilities or Classes at any time, a fraction (expressed as a percentage, carried out to the ninth decimal
place), the numerator of which is the amount of the Commitment and, if applicable and without
duplication, Term Loans of such Lender under the applicable Facility or Facilities (or Class or Classes,
as the case may be) at such time and the denominator of which is the amount of the Aggregate
Commitments of all Lenders under the applicable Facility or Facilities (or Class or Classes, as the case
may be) and, if applicable and without duplication, Term Loans of all Lenders under the applicable
Facility or Facilities (or Class or Classes, as the case may be) at such time; provided that, in the case of
the Revolving Credit Commitments of any Facility or Class, if such Commitment has been terminated,
then the Pro Rata Share of each Lender shall be determined based on the Pro Rata Share of such Lender
immediately prior to such termination and after giving effect to any subsequent assignments made
pursuant to the terms hereof.



“Public Company Costs” means costs relating to compliance with the Sarbanes-Oxley
Act of 2002, as amended, and other expenses arising out of or incidental to Holdings (or any direct or
indirect parent thereof which do not own other Subsidiaries besides Holdings, its Subsidiaries and any
other direct or indirect parents of Holdings) status as a reporting company, including costs, fees and
expenses (including legal, accounting and other professional fees) relating to compliance with provisions
of the Securities Act and the Exchange Act, the rules of securities exchange companies with listed equity
securities, directors’ compensation, fees and expense reimbursement, shareholder meetings and reports to
shareholders, directors’ and officers’ insurance and other executive costs, legal and other professional
fees, and listing fees.

“Public Lender” has the meaning specified in the last paragraph of Section 6.02.
“QFC Credit Support” has the meaning specified in Section 10.25.

“Qualified Equity Interests” means any Equity Interests that are not Disqualified
Equity Interests.

“Qualified Holding Company Debt” means unsecured Indebtedness of Holdings
(A) that is not subject to any Guarantee by any Subsidiary of Holdings, (B) that will not mature prior to
the Latest Maturity Date in effect on the date of issuance or incurrence thereof, (C) that has no scheduled
amortization or scheduled payments of principal and is not subject to mandatory redemption, repurchase,
prepayment or sinking fund obligations (it being understood that such Indebtedness may have mandatory
prepayment, repurchase or redemption provisions satisfying the requirements of clause (E) below and
AHYDO Catch-Up Payments), (D) that does not require any payments in cash of interest or other
amounts in respect of the principal thereof prior to the earlier to occur of (1) the date that is four (4) years
from the date of the issuance or incurrence thereof and (2) the date that is not earlier than the Latest
Maturity Date in effect on the date of such issuance or incurrence (it being understood that such
Indebtedness may have mandatory prepayment, repurchase or redemption provisions satisfying the
requirements of the following clause (E)) and (E) that, to the extent the same are included therein, has
mandatory prepayment, repurchase or redemption, covenant, default and remedy provisions customary
for senior discount notes of an issuer that is the parent of a borrower under secured credit facilities, and
in any event, with respect to covenant, default and remedy provisions, no more restrictive (taken as a
whole) than those set forth in this Agreement (other than provisions customary for senior discount notes
of a holding company); provided that the Borrower shall have delivered a certificate of a Responsible
Officer to the Administrative Agent at least two (2) Business Days prior to the incurrence of such
Indebtedness stating that the Borrower has reasonably determined in good faith that such terms and
conditions satisfy the foregoing requirement (and such certificate shall be conclusive evidence that such
terms and conditions satisfy the foregoing requirement unless the Administrative Agent notifies the
Borrower within such two (2) Business Day period that it disagrees with such determination (including a
reasonably detailed description of the basis upon which it disagrees)).

“Qualifying IPO” means any transaction or series of related transactions whereby, or
upon the consummation of which common Equity Interests of Holdings (or any direct or indirect parent
of Holdings) are offered or sold (whether through an initial primary underwritten public offering or
otherwise) pursuant to an effective registration statement filed with the SEC in accordance with the
Securities Act, or to the equivalent registration documents filed with the equivalent authority in the
applicable foreign jurisdiction, (whether alone or in connection with a secondary public offering).

“Qualifying Lender” has the meaning specified in Section 2.05(a)(v)(D)(3).




“Quality of Earnings Report” means the quality of earnings report with respect to the
Company dated 13 February 2020, delivered by the Equity Sponsor to the Lead Arrangers in connection
with the Transaction.

“Receivables Financier” means (a) any “Lender” (or similar term, in each case, under
and as defined in the Securitization Credit Agreement) and (b) any other Person that is not the Borrower
or any Subsidiary or Affiliate of the Borrower (other than a Receivables Financing SPC), in each case,
that acts as the investor or lender with respect to the Securitization Facility, the Factoring Facility and/or
any other Permitted Receivables Financing.

“Receivables Financing SPC” means, in respect of the Securitization Facility, the
Factoring Facility and/or any other Permitted Receivables Financing, Cincinnati Bell Funding LLC,
Cincinnati Bell Funding Canada LTD and any other Subsidiary or Affiliate of the Borrower to which the
Borrower or any Restricted Subsidiary sells, contributes or otherwise conveys any Transferred Assetsin
connection with the Securitization Facility, the Factoring Facility and/or such other Permitted
Receivables Financing.

“Reference Date” has the meaning specified in the definition of “ Available Amount.”

“Refinanced Debt” has the meaning specified in Section 2.15(a).

“Refinanced Loans” has the meaning specified in Section 2.15(i).

“Refinancing Amendment” has the meaning specified in Section 2.15(f).
“Refinancing Commitments” has the meaning specified in Section 2.15(a).
“Refinancing Equivalent Debt” has the meaning specified in Section 2.15(i).
“Refinancing Facility Closing Date” has the meaning specified in Section 2.15(d).
“Refinancing Lenders” has the meaning specified in Section 2.15(c).
“Refinancing Loan” has the meaning specified in Section 2.15(h).

“Refinancing Loan Request” has the meaning specified in Section 2.15(a).

“Refinancing Revolving Credit Commitments” has the meaning specified in Section

2.15(a).
“Refinancing Revolving Credit Lender” has the meaning specified in Section 2.15(c).

“Refinancing Revolving Credit Loan” has the meaning specified in Section 2.15(b).
“Refinancing Term Commitments” has the meaning specified in Section 2.15(a).
“Refinancing Term Lender” has the meaning specified in Section 2.15(c).

“Refinancing Term Loan” has the meaning specified in Section 2.15(h).



“Register” has the meaning specified in Section 10.07(c).

“Regulation S-X" means Regulation S-X under the Securities Act.

“Rejection Notice” has the meaning specified in Section 2.05(b)(viii).

“Related Indemnified Person” of an Indemnitee means (a) any Controlling Person or
Controlled Affiliate of such Indemnitee, (b) the respective directors, officers, members, or employees of
such Indemnitee or any of its Controlling Persons or Controlled Affiliates and (c) the respective agents of
such Indemnitee or any of its Controlling Persons or Controlled Affiliates, in the case of this clause (c),
acting at the instructions of such Indemnitee, Controlling Person or such Controlled Affiliate; provided
that each reference to a Controlled Affiliate or Controlling Person in this definition shall pertain to a
Controlled Affiliate or Controlling Person involved in the negotiation or syndication of the Facilities.

“Release” means any release, spill, emission, leaking, dumping, injection, pouring,
deposit, disposal, discharge, dispersal, leaching or migration into or through the Environment or within,
from or into any building, structure, facility, landfill or fixture.

“Removal Effective Date” has the meaning specified in Section 9.09(b).

“Replaced Term Loans” has the meaning specified in Section 10.01(B)(c).

“Replacement Term Loans” has the meaning specified in Section 10.01(B)(c).

“Reportable Event” means, with respect to any Pension Plan, any of the events set forth
in Section 4043(c) of ERISA or the regulations issued thereunder, other than events for which the thirty
(30) day notice period has been waived.

“Representative” means, with respect to any series of Indebtedness and any Permitted
Refinancing of the foregoing, the trustee, administrative agent, collateral agent, security agent or similar
agent or representative or sole creditor under the indenture or agreement pursuant to which such
Indebtednessisissued, incurred or otherwise obtained, as the case may be, and each of their successorsin
such capacities.

“Repricing Transaction” means (i) any prepayment or repayment of al or a portion of
the tritia-Term B-1 Loans or Term B-2 Loans, as applicable, with the proceeds of, or any conversion or
replacement of ritial-Term B-1 Loans or Term B-2 Loans, as applicable, into, any new, converted or
replacement tranche of broadly syndicated Dollar-denominated secured term loans secured by liens on
the Collateral on an equal priority basis with the-tnaitialsuch Term B-1 Loans or Term B-2 Loans, as
applicable, the primary purpose of which is to reduce the All-In Yield of such term loans relative to the
All-In Yield of thetnitiatsuch Term B-1 Loans made-on-the-Clesigor Term B-2 Loans, as applicable,
outstanding on the Amendment No. 1 Effective Date that are so prepaid, repaid or converted; and (ii) any
amendment to this Agreement the primary purpose of which is to reduce the All-In Yield applicable to
the Haitial-Term B-1 Loans or Term B-2 Loans, as applicable; but excluding, in any such case, any
refinancing or repricing of tnitialsuch Term B-1 Loans or Term B-2 Loans, as applicable, or amendment
to this Agreement in connection with (w) any Change of Control, (x) any Qualifying IPO, (y) any
Transformative Event or (z) any other transaction not permitted by the covenantsin any Loan Document
(including those contained in Articles VI and V1I of this Agreement).

“Request for Credit Extension” means (a) with respect to a Borrowing, conversion or
continuation of Term Loans or Revolving Credit Loans, a Loan Notice, (b) with respect to an L/C Credit



Extension, a Letter of Credit Application and (c) with respect to a Swing Line Loan, a Swing Line Loan
Notice.

“Required Facility Lenders” means, with respect to any Facility on any date of
determination, Lenders having more than 50% of the sum of (i) the Total Outstandings (with the
aggregate Dollar Amount as of such date of each Lender’s risk participation and funded participation in
L/C Obligations and Swing Line Loans under such Facility being deemed “held” by such Lender for
purposes of this definition) under such Facility and (ii) the aggregate unused Commitments under such
Facility; provided that (a) the unused Commitments of, and the portion of the Total Outstandings under
such Facility or Facilities held, or deemed held by, any Defaulting Lender shall be excluded for purposes
of making a determination of the Required Facility Lenders, (b) the calculation of Required Facility
Lenders is subject to the provisions of Section 10.07(e)(ii) with respect to Voting Participants and (c) to
the same extent set forth in Section 10.07(i) with respect to determination of Required Lenders, the
Loans of any Affiliated Lender or Fund Affiliate shall in each case be excluded for purposes of making a
determination of Required Facility Lenders.

“Required Initial Revolving Credit Lenders” means, as of any date of determination,
Initial Revolving Credit Lenders having more than 50% of the sum of the Dollar Amount of (i)(a) the
Initial Revolving Credit Commitments or (b) after the termination of Initial Revolving Credit
Commitments, the Initial Revolving Credit Exposure plus (ii) the titia-Term B-1 Loans held by such
Initial Revolving Credit Lenders; provided that the Revolving Credit Commitment and Revolving Credit
Exposure of any Defaulting Lender shall be excluded for the purposes of making a determination of
Required Revolving Credit Lenders; provided, further, that the Revolving Credit Commitment and
Revolving Credit Exposure of any Affiliated Lender or Fund Affiliate shall in each case be excluded for
purposes of making a determination of Required Revolving Credit Lenders to the extent set forth in

Section 10.07(i).

“Required Lenders” means, as of any date of determination, Lenders having more than
50% of the sum of the (a) Total Outstandings (with the aggregate Dollar Amount as of such date of each
Lender’s risk participation and funded participation in L/C Obligations and Swing Line Loans being
deemed “held” by such Lender for purposes of this definition), (b) aggregate unused Term Commitments
and (c) aggregate unused Revolving Credit Commitments; provided that (i) the unused Term
Commitment and unused Revolving Credit Commitment of, and the portion of the Total Outstandings
held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a determination
of Required Lenders, (ii) the calculation of Required Lenders is subject to the provisions of Section
10.07(e)(ii) with respect to Voting Participants and (iii) the Loans of any Affiliated Lender or Fund
Affiliate shall in each case be excluded for purposes of making a determination of Required Lenders to
the extent set forth in Section 10.07(i).

“Required Revolving Credit Lenders” means, as of any date of determination,

Revolving Credit Lenders having more than 50% of the sum of the Dollar Amount of (@) the Revolving
Credit Commitments or (b) after the termination of Revolving Credit Commitments, the Revolving Credit
Exposure; provided that the Revolving Credit Commitment and Revolving Credit Exposure of any
Defaulting Lender shall be excluded for the purposes of making a determination of Required Revolving
Credit Lenders; provided, further, that the Revolving Credit Commitment and Revolving Credit Exposure
of any Affiliated Lender or Fund Affiliate shall in each case be excluded for purposes of making a
determination of Required Revolving Credit Lenders to the extent set forth in Section 10.07(i).

“Required Term Lenders” means, as of any date of determination, Term Lenders
having more than 50% of the sum of the Outstanding Amount of Term Commitments (to the extent the
L oans pursuant thereto would be permitted to be incurred hereunder) and Term Loans; provided that the



unused Term Commitment of, and the portion of the Total Outstandings held or deemed held by, any
Defaulting Lender shall be excluded for purposes of making a determination of Required Term Lenders;
provided, further, that, (a) the calculation of Required Term Lenders is subject to the provisions of
Section 10.07(e)(ii) with respect to Voting Participants and (b) to the same extent set forth in Section
10.07(i) with respect to determination of Required Lenders, the Term Loans and any Term Commitment
of any Affiliated Lender or Fund Affiliate shall in each case be excluded for purposes of making a
determination of Required Term Lenders.

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

“Responsible Officer” means the chief executive officer, president, any senior vice
president, vice president, chief financial officer, chief operating officer, chief administrative officer,
secretary, assistant secretary, controller, treasurer or assistant treasurer or other similar officer or Person
performing similar functions of a Loan Party (or, in the case of any such Person that is a Foreign
Subsidiary, director or managing partner or similar official) and, solely for purposes of notices given
pursuant to Article I, any other officer of the applicable Loan Party so designated by any of the
foregoing officers in a notice to the Administrative Agent or any other officer or employee of the
applicable Loan Party designated in or pursuant to an agreement between the applicable Loan Party and
the Administrative Agent. Any document delivered hereunder that is signed by a Responsible Officer of
a Loan Party shall be conclusively presumed to have been authorized by all necessary corporate,
partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be
conclusively presumed to have acted on behalf of such Loan Party. Unless otherwise specified, all
references herein to a“ Responsible Officer” shall refer to a Responsible Officer of the Borrower.

“Restricted” means, when referring to cash or Cash Equivalents of the Borrower or any
of its Restricted Subsidiaries, that such cash or Cash Equivalents appear (or would be required to appear)
as “restricted” on a consolidated balance sheet of the Borrower or such Restricted Subsidiary (unless
such appearance is related to the Loan Documents (or the Liens created thereunder) or other
Indebtedness permitted under Section 7.03 which is permitted to be secured by a Lien on the Collateral).

“Restricted Payment” means any dividend or other distribution (whether in cash,
securities or other property) with respect to any Equity Interest of the Borrower or any of its Restricted
Subsidiaries, or any payment (whether in cash, securities or other property), including any sinking fund
or similar deposit, on account of the purchase, redemption, retirement, defeasance, acquisition,
cancellation or termination of any such Equity Interest, or on account of any return of capital to the
Borrower’s or any Restricted Subsidiary’ s equity holders, partners or members (or the equivaent Persons
thereof); provided that it is expressly understood and agreed that (i) the payment of compensation in the
ordinary course of business to future, present or former officers, directors, members of management or
consultants and employees of Holdings, the Borrower or any Restricted Subsidiary shall be deemed not
to be Restricted Payments unless such compensation is made to such officers, directors, members of
management or consultants and employees solely in their capacities as holders of Equity Interestsin the
Borrower or any Restricted Subsidiary and (ii) payments of intercompany indebtedness by any Loan
Party or its Subsidiaries to the Borrower or any of its Subsidiaries otherwise permitted under this
Agreement shall be deemed not to be Restricted Payments but payments on intercompany indebtedness to
Holdings or any intercompany investment by the Borrower or any of its Subsidiariesin Holdings shall be
treated as a Restricted Payment.

“Restricted Subsidiary” means any Subsidiary of the Borrower other than an
Unrestricted Subsidiary.



“Return” means, with respect to any Investment, any dividend, distribution, interest, fee,
premium, return of capital, repayment of principal, income, profit (from a disposition or otherwise) and
any other amount received or realized in respect thereof.

“Revaluation Date” means, (a) with respect to Revolving Credit Loans denominated in
an Alternative Currency the date of the borrowing thereof and, thereafter, as of the first day of each
Interest Period applicable thereto and (b) with respect to any Letter of Credit denominated in an
Alternative Currency, each of the following: (i) each date of issuance of a Letter of Credit, (ii) each date
of an amendment of any such Letter of Credit having the effect of increasing the amount thereof, (iii)
each date of any payment by an L/C Issuer under any Letter of Credit denominated in an Alternative
Currency and (iv) such additional dates as the Administrative Agent or the applicable L/C Issuer thereof
shall reasonably determine.

“Revolving Commitment Increase” has the meaning specified in Section 2.14(a).
“Revolving Credit Borrowing” means a borrowing consisting of Revolving Credit

Loans of the same Type and, in the case of Edreedrrerey-RateSOFR Loans, having the same Interest
Period made by each of the Revolving Credit Lenders pursuant to Section 2.01(b).

“Revolving Credit Commitment” means, as to each Revolving Credit Lender, its
obligation to (a) make Revolving Credit Loans to the Borrower pursuant to Section 2.01(b), (b) purchase
participations in L/C Obligations in respect of Letters of Credit and (c) purchase participations in Swing
Line Loans, in an aggregate principal amount at any one time outstanding not to exceed the amount set
forth, and opposite such Lender's name on Schedule 2.01 under the caption “Revolving Credit
Commitment” or in the Assignment and Assumption pursuant to which such Lender becomes a party
hereto, as applicable, as such amount may be (a) reduced, replaced, extended or otherwise adjusted from
time to time in accordance with this Agreement and (b) reduced or increased from time to time pursuant
to (i) assignments by or to such Lender pursuant to an Assignment and Assumption, (ii) an Incremental
Amendment, (iii) a Refinancing Amendment, or (iv) an Extension Amendment. The amount of each
Lender’s Initial Revolving Credit Commitment as of the Closing Date is set forth on Schedule 2.01 under
the caption “Initial Revolving Credit Commitment”; the amount of each Lender’s Initial Revolving
Credit Commitment as of the Amendment No. 1 Effective Date is set forth on Schedule | to Amendment
No. 1 under the caption “ Aggregate Revolving Credit Commitments’; and the amount of each Lender’s
other Revolving Credit Commitments shall be as set forth in the Assignment and Assumption,
Incremental  Amendment, Refinancing Amendment, Extension Amendment or other applicable
amendment to this Agreement pursuant to which such Lender shall have assumed its Revolving Credit
Commitment, as the case may be, as such amounts may be adjusted from time to time in accordance with
this Agreement.

“Revolving Credit Exposure” means, at any time, as to each Revolving Credit Lender
in connection with each applicable Class or Classes of Revolving Credit Commitments, the sum of the
outstanding principal Dollar Amount of such Revolving Credit Lender’'s Revolving Credit Loans under
such Class or Classes of Revolving Credit Commitments, as applicable, at such time and the Dollar
Amount of its Pro Rata Share, or other applicable share provided for under this Agreement, of the L/C
Obligations and the Swing Line Obligations at such time.

“Revolving Credit Extension Election” has the meaning specified in Section 2.18(b).



“Revolving Credit Facility” means, at any time, the aggregate amount of the Revolving
Credit Lenders Revolving Credit Commitments at such time under any Class or Classes of Revolving
Credit Commitments, as applicable.

“Revolving Credit Lender” means, at any time, any Lender that has a Revolving Credit
Commitment and/or Revolving Credit Exposure at such time under any Class or Classes of Revolving
Credit Commitments, as applicable.

“Revolving Credit Loan” means any revolving credit loan made by a Revolving Credit
Lender pursuant to the applicable Revolving Credit Commitments of such Revolving Credit Lenders.

“Revolving Credit Loan Extension Series” has the meaning specified in Section

2.18(a).

“Revolving Credit Note” means a promissory note of the Borrower payable to any
Revolving Credit Lender or its registered assigns, in substantialy the form of Exhibit D-2 hereto,
evidencing the aggregate Indebtedness of the Borrower to such Revolving Credit Lender resulting from
the Revolving Credit Loans held by such Revolving Credit Lender.

“Revolving Credit Percentage” of any Revolving Credit Lender at any time means a
fraction (expressed as a percentage) the numerator of which is the Revolving Credit Commitment of such
Revolving Credit Lender at such time and the denominator of which is the aggregate Revolving Credit
Commitments of all Revolving Credit Lenders at such time; provided that if the Revolving Credit
Percentage of any Revolving Credit Lender is to be determined after all Revolving Credit Commitments
for the Revolving Credit Facility have been terminated, then the Revolving Credit Percentage of such
Revolving Credit Lender shall be determined immediately prior (and without giving effect) to such
termination (but giving effect to assignments made thereafter in accordance with the terms hereof);
provided, further, that in the case of Section 2.19 when a Defaulting Lender shall exist, “Revolving
Credit Percentage” shall mean the percentage of the aggregate Revolving Credit Commitments for the
Revolving Credit Facility (disregarding any Defaulting Lender's Revolving Credit Commitment)
represented by such Lender’s Revolving Credit Commitment.

“Rollover Equity Amount” means the fair market value of any equity of management
and existing shareholders of the Company or its affiliates retained, rolled over or invested in connection
with the Transaction.

“S&P” means Standard & Poor’ s Rating Services, or any successor thereto.
“Same Day Funds” means disbursements and payments in immediately available funds.

“Sanctions Laws and Regulations” means any sanctions or requirements imposed by,
or based upon the obligations or authorities set forth in, the Executive Order, the USA PATRIOT Act of
2001 (the “PATRIOT Act”), the U.S. Trading with the Enemy Act (50 U.S.C. App. 88 1 et seq.), the
International Emergency Economic Powers Act (50 U.S.C. 88 1701 et seq.), or any other law or
executive order relating to economic or financial sanctions administered by the U.S. Department of the
Treasury Office of Foreign Assets Control (“OFAC”), the U.S. Department of State, the United Nations
Security Council, the European Union, Her Majesty’s Treasury or other relevant sanctions authority.

“SDN” has the meaning specified in the definition of “ Designated Person.”



“SEC” means the U.S. Securities and Exchange Commission, or any Governmental
Authority succeeding to any of its principal functions.

“Secured Cash Management Agreement” means any Cash Management Obligation
permitted under Article VI that is entered into by and between Holdings, the Borrower or any Restricted
Subsidiary and any Cash Management Bank.

“Secured Hedge Agreement” means any Swap Contract permitted under Article VII
that is entered into by and between Holdings, the Borrower or any Restricted Subsidiary and any Hedge
Bank.

“Secured Net Leverage Ratio” means, with respect to any Test Period, the ratio of (a)
Consolidated Secured Net Debt as of the last day of such Test Period to (b) LQA Consolidated EBITDA
of the Borrower and its Restricted Subsidiaries for such Test Period.

“Secured Parties” means, collectively, the Administrative Agent, the Lenders, each L/C
Issuer, each Hedge Bank, each Cash Management Bank, the Supplemental Administrative Agent and
each co-agent or sub-agent appointed by the Administrative Agent from time to time pursuant to Section
9.05.

“Securities Act” means the Securities Act of 1933, as amended.

“Securitization Credit Agreement” means the Receivables Financing Agreement, dated
as of May 10, 2018, among Cincinnati Bell Funding, LLC and Cincinnati Bell Funding Canada Ltd., as
borrowers, the Borrower and OnX Enterprise Solutions Ltd., as servicers, the Securitization Facility
Agent, the lenders party thereto and the other parties party thereto.

“Securitization Facility” means the credit facility evidenced by the Securitization
Facility Loan Documents.

“Securitization Facility Agent” means PNC Bank, Nationa Association, as
administrator, pursuant to the Securitization Facility Loan Documents, and any successor appointed in
accordance with the Securitization Facility Loan Documents.

“Securitization Facility Canadian Purchase Agreement” means the Canadian
Purchase and Sale Agreement, dated as of May 10, 2018, among OnX Enterprise Solutions Ltd., as
servicer, Cincinnati Bell Funding Canada Ltd., as purchaser, and certain Subsidiaries of the Borrower
party thereto, as originators.

“Securitization Facility Guaranty” means the Amended and Restated Performance
Guaranty, dated as of May 10, 2018, by the Borrower in favor of PNC Bank, National Association, as
administrator, under the Securitization Credit Agreement.

“Securitization Facility Loan Documents” means the Securitization Credit Agreement,
the “Transaction Documents’ (as defined in the Securitization Credit Agreement), the Securitization
Facility Canadian Purchase Agreement, the Securitization Facility U.S. Purchase Agreement, the
Securitization Facility Guaranty and the Securitization Facility Security Documents.

“Securitization Facility Security Documents” means the security agreements, pledge
agreements, mortgages and other security documents entered into pursuant to the Securitization Credit



Agreement in which Liens are granted on the Collateral to the Securitization Facility Agent for its benefit
and/or the benefit of any “Lender” under and as defined in the Securitization Credit Agreement.

“Securitization Facility U.S. Purchase Agreement” means the Second Amended and
Restated Purchase and Sale Agreement, dated as of May 10, 2018, among the Borrower, as servicer,
Cincinnati Bell Funding, LLC, and certain Subsidiaries of the Borrower party thereto, as originators.

“Security Agreement” means, collectively, the Security Agreement executed by the
Loan Parties (other than Holdings), substantially in the form of Exhibit G-1, together with any Security
Agreement Supplement executed and delivered pursuant to Section 6.12, as amended, restated amended
and restated, supplemented or otherwise modified from time to time.

“Security Agreement Supplement” has the meaning specified in the Security
Agreement.

“SOFR” means arate equal to the secured overnight financing rate as administered by
the SOFR Administrator.

“SOFR Administrator” means the Federal Reserve Bank of New Y ork (or a successor
administrator of the secured overnight financing rate).

“SOFR Borrowing” means, as to any Borrowing, the SOFR L oans comprising such

Borrowing.

“SOFR Loan” means alLoan that bears interest at arate based on Adjusted Term SOFR,
other than pursuant to clause (c) of the definition of “Base Rate’.

“Solicited Discount Proration” has the meaning specified in Section 2.05(a)(v)(D)(3).

“Solicited Discounted Prepayment Amount” has the meaning specified in Section
2.05(a)(V)(D)(1).

“Solicited Discounted Prepayment Notice” means a written notice of the Borrower of
Soalicited Discounted Prepayment Offers made pursuant to Section 2.05(a)(v)(D) substantially in the form
of Exhibit L.

“Solicited Discounted Prepayment Offer” means the irrevocable written offer by each
Lender, substantially in the form of Exhibit M, submitted following the Auction Agent’s receipt of a
Salicited Discounted Prepayment Notice.

“Solicited Discounted Prepayment Response Date” has the meaning specified in
Section 2.05(a)(v)(D)(1).

“Solvent” and “Solvency” mean, with respect to any Person on any date of
determination, that on such date (a) the fair value of the assets of such Person and its Subsidiaries, taken
as a whole, exceeds the debt (including the contingent liabilities of such Person and its Subsidiaries,
taken as a whole, (b) the present fair saleable value of the assets of such Person and its Subsidiaries,
taken as awhole, is greater than the amount that will be required to pay the probable liabilities, of such
Person and its Subsidiaries, taken as a whole, on their debts as they become absolute and matured, (c)
such Person and its Subsidiaries, taken as a whole, are able to pay their debts and liabilities (
subordinated, contingent or otherwise), as such liabilities become absolute and matured in the ordinary
course of business and (d) the capital of such Person and its Subsidiaries, taken as a whale, is not



unreasonably small in relation to the business of such Person and its Subsidiaries, taken asawhole. The
amount of any contingent liability at any time shall be computed as the amount that, in light of all of the
facts and circumstances existing at such time, represents the amount that can reasonably be expected to
become an actual and matured liability.

“SPC” has the meaning specified in Section 10.07(q).

“Specified Acquisition Agreement Representations” means the representations and
warranties relating to the Company and its businesses made by or with respect to the Company in the
Closing Date Acquisition Agreement as are material to the interests of the Lenders, but only to the extent
that Holdings or its Affiliates has the right to decline to consummate the Closing Date Acquisition or to
terminate the aobligations of Holdings under the Closing Date Acquisition Agreement as a result of a
breach of such representations and warranties in the Closing Date Acquisition Agreement.

“Specified Default” means any Event of Default under Sections 8.01(a) or (f) (solely
with respect to the Borrower).

“Specified Discount” has the meaning specified in Section 2.05(a)(v)(B)(1).

“Specified Discount Prepayment Amount” has the meaning specified in Section
2.05(a)(v)(B)(1).

“Specified Discount Prepayment Notice” means a written notice of the Borrower of an
offer of Specified Discount prepayment made pursuant to Section 2.05(a)(v)(B) substantialy in the form
of Exhibit N.

“Specified Discount Prepayment Response” means the irrevocable written response by
each Lender, substantially in the form of Exhibit O, to a Specified Discount Prepayment Notice.

“Specified Discount Prepayment Response Date” has the meaning specified in Section
2.05(a)(v)(B)(1).

“Specified Discount Proration” has the meaning specified in Section 2.05(a)(v)(B)(3).

“Specified Equity Contribution” means any, direct or indirect, cash contribution to the
common equity or capital of Holdings or the Borrower and/or any purchase of, or investment in, any
Qualified Equity Interest of Holdings or the Borrower, in each case, to the extent contributed to the
common equity of the Borrower designated as a “ Specified Equity Contribution” in accordance with
Section 8.04.

“Specified FOCI Assets” means the assets described on Schedule 1.01(a), and such
other assets of the Borrower and its Restricted Subsidiaries as may be required by a Governmental
Authority in connection with the approval of the FOCI Mitigation Plan by such Governmental Authority.

“Specified Legal Expenses” means, to the extent not constituting an extraordinary,
non-recurring or unusual loss, charge or expense, al attorneys and experts fees and expenses and all
other costs, liabilities (including all damages, penalties, fines and indemnification and settlement
payments) and expenses paid or payable in connection with any threatened, pending, completed or future
claim, demand, action, suit, proceeding, inquiry or investigation (whether civil, criminal, administrative,
governmental or investigative).



“Specified Non-Recourse Obligation” means, as of any date of determination, (a)
solely to the extent any such abligation is non-recourse to any stock or assets of any Loan Party or
Restricted Subsidiary other than to the equity interests of the relevant Unrestricted Subsidiary, a
Guarantee by any Loan Party and/or Restricted Subsidiary of Non-Recourse Debt of any Unrestricted
Subsidiary, (b) any contingent obligations of any Loan Party and/or Restricted Subsidiary to make capital
contributions to an Unrestricted Subsidiary to the extent such capital contribution was permitted to be
made at the time such contingent obligation was entered into, (c) any agreement by any Loan Party
and/or Restricted Subsidiary to provide credit support to an Unrestricted Subsidiary in the form of letters
of credit or surety instruments issued by, or to the account of, such Loan Party or Restricted Subsidiary,
(d) any agreement of any Loan Party and/or Restricted Subsidiary to provide, on an arms' length basis,
corporate, management, marketing, administrative, technical, energy management or marketing,
engineering, procurement, construction, operation and/or maintenance services to such Unrestricted
Subsidiary and/or (€) any agreement containing hedging obligations, commercial or trading agreements
and other similar agreements entered into between any Loan Party with any Unrestricted Subsidiary or
otherwise involving any Unrestricted Subsidiary; provided that, in the case of each of preceding clauses
(b) through (e), the lenders of any applicable Non-Recourse Debt have agreed that any such Guarantee
and/or other agreement is non-recourse to any stock or assets of such Loan Party or such Restricted
subsidiary other than to the equity interests of the relevant Unrestricted Subsidiary.

“Specified Representations” means those representations and warranties made by the
Borrower and, to the extent applicable, Holdings in Section 5.01(a) (with respect to organizational
existence of the Loan Parties only), Section 5.01(b)(ii), Section 5.02(a), Section 5.02(b)(A), Section 5.04,
Section 5.13, Section 5.16, Section 5.18 (solely with respect to the use of proceeds of the Loans not
violating OFAC, the FCPA or the PATRIOT Act) and Section 5.19 (subject to the penultimate paragraph
of Section 4.01 (which paragraph shall be deemed to be modified mutatis mutandis to refer to the closing
date of the relevant Incremental Amendment in connection with any condition in connection with an
Incremental Amendment)).

“Specified Transaction” means any Investment that results in a Person becoming a
Restricted Subsidiary, any designation of a Subsidiary as a Restricted Subsidiary or an Unrestricted
Subsidiary, any Permitted Acquisition, any other permitted acquisition or Investment, any Disposition
that results in a Restricted Subsidiary ceasing to be a Subsidiary of the Borrower or constitutes a
Disposition of a line of business or division that has an identifiable earnings stream, any Disposition
contemplated by the Closing Date Acquisition Agreement, any Investment constituting an acquisition of
assets constituting a business unit, line of business or division of another Person or any Disposition of a
business unit, line of business or division of Holdings, the Borrower or a Restricted Subsidiary, in each
case, whether by merger, consolidation, amalgamation or otherwise, any incurrence or repayment of
Indebtedness, including any New Term Loans or New Revolving Credit Loans, any Restricted Payment,
obtaining of any New Revolving Credit Commitments (other than the incurrence or repayment of
Indebtedness under any existing and continuing revolving credit facility in the ordinary course of
business for working capital purposes), any Restricted Payment, any material changes in customer,
supplier or other commercial contracts or arrangements identified by the Borrower or new material
customer, supplier or other commercial contracts or arrangements identified by the Borrower, including
(i) material changes to amounts to be paid by or received by Loan Parties and (ii) material changes to
contracted or implemented revenue, any restructuring of the business of the Borrower identified by the
Borrower, whether by merger, consolidation, amalgamation or otherwise, or any transactions of the type
given pro forma effect in (x) the Sponsor Model or (y) the Quality of Earnings Report and/or any quality
of earnings report prepared by a nationally recognized accounting firm and furnished to the
Administrative Agent in connection with a Permitted Acquisition or other Investment consummated after
the Closing Date and/or any other event or action, that by the terms of this Agreement requires
Consolidated EBITDA, LQA Consolidated EBITDA, Consolidated Tangible Assets, Consolidated Net



Income or a financia ratio or test to be calculated on a “Pro Forma Basis’ or after giving “Pro Forma
Effect.”

“Sponsor Associates” has the meaning specified in the definition of “Permitted
Transferees.”

“Sponsor Model” means that certain financial model delivered by the Equity Sponsor to
the Joint Lead Arrangers on March 26, 2020 (together with any updates or modifications thereto
reasonably agreed between the Equity Sponsor and the Joint Lead Arrangers).

“Submitted Amount” has the meaning specified in Section 2.05(a)(v)(C)(1).

“Submitted Discount” has the meaning specified in Section 2.05(a)(v)(C)(1).

“Subordination Agreement” means a customary (at the time required to be entered
into, as determined by the Borrower (provided that a certificate of the Borrower delivered to the
Administrative Agent at least five (5) Business Days prior to such required time (or such shorter period
as may be agreed by the Administrative Agent in its reasonable discretion) stating that the Borrower has
reasonably determined in good faith that such agreement is customary shall be conclusive evidence that
such agreement satisfies the foregoing requirement unless the Administrative Agent notifies the
Borrower within such five (5) Business Day period (or such shorter period as may be agreed by the
Administrative Agent in its reasonable discretion) that it disagrees with such determination (including a
reasonably detailed description of the basis upon which it disagrees))) subordination agreement among
the Administrative Agent and one or more Representatives for the holders of the applicable unsecured
Indebtedness that is junior in right or payment to the Obligations.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited
liability company or other business entity (excluding, for the avoidance of doubt, charitable foundations)
of which a mgjority of the shares of securities or other interests having ordinary voting power for the
election of directors or other governing body (other than securities or interests having such power only
by reason of the happening of a contingency) are at the time beneficialy owned, or the management of
which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by such
Person. Unless otherwise specified, all references herein to a “ Subsidiary” or to “Subsidiaries’ shall
refer to a Subsidiary or Subsidiaries of the Borrower.

“Subsidiary Guarantor” means any Guarantor other than the Borrower and Holdings.



“Supplemental Administrative Agent” and “Supplemental Administrative Agents”
have the meanings specified in Section 9.12(a).

“Supported QFC” has the meaning specified in Section 10.25.

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps
or options or forward bond or forward bond price or forward bond index transactions, interest rate
options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions,
currency swap transactions, cross-currency rate 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.

“Swap Obligation” means, with respect to any Guarantor, any obligation to pay or
perform under any agreement, contract or transaction that constitutes a “swap” within the meaning of
section 1a(47) of the Commaodity Exchange Act.

“Swap Termination Value” means, in respect of any one or more Swap Contracts, after
taking into account the effect of any legally enforceable netting agreement relating to such Swap
Contracts, () for any date on or after the date such Swap Contracts have been closed out and termination
value(s) determined in accordance therewith, such termination value(s), and (b) for any date prior to the
date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap
Contracts, as determined in good faith by the Borrower.

“Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuant to Section
2.04.

“Swing Line Facility” means the revolving credit facility made available by the Swing
Line Lender pursuant to Section 2.04.

“Swing Line Lender” means Goldman Sachs, in its capacity as provider of Swing Line
Loans, or any successor swing line lender hereunder.

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

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

“Swing Line Loan Notice” means a notice of a Swing Line Borrowing pursuant to
Section 2.04(b), which, if in writing, shall be substantially in the form of Exhibit B-2 or such other form
as approved by the Swing Line Lender (including any form on an electronic platform or electronic



transmission system as shall be approved by the Swing Line Lender), appropriately completed and signed
or authenticated by a Responsible Officer of the Borrower.

“Swing Line Note” means the promissory note of the Borrower payable to the Swing
Line Lender or its registered assigns, in substantialy the form of Exhibit D-3 hereto, evidencing the
aggregate Indebtedness of the Borrower to the Swing Line Lender resulting from Swing Line Loans made
by the Swing Line Lender.

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

“Swing Line Sublimit” means an amount equal to the lesser of (a) $10,000,000 and (b)

the aggregate amount of the Revolving Credit Commitments. The Swing Line Sublimit is part of, and not
in addition to, the Revolving Credit Commitments.

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

“Term B-1 Commitments” means, collectively, the Initial Term Commitments and the
New Term B-1 Commitments.

“Term B-1 Loans” means the Initial Term Loans as increased by the New Term B-1
Loans on the Amendment No. 1 Effective Date.

“Term B-1 Lenders” means, collectively, the Initial Term Lenders and the New Term

B-1 Lenders.

“Term B-2 Commitment” has the meaning specified in Amendment No. 1.

“Term B-2 Lenders” has the meaning specified in Amendment No. 1.

“Term B-2 Loans” has the meaning specified in Amendment No. 1.

“Term B Commitments” means, collectively, the Term B-1 Commitments and Term
B-2 Commitments.

“Term Borrowing” means (@) a borrowing consisting of simultaneous Term Loans of
the same Class and Type and, in the case of Eureeurreney-RateSOFR Loans, having the same Interest
Period made by each of the applicable Term Lenders pursuant to Section 2.01, (b) the making of a New
Term Loan by a Lender or an Additional Lender to the Borrower pursuant to Section 2.14 and the
applicable Incremental Amendment, (c) the making of a Refinancing Term Loan by a Lender or an
Additional Lender to the Borrower pursuant to Section 2.15 and the applicable Refinancing Amendment,
(d) the making of an Extended Term Loan of a given Term Loan Extension Series by a Lender to the
Borrower pursuant to Section 2.17 and the applicable Corrective Term Loan Extension Amendment and
(e) the making of a Replacement Term Loan by a Lender or an Additional Lender to the Borrower
pursuant to Section 10.01(B)(c) and the applicable amendment to this Agreement in respect of such
Replacement Term Loan.

“Term B Lenders” means, collectively, the Term B-1 Lenders and Term B-2 Lenders.

“Term B Loans” means, collectively, the Term B-1 Loans and Term B-2 Loans.




“Term Commitment” means, as to each Term Lender, its obligation to make a Term
Loan to the Borrower, expressed as an amount representing the maximum principal amount of the Term
Loan to be made by such Lender under this Agreement, as such commitment may be (&) reduced from
time to time pursuant to Section 2.06 and (b) reduced or increased from time to time pursuant to (i)
assignments by or to such Lender pursuant to an Assignment and Assumption, (ii) an Incremental
Amendment, (iii) a Refinancing Amendment, (iv) an Extension Amendment or (v) an amendment to this
Agreement in respect of Replacement Term Loans. The amount of each Lender’'s Initial Term
Commitment as of the Closing Date is set forth on Schedule 2.01 under the caption “Initial Term
Commitment”; the amount of each Lender’'s New Term B-1 Commitment as of the Amendment No. 1
Effective Date is set forth on Schedule | to Amendment No. 1 under the caption “New Term B-1
Commitment”; the amount of each Lender's Term B-2 Commitment as of the Amendment No. 1
Effective Date is set forth on Schedule | to Amendment No. 1 under the caption “Term B-2
Commitment”; and the amount of each Lender’s other Term Commitments shall be as set forth in the
Assignment and Assumption, Incremental Amendment, Refinancing Amendment, Extension Amendment
or amendment to this Agreement in respect of Replacement Term Loans pursuant to which such Lender
shall have assumed its Term Commitment, as the case may be, as such amounts may be adjusted from
time to time in accordance with this Agreement.

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

“Term Loan” means (i) the ritial-Term B-1 Loans-and, (ii) the Term B-2 Loans, and
(iii) any New Term Loan, Refinancing Term Loan, Extended Term Loan or Replacement Term Loan
effected pursuant to Section 2.14, Section 2.15, Section 2.17 or Section 10.01(B)(c) as applicable, and
the related Incremental Amendment, Refinancing Amendment, Extension Amendment or amendment to

this Agreement in respect of Replacement Term Loans.

“Term Loan Extension” means any establishment of Extended Term Commitments and
Extended Term Loans pursuant to Section 2.17 and the applicable Extension Amendment.

“Term Loan Extension Election” has the meaning specified in Section 2.17(b).

“Term Loan Extension Series” has the meaning specified in Section 2.17(a).

“Term Loan Increase” has the meaning specified in Section 2.14(a).

“Term Note” means a promissory note of the Borrower payable to any Term Lender or
its registered assigns, in substantially the form of Exhibit D-1 hereto, evidencing the aggregate
Indebtedness of the Borrower to such Term Lender resulting from the Term Loans held by such Term
Lender.

“Termination Date” has the meaning specified in Section 9.11(a).

“Term SOFR” means,

(a) for any calculation with respect to a SOFR Loan, the Term SOFR Reference
Rate for a tenor comparable to the applicable Interest Period on the day (such day, the “Periodic Term
SOFR Determination Day”) that istwo (2) U.S. Government Securities Business Days prior to the first
day of such Interest Period, as such rate is published by the Term SOFR Administrator; provided,
however, that if as of 5:00 p.m. (New York City time) on any Periodic Term SOFR Determination Day,
the Term SOFR Reference Rate for the applicable tenor has not been published by the Term SOFR




Administrator and a Benchmark Transition Event with respect to the Term SOFR Reference Rate has not
occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the
Term SOFR Administrator on the first preceding U.S. Government Securities Business Day for which
such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator 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 Periodic Term SOFR Determination Day, and

(b) for any calculation with respect to an Base Rate Loan on any day, the Term
SOFR Reference Rate for a tenor of one month on the day (such day, the “Base Rate Term SOFR
Determination Day”) that is two (2) U.S. Government Securities Business Days prior to such day, as
such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (New
York City time) on any Base Rate Term SOFR Determination Day the Term SOFR Reference Rate for
the applicable tenor has not been published by the Term SOFR Administrator and a Benchmark
Transition Event with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will
be the Term SOFR Reference Rate for such tenor as published by the Term SOFR Administrator on the
first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate for
such tenor was published by the Term SOFR Administrator 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 Base Rate SOFR Determination Day.

“Term SOFR Adjustment” means, for any calculation with respect to a Base Rate Loan
or a SOFR L oan, a percentage per annum as set forth below for the applicable Type of such Loan and (if
applicable) Interest Period therefor:

Base Rate Loans: 0.10%

SOFR Loans
Interest Period Percentage
One month 0.10%
Three months 0.15%
Six months 0.25%

“Term SOFR Administrator” means CME Group Benchmark Administration Limited
(CBA) (or asuccessor administrator of the Term SOFR Reference Rate selected by the Administrative
Agent in its reasonable discretion).

“Term SOFR Reference Rate” means the forward-looking term rate based on SOFR.

“Test Period” in effect at any time means (&) with respect to the determination of the
Secured Net Leverage Ratio or any calculation of LQA Consolidated EBITDA under any Loan
Document, the most recently ended fiscal quarter for which financial statements have been or were
required to be delivered pursuant to Section 6.01(b), and (b) for all other purposes hereunder, the most
recent period of four consecutive fiscal quarters of the Borrower ended on or prior to such time (taken as
one accounting period, in the case of Sections 6.01(a) and (b)) in respect of which financial statements




for each quarter or fiscal year in such period have been or are required to be delivered pursuant to
Section 6.01(a) or (b), as applicable. A Test Period may be designated by reference to the last day
thereof (i.e., the “December 31, 2021 Test Period” refers to the applicable fiscal period of the Borrower
ended December 31, 2021), and a Test Period shall be deemed to end on the last day thereof.

“Threshold Amount” means the greater of (x) $112,000,000 and (y) 3.75% of
Consolidated Tangible Assets (calculated on a Pro FormaBasis).

“Total Outstandings” means the aggregate Outstanding Amount of all Loans and all
L/C Obligations.

“Trade Date” has the meaning specified in Section 10.07(b)(i)(B).

“Transaction” means, collectively, (a) the funding of the Initial Term Loans and initial

Revolving Credit Loans (if any), and the execution and delivery of the Loan Documents entered into, on
the Closing Date, (b) the Closing Date Refinancing, (c) the Closing Date Equity Contribution, (d) the
Closing Date Acquisition, (e) the Closing Date Merger, (f) the repayment of redemption or any other

existing Indebtedness of the Company in connection with the foregoing, (g) the change of control consent
solicitations for the Existing Secured 2024 Notes and the Existing Secured 2025 Notes, in each case, with
respect to the Closing Date Merger, and the execution and delivery of the related supplemental

indentures and Existing Secured 2024 Notes Security Documents and Existing Secured 2025 Notes
Security Documents relating thereto, (h) the consummation of any other transactions in connection with
any of the foregoing and (i) the payment of the fees and expenses incurred in connection with any of the
foregoing, including the Transaction Expenses.

“Transaction Expenses” means any fees, premiums, expenses and other transaction
costs incurred or paid by Holdings, the Borrower or any of their Subsidiaries or the Equity Sponsor or
any direct or indirect parent of Holdings in connection with the Transaction (including to fund any OID
and upfront fees).

“Transferred Assets” means any accounts receivable, notes receivable, rights to future
lease payments or residuals (collectively, the “Receivables”) owed to or owned by the Borrower or any
Subsidiary (whether now existing or arising or acquired in the future), all collatera securing such
Receivables, all contracts and contract rights, purchase orders, security interests, financing statements or
other documentation in respect of such Receivables and all guarantees or other obligations in respect of
such Receivables, all proceeds of such Receivables and other assets which are of the type customarily
granted or transferred in connection with securitization transactions involving receivables similar to such
Receivables, including pursuant to the Securitization Facility, the Factoring Facility and any other
Permitted Receivables Financing.

“Transformative Event” means any acquisition, other Investment, Disposition or other
transaction by Holdings, the Borrower and/or its Restricted Subsidiaries that either (a) is not permitted by
the terms of this Agreement immediately prior to the consummation of such transaction or event or (b) if
permitted by the terms of this Agreement immediately prior to the consummation of such transaction or
event, would not provide the Borrower and its Restricted Subsidiaries with adequate flexibility under this
Agreement for the continuation and/or expansion of the combined operations of the Borrower and its
Restricted Subsidiaries following such consummation, as determined by the Borrower acting in good
faith.

“Transitional Wireless Assets” means, in connection with any Wireless Disposition
(before or after the Closing Date) that involves sales or transfers to a purchaser to be effected in more



than one step, wireless towers, tower leases, customer relationships and other assets of Wireless LLC or
any other Designated Wireless Subsidiary that remain directly owned (including by Wireless LLC or
such other Designated Wireless Subsidiary) by the Borrower for aperiod of time after the consummation
of such Wireless Disposition.

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

Eureedrreney-RateSOFR Loan.

“UCP” means, with respect to any Letter of Credit, the Uniform Customs and Practice
for Documentary Credits, International Chamber of Commerce (“1CC”) Publication No. 600 (or such
later version thereof as may be in effect at the time of issuance).

“UK Financial Institution” means any BRRD Undertaking (as such term is defined
under the PRA Rulebook (as amended from time to time) promulgated by the United Kingdom Prudential
Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain
credit institutions and investment firms, and certain affiliates of such credit institutions or investment
firms.

“UK Resolution Authority” means the Bank of England or any other public
administrative authority having responsibility for the resolution of any UK Financial Institution.

“Unaudited Financial Statements” has the meaning specified in the Closing Date
Acquisition Agreement.

“Uniform Commercial Code” means the Uniform Commercial Code or any successor
provision thereof as the same may from time to time be in effect in the State of New Y ork or the Uniform
Commercial Code or any successor provision thereof (or similar code or statute) of another jurisdiction,
to the extent it may be required to apply to any item or items of Collateral.

“United States” and “U.S.” mean the United States of America.

“Unreimbursed Amount” has the meaning specified in Section 2.03(c)(i).

“Unrestricted” means, when referring to cash or Cash Equivalents of Holdings, the
Borrower or any Restricted Subsidiaries, that such cash or Cash Equivalents (a) are not Restricted, (b)
are restricted in favor of the Administrative Agent or any other Lender and/or (c) are restricted in favor
of any lender of Indebtedness for borrowed money that is included in Consolidated Total Debt and
secured on a pari passu basis with the Loans.

“Unrestricted Subsidiary” means, (i) on the Closing Date, Cincinnati Bell Funding
LLC, Cincinnati Bell Funding Canada Ltd., CBTS Federal LLC and Hawaiian Telcom Federa LLC, and
each of their respective Subsidiaries, (ii) at any time after the Closing Date, any Subsidiary of the
Borrower designated by the Borrower as an Unrestricted Subsidiary pursuant to Section 6.15 subsequent
to the date hereof and (iii) any Subsidiary of an Unrestricted Subsidiary, in each case, until such Person
ceases to be an Unrestricted Subsidiary of the Borrower in accordance with Section 6.15 or such Person
ceases to be a Subsidiary of the Borrower.

“U.S. Lender” has the meaning specified in Section 3.01(c)(iii).

“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. Person” means any Person that is a“United States person” as defined in Section
7701(a)(30) of the Code.

“U.S. Special Resolution Regimes” has the meaning specified in Section 10.25.

“Voting Participant” means, for so long as such Person has acquired and holds any
participation pursuant to Section 10.07(d) in any Class of Term Loans of CoBank under any applicable
Term Loan Facility (a “CoBank Term Loan Participation”), and subject to the consent of the
Administrative Agent and the Borrower, a Person that is a Farm Credit Lender that (i) has purchased a
CoBank Term Loan Participation in its capacity as aLender in a minimum principa amount with respect
to such Class of Term Loans of not less than $10,000,000 and (ii) with respect to which CoBank, in its
capacity as a Lender in respect of such Class of Term Loans (CoBarnk, in such capacity, the “CoBank
Participated Lender”), has delivered to the Borrower and the Administrative Agent a Voting
Participant Notification; provided that (x) Voting Participants shall not include any Disqualified
Institution (whether or not consented to by the Borrower) and any participation sold to any Disqualified
Institution shall be null and void ab initio and (y) Voting Participants shall not include any Person unless
consented to in writing by the Administrative Agent and the Borrower in their sole discretion.

“Voting Participant Notification” means a written notice from CoBank to the
Administrative Agent and the Borrower (a) that CoBank has sold a participation in its Term Loans in
respect of such Class to such Participant, (b) that such Participant is a Farm Credit Lender and is not a
Disqualified Institution, (c) of the face amount of CoBank Term Loan Participation so participated to
such Participant (which face amount shall equal or exceed $10,000,000) and (d) that such Participant isa
Voting Participant with respect to such CoBank Term Loan Participation and shall have the right to vote
on al matters, on adollar for dollar basis, with respect to such CoBank Term Loan Participation (with a
corresponding reduction in the voting rights of the CoBank Participated Lender with respect to such
participated Class of Term Loans) asif such Voting Participant were the CoBank Participated Lender, on
any matter requiring the consent of the CoBank Participated Lender as Lender of record with respect to
such CoBank Term Loan Participation or that the CoBank Participated Lender shall be entitled to provide
or withhold its consent, or to otherwise vote on any proposed action, with respect to such participated
Class of Term Loans subject to the consent or vote on such proposed action by the Voting Participant
with respect to such participated Class of Term Loans.

“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 scheduled installment, sinking fund, serial maturity or other required

scheduled payments of principal, including payment at final scheduled 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; provided

that for purposes of determining the Weighted Average Life to Maturity of any Indebtedness, the effects
of any prepayments or amortization made on such Indebtedness prior to the date of determination shall be
disregarded.

“Wholly Owned” means, with respect to a Subsidiary of a Person, a Subsidiary of such
Person all of the outstanding Equity Interests of which (other than (x) director’s qualifying shares and (y)
nominal shares issued to foreign nationals to the extent required by applicable Laws) are owned by such
Person and/or by one or more wholly owned Subsidiaries of such Person.



“Wireless Disposition” means any Disposition (whether before or after the Closing
Date) of al or any portion of the Equity Interests of Wireless LLC or any other Designated Wireless
Subsidiary held by the Borrower or any Restricted Subsidiary and/or all or any portion of the Property of
Wireless LLC or any other Designated Wireless Subsidiary.

“Wireless LLC” means Cincinnati Bell Wireless, LLC, an Ohio limited liability
company.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to time
under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In 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 a liability of any UK Financial Institution or any contract or
instrument under which that liability arises, to convert al or part of that liability into shares, securities or
obligations of that person or any other person, to provide that any such contract or instrument is to have
effect as if a right had been exercised under it or to suspend any obligation in respect of that liability or
any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

Section 1.02  Other Interpretive Provisions. With reference to this Agreement and
each other Loan Document, unless otherwise specified herein or in such other Loan Document:

@ The meanings of defined terms are equally applicable to the singular and plural
forms of the defined terms. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms.

(b) (1) The words “herein,” “hereto,” “hereof” and “hereunder” and words of
similar import when used in any Loan Document shall refer to such Loan Document as a whole and not
to any particular provision thereof.

(i) References in this Agreement and any other Loan Document to the
introductory paragraph, preliminary statements, an Exhibit, Schedule, Article, Section, clause or
sub-clause refer (A) to the appropriate introductory paragraph, preliminary statements, Exhibit or
Schedule to, or Article, Section, clause or sub-clause in, this Agreement or (B) to the extent such
references are not present in this Agreement, to the Loan Document in which such reference appears.

@iii)  Theterms“include,” “includes’ and “including” are by way of example
and not limitation.

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

(V) The words “assets’ and “property” shall be construed to have the same
meaning and effect.

(vi) Theword “or” is not exclusive.
(vii)  The word “incur” shall mean issue, create, assume, enter into any

Guarantee of, incur, extend or otherwise become liable for; it being understood that (i) without
limiting the provisions of Section 1.13 below, the execution of any debt commitment letter in respect



of any Indebtedness whose terms are subject to negotiation and execution of definitive
documentation shall not constitute an incurrence of Indebtedness under this agreement and (ii) other
than in connection with the initial incurrence of a revolving credit facility (including any Revolving
Credit Facility) for which the commitments in respect thereof shall be deemed to be fully drawn for
purpose of calculating basket availability hereunder, any subsequent utilization of such revolving
credit facility shall be permitted without being subject to compliance with any incurrence test.

(© In the computation of periods of time from a specified date to a later specified
date, the word “from” means “from and including”; the words “to” and “until” each mean “to but
excluding”; and the word “through” means “to and including.”

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

(e The “maturity”, “maturity date’, “scheduled maturity” or “final maturity” (or
words of similar import) of any Indebtedness or the date on which any Indebtedness “matures’ shall
mean the date specified in the definitive documentation in respect thereof as the fixed date on which the
final payment of principal is due and payable and shall not mean the date on which the Indebtedness
becomes due and payable as aresult of the breach of any covenant or the occurrence of any cross-defauilt.
The maturity of any revolving facility shall be the termination date of the revolving commitments.

) With respect to multiple transactions consummated substantially concurrently
with each other, the Borrower shall be permitted to designate the order such transactions are
consummated.

(9 For purposes of determining compliance within any Section of Article VI, (i) in
the event that any Lien, Investment, Indebtedness, merger, consolidation, amalgamation or similar
fundamental change, Disposition, Restricted Payment, affiliate transaction, contractual obligation or
prepayment of Indebtedness meets the criteria of more than one of the categories of transactions
permitted pursuant to any clause of such Section, such transaction (or portion thereof) at any time and
from time to time shall be permitted under one or more of such clauses as determined by the Borrower
(and the Borrower shall be entitled to re-designate use of any such clauses from time to time within the
same section of Article VII) inits sole discretion at such time; provided that all Indebtedness outstanding
under the Loan Documents will be deemed at all times to have been incurred in reliance only on Section
7.03(a) and any Lien created under the Loan Documents will be deemed at al times to have been
incurred in reliance only on Section 7.01(a), (ii) all Indebtedness outstanding under the Existing Secured
2024 Notes Documents and/or the Existing Secured 2025 Notes Documents shall at all times be deemed
to have been incurred in reliance only on Section 7.03(bb) or (cc) (as applicable) and any Lien created
under the Existing Secured 2024 Notes Security Documents or the Existing Secured 2025 Notes Security
Documents securing the Existing Secured 2024 Notes and/or the Existing Secured 2025 Notes (as
applicable) shall at all times be deemed to have been incurred in reliance only on Section 7.01(rr) or (ss)
(as applicable) and (iii) with respect to any Lien, Investment, Indebtedness, merger, consolidation,
amalgamation or similar fundamental change, Disposition, Restricted Payment, affiliate transaction,
contractual obligation or prepayment of Indebtedness or other applicable transaction in a currency other
than Dollars, no Default or Event of Default shall be deemed to have occurred solely as a result of
changes in rates of currency exchange occurring after the time such Lien, Investment, Indebtedness,
merger, consolidation, amalgamation or similar fundamental change, Disposition, Restricted Payment,
affiliate transaction, contractual obligation or prepayment of Indebtedness or other applicable transaction
is made (so long as such Lien, Investment, Indebtedness, merger, consolidation, amalgamation or similar
fundamental change, Disposition, Restricted Payment, affiliate transaction, contractual obligation or




prepayment of Indebtedness or other applicable transaction at the time incurred or made was permitted
hereunder).

Section 1.03  Accounting Terms. All accounting terms not specifically or completely
defined herein shall be construed in conformity with, and all financial data (including financial ratios and
other financial calculations) required to be submitted pursuant to this Agreement shall be prepared in
conformity with, GAAP, except as otherwise specifically prescribed herein. 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 change in accounting for leases pursuant to GAAP resulting from the implementation of
Financial Accounting Standards Board ASU No. 2016-02, Leases (Topic 842), to the extent such
adoption would require treating any lease (or similar arrangement conveying the right to use) as a capital
lease where such lease (or similar arrangement) would not have been required to be so treated under
GAAP asin effect on December 31, 2015 and(b) the Borrower shall be entitled to adopt and apply, at its
sole election, changes in GAAP occurring after the Closing Date; provided that any adoption and
application of such changes after the Closing Date shall be irrevocable. All determinations of “fair
market value” (or similar term) or “arm’ s-length” (or similar term) under a Loan Document shall be made
by the Borrower in good faith and if such determination is consistent with a valuation or opinion of an
Independent Financial Advisor, such determination shall be conclusive for all purposes under the Loan
Documents. Unless the context indicates otherwise, any reference to a“fiscal year” shall refer to afiscal
year of the Borrower, and any reference to a “fiscal quarter” shall refer to a fiscal quarter of the
Borrower.

Section 1.04 Rounding. Except as expressly otherwise provided herein, any financial
ratios required to be maintained by the Borrower pursuant to this Agreement (or required to be satisfied
in order for a specific action to be permitted under this Agreement) shall be calculated by dividing the
appropriate component by the other component, carrying the result to one place more than the number of
places by which such ratio is expressed herein and rounding the result up or down to the nearest number
(with arounding-up if there is no nearest number).

Section 1.05  References to Agreements, Laws, Etc. Unless otherwise expressly
provided herein, (a) references to Organization Documents, documents (including the Loan Documents)
and other contractual instruments shall be deemed to include all subsequent amendments, restatements,
amendments and restatements, extensions, supplements, replacements, refinancings and other
modifications thereto, but only to the extent that such amendments, restatements, amendments and
restatements, extensions, supplements, replacements, refinancings, and other modifications are not
prohibited by any Loan Document; (b) references to any Law shall include al statutory and regulatory
provisions consolidating, amending, replacing, supplementing or interpreting such Law and (c)
references to any Person shall include such Person’ s successors and permitted assigns.

Section 1.06  Times of Day. Unless otherwise specified, all references herein to times
of day shall be references to Eastern time (daylight or standard, as applicable).

Section 1.07  Available Amount Transactions. |f more than one action occurs on any
given date the permissibility or the taking of which is determined hereunder by reference to the amount
of the Available Amount immediately prior to the taking of such action, solely asit relates to the amount
of the Available Amount, the permissibility of the taking of each such action shall be determined
independently and in no event may any two or more such actions be treated as occurring simultaneously
(i.e., each transaction must be permitted under the Available Amount as so cal cul ated).




Section 1.08  Pro Forma Calculations. (a) Notwithstanding anything to the contrary
herein, Consolidated EBITDA, LQA Consolidated EBITDA, Consolidated Tangible Assets and any
financial ratios or tests, including the Secured Net Leverage Ratio, shall be calculated in the manner
prescribed by this Section 1.08; provided that notwithstanding anything to the contrary in clauses (b), (¢)
or (d) of this Section 1.08, when calculating (i) the Secured Net Leverage Ratio for purposes of Section
2.05(b)(i), (ii) the Secured Net Leverage Ratio for purposes of determining actual compliance (and not
pro forma compliance, compliance on a Pro Forma Basis or determining compliance giving Pro Forma
Effect to a transaction) with Section 7.10 or (iii) the Secured Net Leverage Ratio for the purposes of
determining the Applicable Rate, the events described in this Section 1.08 that occurred subsequent to
the end of the applicable Test Period shall not be given pro forma effect except that for purposes of
determining the Applicable ECF Prepayment Percentage, at the election of the Borrower but without
duplication to the extent such reduction in Indebtedness that is secured by a Lien on the Collateral has
already been taken into account in calculating the Applicable ECF Prepayment Percentage for the
immediate preceding Excess Cash Flow Period, effects shall be given to all voluntary prepayments and
repurchases of all such Indebtedness secured by a Lien on the Collateral made after the applicable Excess
Cash Flow Period but prior to the date of mandatory prepayment.

(b) For purposes of calculating Consolidated EBITDA, LQA Consolidated
EBITDA, Consolidated Tangible Assets and any financial ratios or tests, including the Secured Net
Leverage Ratio and compliance with covenants determined by reference to Consolidated EBITDA, LQA
Consolidated EBITDA or Consolidated Tangible Assets, Specified Transactions (and the incurrence or
repayment of any Indebtedness in connection therewith, subject to clause (d) of this Section 1.08) that
have been made, in each case, (i) during the applicable Test Period or (ii) subsequent to such Test Period
and prior to or simultaneously with the event for which the calculation of Consolidated EBITDA, LQA
Consolidated EBITDA, Consolidated Tangible Assets or any such ratio is made shall be calculated on a
pro forma basis assuming that all such Specified Transactions (and any increase or decrease in
Consolidated EBITDA, LQA Consolidated EBITDA and Consolidated Tangible Assets and the
component financial definitions used therein attributable to any Specified Transaction) had occurred on
the first day of the applicable Test Period. If since the beginning of any applicable Test Period any
Person that subsequently became a Restricted Subsidiary or was merged, amalgamated or consolidated
with or into Holdings, the Borrower or any of its Restricted Subsidiaries since the beginning of such Test
Period shall have made any Specified Transaction that would have required adjustment pursuant to this
Section 1.08, then the Secured Net Leverage Ratio, Consolidated EBITDA, LQA Consolidated EBITDA
and Consolidated Tangible Assets shall be calculated to give pro forma effect thereto in accordance with
this Section 1.08.

(© Whenever pro forma effect is to be given to a Specified Transaction, the pro
forma calculations shall be made in good faith by a Responsible Officer of the Borrower and may
include, for the avoidance of doubt, the amount of “run rate” cost savings, operating expense reductions,
business optimization, other operating improvements, synergies, integration, transition, facilities opening
and pre-opening which result from or are related to the Transaction and other acquisitions, dispositions,
operating improvements, restructurings, cost savings initiatives and similar initiatives and actions or
events (including, without limitation, inventory optimization programs, software development costs and
costs related to the closure or consolidation of facilities and curtailments, costs related to entry into new
markets or geographic regions, consulting and other professional fees, signing costs, retention or
completion bonuses, relocation and recruitment expenses, severance payments, modifications to or losses
on settlement of pension and post-retirement employee benefit plans, new systems design,
implementation costs and project startup costs), in each case, projected by the Borrower in good faith to
be realized as a result of specified actions taken, committed to be taken or expected to be taken
(calculated on a pro forma basis as though such cost savings, operating expense reductions, business
optimization, other operating improvements, synergies, integration, transition, facilities opening and



pre-opening which result from or are related to the Transaction and other acquisitions, dispositions,
operating improvements, restructurings, cost savings initiatives and similar initiatives, actions or events
and restructuring charges and expenses had been realized on the first day of such period and as if such
cost savings, operating expense reductions, business optimization, other operating improvements,
synergies, integration, transition, facilities opening and pre-opening which result from or are related to
the Transaction and other acquisitions, dispositions, operating improvements, restructurings, cost savings
initiatives and similar initiatives and actions or events were realized during the entirety of such period)
relating to such Specified Transaction, and “run rate” means the full recurring benefit for aperiod that is
associated with any action taken, committed to be taken or expected to be taken (including any savings
expected to result from the elimination of a public target’s compliance costs with public company
requirements), net of the amount of actual benefits realized during such period from such actions;
provided that (A) such amounts are reasonably identifiable and factually supportable (in the good faith
determination of the Borrower), (B) such actions are taken, committed to be taken or expected to be
taken after the date of such Specified Transaction, (C) no amounts shall be added pursuant to this clause
(c) to the extent duplicative of any amounts that are otherwise added back in computing Consolidated
EBITDA or LQA Consolidated EBITDA, whether through a pro forma adjustment or otherwise, with
respect to such period and (D) it is understood and agreed that, subject to compliance with the other
provisions of this Section 1.08(c), amounts to be included in pro forma calculations pursuant to this
Section 1.08(c) may be included in Test Periods in which the Specified Transaction to which such
amounts relate to is no longer being given pro forma effect pursuant to Section 1.08(b).

(d) In the event that the Borrower or any Restricted Subsidiary incurs (including by
assumption or guarantees) or repays (including by repurchase, redemption, retirement, extinguishment,
defeasance, discharge, escrow or similar arrangements) any Indebtedness included in the calculations of
the Secured Net Leverage Ratio (in each case, other than Indebtedness incurred or repaid under any
revolving credit facility in the ordinary course of business for working capital purposes), (i) during the
applicable Test Period or (ii) subsequent to the end of the applicable Test Period and prior to or
simultaneously with the event for which the calculation of any such ratio is made, then the Secured Net
Leverage Ratio shall be calculated giving pro forma effect to such incurrence or repayment of
Indebtedness, to the extent required, as if the same had occurred on the last day of the applicable Test
Period. If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the
interest on such Indebtedness shall be calculated as if the rate in effect on the date such calculation is
being made had been the applicable rate for the entire period (taking into account any Swap Contract
applicable to such Indebtedness). Interest on a Capitalized Lease shall be deemed to accrue at an interest
rate reasonably determined by a Responsible Officer of the Borrower to be the rate of interest implicit in
such Capitalized Lease in accordance with GAAP. Interest on Indebtedness that may optionally be
determined at an interest rate based upon a factor of aprime or similar rate, a-Eureedrreney-RateAdjusted
Term SOFR, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none,
then based upon such optional rate chosen as the Borrower may designate.

(e On and after the date pro forma effect is to be given to a Permitted Acquisition
or other Investment and on which the Borrower or any Restricted Subsidiary isincurring or deemed to be
incurring Indebtedness, which Permitted Acquisition or other Investment has yet to be consummated but
for which a definitive agreement governing such Permitted Acquisition or other Investment has been
executed and remains in effect, such pro forma effect shall be deemed to continue at all times thereafter,
and such Permitted Acquisition or other Investment shall be deemed to have been consummated and all
such Indebtedness incurred or deemed to be incurred in connection with such Permitted Acquisition or
other Investment shall be deemed to be outstanding, for purposes of determining ratio-based conditions
and baskets (including baskets that are determined on the basis of Consolidated EBITDA, LQA
Consolidated EBITDA or Consolidated Tangible Assets) until such Permitted Acquisition or other
Investment is consummated or such definitive agreement is terminated (it being understood that any such



Indebtedness that is actually incurred shall continue to be treated as outstanding (until actually repaid)
for such purposes notwithstanding the termination of such agreement or consummation of such Permitted
Acquisition or other Investment); provided that pro forma effect shall also be given to Consolidated
EBITDA or LQA Consolidated EBITDA in connection with any such Permitted Acquisition or other
Investment as if such Permitted Acquisition or other Investment had occurred on the first day of the
applicable Test Period to the extent the applicable leverage ratio being so calculated would be greater
than the calculation of such leverage ratio without giving such pro forma effect to the calculation of
Consolidated EBITDA or LQA Consolidated EBITDA after giving effect to the preceding provisions of
this clause (€), but in no event shall such pro forma effect of the calculation of Consolidated EBITDA or
LQA Consolidated EBITDA be given effect to the extent it would result in the applicable leverage ratio
being less that the calculation of such leverage ratio without giving pro forma effect to such Permitted
Acquisition or other Investment.

(j)] It is expressly understood and agreed that pro forma adjustments and
calculations need not be prepared in compliance with Regulation S-X.

Section 1.09  Currency Equivalents Generally. (a) For purposes of determining
compliance with Section 7.01, Section 7.02, Section 7.03, Section 7.05, Section 7.06, Section 7.08 and
Section 7.12 with respect to the amount of any Lien, Investment, Indebtedness, Disposition, Restricted
Payment, transaction with an Affiliate or prepayment, redemption, purchase, defeasance or other
satisfaction of Indebtedness (a “subject transaction”) in a currency other than Dollars, (i) the
Dollar-equivalent amount of a subject transaction in a currency other than Dollars shall be calculated
based on the relevant currency exchange rate in effect on the date of such subject transaction and, in the
case of the incurrence of Indebtedness, on the date incurred, in the case of term debt, or first committed,
in the case of revolving credit debt; provided that if such Indebtedness is incurred to extend, replace,
refund, refinance, renew or defease (collectively, a “refinancing”) other Indebtedness denominated in a
currency other than Dollars, and such extension, refunding, replacement, refinancing, renewal or
defeasance would cause the applicable Dollar-denominated restriction to be exceeded if calculated at the
relevant currency exchange rate in effect on the date of such extension, replacement, refunding,
refinancing, renewal or defeasance, such Dollar-denominated restriction shall be deemed not to have
been exceeded so long as the principal amount of such refinancing Indebtedness does not exceed the
principa amount of such Indebtedness being extended, replaced, refunded, refinanced, renewed or
defeased, plus the aggregate amount of unpaid and accrued interest, premium (including tender and call
premiums) thereon, defeasance costs and fees and expenses incurred (including OID, upfront fees and
similar interest), in connection with such extension, replacement, refunding, refinancing, renewal or
defeasance and (ii) for the avoidance of doubt, it is agreed no Default or Event of Default shall be
deemed to have occurred solely as a result of changes in rates of currency exchange occurring after the
time of such subject transaction (so long as such subject transaction, at the time incurred, made, acquired,
committed or entered into (or declared in the case of a Restricted Payment) was permitted hereunder).

(b) For purposes of determining Consolidated Tangible Assets, Consolidated
EBITDA, LQA Consolidated EBITDA, Consolidated Net Income, the Secured Net Leverage Ratio or
any other financial ratio, amounts denominated in a currency other than Dollars will be converted to
Dollars at the currency exchange rates used in preparing the Borrower's financial statements
corresponding to the Test Period with respect to the applicable date of determination and will, in the case
of Indebtedness, reflect the currency trandation effects, determined in accordance with GAAP, of Swap
Contracts permitted hereunder for currency exchange risks with respect to the applicable currency in
effect on the date of determination of the Dollar equivalent of such Indebtedness.

(© Wherever in this Agreement in connection with a borrowing, conversion,
continuation or prepayment of a Eureedrreney-RateSOFR Loan or the issuance, amendment or extension



of aLetter of Credit, an amount, such as a required minimum or multiple amount, is expressed in Dallars,
but such borrowing, Edreecurreney-RateSOFR 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 Administrative Agent or the applicable L/C Issuer, as the case may be.

(d) The Administrative Agent shall (i) determine the Dollar Amount of each
Revolving Credit Loan denominated in an Alternative Currency and L/C Obligation in respect of Letters
of Credit denominated in an Alternative Currency (i) on each applicable Revaluation Date and (iii) (X) on
each such Revaluation Date, promptly notify the Borrower and (y) on a semi-annual basis, promptly
notify the Revolving Credit Lenders, in each case, of each Dollar Amount so determined by it. Each such
determination shall be based on the Exchange Rate as of approximately 11:00 am. (New York time) on
the date two (2) Business Days prior to the applicable Revaluation Date, and shall become effective on,
the applicable Revaluation Date.

Section 1.10  Certifications. All certificates and other statements required to be made
by any director, officer, employee or member of management of a Loan Party pursuant to any Loan
Document are and will be made on behalf of such Loan Party and not in such officer’s, director’s,
employee’s or member of management’ sindividual capacity.

Section 1.11  Payment or Performance. When the payment of any obligation or the
performance of any action, covenant, duty or obligation under any Loan Document is stated to be due or
performance required on a day which is not a Business Day (other than as described in the definition of
“Interest Period” and the proviso in Section 2.12(b)), the date of such payment or performance shall
extend to the immediately succeeding Business Day and such extension of time shall be reflected in
computing interest or fees, as the case may be.

Section 1.12  Letter of Credit Amounts. Unless otherwise specified herein, the
amount of a Letter of Credit at any time shall be deemed to be the stated amount of such Letter of Credit
in effect at such time; provided, however, that with respect to any Letter of Credit that, by its terms or the
terms of any Issuer Document related thereto, provides for one or more 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.

Section 1.13  Limited Condition Transactions.

@ In the case of any incurrence of any Indebtedness or Liens, the making of any
acquisition or other Investments, Restricted Payments, prepayments of Indebtedness, asset sales or other
Dispositions or fundamental changes or the designation of any Restricted Subsidiaries or Unrestricted
Subsidiaries in connection with a Limited Condition Transaction, at the Borrower’s option, the relevant
ratios and baskets shall be determined, and any Default or Event of Default condition and compliance
with representations and warranties shall be tested, as of the date the definitive agreements for such
Limited Condition Transaction are entered into or notice of redemption or offer to purchase or
declaration of dividend is made or, in case of a takeover offer (including a Rule 2.7 offer under the
Takeover Code of the United Kingdom or similar offers), the date on which such offer is announced (the
“LCT Test Date”) and calculated as if the applicable transaction or action and other pro formaeventsin
connection therewith were consummated on such date; provided that if the Borrower has made such an
election (an “LCT Election”), in connection with the calculation of any ratio or basket with respect to
the incurrence of any Indebtedness or Liens or the making of any Permitted Acquisitions or other
Investments, Restricted Payments, prepayments of Indebtedness, asset sales or other Dispositions or



fundamental changes or the designation of any Restricted Subsidiaries or Unrestricted Subsidiaries in
connection with a Limited Condition Transaction, on or following such date and prior to the earlier of the
date on which such transaction is consummated or the definitive agreement for such transaction is
terminated, any such ratio shall be calculated on a Pro Forma Basis assuming such transaction and other
pro forma events in connection therewith (including any incurrence of Indebtedness) have been
consummated.

(b) For the avoidance of doubt, if the Borrower has made an LCT Election and any
of the ratios or baskets for which compliance was determined or tested as of the LCT Test Date are
exceeded as a result of fluctuations in any such ratio or basket (including due to fluctuations of the
Company of any Limited Condition Transaction) at or prior to the consummation of the relevant
transaction or action, such baskets or ratios will not be deemed to have been exceeded as a result of such
fluctuations. If the Borrower has made an LCT Election for any Limited Condition Transaction, thenin
connection with any subsequent calculation of any ratio or basket on or following the relevant LCT Test
Date and prior to the earlier of (i) the date on which such Limited Condition Transaction is consummated
or (ii) the date that the definitive documentation, or notice therefor, or the declaration thereof, is
terminated, expires or passes, as applicable, without the consummation of such Limited Condition
Transaction, any such ratio or basket shall be calculated on a pro forma basis assuming such Limited
Condition Transaction and other transactions in connection therewith (including any incurrence of debt
and the use of proceeds thereof) had been consummated. For the further avoidance of doubt, in the
absence of an LCT Election, unless specifically stated in this Agreement to be otherwise, all
determinations of compliance with (x) Consolidated Tangible Assets, Consolidated EBITDA, LQA
Consolidated EBITDA, any Secured Net Leverage Ratio or any other ratio test or financial calculation,
(y) any representations and warranties or any requirement regarding the absence of Defaults or Events of
Default or (z) any availability tests under baskets shall be made as of the applicable date of incurrence of
Indebtedness, making of payment or consummation of acquisitions, as applicable.

Section 1.14  Divisions. For al purposes under the Loan Documents, in connection
with any division or plan of division under Delaware law (or any comparable event under a different
jurisdiction’slaws): (a) if any asset, right, obligation or liability of any Person becomes the asset, right,
obligation or liability of adifferent Person, then it shall be deemed to have been transferred from the
original Person to the subsequent Person, and (b) if any new Person comes into existence, such new
Person shall be deemed to have been organized and acquired on the first date of its existence by the
holders of its Equity Interests at such time (including for purposes of Section 6.12(a)).

Section 1.15 Additional Alternative Currencies. (@) The Borrower may from time to
time request that Eurecdrreney-Rate-Loans be made and/or Letters of Credit be issued in a currency other
than those specifically listed in the definition of “ Alternative Currency”; provided, that such requested
currency isalawful currency (other than Dollars) that is readily available and freely transferable and
convertible into Dollars. In the case of any such request with respect to the making of Eureeurreney-Rate
Loans, such request shall be subject to the approval of the Administrative Agent and each of the Revolving
Credit Lenders; and in the case of any such request with respect to the issuance of Letters of Credit, such
reguest shall be subject to the approval of the Administrative Agent and the applicable L/C Issuer.

(b) Any such request shall be made to the Administrative Agent not later than
11:00 am. (New York City time), five (5) Business Days prior to the date of the desired Credit Extension
(or such other time or date as may be reasonably agreed by the Administrative Agent and, in the case of
any such request pertaining to Letters of Credit, the applicable L/C Issuer, in its or their reasonable
discretion). In the case of any such request pertaining to Eurecdrrenrey-Rate-Loans, the Administrative
Agent shall promptly notify each Revolving Credit Lender thereof; and in the case of any such request
pertaining to Letters of Credit, the Administrative Agent shall promptly notify the L/C Issuers thereof.



Each Revolving Credit Lender (in the case of any such request pertaining to Edrecdrrerey-Rate-L oans) or
the L/C Issuers (in the case of a request pertaining to Letters of Credit) shall notify the Administrative
Agent, not later than 11:00 am. (New York City time), two (2) Business Days after receipt of such
request whether it consents, in its reasonabl e discretion, to the making of Edreearreney-Rate-Loans or the
issuance of Letters of Credit, as the case may be, in such requested currency.

(© Any failure by a Revolving Credit Lender or an L/C Issuer, as the case may be,
to respond to such request within the time period specified in the preceding sentence shall be deemed to
be a refusal by such Revolving Credit Lender or applicable L/C Issuer, as the case may be, to permit
Eureeurreney-Rate-Loans to be made or Letters of Credit to be issued in such requested currency. If the
Administrative Agent and all the Revolving Credit Lenders consent to making Eureeurreney-Rate-L oans
in such requested currency, the 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
borrowing of Eureedrreney-Rate-Loans; and if the Administrative Agent and the L/C Issuers consent to
the issuance of Letters of Credit in such requested currency, the Administrative Agent shall so notify the
Borrower and such currency shall thereupon be deemed for al purposes to be an Alternative Currency
hereunder for purposes of any Letter of Credit issuances. If the Administrative Agent shall fail to obtain
consent to any request for an additional currency under this Section 1.15, the Administrative Agent shall
promptly so notify the Borrower.

ARTICLE Il

The Commitments and Borrowings

Section 2.01 The Loans. (@) The Term Borrowings. Subject to the terms and
conditions set forth herein, each Term Lender with an Initial Term Commitment severally agrees to make
to the Borrower a single loan denominated in Dollars equal to such Lender’s Initial Term Commitment
on the Closing Date (each such term loan, an “ Initial Term Loan” and, collectively, the “ Initial Term
Loans”).

Amounts borrowed under this Section 2.01(a) or under Amendment No. 1 and repaid or
prepaid may not be reborrowed. tritial-Term B-1 Loans and Term B-2 L oans may be Base Rate Loans or

Eureedrreney-RateSOFR Loans, as further provided herein.

(b) The Revolving Credit Borrowings. Subject to the terms and conditions set forth
herein, each Revolving Credit Lender severally agrees to make loans denominated in Dallars or, to the
extent applicable, any Alternative Currency to the Borrower from time to time, on any Business Day
prior to the Maturity Date with respect to the Revolving Credit Facility in an aggregate Dollar Amount
not to exceed at any time outstanding the amount of such Revolving Credit Lender’s Revolving Credit
Commitment as then in effect; provided that after giving effect to any Revolving Credit Borrowing, the
aggregate Outstanding Amount of the Revolving Credit Loans of any Revolving Credit Lender, plus such
Revolving Credit Lender’s Pro Rata Share or other applicable share provided for under this Agreement of
the Outstanding Amount of all L/C Obligations, plus such Revolving Credit Lender’'s Pro Rata Share or
other applicable share provided for under this Agreement of the Outstanding Amount of all Swing Line
Loans (other than the Swing Line Lender in its capacity as such), shall not exceed such Revolving Credit
Lender’s Revolving Credit Commitment as then in effect. Revolving Credit Loans may be Base Rate
Loans or Eureedrrency-RateSOFR Loans, as further provided herein. All Revolving Credit Loans will be
made by the Revolving Credit Lenders in accordance with their Revolving Credit Percentages. Within
the foregoing limits and subject to the terms and conditions set forth herein, the Borrower may borrow,
prepay and reborrow Revolving Credit Loans.




Section 2.02  Borrowings, Conversions and Continuations of Loans. () Each Term
Borrowing, each Revolving Credit Borrowing, each conversion of Loans of a given Class from one Type
to the other, and each continuation of Edreeurrenrey-RateSOFR Loans shall be made upon the Borrower’s
irrevocable notice to the Administrative Agent (provided that, subject to Section 3.05, the notice in
respect of the initial Borrowings on the Closing Date, or in connection with any Permitted Acquisition or
other acquisition permitted under this Agreement, or in connection with any Borrowing or Extension, as
applicable, under an Incremental Amendment, Refinancing Amendment, amendment in respect of
Replacement Term Loans or Extension Amendment, may be conditioned on, with respect to the funding
of the initial Borrowing under this Agreement, the closing of the Transaction or, with respect to any
future Borrowing under this Agreement, such Permitted Acquisition or other acquisition or any such
Borrowing or Extension under an Incremental Amendment, Refinancing Amendment, amendment in
respect of Replacement Term Loans or Extension Amendment, as applicable), which may be given by
telephone. Each such notice must be received by the Administrative Agent not later than 1:00 p.m. (New
York City time) (i) three (3) Business Days prior to the requested date of any Borrowing or continuation
of Eureeurreney—RateSOFR Loans or any conversion of Base Rate Loans to Eureedrreney—RateSOFR
Loans (or such shorter period as may be agreed by the Administrative Agent in its reasonabl e discretion)
and (ii) on the requested date of any Borrowing of Base Rate Loans or conversion of any Eureetrreney
RateSOFR Loans to Base Rate Loans; provided that any notice for any Borrowing to be made on the
Closing Date may be given on the Closing Date. Not later than 1:00 p.m., three (3) Business Days before
the requested date of such Borrowing, conversion or continuation, the Administrative Agent shall notify
the Borrower (which notice may be by telephone) whether or not the requested Interest Period has been
consented to by all such Appropriate Lenders. Each telephonic notice by the Borrower pursuant to this
Section 2.02(a) must be confirmed promptly by delivery to the Administrative Agent of a written Loan
Notice, appropriately completed and signed by a Responsible Officer of the Borrower. Except as
provided in Sections 2.14 and 2.15, each Borrowing of, conversion to or continuation of Edreeurreney
RateSOFR Loans shall be in a principal amount of $1,000,000 or a whole multiple of $100,000 in excess
thereof in the case of Term Loans or Revolving Credit Loans. Except as provided in Sections 2.03(c),
2.04(c), 2.14 and 2.15, each Borrowing of or conversion to Base Rate Loans shall be in a principal
amount of $500,000 or a whole multiple of $100,000 in excess thereof. Each Loan Notice (whether
telephonic or written) shall specify (i) the Class of the Borrowing requested and whether the Borrower is
requesting the making of new Loans of the respective Class, a conversion of Term Loans or Revolving
Credit Loans (of agiven Class) from one Type to the other, or a continuation of Edreedrreney-RateSOFR
Loans, (ii) the requested date of the Borrowing, conversion or continuation, as the case may be (which
shall be aBusiness Day), (iii) the principal amount of Loans to be borrowed, converted or continued, (iv)
the Type of Loans to be borrowed or to which existing Term Loans or Revolving Credit Loans are to be
converted, (v) if applicable, the duration of the Interest Period with respect thereto and (vi) if not in
Doallars, the currency of such Loan. If the Borrower fails to specify a Type of Loan in a Loan Notice or
fails to give a timely notice requesting a conversion or continuation, then the applicable Term Loans or
Revolving Credit Loans shall be made as, or converted to, Base Rate Loans (unless the Loan being
continued is a Eureeurreney—RateSOFR Loan, in which case it shall be continued as a Eureeurreney
RateSOFR Loan with an Interest Period of one (1) month). Any such automatic conversion to Base Rate
Loans or continuation pursuant to the immediately preceding sentence shall be effective as of the last day
of the Interest Period then in effect with respect to the applicable Edreeurreney-RateSOFR Loans. If the
Borrower requests a Borrowing of, conversion to, or continuation of Eureeurreney-RateSOFR Loans in
any such Loan Notice, but fails to specify an Interest Period, it will be deemed to have specified an
Interest Period of one (1) month.

(b) Following receipt of a Loan Notice, the Administrative Agent shall promptly
notify each Lender under the applicable Class of the amount of its Pro Rata Share of such Class of Loans,
and if no timely notice of a conversion or continuation is provided by the Borrower, the Administrative
Agent shall notify each such Lender of the details of any automatic conversion to Base Rate Loans or



continuation of Loans described in Section 2.02(a). In the case of each Borrowing, each Appropriate
Lender shall make the amount of its Loan available to the Administrative Agent in Same Day Funds at
the Administrative Agent’s Office not later than 1:00 p.m. (New York City time), in each case on the
Business Day specified in the applicable Loan Notice. Upon satisfaction of the applicable conditions set
forth in Section 4.02 (or, if such Borrowing is the initial Credit Extension, Section 4.01), the
Administrative Agent shall make all funds so received available to the Borrower in like funds as received
by the Administrative Agent either by (i) crediting the account of the Borrower on the books of the
Administrative Agent with the amount of such funds or (ii) wire transfer of such funds, in each case in
accordance with instructions provided to (and reasonably acceptable to) the Administrative Agent by the
Borrower.

(© Except as otherwise provided herein, a Eureeurrency-RateSOFR Loan or may be
continued or converted only on the last day of an Interest Period for such Edreedrrenrey-RateSOFR Loan
unless the Borrower pays the amount due, if any, under Section 3.05 in connection therewith. Upon the
occurrence and during the continuation of an Event of Default, the Required Lenders may require that no
Loans may be converted to or continued as Edrecarrency-RateSOFR Loans.

(d) The Administrative Agent shall promptly notify the Borrower and the Lenders of
the interest rate applicable to any Interest Period for Edreeurreney-RateSOFR L oans upon determination
of such interest rate. The determination of the—Eureeurreney—RateAdjusted Term SOFR by the
Administrative Agent shall be conclusive in the absence of manifest error. At any time when Base Rate
Loans are outstanding, the Administrative Agent shall notify the Borrower and the Lenders of any change
in the Administrative Agent’s “prime rate” used in determining the Base Rate promptly following the
public announcement of such change.

(e) After giving effect to all Term Borrowings, all Revolving Credit Borrowings, al
conversions of Term Loans or Revolving Credit Loans of a given Class from one Type to the other, and
all continuations of Term Loans or Revolving Credit Loans of agiven Class as the same Type, there shall
not be more than ten (10) Interest Periods in effect unless otherwise agreed between the Borrower and
the Administrative Agent; provided that after the establishment of any new Class of Loans pursuant to an
Incremental Amendment, a Refinancing Amendment, an Extension Amendment or an amendment to this
Agreement in respect of Replacement Term Loans, the number of Interest Periods otherwise permitted by
this Section 2.02(e) shall increase by three (3) Interest Periods for each applicable Class so established.

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

(9 Unless the Administrative Agent shall have received notice from a Lender prior
to the date of any Borrowing that such Lender will not make available to the Administrative Agent such
Lender’s Pro Rata Share of such Borrowing, the Administrative Agent may assume that such Lender has
made such Pro Rata Share available to the Administrative Agent on the date of such Borrowing in
accordance with clause (b) above, and the Administrative Agent may, in reliance upon such assumption,
make available to the Borrower on such date a corresponding amount. |If the Administrative Agent shall
have so made funds available, then, to the extent that such Lender shall not have made such portion
available to the Administrative Agent, each of such Lender and the Borrower severally agreesto repay to
the Administrative Agent forthwith on demand such corresponding amount together with interest
thereon, for each day from the date such amount is made available to the Borrower until the date such
amount is repaid to the Administrative Agent at (i) in the case of the Borrower, the interest rate
applicable at the time to the Loans comprising such Borrowing and (ii) in the case of such Lender, the



Federal Funds Rate plus any administrative, processing, or similar fees customarily charged by the
Administrative Agent in accordance with the foregoing. A certificate of the Administrative Agent
submitted to any Lender with respect to any amounts owing under this Section 2.02(g) shall be
conclusive in the absence of manifest error. If the Borrower and such Lender shall pay such interest to
the Administrative Agent for the same or an overlapping period, the Administrative Agent shall promptly
remit to the Borrower the amount of such interest paid by the Borrower for such period. If such Lender
pays its share of the applicable Borrowing to the Administrative Agent, then the amount so paid shall
constitute such Lender’'s Loan included in such Borrowing. Any payment by the Borrower shall be
without prejudice to any claim the Borrower may have against a Lender that shall have failed to make
such payment to the Administrative Agent.

Section 2.03  Letters of Credit.

@ The Letter of Credit Commitment. (i) Subject to the terms and conditions set
forth herein, (A) each L/C Issuer agrees, in reliance upon the agreements of the other Revolving Credit
Lenders set forth in this Section 2.03, (x) from time to time on any Business Day during the period from
the Closing Date until the Letter of Credit Facility Expiration Date, to issue Letters of Credit
denominated in Dollars or an Alternative Currency (which, in the case of a commercial Letter of Credit,
shall be issued on sight basis only) for the account of the Borrower (provided that any Letter of Credit
may be for the account of Holdings or any Subsidiary, so long as the Borrower is the applicant with
respect thereto) and to amend or extend Letters of Credit previously issued by it, in accordance with
Section 2.03(b), in an amount not to exceed its respective Letter of Credit Commitment (unless otherwise
agreed by such L/C Issuer) outstanding at any time and (y) to honor drafts under the Letters of Credit and
(B) the Revolving Credit Lenders severally agree to participate in Letters of Credit issued pursuant to this
Section 2.03; provided that L/C Issuers shall not be obligated to make any L/C Credit Extensions with
respect to any Letter of Credit (and the Revolving Credit Lenders shall not be obligated to participate in
the applicable L/C Credit Extension (in the case of clause (y), following the Maturity Date of the
Revolving Credit Commitments)) if as of the date of the applicable L/C Credit Extension (w) the
Revolving Credit Exposure of any Lender would exceed such Lender’s Revolving Credit Commitments,
(x) the Outstanding Amount of all L/C Obligations would exceed the Letter of Credit Sublimit or (y) the
Letter of Credit giving rise to such L/C Credit Extension has a stated expiry date after the Maturity Date
of the Revolving Credit Commitments. Within the foregoing limits, and subject to the terms and
conditions hereof, the Borrower’'s ability to obtain Letters of Credit shall be fully revolving, and
accordingly the Borrower may, during the foregoing period, obtain Letters of Credit to replace Letters of
Credit that have expired or that have been drawn upon and reimbursed. Each Appropriate Lender’s risk
participation in each outstanding Letter of Credit shall be automatically adjusted on each Maturity Date
for any of the Revolving Credit Facilities as, and to the extent, provided in Section 2.06(e).

(i) Each letter of credit listed on Schedule 2.03 (each, an “EXxisting Letter
of Credit"), shall constitute a “Letter of Credit” for all purposes of this Agreement and shall be
deemed issued hereunder on the Closing Date by the applicable L/C Issuer listed on such Schedule.
Each Existing Letter of Credit shall be deemed to have been issued for the account of the Borrower.

(ii)  AnL/C Issuer shall be under no obligation to issue any Letter of Credit

()] any order, judgment or decree of any Governmental Authority or
arbitrator shall by its terms purport to enjoin or restrain such L/C Issuer from issuing such L etter
of Credit, or any Law applicable to such L/C Issuer or any directive (whether or not having the
force of law) from any Governmental Authority with jurisdiction over such L/C Issuer shall
prohibit, or direct that such L/C Issuer refrain from, the issuance of letters of credit generally or



such Letter of Credit in particular or shall impose upon such L/C Issuer with respect to such
Letter of Credit any restriction, reserve or capital requirement (for which such L/C Issuer is not
otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon such
L/C Issuer any unreimbursed loss, cost or expense which was not applicable on the Closing Date
(for which such L/C Issuer is not otherwise compensated hereunder) and which, in each case,
such L/C Issuer in good faith deems material to it;

(2 subject to Section 2.03(b)(iii), the expiry date of such requested
Letter of Credit would occur more than twelve months after the date of issuance (or, in the case
of any Auto-Renewal Letter of Credit or any other Letter of Credit that has been extended in
accordance with this Section 2.03, the last renewal thereof) unless the relevant L/C Issuer has
approved such expiry date;

3 the expiry date of such requested Letter of Credit would occur
within five (5) Business Days prior to the Letter of Credit Facility Expiration Date, unless (1) all
the Revolving Credit Lenders and the applicable L/C Issuer have approved such expiry date or
(2) the Outstanding Amount of L/C Obligations in respect of such requested Letter of Credit has
been Cash Collateralized on or before the date such requested Letter of Credit isissued and such
requested Letter of Credit has an expiry date no later than twelve months after the Letter of
Credit Facility Expiration Date;

(4) the issuance of such Letter of Credit would violate any Laws
binding upon such L/C Issuer;

5) such Letter of Creditisin aninitial amount less than $50,000, in
the case of acommercial Letter of Credit, or $50,000 in the case of a standby Letter of Credit (or,
in each case, (i) such lesser amount as is acceptable to the applicable L/C Issuer in its reasonable
discretion or (ii) $500 if such Letter of Credit is being issued pursuant to a request or
reguirement of any Governmental Authority);

(6) any Revolving Credit Lender is a Defaulting Lender at such
time, unless such L/C Issuer has entered into arrangements reasonably satisfactory to it and the
Borrower or such Revolving Credit Lender to eliminate such L/C Issuer’ s actual risk with respect
to the participation in Letters of Credit by such Defaulting Lender, including reallocation of the
Defaulting Lender’s Revolving Credit Percentage of the outstanding L/C Obligations pursuant to
Section 2.19 or by Cash Collateralizing such Defaulting Lender’ s Revolving Credit Percentage or
other applicable share provided for under this Agreement of the L/C Obligations; or

@) the issuance of such Letter of Credit would violate the internal
policies and procedures of the relevant L/C Issuer (x) existing on the Closing Date and that have
been disclosed in writing to the Borrower not less than five (5) Business Days prior to the
Closing Date and/or (y) to the extent not objected to in writing by the Borrower after receipt of
written notice thereof, established after the Closing Date and that have been disclosed in writing
to the Borrower not less than five (5) Business Days prior to the implementation or adoption
thereof.

(@iv) An L/C Issuer shall be under no obligation to amend or extend any
Letter of Credit if (A) such L/C Issuer would have no obligation at such time to issue such Letter of
Credit in its amended or extended form under the terms hereof, or (B) the beneficiary of such Letter
of Credit does not accept the proposed amendment or extension to such Letter of Credit.



(b) Procedures for Issuance and Amendment of Letters of Credit; Auto-Renewal

Letters of Credit. (i) Each Letter of Credit shall be issued (other than the initial deemed issuance of the
Existing Letters of Credit on the Closing Date), extended or amended, as the case may be, upon the
request of the Borrower delivered to an L/C Issuer (with a copy to the Administrative Agent) in the form
of a Letter of Credit Application, appropriately completed and signed by a Responsible Officer of the
Borrower. Such Letter of Credit Application may be sent by facsimile, by United States mail, by
overnight courier, by electronic transmission using the system provided by the relevant L/C Issuer, by
personal delivery or by any other means acceptable to the relevant L/C Issuer. Such Letter of Credit
Application must be received by the relevant L/C Issuer and the Administrative Agent not later than
11:00 am. (New York City time) at least two (2) Business Days prior to the proposed issuance date or
date of amendment or extension, as the case may be; or, in each case, such later date and time as the
relevant L/C Issuer may agreein aparticular instance in its reasonable discretion. In the case of arequest
for an initial issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and
detail reasonably satisfactory to the relevant L/C Issuer: (a) the proposed issuance date of the requested
Letter of Credit (which shall be a Business Day); (b) the amount thereof; (C) the expiry date thereof; (d)
the name and address of the beneficiary thereof; () the documents to be presented by such beneficiary in
case of any drawing thereunder; (f) the full text of any certificate to be presented by such beneficiary in
case of any drawing thereunder; (g) the purpose and nature of the requested Letter of Credit; (h) if not in
Dallars, the currency of such Letter of Credit; and (i) such other matters as the relevant L/C Issuer may
reasonably require. In the case of arequest for an amendment or extension of any outstanding Letter of
Credit, such Letter of Credit Application shall specify in form and detail reasonably satisfactory to the
relevant L/C Issuer (1) the Letter of Credit to be amended or extended; (2) the proposed date of
amendment or extension thereof (which shall be a Business Day); (3) the nature of the proposed
amendment or the length of extension and (4) such other matters as the relevant L/C Issuer may
reasonably require. Additionaly, the Borrower shal furnish to the relevant L/C Issuer and the
Administrative Agent such other documents and information pertaining to such requested L etter of Credit
issuance or amendment, including any Issuer Documents, as the relevant L/C Issuer or the Administrative
Agent may reasonably require.

(i) Promptly after receipt of any Letter of Credit Application, the relevant
L/C Issuer will confirm with the Administrative Agent (by telephone or in writing) that the
Administrative Agent has received a copy of such Letter of Credit Application from the Borrower
and, if not, such L/C Issuer will provide the Administrative Agent with a copy thereof. Unless the
relevant L/C Issuer has received written notice from the Required Revolving Credit Lenders, the
Administrative Agent or any Loan Party, at least one (1) Business Day prior to the requested date of
issuance, amendment or extension of the applicable Letter of Credit, that one or more applicable
conditions contained in Article IV shall not then be satisfied, then, subject to the terms and
conditions hereof, such L/C Issuer shal, on the requested date, issue a Letter of Credit for the
account of the Borrower or the relevant Restricted Subsidiary or enter into the applicable amendment
or extension, as the case may be. Immediately upon the issuance of each Letter of Credit, each
Revolving Credit Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to,
purchase from the relevant L/C Issuer arisk participation in such Letter of Credit in an amount equal
to the product of such Revolving Credit Lender’s Revolving Credit Percentage or other applicable
share provided for under this Agreement multiplied by the amount of such Letter of Credit.

(iii) If the Borrower so requests in any applicable Letter of Credit
Application, the relevant L/C Issuer may, in its reasonable discretion, agree to issue a Letter of Credit
that has automatic renewal provisions (each, an “ Auto-Renewal Letter of Credit"); provided that
any such Auto-Renewal Letter of Credit must permit the relevant L/C Issuer to prevent any such
renewal at least once in each twelve (12) month period (commencing with the date of issuance of
such Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day (the



“Nonrenewal Notice Date”) in each such twelve (12) month period to be agreed upon at the time
such Letter of Credit isissued. Unless otherwise directed by the relevant L/C Issuer, the Borrower
shall not be required to make a specific request to the relevant L/C Issuer for any such renewal.
Once an Auto-Renewal Letter of Credit has been issued, the applicable Lenders shall be deemed to
have authorized (but may not require) the relevant L/C Issuer to permit the renewal of such Letter of
Credit at any time prior to an expiry date that is, unless the Outstanding Amount of L/C Obligations
in respect of such requested Letter of Credit has been Cash Collateralized, not later than the
applicable Letter of Credit Facility Expiration Date; provided that the relevant L/C Issuer shall not
permit any such renewal if (A) the relevant L/C Issuer has determined that it would not be permitted,
or would have no obligation at such time to issue such Letter of Credit in its renewed form under the
terms hereof (by reason of the provisions of Section 2.03(a)(ii) or (iii) or otherwise), or (B) it has
received notice (which may be by telephone or in writing) on or before the day that is seven (7)
Business Days before the Nonrenewal Notice Date from the Administrative Agent, the Required
Revolving Credit Lenders or the Borrower that one or more of the applicable conditions specified in
Section 4.02 is not then satisfied.

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

(© Drawings and Reimbursements; Funding of Participations. (i) Upon receipt
from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of Credit, the
relevant L/C Issuer shall promptly notify the Borrower and the Administrative Agent thereof. Not later
than 2:00 p.m. (New York City time) on the date that is (1) one Business Day after the Borrower’s
receipt of such notice (or, if the Borrower has not received notice of such payment by 12:00 noon (New
York City time) on such date, the date that is (2) two Business Days after the Borrower’ s receipt of such
notice from the applicable L/C Issuer) of any payment made by an L/C Issuer under a Letter of Credit
(each such date of payment under a Letter of Credit, an “Honor Date”), the Borrower shall reimburse
such L/C Issuer in Dallars, in each case, through the Administrative Agent in an amount equal to the
amount of such drawing, with interest on the amount so paid or disbursed by such L/C Issuer at the rate
applicable to Base Rate Revolving Credit Loans, to the extent not reimbursed on the date of such
payment or disbursement. If the Borrower fails to so reimburse such L/C Issuer by such time, the
Administrative Agent shall promptly notify each Appropriate Lender of the Honor Date, the amount of
the unreimbursed drawing (the “Unreimbursed Amount”), and the amount of such Appropriate
Lender's Revolving Credit Percentage thereof or other applicable share provided for under this
Agreement. In such event, the Borrower shall be deemed to have requested a Revolving Credit
Borrowing of Base Rate Loans, in each case to be disbursed on the Honor Date in an amount equal to the
Unreimbursed Amount, without regard to the minimum and multiples specified in Section 2.02 for the
principal amount of Base Rate Loans but subject to the amount of the unutilized portion of the Revolving
Credit Commitments of the Appropriate Lenders and subject to the conditions set forth in Section 4.02
(other than the delivery of a Loan Notice). Any notice given by an L/C Issuer or the Administrative
Agent pursuant to this Section 2.03(c)(i) may be given by telephone if promptly confirmed in writing;
provided that the lack of such an immediate confirmation shall not affect the conclusiveness or binding
effect of such notice.

(i) Each Appropriate Lender (including any such Revolving Credit Lender
acting as an L/C Issuer) shall upon any notice pursuant to Section 2.03(c)(i) make funds available to
the Administrative Agent (and the Administrative Agent may apply Cash Collateral provided for this
purpose) for the account of the relevant L/C Issuer in Dollars at the Administrative Agent’s Office
for payments in an amount equal to its Revolving Credit Percentage or other applicable share




provided for under this Agreement of any Unreimbursed Amount not later than 1:00 p.m. (New Y ork
City time) on the Business Day specified in such notice by the Administrative Agent, whereupon,
subject to the provisions of Section 2.03(c)(iii), each Appropriate Lender that so makes funds
available shall be deemed to have made a Revolving Credit Loan in the form of a Base Rate Loan to
the Borrower in such amount. The Administrative Agent shall remit the funds so received to the
relevant L/C Issuer.

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

(iv) Until each Appropriate Lender funds its Revolving Credit Loan or L/C
Advance pursuant to this Section 2.03(c) to reimburse the relevant L/C Issuer for any amount drawn
under any Letter of Credit, interest in respect of such Lender’s Revolving Credit Percentage (or other
applicable share provided for under this Agreement) of such amount shall be solély for the account of
therelevant L/C Issuer.

(v) Each Revolving Credit Lender’s obligation to make Revolving Credit
Loans or L/C Advances to reimburse an L/C Issuer for amounts drawn under Letters of Credit, as
contemplated by this Section 2.03(c), shall be absolute and unconditional and shall not be affected by
any circumstance, including (A) any setoff, counterclaim, recoupment, defense or other right which
such Lender may have against the relevant L/C Issuer, the Borrower or any other Person for any
reason whatsoever, (B) the occurrence or continuance of a Default, (C) any reduction or termination
of the Revolving Credit Commitments of any other Revolving Credit Lender or (D) any other
occurrence, event or condition, whether or not similar to any of the foregoing; provided that each
Revolving Credit Lender’s obligation to make Revolving Credit Loans pursuant to this Section
2.03(c) is subject to the conditions set forth in Section 4.02 (other than delivery by the Borrower of a
Loan Notice). No making of an L/C Advance shall relieve or otherwise impair the obligation of the
Borrower to reimburse the relevant L/C Issuer for the amount of any payment made by such L/C
Issuer under any Letter of Credit, together with interest as provided herein.

(vi) If any Revolving Credit Lender fails to make available to the
Administrative Agent for the account of the relevant L/C Issuer any amount required to be paid by
such Lender pursuant to the foregoing provisions of this Section 2.03(c) by the time specified in
Section 2.03(c)(ii), then, without limiting the other provisions of this Agreement, such L/C Issuer
shall be entitled to recover from such Lender (acting through the Administrative Agent), on demand,
such amount with interest thereon for the period from the date such payment is required to the date
on which such payment is immediately available to such L/C Issuer at arate per annum equal to the
greater of the Federal Funds Rate and arate reasonably determined by such L/C Issuer in accordance
with banking industry rules on interbank compensation, plus any reasonable administrative,
processing or similar fees customarily charged by such L/C Issuer in connection with the foregoing.
If such Lender pays such amount (with interest and fees as aforesaid), the amount so paid shall
constitute such Lender’ s Revolving Credit Loan included in the relevant Revolving Credit Borrowing
or L/C Advance in respect of the relevant L/C Borrowing, as the case may be. A certificate of the




relevant L/C Issuer submitted to any Revolving Credit Lender (through the Administrative Agent)
with respect to any amounts owing under this Section 2.03(c)(vi) shall be conclusive absent manifest
error.

(d) Repayment of Participations. (i) If, at any time after an L/C Issuer has made a
payment under any Letter of Credit and has received from any Revolving Credit Lender such Lender’s
L/C Advance in respect of such payment in accordance with Section 2.03(c), the Administrative Agent
receives for the account of such L/C Issuer any payment in respect of the related Unreimbursed Amount
or interest thereon (whether directly from the Borrower or otherwise, including proceeds of Cash
Collateral applied thereto by the Administrative Agent), the Administrative Agent will distribute to such
Lender its Pro Rata Share or other applicable share provided for under this Agreement thereof
(appropriately adjusted, in the case of interest payments, to reflect the period of time during which such
Lender’'s L/C Advance was outstanding and any differential in the interest payable to such Lender
attributable to the Applicable Rate for such Lender’'s L/C Advance as an Extending Revolving Credit
Lender or a non-Extending Revolving Credit Lender, as applicable) in the same funds as those received
by the Administrative Agent.

(i) If any payment received by the Administrative Agent for the account of
an L/C Issuer pursuant to Section 2.03(c)(i) is required to be returned under any of the circumstances
described in Section 10.06 (including pursuant to any settlement entered into by such L/C Issuer in
its discretion), each Appropriate Lender shall pay to the Administrative Agent for the account of such
L/C Issuer its Pro Rata Share or other applicable share provided for under this Agreement thereof on
demand of the Administrative Agent, plus interest thereon from the date of such demand to the date
such amount is returned by such Lender, at a rate per annum egual to the Federal Funds Rate from
time to time in effect. The obligations of the Lenders under this clause shall survive the payment in
full of the Obligations and the termination of this Agreement.

(e Obligations Absolute. The obligation of the Borrower to reimburse the relevant
L/C Issuer for each drawing under each Letter of Credit issued by it and to repay each L/C Borrowing
shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms of
this Agreement under al circumstances, including the following:

() any lack of validity or enforceability of such Letter of Credit, this
Agreement, or any other agreement or instrument relating thereto;

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

(iii)  any draft, demand, certificate or other document presented under such
Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any
statement therein being untrue or inaccurate in any respect; or any 1oss or delay in the transmission or
otherwise of any document required in order to make a drawing under such Letter of Credit;

(iv)  waiver by any L/C Issuer of any requirement that exists for an L/C
Issuer’s protection and not the protection of the Borrower or any waiver by any L/C Issuer which
does not in fact materially prejudice the Borrower;



(V) honor of a demand for payment presented electronically even if such
Letter of Credit requires that demand be in the form of a draft;

(vi) any payment made by any L/C Issuer in respect of an otherwise
complying item presented after the date specified as the expiration date of, or the date by which
documents must be received under, such Letter of Credit if presentation after such date is authorized
by the Uniform Commercial Code, the ISP or the UCP, as applicable;

(vii)  any payment by the relevant L/C Issuer under such Letter of Credit
against presentation of a draft or certificate that does not strictly comply with the terms of such Letter
of Credit; or any payment made by the relevant L/C Issuer under such Letter of Credit to any Person
purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors,
liquidator, receiver or other representative of or successor to any beneficiary or any transferee of
such Letter of Credit, including any arising in connection with any proceeding under any Debtor
Relief Law;

(viii)  any adverse change in the relevant exchange rates or in the availability
of the relevant Alternative Currency to the Borrower or any Subsidiary thereof or in the relevant
currency markets generally; or

(ix) any other circumstance or happening whatsoever, whether or not similar
to any of the foregoing, including any other circumstance that might otherwise constitute a defense
availableto, or adischarge of, any Loan Party;

The Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto
that isdelivered to it and, in the event of any claim of noncompliance with the Borrower’ s instructions or
other irregularity, the Borrower will promptly thereafter notify the relevant L/C Issuer.

()] Role of L/C Issuers. Each Lender and the Borrower agree that, in paying any
drawing under a Letter of Credit, the relevant L/C Issuer shall not have any responsibility to obtain any
document (other than any sight draft, demand, certificate or other document expressly required by the
Letter of Credit) or to ascertain or inquire as to the validity or accuracy of any such document or the
authority of the Person executing or delivering any such document. None of the L/C Issuers, any
Agent-Related Person nor any of the respective correspondents, participants or assignees of any L/C
Issuer shall be liable to any Lender for (i) any action taken or omitted in connection herewith at the
request or with the approval of the Lenders or the Required Lenders, as applicable; (ii) any action taken
or omitted in the absence of gross negligence, bad faith or willful misconduct or material breach under
the Loan Documents (as determined by a court of competent jurisdiction by final and nonappealable
judgment); or (iii) the absence of due execution, effectiveness, validity or enforceability of any document
or instrument related to any Letter of Credit or Issuer Document. The Borrower hereby assumes al risks
of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit;
provided that this assumption is not intended to, and shall not, preclude the Borrower’s pursuing such
rights and remedies as it may have against the beneficiary or transferee at law or under any other
agreement. None of the L/C Issuers, any Agent-Related Person, nor any of the respective
correspondents, participants or assignees of any L/C Issuer, shall be liable or responsible for any of the
matters described in clauses (i) through (ix) of Section 2.03(e); provided that anything in such clauses to
the contrary notwithstanding, the Borrower may have a claim against an L/C Issuer, and such L/C Issuer
may be liable to the Borrower, to the extent, but only to the extent, of any direct, as opposed to
consequential, special, punitive or exemplary, damages suffered by the Borrower which the Borrower
proves were caused by such L/C Issuer’s willful misconduct, bad faith or gross negligence or material
breach under the Loan Documents or such L/C Issuer’s bad faith, willful misconduct or gross negligence




in failing to pay under any Letter of Credit after the presentation to it by the beneficiary of a sight draft
and certificate(s) strictly complying with the terms and conditions of a Letter of Credit (in each case, as
are determined by a court of competent jurisdiction by final and nonappeaable judgment). In
furtherance and not in limitation of the foregoing, each L/C Issuer may accept documents that appear on
their face to be in order, without responsibility for further investigation, regardless of any notice or
information to the contrary, and no L/C Issuer shall be responsible for the validity or sufficiency of any
instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or
benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective
for any reason. Any L/C Issuer may send a Letter of Credit or conduct any communication to or from the
beneficiary viathe Society for Worldwide Interbank Financial Telecommunication (“SWIFT”) message
or overnight courier, or any other commercially reasonable means of communicating with a beneficiary.

(9 Cash Collateral. If (i) as of the Letter of Credit Facility Expiration Date, any
Letter of Credit may for any reason remain outstanding and partially or wholly undrawn, (ii) any Event of
Default occurs and is continuing and the Administrative Agent or the Required Lenders, as applicable,
require the Borrower to Cash Collateralize the L/C Obligations pursuant to Section 8.02 or (iii) an Event
of Default set forth under Section 8.01(f) occurs and is continuing, then the Borrower shall Cash
Collateralize the then Outstanding Amount of all L/C Obligations (in an amount equal to such
Outstanding Amount, determined as of the date of such Event of Default or the Letter of Credit Facility
Expiration Date, as the case may be), and shall do so not later than 4:00 p.m., New Y ork City time, on (X)
in the case of the immediately preceding clauses (i) and (ii), (1) the date that is one (1) Business Day
after the Borrower receives notice thereof, if such noticeis received on such day prior to 9:00 am., New
York City time, or (2) if clause (1) above does not apply, the date that is two (2) Business Days after the
day that the Borrower receives such notice and (y) in the case of the immediately preceding clause (iii),
the Business Day on which an Event of Default set forth under Section 8.01(f) occurs or, if such day is
not a Business Day, the Business Day immediately succeeding such day. If at any time the
Administrative Agent determines that any funds held as Cash Collateral are subject to any prior right or
claim of any Person other than the Administrative Agent (on behalf of the Secured Parties) or that the
total amount of such funds is less than the aggregate Outstanding Amount of al L/C Obligations, the
Borrower will, promptly upon demand by the Administrative Agent, pay to the Administrative Agent, as
additional funds to be deposited and held in the deposit accounts at the Administrative Agent as
aforesaid, an amount equal to the excess of (a) such aggregate Outstanding Amount over (b) the total
amount of funds, if any, then held as Cash Collateral that the Administrative Agent reasonably
determines to be free and clear of any such right and claim. Upon the drawing of any Letter of Credit for
which funds are on deposit as Cash Collateral, such funds shall be applied, to the extent permitted under
applicable Laws, to reimburse the relevant L/C Issuer. To the extent the amount of any Cash Collateral
exceeds the then Outstanding Amount of such L/C Obligations and so long as no Event of Default has
occurred and is continuing, the excess shall be refunded to the Borrower. To the extent any Event of
Default giving rise to the requirement to Cash Collateralize any Letter of Credit pursuant to this Section
2.03(q) is cured, waived (in accordance with Section 10.01) or is otherwise no longer continuing, then so
long as no other Event of Default has occurred and is continuing, all remaining Cash Collatera pledged
to Cash Collateralize such Letter of Credit shall be refunded to the Borrower.

(h) Applicability of ISP and UCP. Unless otherwise expressly agreed by the
relevant L/C Issuer and the Borrower when a Letter of Credit isissued, (i) the rules of the ISP shall 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, no L/C Issuer shall be responsible to the Borrower for, and no
L/C Issuer’s rights and remedies against the Borrower shall be impaired by, any action or inaction of
such L/C Issuer required or permitted under any law, order, or practice that isrequired or permitted to be
applied to any Letter of Credit or this Agreement, including the Laws or any order of ajurisdiction where
such L/C Issuer or the beneficiary is located, the practice stated in the ISP or UCP, as applicable, or in




the decisions, opinions, practice statements, or official commentary of the ICC Banking Commission, the
Bankers Association for Finance and Trade - International Financial Services Association (BAFT-IFSA),
or the Institute of International Banking Law & Practice, whether or not any Letter of Credit chooses
such law or practice.

(i) Letter of Credit Fees. The Borrower shall pay to the Administrative Agent for
the account of each Revolving Credit Lender in accordance with its Revolving Credit Percentage or other
applicable share provided for under this Agreement, a Letter of Credit fee for each Letter of Credit issued
pursuant to this Agreement equal to the Applicable Rate applicable to Revolving Credit Loans
maintained as Eurecurrencey-RateSOFR Loans then in effect, in each case (as applicable), multiplied by
the daily maximum Dollar Amount then available to be drawn under such Letter of Credit (whether or
not such maximum amount is then in effect under such Letter of Credit, if such maximum amount
increases periodically pursuant to the terms of such Letter of Credit). Such letter of credit fees shall be
computed on aquarterly basisin arrears. Such letter of credit fees shall be due and payable in Dollars on
the first Business Day after the end of each March, June, September and December, commencing with
the first such date to occur after the issuance of such Letter of Credit, on the Letter of Credit Facility
Expiration Date and thereafter on demand. If there is any change in the Applicable Rate during any
quarter, the daily maximum amount of each Letter of Credit shall be computed and multiplied by the
Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect.

() Fronting Fee and Documentary and Processing Charges Payable to L/C Issuers.

The Borrower shall pay directly to each L/C Issuer for its own account afronting fee with respect to each
Letter of Credit issued by it equal to 0.125% per annum (or such lesser amount as is agreed in a separate
writing between the relevant L/C Issuer and the Borrower) of the daily maximum Dollar Amount then
available to be drawn under such Letter of Credit. Such fronting fees shall be (x) computed on a
quarterly basis in arrears, (y) due and payable on the first Business Day after the end of each March,
June, September and December, commencing with the first such date to occur after the issuance of such
Letter of Credit, on the Letter of Credit Facility Expiration Date and thereafter on demand and (2)
payable in Dollars. In addition, the Borrower shall pay directly to each L/C Issuer for its own account the
customary issuance, presentation, amendment and other processing fees, and other standard costs and
charges, of such L/C Issuer relating to letters of credit as from time to time in effect. Such customary
fees and standard costs and charges, which fees, costs and charges shall be reasonable and shall in no
event exceed the rates and amounts being charged by such L/C Issuer to its customers generally at such
time, are due and payable within thirty (30) days after demand and are nonrefundable.

(k) Conflict with Letter of Credit Application. Notwithstanding anything else to the
contrary in this Agreement, in the event of any conflict between the terms hereof and the terms of any
Letter of Credit Application, the terms hereof shall control. No Issuer Document shall (x) contain any
representations or warranties, covenants or events of default not set forth in this Agreement (and to the
extent inconsistent herewith, shall be rendered null and void) and (y) all representations and warranties,
covenants and events of default contained therein shall contain standards, qualifications, thresholds and
exceptions for materiality or otherwise consistent with this Agreement (and, to the extent inconsistent
herewith, shall be deemed to incorporate such standards, qualifications, thresholds and exceptions
contained herein without action by any other party).

() Addition of an L/C Issuer. A Revolving Credit Lender may become an
additional L/C Issuer hereunder pursuant to a written agreement among the Borrower, the Administrative
Agent and such Revolving Credit Lender indicating such Revolving Credit Lender’s Letter of Credit
Commitment. The Administrative Agent shall notify the Revolving Credit Lenders under the applicable
Facility of any such additional L/C Issuer under such Facility.




(m) Reporting of Letter of Credit Information. At any time that there is more than
one L/C Issuer, then (i) on the last Business Day of each calendar month, (ii) on each date that a L etter of
Credit is amended, terminated or otherwise expires, (iii) on each date that a L/C Credit Extension occurs
with respect to any Letter of Credit, and (iv) upon the request of the Administrative Agent, each L/C
Issuer (or, in the case of clauses (ii), (iii) or (iv), the applicable L/C Issuer) shall deliver to the
Administrative Agent a report setting forth in reasonable detail information describing each Letter of
Credit issued by such L/C Issuer that is outstanding hereunder, including, the face amount thereof, any
drawings thereunder, any reimbursement, Cash Collateral in respect thereof, and the then-effective expiry
date (or any termination) in respect thereof. No failure on the part of any L/C Issuer to provide such
information pursuant to this Section 2.03(m) shall limit the obligation of any Loan Party or any Lender
hereunder with respect to its reimbursement and participation obligations, respectively, pursuant to this
Section 2.03.

Section 2.04 Swing Line Loans.

@ The Swing Line Facility. Subject to the terms and conditions set forth herein
and in reliance upon the agreements of the other Lenders set forth in this Section 2.04, the Swing Line
Lender shall, on the terms and subject to the conditions hereinafter set forth, make loans in Dollars (each
such loan, a“Swing Line Loan”) to the Borrower from time to time on any Business Day (other than the
Closing Date) until the latest Maturity Date applicable to any Revolving Credit Facility as of the date the
Swing Line Loan is drawn, in an aggregate amount not to exceed at any time outstanding the amount of
the Swing Line Sublimit, notwithstanding the fact that such Swing Line Loans, when aggregated with the
Revolving Credit Percentage or other applicable share provided for under this Agreement of the
Outstanding Amount of Revolving Credit Loans and L/C Obligations of the Lender acting as Swing Line
Lender, may exceed the amount of such Lender’s Revolving Credit Commitment; provided that, (1) after
giving effect to any Swing Line Loan, the aggregate Outstanding Amount of the Revolving Credit Loans
of any Lender, plus such Lender's Revolving Credit Percentage or other applicable share provided for
under this Agreement of the Outstanding Amount of all L/C Obligations, plus such Lender’s Revolving
Credit Percentage of the Outstanding Amount of all Swing Line Loans shall not exceed such Lender’s
Revolving Credit Commitment then in effect and (2) notwithstanding the foregoing, the Swing Line
Lender shall not be obligated to make any Swing Line Loans at a time when any Revolving Credit
Lender is a Defaulting Lender, unless the Swing Line Lender has entered into arrangements reasonably
satisfactory to it and the Borrower to eliminate the Swing Line Lender’s risk with respect to such
Defaulting Lender’s participation in such Swing Line Loans, including reallocation of the Defaulting
Lender’s Revolving Credit Percentage of the outstanding L/C Obligations pursuant to Section 2.19 or by
Cash Collateralizing such Defaulting Lender’s or Defaulting Lenders’ Revolving Credit Percentage of
the outstanding Swing Line Loans; provided, further, that, the Borrower shall not use the proceeds of any
Swing Line Loan to refinance any outstanding Swing Line Loan. Within the foregoing limits, and
subject to the other terms and conditions hereof, the Borrower may borrow under this Section 2.04,
prepay under Section 2.05, and reborrow under this Section 2.04. Each Swing Line Loan shall be aBase
Rate Loan. Immediately upon the making of a Swing Line Loan, each Revolving Credit Lender shall be
deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the Swing Line Lender a
risk participation in such Swing Line Loan in an amount equal to the product of such Lender's Pro Rata
Share or other applicable share provided for under this Agreement times the amount of such Swing Line
Loan.

(b) Borrowing Procedures, Repayment.

0) Each Swing Line Borrowing shall be made upon the Borrower's
irrevocable notice to the Swing Line Lender and the Administrative Agent, which may be given by
telephone. Each such notice must be received by the Swing Line Lender and the Administrative



Agent not later than 1:00 p.m. (New York City time) on the requested borrowing date, and shall
specify (i) the amount to be borrowed, which shall be a minimum Dollar Amount of $50,000, and (ii)
the requested borrowing date, which shall be a Business Day. Each such telephonic notice must be
confirmed promptly by delivery to the Swing Line Lender and the Administrative Agent of awritten
Swing Line Loan Notice, appropriately completed and signed by a Responsible Officer of the
Borrower. Promptly after receipt by the Swing Line Lender of any telephonic Swing Line Loan
Notice, the Swing Line Lender will confirm with the Administrative Agent (by telephone or in
writing) that the Administrative Agent has aso received such Swing Line Loan Notice and, if not,
the Swing Line Lender will notify the Administrative Agent (by telephone or in writing) of the
contents thereof. Unless the Swing Line Lender has received notice (by telephone or in writing)
from the Administrative Agent (including at the request of any Revolving Credit Lender) prior to
12:00 noon (New York City time) on the date of the proposed Swing Line Borrowing (A) directing
the Swing Line Lender not to make such Swing Line Loan as a result of the limitations set forth in
the first proviso to the first sentence of Section 2.04(a), or (B) that one or more of the applicable
conditions specified in Section 4.02 is not then satisfied, then, subject to the terms and conditions
hereof, the Swing Line Lender will, not later than 12:30 p.m. (New Y ork City time) on the borrowing
date specified in such Swing Line Loan Notice, make the amount of its Swing Line Loan availableto
the Borrower.

(i) The Borrower may, upon notice to the Swing Line Lender (with a copy
to the Administrative Agent), at any time or from time to time, voluntarily prepay Swing Line Loans
in whole or in part without premium or penalty; provided that (1) such notice must be received by the
Swing Line Lender and the Administrative Agent not later than 2:00 p.m. on the date of the
prepayment, and (2) any such prepayment shall be in aminimum principal Dollar Amount of $50,000
or, if less, the entire principal amount thereof then outstanding. Each such notice shall specify the
date and amount of such prepayment. If such notice is given by the Borrower, the Borrower shall
make such prepayment and the payment amount specified in such notice shall be due and payable on
the date specified therein. Notwithstanding anything to the contrary contained in this Agreement, the
Borrower may condition any notice of prepayment of Swing Line Loans on the consummation of a
Conditional Notice Transaction and rescind, or extend the date for prepayment specified in, any
notice of prepayment under this Section 2.04(b)(ii), if such Conditional Notice Transaction shall not
be consummated or shall otherwise be delayed.

(© Refinancing of Swing Line Loans.

(1) The Swing Line Lender at any time in its sole and absolute discretion
may request, on behalf of the Borrower (which hereby irrevocably authorizes the Swing Line Lender
to so reguest on its behalf), that each Revolving Credit Lender make a Revolving Credit Loan in the
form of a Base Rate Loan in an amount equal to such Revolving Credit Lender’s Pro Rata Share of
the amount of Swing Line Loans then outstanding. Such request shall be made in writing (which
written request shall be deemed to be a Loan Notice for purposes hereof) and in accordance with the
reguirements of Section 2.02, without regard to the minimum and multiples specified therein for the
principa amount of Base Rate Loans, but subject to the unutilized portion of the aggregate
Revolving Credit Commitments and the conditions set forth in Section 4.02. The Swing Line Lender
snall furnish the Borrower with a copy of the applicable Loan Notice promptly after delivering such
notice to the Administrative Agent. Each Revolving Credit Lender shall make an amount in the
applicable currency equal to its Pro Rata Share or other applicable share provided for under this
Agreement of the amount specified in such Loan Notice available to the Administrative Agent in
Same Day Funds for the account of the Swing Line Lender at the Administrative Agent’s Office not
later than 3:00 p.m. on the day specified in such Loan Notice, whereupon, subject to Section
2.04(c)(ii), each Revolving Credit Lender that so makes funds available shall be deemed to have



made a Base Rate Loan to the Borrower in such amount. The Administrative Agent shall remit the
funds so received to the Swing Line Lender. Upon the remission by the Administrative Agent to the
Swing Line Lender of the full amount specified in such Loan Notice, the Borrower shall be deemed
to have repaid the applicable Swing Line Loan.

(i) If for any reason any Swing Line Loan cannot be refinanced by such a
Revolving Credit Borrowing in accordance with Section 2.04(c)(i), the request for Base Rate Loans
submitted by the Swing Line Lender as set forth herein shall be deemed to be arequest by the Swing
Line Lender that each of the Revolving Credit Lenders fund its risk participation in the relevant
Swing Line Loan and each Revolving Credit Lender’s payment to the Administrative Agent for the
account of the Swing Line Lender pursuant to Section 2.04(c)(i) shall be deemed payment in respect
of such participation.

(i)  If any Revolving Credit Lender fails to make available to the
Administrative Agent for the account of the Swing Line Lender any amount required to be paid by
such Lender pursuant to the foregoing provisions of this Section 2.04(c) by the time specified in
Section 2.04(c)(i), the Swing Line Lender shall be entitled to recover from such Lender (acting
through the Administrative Agent), on demand, such amount with interest thereon for the period from
the date such payment is required to the date on which such payment isimmediately available to the
Swing Line Lender at arate per annum equal to the Federal Funds Rate from time to time in effect.
A certificate of the Swing Line Lender submitted to any Lender (through the Administrative Agent)
with respect to any amounts owing under this clause (iii) shall be conclusive absent manifest error.

(@iv) Each Revolving Credit Lender’s obligation to make Revolving Credit
Loans or to purchase and fund risk participations in Swing Line Loans pursuant to this Section
2.04(c) shall be absolute and unconditional and shall not be affected by any circumstance, including
(A) any setoff, counterclaim, recoupment, defense or other right which such Lender may have against
the Swing Line Lender, the Borrower or any other Person for any reason whatsoever, (B) the
occurrence or continuance of a Default, or (C) any other occurrence, event or condition, whether or
not similar to any of the foregoing; provided that each Revolving Credit Lender’ s obligation to make
Revolving Credit Loans pursuant to this Section 2.04(c) is subject to the conditions set forth in
Section 4.02. No such funding of risk participations shall relieve or otherwise impair the obligation
of the Borrower to repay Swing Line Loans, together with interest as provided herein.

(d) Repayment of Participations.

() At any time after any Revolving Credit Lender has purchased and
funded arisk participation in a Swing Line Loan, if the Swing Line Lender receives any payment on
account of such Swing Line Loan, the Swing Line Lender will distribute to such Lender its Pro Rata
Share or other applicable share provided for under this Agreement of such payment (appropriately
adjusted, in the case of interest payments, to reflect the period of time during which such Lender’s
risk participation was funded and any differential in the interest payable to such Lender attributable
to the Applicable Rate for such Lender’ s risk participation as an Extending Revolving Credit Lender
or a non-Extending Revolving Credit Lender, as the case may be) in the same funds as those received
by the Swing Line Lender.

(i) If any payment received by the Swing Line Lender in respect of
principal or interest on any Swing Line Loan is required to be returned by the Swing Line Lender
under any of the circumstances described in Section 10.06 (including pursuant to any settlement
entered into by the Swing Line Lender in its discretion), each Revolving Credit Lender shall pay to
the Swing Line Lender its Pro Rata Share thereof or other applicable share provided for under this



Agreement (appropriately adjusted, in the case of interest payments to reflect any differential in the
interest payable to such Lender attributable to the Applicable Rate for such Lender’s risk
participation as an Extending Revolving Credit Lender or a non-Extending Revolving Credit Lender,
as the case may be) on demand of the Administrative Agent, plus interest thereon from the date of
such demand to the date such amount is returned, at a rate per annum equal to the Federal Funds
Rate. The Administrative Agent will make such demand upon the request of the Swing Line Lender.

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

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

Section 2.05  Prepayments.

@ Optional.

(1) The Borrower may, upon notice to the Administrative Agent, at any time
or from time to time voluntarily prepay Term Loans of any Class or Revolving Credit Loans of any
Classin whole or in part without premium or penalty (except as provided in Section 2.20 and Section
3.05, if applicable); provided that (1) such notice must be received by the Administrative Agent not
later than 2:00 p.m. (New York City time) (A) three (3) Business Days prior to any date of
prepayment of Edreeurreney—RateSOFR Loans (or such shorter period as may be agreed by the
Administrative Agent in its reasonable discretion) and (B) on the day of prepayment of Base Rate
Loans; (2) any partial prepayment of Eureeurreney-RateSOFR Loans shall be in a principal amount
of $1,000,000 or a whole multiple of $100,000 in excess thereof in the case of Term Loans or
Revolving Credit Loans or, if less, the entire principal amount of the relevant Class thereof then
outstanding; and (3) any prepayment of Base Rate Loans shall be in a principal amount of $500,000
or a whole multiple of $100,000 in excess thereof or, if less, the entire principal amount of the
relevant Class thereof then outstanding. Each such notice shall specify the date and amount of such
prepayment and the Class(es) and Type(s) of Loans to be prepaid and, in the case of a prepayment of
Term Loans, the manner in which such prepayment shall be applied to repayments thereof required
pursuant to Section 2.07(a); provided that in the event such notice fails to specify the manner in
which the respective prepayment of Term Loans shall be applied to repayments thereof required
pursuant to Section 2.07(a), such prepayment of Term Loans shall be applied in direct order of
maturity to repayments thereof required pursuant to Section 2.07(a). The Administrative Agent will
promptly notify each Appropriate Lender of its receipt of each such notice, and of the amount of such
Lender's Pro Rata Share or other applicable share provided for under this Agreement of such
prepayment. Any prepayment of a Edreeurreney—RateSOFR Loan shall be accompanied by al
accrued interest thereon, together with any additional amounts required pursuant to Section 3.05.
Each prepayment of the Loans of a given Class pursuant to this Section 2.05(a) shall be paid to the
Appropriate Lenders in accordance with their respective Pro Rata Shares.

(i) The Borrower may, upon notice to the Swing Line Lender (with a copy
to the Administrative Agent), at any time or from time to time, voluntarily prepay Swing Line Loans
in whole or in part without premium or penalty in accordance with Section 2.04(b)(ii).




(iii)  Notwithstanding anything to the contrary contained in this Agreement,
the Borrower may condition any notice of prepayment on the consummation of any refinancing,
Permitted Acquisition, Investment, Disposition, Change of Control or other transaction (each a
“Conditional Notice Transaction”) and rescind, or extend the date for prepayment specified in, any
notice of prepayment under Section 2.05(a)(i) or (ii), if such Conditional Notice Transaction shall not
be consummated or shall otherwise be delayed.

(iv)  Voluntary prepayments of any Class of Term Loans permitted hereunder
shall be applied to the remaining scheduled installments of principa thereof pursuant to Section
2.07(a) in a manner determr ned at the sole d| scretl on of the Borrower and specrfled in the notice of
prepayment, and,—subject—to-the-ethertHmitations—expressty—set—ferth—n-this-Agreemen he the
Borrower may €elect to apply voluntary prepayments of Term Loans to one or more Class or Classes
of Term Loans selected by the Borrower in its sole discretion (provided that such voluntary
prepayments of the Term Loans shall be made pro rata within any such Class or Classes selected by
the Borrower). In the event that the Borrower does not specify the order in which to apply
prepayments to reduce scheduled installments of principal or as between Classes of Term Loans, the
Borrower shall be deemed to have elected that such prepayment be applied to reduce the scheduled
installments of principal in direct order of maturity on a pro-rata basis among Class(es) of Term
Loan.

(v) Notwithstanding anything in any Loan Document to the contrary, so long
as no Event of Default has occurred and is continuing, the Borrower may prepay the outstanding
Term Loans (which shall, for the avoidance of doubt, be automatically and permanently canceled
immediately upon acquisition by the Borrower) (or Equity Sponsor or Holdings or any of its
Subsidiaries other than the Borrower may purchase such outstanding Term Loans, which for the
avoidance of doubt shall be automatically and permanently canceled immediately upon acquisition
by Holdings or any of its Subsidiaries) on the following basis:

(A) Any Equity Sponsor or any Borrower Party (collectively, the
“Borrower Prepayment Parties”) shall have the right to make a voluntary prepayment of Term
Loans at a discount to par pursuant to a Borrower Offer of Specified Discount Prepayment,
Borrower Salicitation of Discount Range Prepayment Offer or Borrower Solicitation of
Discounted Prepayment Offer (any such prepayment, the “Discounted Loan Prepayment”), in
each case made in accordance with this Section 2.05(a)(v); provided that no Borrower
Prepayment Party shall initiate any action under this Section 2.05(a)(v) in order to make a
Discounted Loan Prepayment (other than with respect to actions under this Section 2.05(a)(Vv) in
order to make the first Discounted Loan Prepayment hereunder) unless (1) at least five (5)
Business Days shall have passed since the consummation of the most recent Discounted Loan
Prepayment as a result of a prepayment made by a Borrower Prepayment Party on the applicable
Discounted Prepayment Effective Date; or (1) at least three (3) Business Days shall have passed
since the date the Borrower Prepayment Party was notified that no Lender was willing to accept
any prepayment of any Term Loan at the Specified Discount, within the Discount Range or at
any discount to par value, as applicable, or in the case of Borrower Solicitation of Discounted
Prepayment Offers, the date of any Borrower Prepayment Party’s election not to accept any
Solicited Discounted Prepayment Offers.

(B) (1) Subject to the proviso to clause (A) above, any Borrower
Prepayment Party may from time to time offer to make a Discounted Loan Prepayment by
providing the Auction Agent with three (3) Business Days notice in the form of a Specified
Discount Prepayment Notice; provided that (I) any such offer shall be made available, at the sole
discretion of the Borrower Prepayment Party, to (x) each Lender with Term Loans of the relevant



Class and/or (y) each Lender with respect to any Class of Term Loans on an individual tranche
basis, (1) any such offer shall specify the aggregate principal amount offered to be prepaid (the
“Specified Discount Prepayment Amount”) with respect to each applicable Class, the Class or
Classes of Term Loans subject to such offer and the specific percentage discount to par (the
“Specified Discount”) of such Term Loans to be prepaid (it being understood that different
Specified Discounts and/or Specified Discount Prepayment Amounts may be offered with respect
to different Classes of Term Loans and, in such event, each such offer will be treated as a
separate offer pursuant to the terms of this clause), (111) the Specified Discount Prepayment
Amount shall be in an aggregate amount not less than $5,000,000 and whole increments of
$1,000,000 in excess thereof and (V) each such offer shall remain outstanding through the
Specified Discount Prepayment Response Date. The Auction Agent will promptly provide each
Appropriate Lender with a copy of such Specified Discount Prepayment Notice and aform of the
Specified Discount Prepayment Response to be completed and returned by each such Lender to
the Auction Agent (or its delegate) by no later than 5:00 p.m., New Y ork City time, on the third
Business Day after the date of delivery of such notice to such Lenders (which date may be
extended for a period not exceeding five (5) Business Days upon notice by the Borrower
Prepayment Party to, and with the consent of, the Auction Agent) (the “Specified Discount
Prepayment Response Date”).

(2 Each Lender receiving such offer shall notify the Auction Agent
(or its delegate) by the Specified Discount Prepayment Response Date whether or not it agreesto
accept a prepayment of any of its applicable then outstanding Term Loans at the Specified
Discount and, if so (such accepting Lender, a “Discount Prepayment Accepting Lender”), the
amount and the Classes of such Lender’s Term Loans to be prepaid at such offered discount.
Each acceptance of a Discounted Loan Prepayment by a Discount Prepayment Accepting Lender
shall be irrevocable. Any Lender whose Specified Discount Prepayment Response is not
received by the Auction Agent by the Specified Discount Prepayment Response Date shall be
deemed to have declined to accept the applicable Borrower Offer of Specified Discount
Prepayment.

(©)) If there is at least one Discount Prepayment Accepting Lender,
the relevant Borrower Prepayment Party will make a prepayment of outstanding Term Loans
pursuant to this clause (B) to each Discount Prepayment Accepting Lender on the Discounted
Prepayment Effective Date in accordance with the respective outstanding amount and Classes of
Term Loans specified in such Lender’s Specified Discount Prepayment Response given pursuant
to clause (2) above; provided that, if the aggregate principal amount of Term Loans accepted for
prepayment by all Discount Prepayment Accepting Lenders exceeds the Specified Discount
Prepayment Amount, such prepayment shall be made pro rata among the Discount Prepayment
Accepting Lenders in accordance with the respective principal amounts accepted to be prepaid
by each such Discount Prepayment Accepting Lender and the Auction Agent (in consultation
with such Borrower Party and subject to rounding requirements of the Auction Agent madein its
reasonable discretion) will calculate such proration (the “ Specified Discount Proration”). The
Auction Agent shall promptly, and in any case within two (2) Business Days following the
Specified Discount Prepayment Response Date, notify (I) the relevant Borrower Prepayment
Party of the respective Lenders' responses to such offer, the Discounted Prepayment Effective
Date and the aggregate principal amount of the Discounted Loan Prepayment and the Classes to
be prepaid, (11) each Lender of the Discounted Prepayment Effective Date, and the aggregate
principal amount and the Classes of Term Loans to be prepaid at the Specified Discount on such
date and (I11) each Discount Prepayment Accepting Lender of the Specified Discount Proration,
if any, and confirmation of the principal amount, Class and Type of Term Loans of such Lender
to be prepaid at the Specified Discount on such date. Each determination by the Auction Agent



of the amounts stated in the foregoing notices to the Borrower Prepayment Party and such
Lenders shall be conclusive and binding for all purposes absent manifest error. The payment
amount specified in such notice to the Borrower Prepayment Party shall be due and payable by
such Borrower Prepayment Party on the Discounted Prepayment Effective Date in accordance
with clause (F) below (subject to clause (J) below).

(© (1) Subject to the proviso to subclause (A) above, any Borrower
Prepayment Party may from time to time solicit Discount Range Prepayment Offers by providing
the Auction Agent with three (3) Business Days' (or such shorter period as may be agreed by the
Auction Agent in its reasonable discretion) notice in the form of a Discount Range Prepayment
Notice; provided that (I) any such solicitation shall be extended, at the sole discretion of such
Borrower Prepayment Party, to (x) each Lender and/or (y) each Lender with respect to any Class
of Term Loans on an individua tranche basis, (I1) any such notice shall specify the maximum
aggregate principa amount of the relevant Loans (the “Discount Range Prepayment
Amount”), the Class or Classes of Term Loans subject to such offer and the maximum and
minimum percentage discounts to par (the “Discount Range”) of the principal amount of such
Term Loans with respect to each relevant Class of Term Loans willing to be prepaid by such
Borrower Prepayment Party (it being understood that different Discount Ranges and/or Discount
Range Prepayment Amounts may be offered with respect to different Classes of Term Loans and,
in such event, each such offer will be treated as a separate offer pursuant to the terms of this
clause), (I11) the Discount Range Prepayment Amount shall be in an aggregate amount not less
than $5,000,000 and whole increments of $1,000,000 in excess thereof and (IV) each such
solicitation by a Borrower Prepayment Party shall remain outstanding through the Discount
Range Prepayment Response Date. The Auction Agent will promptly provide each Appropriate
Lender with a copy of such Discount Range Prepayment Notice and a form of the Discount
Range Prepayment Offer to be submitted by a responding Lender to the Auction Agent (or its
delegate) by no later than 5:00 p.m., New York City time, on the third Business Day after the
date of delivery of such notice to such Lenders (which date may be extended for a period not
exceeding five (5) Business Days upon notice by the Borrower Prepayment Party to, and with the
consent of, the Auction Agent) (the “Discount Range Prepayment Response Date”). Each
Lender’s Discount Range Prepayment Offer shall be irrevocable and shall specify a discount to
par within the Discount Range (the “Submitted Discount”) at which such Lender is willing to
allow prepayment of any or all of its then outstanding Term Loans of the applicable tranche or
tranches and the maximum aggregate principal amount and tranches of such Lender’'s Term
Loans (the “Submitted Amount”) such Lender is willing to have prepaid at the Submitted
Discount. Any Lender whose Discount Range Prepayment Offer is not received by the Auction
Agent by the Discount Range Prepayment Response Date shall be deemed to have declined to
accept a Discounted Loan Prepayment of any of its Term Loans at any discount to their par value
within the Discount Range.

2 The Auction Agent shall review all Discount Range Prepayment
Offers received on or before the applicable Discount Range Prepayment Response Date and shall
determine (in consultation with such Borrower Prepayment Party and subject to rounding
requirements of the Auction Agent made in its sole reasonable discretion) the Applicable
Discount and Term Loans to be prepaid at such Applicable Discount in accordance with this
subclause (C). The relevant Borrower Prepayment Party agrees to accept on the Discount Range
Prepayment Response Date all Discount Range Prepayment Offers received by the Auction
Agent within the Discount Range by the Discount Range Prepayment Response Date, in the
order from the Submitted Discount that is the largest discount to par to the Submitted Discount
that is the smallest discount to par, up to and including the Submitted Discount that is the
smallest discount to par within the Discount Range (such Submitted Discount that is the smallest



discount to par within the Discount Range being referred to as the “Applicable Discount”)
which yields a Discounted L oan Prepayment in an aggregate principal amount equal to the lower
of (1) the Discount Range Prepayment Amount and (I1) the sum of all Submitted Amounts. Each
Lender that has submitted a Discount Range Prepayment Offer to accept prepayment at a
discount to par that is larger than or equal to the Applicable Discount shall be deemed to have
irrevocably consented to prepayment of Term Loans equal to its Submitted Amount (subject to
any required proration pursuant to the following subclause (3)) at the Applicable Discount (each
such Lender, a“Participating Lender”).

(©)) If there is a least one Participating Lender, the relevant
Borrower Prepayment Party will prepay the respective outstanding Term Loans of each
Participating Lender on the Discounted Prepayment Effective Date in the aggregate principal
amount and of the Classes specified in such Lender’s Discount Range Prepayment Offer at the
Applicable Discount; provided that if the Submitted Amount by all Participating Lenders offered
a a discount to par greater than the Applicable Discount exceeds the Discount Range
Prepayment Amount, prepayment of the principal amount of the relevant Term Loans for those
Participating Lenders whose Submitted Discount is a discount to par greater than or equal to the
Applicable Discount (the “ Identified Participating Lenders”) shall be made pro rata among the
Identified Participating Lenders in accordance with the Submitted Amount of each such
Identified Participating Lender and the Auction Agent (in consultation with such Borrower
Prepayment Party and subject to rounding requirements of the Auction Agent made in its sole
reasonable discretion) will calculate such proration (the “Discount Range Proration”). The
Auction Agent shall promptly, and in any case within two (2) Business Days following the
Discount Range Prepayment Response Date, notify (1) the relevant Borrower Prepayment Party
of the respective Lenders' responses to such solicitation, the Discounted Prepayment Effective
Date, the Applicable Discount, and the aggregate principal amount of the Discounted Loan
Prepayment and the Classes to be prepaid, (1) each Lender of the Discounted Prepayment
Effective Date, the Applicable Discount, and the aggregate principal amount and tranches of
Term Loans to be prepaid at the Applicable Discount on such date, (111) each Participating
Lender of the aggregate principal amount and tranches of such Lender to be prepaid at the
Applicable Discount on such date, and (1V) if applicable, each Identified Participating Lender of
the Discount Range Proration. Each determination by the Auction Agent of the amounts stated
in the foregoing notices to the relevant Borrower Prepayment Party and Lenders shall be
conclusive and binding for all purposes absent manifest error. The payment amount specified in
such notice to the Borrower Prepayment Party shall be due and payable by such Borrower
Prepayment Party on the Discounted Prepayment Effective Date in accordance with subclause
(F) below (subject to subclause (J) below).

(D) (1) Subject to the proviso to subclause (A) above, any Borrower
Prepayment Party may from time to time solicit Solicited Discounted Prepayment Offers by
providing the Auction Agent with two (2) Business Days' (or such shorter period as may be
agreed by the Auction Agent in its reasonable discretion) notice in the form of a Solicited
Discounted Prepayment Notice; provided that (1) any such solicitation shall be extended, at the
sole discretion of such Borrower Prepayment Party, to (X) each Lender and/or (y) each Lender
with respect to any Class of Term Loans on an individual tranche basis, (1) any such natice shall
specify the maximum aggregate amount of the Term Loans (the “Solicited Discounted
Prepayment Amount”) and the Class or Classes of Term Loans the Borrower is willing to
prepay at a discount (it being understood that different Solicited Discounted Prepayment
Amounts may be offered with respect to different Classes of Term Loans and, in such event, each
such offer will be treated as a separate offer pursuant to the terms of this clause), (lI1) the
Solicited Discounted Prepayment Amount shall be in an aggregate amount not less than



$5,000,000 and whole increments of $1,000,000 in excess thereof and (1V) each such solicitation
by a Borrower Prepayment Party shall remain outstanding through the Solicited Discounted
Prepayment Response Date. The Auction Agent will promptly provide each Appropriate Lender
with a copy of such Solicited Discounted Prepayment Notice and a form of the Solicited
Discounted Prepayment Offer to be submitted by a responding Lender to the Auction Agent (or
its delegate) by no later than 5:00 p.m., New Y ork City time on the third Business Day after the
date of delivery of such notice to such Lenders (which date may be extended for a period not
exceeding five (5) Business Days upon notice by the Borrower Prepayment Party to, and with the
consent of, the Auction Agent) (the “Solicited Discounted Prepayment Response Date”).
Each Lender's Solicited Discounted Prepayment Offer shall (x) be irrevocable, (y) remain
outstanding until the Acceptance Date, and (z) specify both a discount to par (for example, an
offer of 99% of the outstanding principal amount would egquate to a 1% discount to par) (the
“Offered Discount”) at which such Lender is willing to alow prepayment of its then
outstanding Term Loans and the maximum aggregate principal amount and Classes of such Term
Loans (the “Offered Amount”) such Lender iswilling to have prepaid at the Offered Discount.
Any Lender whose Solicited Discounted Prepayment Offer is not received by the Auction Agent
by the Solicited Discounted Prepayment Response Date shall be deemed to have declined
prepayment of any of its Term Loans at any discount with respect to the applicable Solicited
Discounted Prepayment Offer.

2 The Auction Agent shal promptly provide the relevant
Borrower Prepayment Party with a copy of all Solicited Discounted Prepayment Offers received
on or before the Solicited Discounted Prepayment Response Date.  Such Borrower Prepayment
Party shall review all such Solicited Discounted Prepayment Offers and select the smallest of the
Offered Discounts specified by the relevant responding Lenders in the Solicited Discounted
Prepayment Offers that is acceptabl e to the Borrower Prepayment Party in its sole discretion (the
“Acceptable Discount”), if any. If the Borrower Prepayment Party electsin its sole discretion to
accept any Offered Discount as the Acceptable Discount, then as soon as practicable after the
determination of the Acceptable Discount, but in no event later than by the third Business Day
after the date of receipt by such Borrower Prepayment Party from the Auction Agent of a copy of
all Solicited Discounted Prepayment Offers pursuant to the first sentence of this clause (2) (the
“Acceptance Date”), the Borrower Prepayment Party shall submit an Acceptance and
Prepayment Notice to the Auction Agent setting forth the Acceptable Discount. If the Auction
Agent shall fail to receive an Acceptance and Prepayment Notice from the Borrower Prepayment
Party by the Acceptance Date, such Borrower Prepayment Party shall be deemed to have rejected
all Solicited Discounted Prepayment Offers.

(©)) Based upon the Acceptable Discount and the Solicited
Discounted Prepayment Offers received by the Auction Agent by the Solicited Discounted
Prepayment Response Date, within two (2) Business Days after receipt of an Acceptance and
Prepayment Notice (the “Discounted Prepayment Determination Date”), the Auction Agent
will determine (in consultation with such Borrower Prepayment Party and subject to rounding
requirements of the Auction Agent made in its sole reasonable discretion) the aggregate principal
amount and the Classes of Term Loans (the “ Acceptable Prepayment Amount”) to be prepaid
by the relevant Borrower Prepayment Party at the Acceptable Discount in accordance with this
Section 2.05(a)(v)(D). If the Borrower Prepayment Party elects to accept any Acceptable
Discount, then the Borrower Prepayment Party agrees to accept all Solicited Discounted
Prepayment Offers received by the Auction Agent by the Solicited Discounted Prepayment
Response Date, in the order from largest Offered Discount to smallest Offered Discount, up to
and including the Acceptable Discount. Each Lender that has submitted a Solicited Discounted
Prepayment Offer with an Offered Discount that is greater than or equal to the Acceptable




Discount shall be deemed to have irrevocably consented to prepayment of Term Loans equal to
its Offered Amount (subject to any required pro-rata reduction pursuant to the following
sentence) at the Acceptable Discount (each such Lender, a “Qualifying Lender”). The
Borrower Prepayment Party will prepay outstanding Term Loans pursuant to this subclause (D)
to each Qualifying Lender in the aggregate principal amount and of the tranches specified in such
Lender’s Solicited Discounted Prepayment Offer at the Acceptable Discount; provided that if the
aggregate Offered Amount by all Qualifying Lenders whose Offered Discount is greater than or
equal to the Acceptable Discount exceeds the Solicited Discounted Prepayment Amount,
prepayment of the principal amount of the Term Loans for those Qualifying Lenders whose
Offered Discount is greater than or equal to the Acceptable Discount (the “ Identified Qualifying
Lenders”) shall be made pro rata among the Identified Qualifying Lenders in accordance with
the Offered Amount of each such Identified Qualifying Lender and the Auction Agent (in
consultation with such Borrower Prepayment Party and subject to rounding requirements of the
Auction Agent made in its sole reasonable discretion) will calculate such proration (the
“Solicited Discount Proration”). On or prior to the Discounted Prepayment Determination
Date, the Auction Agent shall promptly notify (1) the relevant Borrower Prepayment Party of the
Discounted Prepayment Effective Date and Acceptable Prepayment Amount comprising the
Discounted Loan Prepayment and the Classes to be prepaid, (I1) each Lender of the Discounted
Prepayment Effective Date, the Acceptable Discount, and the Acceptable Prepayment Amount of
all Term Loans and the Classes to be prepaid at the Applicable Discount on such date, (111) each
Qualifying Lender of the aggregate principal amount and the Classes of such Lender to be
prepaid at the Acceptable Discount on such date, and (V) if applicable, each Identified
Qualifying Lender of the Solicited Discount Proration. Each determination by the Auction Agent
of the amounts stated in the foregoing notices to such Borrower Prepayment Party and Lenders
shall be conclusive and binding for all purposes absent manifest error. The payment amount
specified in such notice to such Borrower Prepayment Party shall be due and payable by such
Borrower Prepayment Party on the Discounted Prepayment Effective Date in accordance with

subclause (F) below (subject to subclause (J) below).

(B) In connection with any Discounted Loan Prepayment, the
Borrower and the Lenders acknowledge and agree that the Auction Agent may require as a
condition to any Discounted Loan Prepayment the payment of customary, reasonable and
documented fees and out-of -pocket expenses from a Borrower Prepayment Party in connection
therewith.

(3] If any Term Loan is prepaid in accordance with clauses (B)
through (D) above, a Borrower Prepayment Party shall prepay such Term Loans on the
Discounted Prepayment Effective Date without premium or penalty; provided that in no event
shall the Revolving Credit Facility be utilized to fund any Discounted Loan Prepayment. The
relevant Borrower Prepayment Party shall make such prepayment to the Administrative Agent,
for the account of the Discount Prepayment Accepting Lenders, Participating Lenders, or
Qualifying Lenders, as applicable, at the Administrative Agent’s Office in immediately available
funds not later than 3:00 p.m. (New York City time) on the Discounted Prepayment Effective
Date and all such prepayments shall be applied to the remaining principal installments of the
relevant tranche of Term Loans pursuant to Section 2.07(a) in an amount equal to the principal
amount of the applicable Term Loans in accordance with Section 2.05(a)(iv); provided that to the
extent prepayments are applied to scheduled installments of principal other than in direct order of
maturity, the applicable Borrower Prepayment Party shall so specify in the applicable offer. The
Term Loans so prepaid shall be accompanied by all accrued and unpaid interest on the par
principal amount so prepaid up to, but not including, the Discounted Prepayment Effective Date.
Each prepayment of the outstanding Term Loans pursuant to this Section 2.05(a)(v) shall be paid




to the Discount Prepayment Accepting Lenders, Participating Lenders, or Qualifying Lenders, as
applicable, and shall be applied to the relevant Term Loans of such Lenders in accordance with
their respective Pro Rata Share or other applicable share provided for under this Agreement. The
aggregate principal amount of the tranches and installments of the relevant Loans outstanding
shall be deemed reduced by the full par value of the aggregate principal amount of the tranches
of Term Loans prepaid on the Discounted Prepayment Effective Date in any Discounted Loan
Prepayment. In connection with each prepayment pursuant to this Section 2.05(a)(v), each
assigning Lender shall be deemed to acknowledge and agree that in connection with such
assignment, (1) the Equity Sponsors, Holdings, the Borrower and its Subsidiaries and Affiliates
then may have, and later may come into possession of material non-public information, (2) such
Lender has independently and, without reliance on any Equity Sponsor, Holdings, the Borrower
or any of its Subsidiaries and Affiliates (including, without limitation, the applicable Borrower
Prepayment Party), the Administrative Agent or any other Agent-Related Persons, made its own
analysis and determination to participate in such assignment notwithstanding such Lender’s lack
of knowledge of the material non-public information, (3) none of the Equity Sponsors, Holdings,

the Borrower any of its Subsidiaries and Affiliates (including, without limitation, the applicable
Borrower Prepayment Party), the Administrative Agent or any other Agent-Related Persons shall

have any liability to such Lender, and such Lender hereby waives and releases, to the extent
permitted by law, any claims such Lender may have against any Equity Sponsor, Holdings, the
Borrower or any of its Subsidiaries and Affiliates (including, without limitation, the applicable
Borrower Prepayment Party), the Administrative Agent and any other Agent-Related Persons,

under applicable Laws or otherwise, with respect to the nondisclosure of the material non-public
information and (4) that the material non-public information may not be available to the
Administrative Agent or the other Lenders.

(G) To the extent not expressly provided for herein, each Discounted
Loan Prepayment shall be consummated pursuant to procedures consistent with the provisionsin
this Section 2.05(a)(v), established by the Auction Agent acting in its reasonable discretion and
as reasonably agreed by the applicable Borrower Prepayment Party.

(H) Notwithstanding anything in any Loan Document to the
contrary, for purposes of this Section 2.05(a)(v), each notice or other communication required to
be delivered or otherwise provided to the Auction Agent (or its delegate) shall be deemed to have
been given upon the Auction Agent’s (or its delegate’'s) actual receipt during normal business
hours of such notice or communication; provided that any notice or communication actually
received outside of normal business hours shall be deemed to have been given as of the opening
of business on the next Business Day.

) The Borrower and the Lenders acknowledge and agree that the
Auction Agent may perform any and all of its duties under this Section 2.05(a)(v) by itself or
through any Affiliate of the Auction Agent and expressly consents to any such delegation of
duties by the Auction Agent to such Affiliate and the performance of such delegated duties by
such Affiliate. The exculpatory provisions pursuant to this Agreement shall apply to each
Affiliate of the Auction Agent and its respective activities in connection with any Discounted
Loan Prepayment provided for in this Section 2.05(a)(v) as well as activities of the Auction
Agent.

@) Each Borrower Prepayment Party shall have the right, by written
notice to the Auction Agent, to revoke in full (but not in part) its offer to make a Discounted
Loan Prepayment and rescind the applicable Specified Discount Prepayment Notice, Discount
Range Prepayment Notice or Solicited Discounted Prepayment Notice therefor at its discretion at



any time on or prior to the applicable Discounted Prepayment Determination Date (and if such
offer is revoked pursuant to the preceding clauses, any failure by such Borrower Prepayment
Party to make any prepayment to a Lender, as applicable, pursuant to this Section 2.05(a)(v) shall
not constitute a Default under Section 8.01 or otherwise).

(b) Mandatory.

(i) Unless the Required Lenders otherwise agree, within ten (10) Business Days
after financial statements have been (or, if later, are required to be) delivered pursuant to
Section 6.01(a) and the related Compliance Certificate has been delivered pursuant to
Section 6.02(a), the Borrower shall, subject to clause (b)(vii) of this Section 2.05, prepay an
aggregate principal amount of Term Loans in an amount (the “ECF Payment Amount”)
equal to (A) the Applicable ECF Prepayment Percentage of Excess Cash Flow, if any, for
the fiscal year covered by such financial statements (commencing with the fiscal year
ending on December 31, 2022) minus (B) the sum of (x) al voluntary prepayments and
cancellations of Term Loans, Refinancing Equivalent Debt and Incremental Equivalent
Debt during such fiscal year (to the extent not deducted pursuant to this clause (B) in
respect of the prior year) or after such fiscal year end and prior to the time the payment
pursuant to this Section 2.05(b)(i) is due (including the amount of any voluntary
prepayments, repurchases or cancellations of Term Loans, Refinancing Equivalent Debt and
Incremental Equivalent Debt (other than under a revolving facility) made at a discount to
par (in an amount equal to the discounted amount actually paid in respect of the principal
amount of such Indebtedness)), (y) all voluntary prepayments of Revolving Credit Loans (or
other revolving loans constituting Refinancing Equivalent Debt and Incremental Equivalent
Debt that are secured on a pari passu basis with the Revolving Credit Loans) during such
fiscal year (to the extent not deducted pursuant this clause (B) in respect of the prior year)
or after such fiscal year end and prior to the time the payment pursuant to this Section
2.05(b) isdue and (z) all voluntary prepayments of Revolving Credit L oans made to account
for any arrangement fees payable pursuant to the CoBank Fee Letter, in each case to the
extent the Revolving Credit Commitments or such other revolving credit facility
commitments are permanently reduced by the amount of such payments, and in the case of
each of the immediately preceding clauses (x), (y) and (z), to the extent such prepayments
are not financed with the proceeds of other long term Indebtedness (other than revolving or
intercompany Indebtedness); provided that to the extent any prepayments described in this
clause (B) are made at a discount to par pursuant to any purchases or assignments of the
Loans pursuant to Section 2.05(a)(v) or Section 10.07(h) or (m) or otherwise, only the
purchase price (and not the par amount) of the applicable Loans or other Indebtedness
subject to such purchase or assignment will be deducted from the ECF Payment Amount
pursuant to this clause (B); minus (C) without duplication of amounts deducted pursuant to
clause (G) below, the amount of Capital Expenditures, Capitalized Software Expenditures
or acquisitions of intellectual property made in cash during such period by the Borrower or
its Restricted Subsidiaries to the extent not financed with long term Indebtedness (other
than revolving or intercompany Indebtedness), in each case, of the Borrower and its
Restricted Subsidiaries; minus (D) without duplication of amounts deducted pursuant to
clauses (E) and (G) below, the amount of Investments made pursuant to Sections 7.02(b), (f)
(other than Investments in the Borrower or any of its Restricted Subsidiaries, to the extent
made in reliance on clause (ii) thereof (or any modification, replacement, renewal,
reinvestment or extension thereof in accordance with clause (iii) thereof), (i), (m), (n), (s)
(other than to the extent funded with Investments pursuant to Section 7.02(n) to the extent
the amount of such Investments under Section 7.02(n) were already deducted under this
clause (vii)), (u) (other than Investments in Restricted Subsidiaries), (v) (other than




Investments in Restricted Subsidiaries), (aa) (other than Investments in Restricted
Subsidiaries) and (ff), and the amount of acquisitions made during such period to the extent
that such Investments and acquisitions were not financed with the proceeds of other long
term Indebtedness (other than revolving or intercompany Indebtedness) of the Borrower or
its Restricted Subsidiaries; minus (E) the amount of Restricted Payments paid during such
period pursuant to Sections 7.06(c), (f), (), (h), (i) (to the extent of any cash expenditures),
(1), (K), () (to the extent included in Consolidated Net Income), (n), (0) (to the extent
included in Consolidated Net Income), (p) (to the extent the making of such Restricted
Payment pursuant to such other clause of Section 7.06 is permitted to be applied against the
prepayment under this Section 2.05(b)(i) on a dollar for dollar basis), (1), (s), (1), (u), (V)
and, to the extent of any cash expenditures, (x); minus (F) the aggregate amount of any
premium, make-whole or penalty payments actualy paid in cash by the Borrower and its
Restricted Subsidiaries during such period that are made in connection with any payment of
Indebtedness to the extent such amounts are not expensed during such period or are not
deducted in calculating Consolidated Net Income and such payments of Indebtedness
reduced Excess Cash Flow pursuant to clause (b)(iii) of the definition of Excess Cash Flow
or reduced the mandatory prepayment required by this Section 2.05(b)(i) above; minus (G)
without duplication of amounts deducted from Excess Cash Flow, at the option of the
Borrower, the aggregate consideration required to be paid in cash by Holdings, the
Borrower or any of its Restricted Subsidiaries pursuant to binding contracts (the “ Contract
Consideration”) entered into prior to or during such period or otherwise budgeted to be
paid in cash, in either case, relating to tax expenses, interest payments, Restricted Payments,
Investments, Permitted Acquisitions, Capital Expenditures, Capitalized Software
Expenditures or other acquisitions and made during such period or after such period and
prior to the time the payment pursuant to this Section 2.05(b)(i) is due or projected by the
Borrower to be consummated or made during the period of eighteen (18) consecutive fisca
months of the Borrower following the end of such period; provided that, to the extent the
aggregate amount of cash actually utilized to finance such tax expenses, interest payments,
Restricted Payments, Investments, Permitted Acquisitions, Capital Expenditures,
Capitalized Software Expenditures or other acquisitions during such period of eighteen (18)
consecutive fiscal months is less than the Contract Consideration or amount otherwise
budgeted for, the amount of such shortfall shall be added to the calculation of Excess Cash
Flow at the end of such period of eighteen (18) consecutive fiscal months; provided, further,
that prepayments pursuant to this Section 2.05(b)(i) shall only be required to the extent the
ECF Payment Amount exceeds $5,000,000 (and then only amounts in excess of such
$5,000,000 shall be required to be paid).

(i) (A) Subject to clauses (b)(ii)(B), (b)(iii) and (b)(vii) of this Section
2.05, if (x) the Borrower or any of its Restricted Subsidiaries Disposes outside of the
ordinary course of business of any property or assets pursuant to Section 7.05(]) or (y) any
Casualty Event occurs, which results in the realization or receipt by the Borrower or such
Restricted Subsidiary of Net Cash Proceeds, the Borrower shall prepay on or prior to the
date which is ten (10) Business Days after the date of the realization or receipt of such Net
Cash Proceeds, an aggregate principal amount of Term Loans equal to the Applicable Asset
Sale Prepayment Percentage of al Net Cash Proceeds realized or received; provided that if
at the time that any such prepayment would be required, the Borrower or any Restricted
Subsidiary is required to repay, redeem or repurchase or offer to repay, redeem or
repurchase any Indebtedness that is secured on a pari passu basis (but without regard to
control of remedies) with the Obligations pursuant to the terms of the documentation
governing or evidencing such Indebtedness with the net proceeds of such Disposition or
Casualty Event (such Indebtedness required to be repaid, redeemed or repurchased or




offered to be so repurchased, “Other Applicable Indebtedness”), then the Borrower or
applicable Restricted Subsidiary may apply such Net Cash Proceeds on a pro rata basis
(determined on the basis of the aggregate outstanding principal amount of the Term Loans
and Other Applicable Indebtedness at such time; provided that the portion of such Net Cash
Proceeds allocated to the Other Applicable Indebtedness shall not exceed the amount of
such Net Cash Proceeds required to be alocated to the Other Applicable Indebtedness
pursuant to the terms thereof, and the remaining amount, if any, of such Net Cash Proceeds
shall be allocated to the Term Loans in accordance with the terms hereof) to the prepayment
of the Term Loans and to the repurchase, redemption or prepayment of Other Applicable
Indebtedness, and the amount of prepayment of the Term Loans that would have otherwise
been required pursuant to this Section 2.05(b)(ii)(A) shall be reduced accordingly; provided,
further, that to the extent the holders of Other Applicable Indebtedness decline to have such
indebtedness repurchased, redeemed or prepaid, the declined amount shall be retained by
the Borrower and/or its applicable Restricted Subsidiaries and may be applied to any
purpose not prohibited pursuant to the terms hereof; provided, further, that no prepayment
shall be required pursuant to this Section 2.05(b)(ii)(A) with respect to such portion of such
Net Cash Proceeds that the Borrower reinvests or intends to reinvest in accordance with
Section 2.05(b)(ii)(B) except as expressly required therein.

(B) With respect to any Net Cash Proceeds realized or received with
respect to any Disposition otherwise subject to the application of Section 2.05(b)(ii)(A) or
any Casualty Event, at the option of the Borrower, the Borrower may reinvest all or any
portion of such Net Cash Proceeds in assets used or useful for its or any of its Restricted
Subsidiary’s business within (x) eighteen (18) months following receipt of such Net Cash
Proceeds or (y) if the Borrower or a Restricted Subsidiary enters into a legally binding
commitment to reinvest such Net Cash Proceeds within eighteen (18) months following
receipt thereof, within one hundred and eighty (180) days following the end of such
eighteen (18) month period; provided, that if any Net Cash Proceeds are no longer intended
to be or cannot be so reinvested prior to the end of the applicable period and subject to
clauses (v) and (vii) of this Section 2.05(b), an amount equal to any such Net Cash Proceeds
shall be applied within five (5) Business Days after the Borrower reasonably determines
that such Net Cash Proceeds are no longer intended to be or cannot be so reinvested to the
prepayment of the Loans as set forth in this Section 2.05(b)(ii).

@ii)  (A) Notwithstanding anything to the contrary in clause (b)(ii) of this
Section 2.05 and subject to clauses (b)(iii)(B) and (b)(vii) of this Section 2.05, unless the Required
Lenders otherwise agree, if the Borrower or any of its Restricted Subsidiaries Disposes of all or a
material portion of the IT Services Business, the Borrower shall prepay on or prior to the date which
isten (10) Business Days after the date of the realization or receipt of Net Cash Proceeds from such
Disposition, an aggregate principal amount of Term Loans in an amount of up to the lesser of (x)
100% of the Net Cash Proceeds from such Disposition realized or received by the Borrower and/or
its Restricted Subsidiaries and (y) such lesser amount of the Net Cash Proceeds from such
Disposition realized or received by the Borrower and/or its Restricted Subsidiaries that, on a Pro
Forma Basis for such prepayment, would cause the Secured Net Leverage Ratio as of the last day of
the Test Period most recently ended to be less than or equal to 3.75:1.00; provided that if at the time
that any such prepayment would be required, the Borrower or any Restricted Subsidiary is required
to repay, redeem or repurchase or offer to repay, redeem or repurchase any Other Applicable
Indebtedness with the net proceeds of such Disposition, then the Borrower or applicable Restricted
Subsidiary may apply such Net Cash Proceeds on a pro rata basis (determined on the basis of the
aggregate outstanding principal amount of the Term Loans and Other Applicable Indebtedness at
such time; provided that the portion of such Net Cash Proceeds allocated to the Other Applicable




Indebtedness shall not exceed the amount of such Net Cash Proceeds required to be allocated to the
Other Applicable Indebtedness pursuant to the terms thereof, and the remaining amount, if any, of
such Net Cash Proceeds shall be allocated to the Term Loans in accordance with the terms hereof) to
the prepayment of the Term Loans and to the repurchase, redemption or prepayment of Other
Applicable Indebtedness, and the amount of prepayment of the Term Loans that would have
otherwise been required pursuant to this Section 2.05(b)(iii)(A) shall be reduced accordingly;
provided, further, that to the extent the holders of Other Applicable Indebtedness decline to have
such indebtedness repurchased, redeemed or prepaid, the declined amount shall be retained by the
Borrower and/or its applicable Restricted Subsidiaries and may be applied to any purpose not
prohibited pursuant to the terms hereof; provided, further, that no prepayment shal be required
pursuant to this Section 2.05(b)(iii)(A) with respect to such portion of such Net Cash Proceeds that
the Borrower reinvests or intends to reinvest in accordance with Section 2.05(b)(iii)(B) except as
expressly required therein.

(B) With respect to any Net Cash Proceeds realized or received with
respect to any Disposition of the Company’s IT Services Business that is subject to the
application of Section 2.05(b)(iii)(A), a the option of the Borrower, the Borrower may reinvest
al or any portion of such Net Cash Proceeds in assets used or useful for its or any of its
Restricted Subsidiary’s business within (x) twenty-four (24) months following receipt of such
Net Cash Proceeds or (y) if the Borrower or a Restricted Subsidiary entersinto alegally binding
commitment to reinvest such Net Cash Proceeds within twenty-four (24) months following
receipt thereof, within one hundred and eighty (180) days following the end of such twenty-four
(24) month period; provided, that if any Net Cash Proceeds are no longer intended to be or
cannot be so reinvested prior to the end of the applicable period, and subject to clauses (v) and
(vii) of this Section 2.05(b), an amount equal to any such Net Cash Proceeds shall be applied
within five (5) Business Days after the Borrower reasonably determines that such Net Cash
Proceeds are no longer intended to be or cannot be so reinvested to the prepayment of the Loans
as set forth in this Section 2.05(b)(iii).

(iv) (A) If the Borrower or any Restricted Subsidiary incurs or issues any
Indebtedness not permitted to be incurred or issued pursuant to Section 7.03, the Borrower shall
prepay an aggregate principa amount of Term Loans equal to 100% of all Net Cash Proceeds
received therefrom on or prior to the date which is three (3) Business Days after the receipt of such
Net Cash Proceeds and (B) if the Borrower incurs or issues any Refinancing Term Loans,
Refinancing Revolving Credit Loans or Refinancing Equivalent Debt to refinance al or a portion of
any Class (or Classes) of Loans, resulting in Net Cash Proceeds (as opposed to such Refinancing
Term Loans, Refinancing Revolving Credit Loans or Refinancing Equivalent Debt arising out of an
exchange or conversion of existing Term Loans or Revolving Credit Loans for or into such
Refinancing Term Loans, Refinancing Revolving Credit Loans or Refinancing Equivalent Debt), the
Borrower shall cause to be prepaid an aggregate principal amount of such Class (or Classes) of Loans
in an amount equal to 100% of the Net Cash Proceeds received therefrom on or prior to the date
which isthree (3) Business Days after the receipt by the Borrower of such Net Cash Proceeds.

) Except as may otherwise be set forth in any Refinancing Amendment,
any Extension Amendment, any Incremental Amendment or any amendment in respect of
Replacement Term Loans that provides for other terms with respect to clauses (B) or (C) for such
Facilities, (A) each prepayment of Term Loans pursuant to this Section 2.05(b) shall be applied
ratably to each Class of Term Loans (provided that (i) any prepayment of Term Loans with the Net
Cash Proceeds of, or in exchange for, Refinancing Term Loans, Refinancing Revolving Credit Loans,
Refinancing Equivalent Debt or Replacement Term Loans shall be applied solely to each applicable
Class or Classes of Term Loans being refinanced as selected by the Borrower, and (ii) any Class of



Extended Term Loans, Refinancing Term Loans, New Term Loans and Replacement Term Loans
may specify that one or more other Classes of Term Loans may be prepaid prior to such Class of
Extended Term Loans, Refinancing Term Loans, New Term Loans or Replacement Term Loans as
set forth in the applicable Refinancing Amendment, Extension Amendment, Incremental Amendment
or amendment in respect of Replacement Term Loans), (B) with respect to each Class of Term
Loans, each prepayment pursuant to clauses (i) through (iv) of this Section 2.05(b) shall be applied to
the remaining scheduled installments of principal of such Class of Term Loans as directed by the
Borrower and specified in the notice of prepayment; provided that in the event that the Borrower
does not specify the order in which to apply prepayments, the Borrower shall be deemed to have
elected that such prepayment be applied to reduce the scheduled installments of principal of such
Class of Term Loans in direct order of maturity, and (C) each such prepayment shall be paid to the
Appropriate Lenders in accordance with their respective Pro Rata Shares of such prepayment, subject
to clauses (vii) and (viii) of this Section 2.05(b).

(vi) If for any reason the aggregate Revolving Credit Exposures of the
Revolving Credit Facility at any time exceeds the aggregate Revolving Credit Commitments then in
effect (including as aresult of the termination of any Revolving Credit Commitments), the Borrower
shall promptly prepay or cause to be promptly prepaid Revolving Credit Loans and Swing Line
Loans and/or Cash Collateralize the L/C Obligations in an aggregate amount equal to such excess,
provided that the Borrower shall not be required to Cash Collateralize the L/C Obligations pursuant
to this Section 2.05(b)(vi) unless after the prepayment in full of the Revolving Credit Loans and
Swing Line Loans, such aggregate Outstanding Amount exceeds the aggregate Revolving Credit
Commitments then in effect.

(vii)  Notwithstanding any other provisions of this Section 2.05(b), (A) to the
extent that any or all of the Net Cash Proceeds of any Disposition by a Subsidiary giving rise to a
prepayment event pursuant to Section 2.05(b)(ii) or (b)(iii) (a“Foreign Disposition™), the Net Cash
Proceeds of any Casualty Event from a Foreign Subsidiary (a“Foreign Casualty Event”) or Excess
Cash Flow attributable to Foreign Subsidiaries, in any such case are prohibited or delayed by (1) any
applicable Law (or other material agreements binding on such Subsidiary) or (I1) the material
constituent documents of any non-Wholly Owned Subsidiary, in any case, from being repatriated to
the Borrower, an amount equal to the portion of such Net Cash Proceeds or Excess Cash Flow so
affected will not be required to be applied to repay Term Loans at the times provided in this Section
2.05(b) but may be retained by the applicable Subsidiary so long, but only so long, as (x) the
applicable Law will not permit repatriation to the Borrower (the Borrower hereby agreeing to use
commercially reasonable efforts to cause the applicable Subsidiary to promptly take all actions
reasonably required by the applicable Law to permit such repatriation) or (y) the material constituent
documents of the applicable Subsidiary (including as a result of minority ownership) or any other
material agreements binding upon the applicable Subsidiary will not permit repatriation to the
Borrower, and once such repatriation of any of such affected Net Cash Proceeds or Excess Cash
Flow is permitted under the applicable Law or applicable material constituent documents or other
material agreement, such repatriation will be immediately effected and an amount equal to such
repatriated Net Cash Proceeds or Excess Cash Flow will be promptly (and in any event not later than
five (5) Business Days after such repatriation) applied (net of additional Taxes payable or reserved
against as aresult thereof) to the repayment of the Term Loans pursuant to this Section 2.05(b) to the
extent provided herein and (B) to the extent that the Borrower has determined in good faith that
repatriation of any of or al the Net Cash Proceeds of any Foreign Disposition, any Foreign Casualty
Event or Excess Cash Flow attributable to Foreign Subsidiaries would have a material adverse tax
consequence (taking into account any foreign tax credit or benefit actually realized in connection
with such repatriation) (as determined in good faith by the Borrower) with respect to such Net Cash
Proceeds or Excess Cash Flow, the Net Cash Proceeds or Excess Cash Flow so affected will not be




required to be applied to repay Term Loans at the times provided in this Section 2.05(b) but may be
retained by the applicable Foreign Subsidiary and shall be available for working capital and other
general corporate purposes of the Borrower and its Subsidiaries (provided that if it may repatriate
such amount without incurring such material adverse tax consegquences within 12 months after the
applicable date of prepayment, the Borrower shall make a payment to repay the Term Loans to the
extent provided herein).

(viii)  The Borrower shall give notice to the Administrative Agent of any
mandatory prepayment of the Term Loans pursuant to Section 2.05(b)(i), (ii), (iii) or (iv), at least
three (3) Business Days (or such shorter period as may be agreed by the Administrative Agent in its
reasonable discretion) prior to the date on which such payment is due; provided that, the Borrower
may, subject to Section 3.05, rescind, or extend the date for prepayment specified in, any such notice
of prepayment under Section 2.05(b)(iv) if such prepayment would have resulted from a Disposition,
Casualty Event or refinancing of all or any portion of any Facility or Facilities, which Disposition,
Casualty Event or refinancing shall not be consummated or shall otherwise be delayed. Such notice
shall specify the date of such prepayment and the amount of such prepayment. Upon receipt by the
Administrative Agent of such notice, the Administrative Agent shall promptly (and, in any event,
within one (1) Business Day) give notice to each Appropriate Lender of the contents of the
Borrower’s prepayment notice and of such Appropriate Lender’s Pro Rata Share or other applicable
share provided for under this Agreement of the prepayment. Each Appropriate Lender may elect (in
its sole discretion) to decline all (but not less than al) of its Pro Rata Share or other applicable share
provided for under this Agreement of the prepayment (such amounts so declined, the “Declined
Amounts”) of any mandatory prepayment (other than any mandatory prepayment made under
Section 2.05(b)(iv)(B)) by giving notice of such election in writing (each, a “ Rejection Notice”) to
the Administrative Agent by 12:00 p.m. (New York City time), on the date that is one (1) Business
Day after the date of such Lender’s receipt of notice from the Administrative Agent regarding such
prepayment. Each Rejection Notice from a given Lender shall specify the principal amount of the
mandatory repayment of Term Loans to be rejected by such Lender. If a Lender fails to deliver a
Rejection Notice to the Administrative Agent within the time frame specified above, or such
Rejection Notice fails to specify the principal amount of the Term Loans to be rejected, any such
failure will be deemed to constitute an acceptance of such Lender's Pro Rata Share or other
applicable share provided for under this Agreement of the total amount of such mandatory
prepayment of Term Loans. Upon receipt by the Administrative Agent of such Rejection Notice, the
Administrative Agent shall promptly (and, in any event, within one (1) Business Day) notify the
Borrower of such election. The aggregate amount of the Declined Amounts shall be retained by the
Borrower and its Restricted Subsidiaries and/or applied by the Borrower or any of its Restricted
Subsidiaries in any manner not inconsistent with the terms of this Agreement (such Declined
Amounts retained and/or applied by the Borrower and its Restricted Subsidiaries, the “Borrower
Retained Prepayment Amounts”).

(© Interest, Funding Losses, Etc. All prepayments under this Section 2.05 (i) shall
be accompanied by all accrued interest thereon, together with, in the case of any such prepayment of a
Eureedrreney-RateSOFR Loan on a date prior to the last day of an Interest Period therefor, any amounts
owing in respect of such Eureeurreney—RateSOFR Loan pursuant to Section 3.05 and (ii) subject to
Section 2.20 with respect to prepayments under Section 2.05(b)(iv), shall be without premium or penalty.

Notwithstanding any of the other provisions of this Section 2.05, so long as no Event of
Default shall have occurred and be continuing, if any prepayment of Eureecurreney-RateSOFR Loans is
required to be made under this Section 2.05 prior to the last day of the Interest Period therefor, in lieu of
making any payment pursuant to this Section 2.05 in respect of any such Eureeurreney-RateSOFR Loan
prior to the last day of the Interest Period therefor, the Borrower may, in its sole discretion, deposit an




amount sufficient to make any such prepayment otherwise required to be made hereunder together with
accrued interest to the last day of such Interest Period into a Cash Collateral Account until the last day of
such Interest Period, at which time the Administrative Agent shall be authorized (without any further
action by or notice to or from the Borrower or any other Loan Party) to apply such amount to the
prepayment of such Loans in accordance with this Section 2.05. Upon the occurrence and during the
continuance of any Event of Default, the Administrative Agent shall also be authorized (without any
further action by or notice to or from the Borrower or any other Loan Party) to apply such amount to the
prepayment of the outstanding Loans in accordance with the relevant provisions of this Section 2.05.

Section 2.06  Termination or Reduction of Commitments.

@ Optional. The Borrower may, upon written notice to the Administrative Agent,
terminate the unused Commitments of any Class, or from time to time permanently reduce the unused
Commitments of any Class, in each case without premium or penalty; provided that (i) any such notice
shall be received by the Administrative Agent one (1) Business Day prior to the date of termination or
reduction (or, in any case, such shorter period of time as agreed to by the Administrative Agent in its
reasonable discretion) and (ii) any such partial reduction shall be in an aggregate amount of $1,000,000
or any whole multiple of $500,000 in excess thereof or, if less, the entire amount thereof, and (iii) if,
after giving effect to any reduction of the Commitments, (x) the Swing Line Sublimit exceeds the
Revolving Credit Commitment or (y) the Letter of Credit Sublimit exceeds the Revolving Credit
Commitments, then the Swing Line Sublimit or the Letter of Credit Sublimit, as applicable, shall be
automatically reduced by the amount of such excess for so long (but only for so long) as such excess
exists. Notwithstanding the foregoing, the Borrower may condition any notice of prepayment on the
consummation of a Conditional Notice Transaction and rescind or postpone any notice of termination of
the Commitments if such Conditional Notice Transaction shall not be consummated or otherwise shall be
delayed.

(b) Mandatory. The Initial Term Commitment of each Term Lender shall be
automatically and permanently reduced to $0 upon the making of such Term Lender’ s Initial Term Loans
pursuant to Section 2.01. The New Term B-1 Commitment of each New Term B-1 Lender shall be
automatically and permanently reduced to $0 upon the making of such New Term B-1 Lender’s New
Term B-1 Loans pursuant to Section 2.01. The Term B-2 Commitment of each Term B-2 Lender shall be
automatically and permanently reduced to $0 upon the making of such Term B-2 Lender's Term B-2
L oans pursuant to Section 2.01. Unless earlier terminated in accordance with Section 2.06(a) or Section
8.02, the Revolving Credit Commitments shall terminate on the applicable Maturity Date for each such
Facility.

(© Application of Commitment Reductions; Payment of Fees. The Administrative
Agent will promptly notify the Revolving Credit Lenders of any termination or reduction of unused
portions of the Swing Line Sublimit, the Revolving Credit Lenders of any termination or reduction of the
unused portions of the Letter of Credit Sublimit and all Lenders of the termination or reduction of unused
Commitments of any Class under this Section 2.06 (provided that no such notice shall be required in
connection with any termination pursuant to Section 2.06(b)). Upon any reduction of unused
Commitments of any Class, the Commitment of each Lender of such Class shall be reduced by such
Lender's Pro Rata Share of the amount by which such Commitments are reduced (other than the
termination of the Commitment of any Lender as provided in Section 3.07). All commitment fees
accrued until the effective date of any termination of any Revolving Credit Commitments shall be paid
on the effective date of such termination.

(d)  [Reserved].



(e Termination of Revolving Credit Commitments. On the applicable Maturity
Date of the Revolving Credit Commitments of any Class, the Revolving Credit Commitments of such
Class will terminate and the respective Lenders who held such Class of terminated Revolving Credit
Commitments will have no obligation to make, or participate in, extensions of credit (whether the making
of Revolving Credit Loans or the issuance of Letters of Credit) after such Maturity Date; provided that
(x) the foregoing shall not release any Revolving Credit Lender from any liability it may have for its
failure to fund Revolving Credit Loans under such Class, L/C Advances or participationsin Swing Line
Loans that were required to be funded by it on or prior to such Maturity Date and (y) the foregoing will
not release any Revolving Credit Lender from any obligation to fund its portion of L/C Advances or of
the risk participation with respect to Letters of Credit, issued or made prior to such Maturity Date. If, on
the Maturity Date applicable to any Class of Revolving Credit Commitments, there exist additional
Classes of Revolving Credit Commitments, which have a later Maturity Date or later Maturity Dates,
then all L/C Advances and participationsin Letters of Credit shall be deemed outstanding with respect to
(and reallocated under) such additional Classes of Revolving Credit Commitments and the Pro Rata
Shares of the Revolving Credit Lenders of such Class or Classes shall be determined to give effect to the
termination of the Revolving Credit Commitments with respect to which the Maturity Date has occurred
in each case so long as after giving effect to such reallocation, no Revolving Credit Lender shall have a
Revolving Credit Exposure which exceeds such Lender’ s Revolving Credit Commitments which have not
matured prior to such date.

Section 2.07 Repayment of L oans.

@ Term Loans.

(1) {ayFermteans—The Borrower shall repay to the Administrative Agent
for the ratable account of the ApprepriateTerm B-1 Lenders (i) on the last Business Day of each
March, June, September and December, commencing with the last Business Day of Deecember
202tMarch 2022, an aggregate amount equal to 0.25% of the aggregate principal Dollar Amount of
all Hitia-Term B-1 Loans outstanding on the SlesitrgAmendment No. 1 Effective Date (as such
repayment amount shall be reduced as a result of the application of prepayments in accordance with
the order of priority determined under Section 2.05); provided that at the time of any effectiveness of
any Extension Amendment with respect to the Hitia-Term B-1 Loans, the scheduled amortization
with respect to the Hitial-Term B-1 Loans set forth above shall be reduced ratably to reflect the
percentage of Haitia-Term B-1 L oans converted to Extended Term Loans pursuant to such Extension
Amendment (but will not affect the amount of amortization received by a given Lender with
outstanding +ritia-Term B-1 Loans) and (ii) on the Maturity Date for the Hitia-Term B-1 L oans, the
aggregate principal amount of all +aitial-Term B-1 Loans outstanding on such date; provided that the
repayments under this clause may be adjusted to account for the addition of any New Term Loans
that are tnitial-Term B-1 Loans.

(i) The Borrower shall repay to the Administrative Agent for the ratable
account of the Term B-2 Lenders (i) on the last Business Day of each March, June, September and
December, commencing with the last Business Day of March 2022, an aggregate amount equal to
0.25% of the aggregate principal Dollar Amount of all Term B-2 Loans outstanding on the
Amendment No. 1 Effective Date (as such repayment amount shall be reduced as a result of the
application of prepayments in accordance with the order of priority determined under Section 2.05);
provided that at the time of any effectiveness of any Extension Amendment with respect to the Term
B-2 Loans, the scheduled amortization with respect to the Term B-2 Loans set forth above shall be
reduced ratably to reflect the percentage of Term B-2 L oans converted to Extended Term Loans
pursuant to such Extension Amendment (but will not affect the amount of amortization received by a
given Lender with outstanding Term B-2 Loans) and (ii) on the Maturity Date for the Term B-2




L oans, the aggregate principal amount of all Term B-2 L oans outstanding on such date; provided that
the repayments under this clause may be adjusted to account for the addition of any New Term Loans
that are Term B-2 Loans.

(b) Revolving Credit Loans. The Borrower shall repay to the Administrative Agent
for the ratable account of the Revolving Credit Lenders on the applicable Maturity Date for the
applicable Revolving Credit Facility, the aggregate principal amount of all of the Revolving Credit Loans
under such Revolving Credit Facility outstanding on such date.

(© Swing Line Loans. The Borrower shall repay its Swing Line Loans on the earlier
to occur of (i) the date fifteen (15) Business Days after such Loan is made and (ii) the Latest Maturity
Date for any of the Revolving Credit Facility.

Section 2.08 Interest. (@) Subject to the provisions of Section 2.08(b), (i) each
Eureeurreney-RateSOFR Loan shall bear interest on the outstanding principal amount thereof for each
Interest Period at arate per annum equal to the-Adjusted Eureeurreney-RateTerm SOFR for such Interest
Period plus the Applicable Rate and (ii) each Base Rate Loan (including all Swing Line Loans (if any))
shall bear interest on the outstanding principal amount thereof from the date on which the applicable
Borrowing was made at arate per annum equal to the Base Rate plus the Applicable Rate.

(b) The Borrower shall pay interest on past due principal, interest and/or fees (as
applicable) hereunder owing at a fluctuating interest rate per annum at all times equal to the Default Rate
to the fullest extent permitted by applicable Laws (provided that no interest at the Default Rate shall
accrue or be payable to a Defaulting Lender so long as such Lender shall be a Defaulting Lender). Any
such accrued and unpaid interest on past due principal, interest and fees (including interest on past due
interest) shall be due and payable upon demand.

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

(d) All computations of interest hereunder shall be made in accordance with Section
2.10.

(e Interest on any Loan incurred in an Alternative Currency (including, without
limitation, the relevant benchmark rate for such Alternative Currency) shall accrue at arate agreed by the
Lenders providing such Loan (and, in the case of any Revolving Credit Loans or Revolving Credit
Commitments denominated in an Alternative Currency, al Revolving Credit Lenders), the
Administrative Agent and the Borrower, and notwithstanding anything to the contrary herein, this
Agreement may be amended by such Lenders, the Borrower and the Administrative Agent to implement
such rate.

Section 2.09  Fees.

@ Commitment Fee.  With respect to each Class of Revolving Credit
Commitments, the Borrower shall pay to the Administrative Agent for the account of each Revolving
Credit Lender under such Class of Revolving Credit Commitments then in effect in accordance with its
Pro Rata Share, a commitment fee equal to the Applicable Rate with respect to commitment feesthen in
effect for such Class of Revolving Credit Commitments, multiplied by the actual daily amount by which
the aggregate Revolving Credit Commitments for such Class exceeds the sum of (A) the Outstanding




Amount of Revolving Credit Loans (excluding, for the avoidance of doubt, Swing Line Loans) under
such Class and (B) the Outstanding Amount of L/C Obligations for such Class (but not, for the avoidance
of doubt, the Outstanding Amount of Swing Line Loans); provided that any commitment fee accrued
with respect to any of the Revolving Credit Commitments of a Defaulting Lender during the period prior
to the time such Lender became a Defaulting Lender and unpaid at such time shall not be payable by the
Borrower so long as such Lender shall be a Defaulting Lender, except to the extent that such commitment
fee shall otherwise have been due and payable by the Borrower prior to such time; and provided, further,
that no commitment fee shall accrue on any of the Revolving Credit Commitments under any Facility of a
Defaulting Lender so long as such Lender shall be a Defaulting Lender. The commitment fees for any
Revolving Credit Facility shall accrue at al times from the Closing Date (or from the date on which the
applicable Revolving Credit Commitments come into effect in accordance with the terms hereof) until
the Maturity Date for such Revolving Credit Facility, including at any time during which one or more of
the conditions in Article IV is not met, and shall be due and payable quarterly in arrears on the last
Business Day of each March, June, September and December, commencing with the last Business Day of
December 2021, and on the Maturity Date for the applicable Revolving Credit Facility. The commitment
fee shall be calculated quarterly in arrears, and if there is any change in the Applicable Rate during any
guarter, the actual daily amount shall be computed and multiplied by the Applicable Rate separately for
each period during such quarter that such Applicable Rate was in effect.

(b) Other Fees. The Borrower shall pay to the Agents, the Lead Arrangers and the
Initial Co-Manager (and if applicable, their respective lending Affiliates) such fees as shall have been
separately agreed upon in writing (including pursuant to the Fee Letters) in the amounts and at the times
so specified.

Section 2.10  Computation of Interest and Fees. All computations of interest for Base
Rate Loans (other than to the extent calculated by reference to clause (c) of the definition of “Base
Rate") shall be made on the basis of a year of three hundred and sixty-five (365) days or three hundred
and sixty-six (366) days, as the case may be, and actual days elapsed. All other computations of fees and
interest in Dollars and Euros shall be made on the basis of athree hundred and sixty (360) day year and
actual days elapsed (which results in more fees or interest, as applicable, being paid than if computed on
the basis of a 365-day year). All computations of interest for Loans denominated in an Alternative
Currency {etherthan-te-the-extent-deneminated-H-Edres)-shall be made in a manner consistent with
conventions applicable to loans denominated in such Alternative Currency and as agreed by the
Administrative Agent and the Borrower. Interest shall accrue on each Loan for the day on which the
Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or
such portion is paid; provided that any Loan that is repaid on the same day on which it is made shall,
subject to Section 2.12(a), bear interest for one day. In computing interest on any Loan, the day such
Loan is made or converted to a Loan of a different Type shall be included for purposes of calculating
interest on a Loan of such different Type and the date such Loan is subsequently repaid or converted to a
Loan of a different Type, as the case may be, shal be excluded. Each determination by the
Administrative Agent of an interest rate or fee hereunder shal be conclusive and binding for all
purposes, absent manifest error.

Section 2.11  Evidence of Indebtedness. (a) Subject to Section 10.07(c), the Credit
Extensions made by each Lender shall be evidenced by one or more accounts or records maintained by
such Lender and evidenced by one or more entries in the Register maintained by the Administrative
Agent, acting solely for purposes of Treasury Regulation Section 5f.103-1(c), as a non-fiduciary agent
for the Borrower. The accounts or records maintained by the Administrative Agent and each Lender
shall be prima facie evidence absent manifest error of the amount of the Credit Extensions made by the
Lenders to the Borrower and the interest and payments thereon. Any failure to so record or any error in
doing so shall not, however, limit or otherwise affect the obligation of the Borrower hereunder to pay any




amount owing with respect to the Obligations. In the event of any conflict between the accounts and
records maintained by any Lender and the accounts and records of the Administrative Agent in respect of
such matters, the accounts and records of the Administrative Agent shall control in the absence of
manifest error. Upon the request of any Lender made through the Administrative Agent, the Borrower
shall execute and deliver to such Lender (through the Administrative Agent) a Note or Notes payable to
such Lender, which shall, subject to Section 10.07(c), evidence such Lender's Loans of the applicable
Class or Classes in addition to such accounts or records. Each Lender may attach schedules to its Note
and endorse thereon the date, Type (if applicable), amount and maturity of its Loans and payments with
respect thereto.

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

(© Entries made in good faith by the Administrative Agent in the Register pursuant
to Sections 2.11(a) and (b), and by each Lender in its account or accounts pursuant to Sections 2.11(a)
and (b), shall be prima facie evidence of the amount of principal and interest due and payable or to
become due and payable from the Borrower to, in the case of the Register, each Lender and, in the case
of such account or accounts, such Lender, under this Agreement and the other Loan Documents, absent
manifest error; provided that the failure of the Administrative Agent or such Lender to make an entry, or
any finding that an entry is incorrect, in the Register or such account or accounts shall not limit or
otherwise affect the obligations of the Borrower under this Agreement and the other Loan Documents.

(d) Notwithstanding anything to the contrary contained above in this Section 2.11 or
elsewhere in this Agreement, Notes shall only be delivered to Lenders which at any time specifically
request the delivery of such Notes. No failure of any Lender to request, maintain, obtain or produce a
Note evidencing its Loans to the Borrower shall affect or in any manner impair the obligations of the
Borrower to pay the Loans (and all related Obligations) incurred by the Borrower which would otherwise
be evidenced thereby in accordance with the requirements of this Agreement, and shall not in any way
affect the security or guaranties therefor provided pursuant to the various Loan Documents.

Section 2.12  Payments Generally. (a) All payments to be made by the Borrower
shall be made free and clear of and without condition or deduction for any counterclaim, defense,
recoupment or setoff. Except as otherwise expressly provided herein, all payments by the Borrower
hereunder shall be made to the Administrative Agent, for the account of the respective Lenders to which
such payment is owed, at the Administrative Agent’s Office for payment in Dollars and in Same Day
Funds not later than 3:00 p.m. (New York City time) on the date specified herein. The Administrative
Agent will promptly distribute to each Appropriate Lender its Pro Rata Share (or other applicable share
as provided herein) of such payment in like funds as received by wire transfer to such Lender’s Lending
Office. All payments received by the Administrative Agent after 3:00 p.m. (New York City time) shall,
at the option of the Administrative Agent, be deemed received on the next succeeding Business Day and
any applicableinterest or fee shall continue to accrue.

(b) If any payment to be made by the Borrower shall come due on a day other than a
Business Day, payment shall be made on the next following Business Day, and such extension of time
shall be reflected in computing interest or fees, as the case may be; provided that, if such extension



would cause payment of interest on or principal of Eureedrreney-RateSOFR Loans to be made in the next
succeeding calendar month, such payment shall be made on the immediately preceding Business Day.

(© (i) Funding by Lenders, Presumption by Administrative Agent. Unless the
Administrative Agent shall have received notice from a Lender prior to the proposed date of any
Borrowing of EureeurreneyRateSOFR Loans (or, in the case of any Borrowing of Base Rate Loans,
prior to 12:00 noon (New Y ork City time) on the date of such Borrowing) that such Lender will not make
available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent
may assume that such Lender has made such share available on such date in accordance with Section
2.02 (or, in the case of a Borrowing of Base Rate Loans, that such Lender has made such share available
in accordance with and at the time required by Section 2.02) and may, in reliance upon such assumption,
make available to the Borrower a corresponding amount. In such event, if a Lender has not in fact made
its share of the applicable Borrowing available to the Administrative Agent, then the applicable Lender
and the Borrower severally agree to pay to the Administrative Agent forthwith on demand (in the case of
the Borrower, after receipt by the Borrower of written notice from the Administrative Agent of such
failure by such Lender to so fund) such corresponding amount in immediately available funds with
interest thereon, 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 Administrative Agent, at (A) in the case of a payment to be
made by such Lender, the greater of the Federal Funds Rate and a rate determined by the Administrative
Agent in accordance with banking industry rules on interbank compensation, plus any administrative,
processing or similar fees customarily charged by the Administrative Agent in connection with the
foregoing, and (B) in the case of a payment to be made by the Borrower, the interest rate applicable to the
applicable Borrowing. |If the Borrower and such Lender shall pay such interest to the Administrative
Agent for the same or an overlapping period, the Administrative Agent shall promptly remit to the
Borrower the amount of such interest paid by the Borrower for such period. If such Lender paysits share
of the applicable Borrowing to the Administrative Agent, then the amount so paid shall constitute such
Lender’s Loan included in such Borrowing. Any payment by the Borrower shall be without prejudice to
any claim the Borrower may have against a Lender that shall have failed to make such payment to the
Administrative Agent.

(i) Payments by Borrower; Presumptions by Administrative Agent. Unless
the Administrative Agent shall have received notice from the Borrower prior to the date on which
any payment is due to the Administrative Agent for the account of the Lenders or the L/C Issuers
hereunder that the Borrower will not make such payment, the Administrative Agent may assume that
the Borrower has made such payment on such date in accordance herewith and may, in reliance upon
such assumption, distribute to the Appropriate Lenders or the L/C Issuers, 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
Appropriate Lenders or the L/C Issuers, as the case may be, severally agrees to repay to the
Administrative Agent forthwith on demand the amount so distributed to such Lender or such L/C
Issuer, inimmediately available funds 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 Administrative Agent, at
the greater of the Federa Funds Rate and a rate determined by the Administrative Agent in
accordance with banking industry rules on interbank compensation.

A notice of the Administrative Agent to any Lender or the Borrower with respect to any
amount owing under this Section 2.12(c) shall be conclusive, absent manifest error.

(d) If any Lender makes available to the Administrative Agent funds for any Loan to
be made by such Lender as provided in the foregoing provisions of this Article I, and such funds are not
made available to the Borrower by the Administrative Agent because the conditions to the applicable
Credit Extension set forth in Article IV are not satisfied or waived in accordance with the terms hereof,



the Administrative Agent shall return such funds (in like funds as received from such Lender) to such
Lender, without interest.

(e The obligations of the Lenders hereunder to make Loans, to fund participations
in Letters of Credit and Swing Line Loans and to make payments pursuant to Section 9.07 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 9.07 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 9.07.

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

(9) Whenever any payment received by the Administrative Agent under this
Agreement or any of the other Loan Documents is insufficient to pay in full all amounts due and payable
to the Administrative Agent and the Lenders under or in respect of this Agreement and the other Loan
Documents on any date, such payment shall be distributed by the Administrative Agent and applied by
the Administrative Agent and the Lenders in the order of priority set forth in Section 8.03. If the
Administrative Agent receives funds for application to the Obligations of the Loan Parties under or in
respect of the Loan Documents under circumstances for which the Loan Documents do not specify the
manner in which such funds are to be applied, the Administrative Agent may, but shall not be obligated
to, elect to distribute such funds to each of the Lenders in accordance with such Lender’ s Pro Rata Share
or other applicable share provided for under this Agreement of the sum of (a) the Outstanding Amount of
al Loans outstanding at such time and (b) the Outstanding Amount of all L/C Obligations outstanding at
such time, in repayment or prepayment of such of the outstanding Loans or other Obligations then owing
to such Lender.

Section 2.13  Sharing of Payments, Etc. If, other than as expressly provided el sewhere
herein, any Lender shall obtain on account of the Loans made by it, or the participations in L/C
Obligations and Swing Line Loans held by it, any payment (whether voluntary, involuntary, through the
exercise of any right of setoff, or otherwise) in excess of its Pro Rata Share (or other share contemplated
hereunder) thereof, such Lender shall immediately (@) notify the Administrative Agent of such fact, and
(b) purchase (for cash at face value) from the other Lenders such participations in the Loans made by
them and/or such subparticipations in the participations in L/C Obligations or Swing Line Loans held by
them, as the case may be, as shall be necessary to cause such purchasing Lender to share the excess
payment in respect of such Loans or such participations, as the case may be, with each of them in
accordance with their respective Pro Rata Shares; provided that if all or any portion of such excess
payment is thereafter recovered from the purchasing Lender under any of the circumstances described in
Section 10.06 (including pursuant to any settlement entered into by the purchasing Lender in its
discretion), such purchase shall to that extent be rescinded and each other Lender shall repay to the
purchasing Lender the purchase price paid therefor, together with an amount equal to such paying
Lender’s Pro Rata Share (according to the proportion of (i) the amount of such paying Lender’s required
repayment to (ii) the total amount so recovered from the purchasing Lender) of any interest or other
amount paid or payable by the purchasing Lender in respect of the total amount so recovered, without
further interest thereon. The provisions of this clause 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 as in
effect from time to time or (B) any payment obtained by a Lender as consideration for the assignment of
or sale of a participation in any of its Loans to any assignee or participant permitted hereunder. The
Borrower agrees that any Lender so purchasing a participation from another Lender may, to the fullest
extent permitted by applicable Laws, exercise all its rights of payment (including the right of setoff, but




subject to Section 10.09) with respect to such participation as fully as if such Lender were the direct
creditor of the Borrower in the amount of such participation. The Administrative Agent will keep
records (which shall be conclusive and binding in the absence of manifest error) of participations
purchased under this Section 2.13 and will in each case notify the Lenders following any such purchases
or repayments. Each Lender that purchases a participation pursuant to this Section 2.13 shall from and
after such purchase have the right to give al notices, requests, demands, directions and other
communications under this Agreement with respect to the portion of the Obligations purchased to the
same extent as though the purchasing Lender were the original owner of the Obligations purchased.

Section 2.14  Incremental Credit Extensions. (a) The Borrower may at any time or
from time to time after the Closing Date, by notice to the Administrative Agent (whereupon the
Administrative Agent shall promptly deliver a copy to each of the Lenders), request (i) one or more
additional tranches of term loans (the “New Term Loans”), which may be of the same Facility and Class
as any existing Class of Term Loans (a “Term Loan Increase”) or a separate Class of Term Loans
(collectively with any Term Loan Increase, the “New Term Commitments”) or (ii) (A) one or more
increases in the amount of the Revolving Credit Commitments or any previously established Class of
New Revolving Credit Commitments or Extended Revolving Credit Commitments or Refinancing
Revolving Credit Commitments (each such increase, a“ Revolving Commitment Increase”) and/or (B)
the establishment of one or more new revolving credit commitments (each such new commitment, a
“New Revolving Commitment Tranche,” collectively with any Revolving Commitment Increase, the
“New Revolving Credit Commitments”; and each such New Term Commitment or New Revolving
Credit Commitment, an “Incremental Facility”); provided that, subject to Section 1.13, immediately
after the effectiveness of any Incremental Amendment referred to below (or, in the case of any such
Indebtedness incurred in connection with a Permitted Acquisition or other permitted Investment, on the
date of the execution of (x) the definitive agreement in connection therewith and (y) any Commitment in
respect of New Term Loans or New Revolving Credit Commitments therefor), no Event of Default shall
exist (or, in the case of a Permitted Acquisition or permitted Investment, no Specified Default shall
exist); provided that, notwithstanding the above, the condition precedent referred to in the proviso above
may be waived or omitted in full or in part by Lenders holding more than 50% of the applicable
aggregate Commitments in respect of Loans to be (or which may be, in the case of New Revolving Credit
Commitments) incurred pursuant to such Incremental Amendment other than with respect to Specified
Representations (conformed as reasonably necessary for such Investment or Permitted Acquisition to
reflect at the option of the Borrower customary “ SunGard” or “ European Certain Funds’ representations
at the time of execution of the definitive agreement in respect of the permitted Investment or Permitted
Acquisition) which may only be waived with the consent of the Required Lenders.

Each tranche of New Term Loans shall be in an aggregate principal amount that is not less than

$5,000,000 (provided that such amount may be less than $5,000,000 if such lesser amount is approved by
the Administrative Agent or such amount represents all remaining availability under the limit set forthin

the next sentence) and each New Revolving Credit Commitment shall be in an aggregate principal

amount that is not less than $5,000,000 (provided that such amount may be less than $5,000,000 if such

lesser amount is approved by the Administrative Agent or such amount represents all remaining

availability under the limit set forth in the next sentence); provided that in each case above, if such New

Term Loans or New Revolving Credit Commitments are denominated in an Alternative Currency, the
amount may be such amount denominated in such Alternative Currency. Notwithstanding anything to the
contrary herein, the aggregate principal amount of the New Term Loans, when added to the aggregate
principal amount of New Revolving Credit Commitments and any Incremental Equivalent Debt incurred

or issued substantially simultaneously with the incurrence of such New Term Loans and/or New

Revolving Credit Commitments, as applicable, shall not exceed the Available Incremental Amount at the
time of incurrence or issuance thereof.



(b) The terms and provisions of New Term Commitments or New Revolving Credit
Commitments, as the case may be (and the Loans in respect of the foregoing), of any Class shall be as
agreed between the Borrower and the lenders providing such New Term Commitments or New Revolving
Credit Commitment; provided, that:

(1) such New Term Commitments and New Revolving Credit Commitments
(x) shall rank pari passu or junior in right of payment and pari passu, junior or unsecured with
respect to security with the Revolving Credit Loans (if any) and the Haitisl-Term B Loans
madeoutstanding on the SlesirgAmendment No. 1 Effective Date, (y) may not be (1) secured by any
assets other than Collateral or (I1) guaranteed by any Person other than a Guarantor and (z) to the
extent applicable, shall be subject to a Junior Lien Intercreditor Agreement or Subordination
Agreement,

(i) New Term Loans shall (other than in respect of any such New Term
Loans constituting a bridge financing that converts into Indebtedness otherwise meeting the
requirements of this clause (ii)) not mature earlier than the Latest Maturity Date asin effect as of the
applicable Incremental Facility Closing Date,

(iii)  New Term Loans shall (other than in respect of any such New Term
Loans constituting a bridge financing that converts into Indebtedness meeting the requirements of
this clause (iii)) have a Weighted Average Life to Maturity of no less than the Weighted Average
Life to Maturity as then in effect for any Class of Term Loans outstanding as of the applicable
Incremental Facility Closing Date,

(iv) (x) the currency (with the consent of the Administrative Agent, not to be
unreasonably withheld, if other than Dallars or any Alternative Currency), discounts, premiums, fees,
optional prepayment and redemptions terms and, subject to clauses (ii) and (iii) above, the
amortization schedule, in each case applicable to any New Term Loans shall be determined by the
Borrower and the Lenders thereunder, and (y) the currency (with the consent of the Administrative
Agent, not to be unreasonably withheld, if other than Dollars or any Alternative Currency),
discounts, premiums, fees and optional prepayment and redemptions terms applicable to any New
Revolving Credit Commitments shall be determined by the Borrower and the Lenders thereunder,

(V) the interest rate (including margin, OID and floors) applicable to any

New Term Loans or New Revolving Credit Commitments will be determined by the Borrower and
the Lenders providing such New Term Loans or such New Revolving Credit Commitments; provided
that, if the All-In Yield applicable to any broadly syndicated dollar-denominated New Term Loans
that are incurred in reliance on clause (d) of the definition of Available Incremental Amount prior to
the six (6) month anniversary of the SlesitrgAmendment No. 1 Effective Date (excluding bridge
facilities and facilities maturing more than twelve (12) months after the Maturity Date with respect to
the tritial-Term B-1 Loans or Term B-2 L oans, as applicable) and not in connection with a Permitted
Acquisition or other permitted Investment, and that are pari passu in right of payment and security to
the tnitial-Term B-1 Loans or Term B-2 Loans, as applicable, exceeds the All-In Yield of the
titialsuch Term B-1 Loans made-on-the-Clesigor Term B-2 L oans, as applicable, outstanding on
the Amendment No. 1 Effective Date (exclusive of any tritial-Term B-1 Loans or Term B-2 Loans,
as applicable, made after the ClesingAmendment No. 1 Effective Date with such All-In Yield
determined as of the ClesthgAmendment No. 1 Effective Date without giving effect to any
amendment to the-tritiatlsuch Term B-1 Loans or Term B-2 | oans thereafter) at such time by more
than 75 basis points, then the interest rate margins for the Hattia-Term B-1 Loans or Term B-2 Loans,
as applicable, shall be increased to the extent necessary so that the All-In Yield of the-nitialsuch
Term B-1 Loans made-on-the-Clesingor Term B-2 Loans, as applicable, outstanding on the




Amendment No. 1 Effective Date is equal to the All-In Yield of such New Term Loans minus 75
basis points; provided that any increase in All-In Yield to any aitial-Term B-1 Loan or Term B-2
Loan, as applicable, due to the application or imposition of a-Edreeurrency-Ratean Adjusted Term
SOFR or Base Rate floor on any New Term Loan shall be effected, at the Borrower’s option, (x)
through an increase in (or implementation of, as applicable) any Eureeurreney-RateAdjusted Term
SOFR or Base Rate floor applicable to such taitial-Term B-1 Loan or Term B-2 Loan, as applicable,
(y) through an increase in the Applicable Rate for such Hitial-Term B-1 Loan or Term B-2 Loan, as
applicable, or (z) any combination of (x) and (y) above,

(vi) the New Term Loans may provide for the ability to participate on a pro
rata basis, less than pro rata basis or greater than pro rata basis in any voluntary repayments or
prepayments of principal of Term Loans hereunder and on a pro rata basis or less than a pro rata
basis (but not greater than a pro rata basis except in the case of a prepayment of such New Term
Loans under Section 2.05(b)(iii) or 2.05(b)(iv)(B)) in any mandatory repayments or prepayments of
principal of Term Loans hereunder it being agreed that the Borrower may, at its option, elect to
prepay or terminate earlier maturing tranches on a greater than pro rata basis,

(vii)  the Maturity Date of any Class of New Revolving Credit Commitments
shall be no earlier than the maturity of any existing Revolving Credit Commitments, New Revolving
Credit Commitments or Extended Revolving Credit Commitments and will require no scheduled
amortization or mandatory commitment reduction that are different than those applicable to the then
existing Revolving Credit Commitments prior to the Latest Maturity Date of any then existing
Revolving Credit Commitments,

(viii)  with respect to any New Revolving Credit Commitments, (1) the
permanent repayment of Revolving Credit Loans with respect to, and termination of, New Revolving
Credit Commitments after the associated Incremental Amount Date shall be made on a pro rata basis
with all other Revolving Credit Commitments, except that the Borrower shall be permitted, inits sole
discretion, to permanently repay and terminate commitments of any such Class of (x) New Revolving
Credit Commitments on less than a pro rata basis as compared to any other Class with an earlier
Maturity Date than such Class or (y) on greater than a pro rata basis as compared to any other Class
in connection with the refinancing of such Class with Refinancing Revolving Credit Commitments
and (2) such New Revolving Credit Commitments shall have provisions with respect to letters of
credit and swingline loans as may be agreed by the Persons acting as letter of credit issuer and
swingline lender, respectively, for such New Revolving Credit Commitments, the Borrower and the
Lenders providing such New Revolving Credit Commitments (including, if consented to by the
Administrative Agent, the L/C Issuers (in the case of letters of credit) and the Swing Line Lender (in
the case of swingline loans) by reallocating then outstanding Letters of Credit to such New
Revolving Credit Commitments or having such New Revolving Credit Commitments participate in
Letters of Credit and/or Swing Line Loans on a pro rata basis with the Revolving Credit
Commitments prior to the Maturity Date for the Revolving Credit Commitments and the Incremental
Amendment will contain necessary revisions to Section 2.03 and/or Section 2.04, as applicable, and
related definitions to facilitate such participation), and

(ix) except (1) for covenants or other provisions applicable only to periods
after the Latest Maturity Date of the Term Loans or Revolving Credit Commitments, as applicable
(which shall be deemed to be reasonably satisfactory to the Administrative Agent), and (2) pricing,
fees, rate floors, premiums, swingline loan, letters of credit, optional payment and redemption terms
(subject to the preceding clauses (i) through (viii)), the terms and conditions applicable to such New
Term Commitments, New Term Loans and New Revolving Credit Commitments may be different
from those of the Term Loans or Revolving Credit Commitments, as applicable, to the extent (x)



such differences are agreed upon by the Borrower and the Lenders in respect of such New Term
Commitments or New Revolving Credit Commitments, as applicable, and are reasonably acceptable
to the Administrative Agent or (y) reflect market terms and conditions at the time of incurrence or
issuance thereof, as reasonably determined by the Borrower; provided that in the case of a Term
Loan Increase or a Revolving Commitment Increase, the terms, provisions and documentation of
such Term Loan Increase or Revolving Commitment Increase, as applicable, shall be identical (other
than with respect to upfront fees and OID and arrangement, structuring or similar fees payable in
connection therewith) to the applicable Term Loans or Revolving Credit Commitments being
increased, in each case, as existing on the respective Incremental Facility Closing Date; provided,
further, that if any more favorable provision is added for the benefit of the New Term Commitment
or the New Revolving Credit Commitment or is required in order to make any New Term
Commitment fungible with any existing Term Loan, such provision shall be deemed to be
satisfactory to the Administrative Agent to the extent such provision is added for the benefit of the
tritia-Term B-1 Loans, Term B-2 L oans or the Revolving Credit Facility established on the Closing
Date or the Amendment No. 1 Effective Date, as applicable (it being understood that any amendment
to the Loan Documents to include such lender-favorable provisions or to ensure fungibility of New
Term Loans or a Term Loan Increase with an existing Term Loan shall not require the consent of any
Lender); provided, further, a certificate of the Borrower delivered to the Administrative Agent at
least two (2) Business Days prior to the incurrence of such Indebtedness stating that the Borrower
has reasonably determined that such other terms and conditions satisfy the foregoing requirements
which shall be conclusive evidence that such covenants and defaults satisfy the foregoing
reguirements unless the Administrative Agent has delivered a written notice, prior to the proposed
incurrence date of such Indebtedness, that it does not agree with the Borrower, which written notice
shall include a reasonably detailed list of covenant and other terms that do not satisfy the applicable

reguirements under clause (x) or (y).

(© Each notice from the Borrower pursuant to this Section 2.14 shall set forth the
requested amount and proposed terms of the relevant New Term Loans or New Revolving Credit
Commitments and the date on which the Borrower proposes that the same shall be effective (each, an
“Incremental Amount Date”). New Term Loans may be made, and New Revolving Credit
Commitments may be provided, by any existing Lender (but no existing Lender (including the
Administrative Agent in its capacity as an existing Lender) shall have any obligation to make a portion of
any New Term Loan or to provide any portion of any New Revolving Credit Commitments) or by any
Additional Lender; provided that the Administrative Agent shall have consented (not to be unreasonably
conditioned, withheld or delayed) to such Lender's or Additional Lender’'s making such New Term
Loans or providing such New Revolving Credit Commitments if such consent would be required under
Section 10.07(b) for an assignment of Loans or Revolving Credit Commitments, as applicable, to such
Lender or Additional Lender; provided, further, that no Additional Lender that is an Affiliated Lender or
an Affiliated Debt Fund shall be permitted to make or provide (x) New Revolving Credit Commitments
or (y) New Term Loans, unless the requirements of Sections 10.07(h) and (i) (as applicable) shall be met,
assuming that the making or provision of such New Term Loans is an assignment of such New Term
Loans to such Person. Commitments in respect of New Term Loans and New Revolving Credit
Commitments shall become Commitments (or in the case of a New Revolving Credit Commitment to be
provided by an existing Revolving Credit Lender, an increase in (or addition to, as applicable) such
Lender’ s applicable Revolving Credit Commitment) under this Agreement pursuant to an amendment (an
“Incremental Amendment”) to this Agreement and, as appropriate, the other Loan Documents,
executed by the Borrower, each existing Lender agreeing to provide such Commitment, if any, and each
Additional Lender agreeing to provide such Commitment, if any, and the Administrative Agent. The
Incremental Amendment may, without the consent of any Lenders, effect such amendments to this
Agreement and the other Loan Documents as may be necessary or appropriate, in the reasonable opinion
of the Borrower and the Administrative Agent, to effect the provisions of this Section 2.14. The




effectiveness of any Incremental Amendment shall be subject to the satisfaction on the date thereof
(each, an “Incremental Facility Closing Date”) of each of the conditions as the Borrower and the
Lenders providing such Commitment shall agree. The Borrower shall use the proceeds (if any) of the
New Term Loans, New Revolving Credit Commitments and Letters of Credit issued pursuant to any New
Revolving Credit Commitments for any purpose not prohibited by this Agreement. No Lender shall be
obligated to commit to provide any New Term Loans or New Revolving Credit Commitments unlessit so
agrees.

(d) Upon any Incremental Facility Closing Date on which New Revolving Credit
Commitments are effected through a Revolving Commitment Increase, if, on the date of such increase,
there are any Revolving Credit Loans outstanding under the applicable Class, each of the Revolving
Credit Lenders under such Class shall assign to each of the New Revolving Credit Lenders, and each of
the New Revolving Credit Lenders shall purchase from each of the Revolving Credit Lenders under such
Class, at par, such interests in the Revolving Credit Loans outstanding under such Class on such
Incremental Facility Closing Date as shall be necessary in order that, after giving effect to all such
assignments and purchases, such Revolving Credit Loans under such Class will be held by existing
Revolving Credit Lenders under such Class and New Revolving Credit Lenders under such Class in
accordance with their respective Pro Rata Shares under such Class after giving effect to the addition of
such New Revolving Credit Commitments to the Revolving Credit Commitments under such Class. The
Administrative Agent and the Lenders hereby agree that neither the minimum borrowing and prepayment
requirements in Sections 2.02 and 2.05(a) of this Agreement nor Section 2.13 or 4.02 of this Agreement
shall apply to the transactions effected pursuant to the two preceding sentences.

(e Any New Term Commitment or New Revolving Commitment Tranche may be
designated a separate Class of Term Loans or Revolving Credit Commitments, as applicable, for all
purposes of this Agreement. This Section 2.14 shall supersede any provisions in Section 2.05, Section
2.12, Section 2.13, Section 4.02, Section 8.03 or Section 10.01 to the contrary.

Section 2.15  Refinancing Amendments. (a) The Borrower may, at any time or from
time to time after the Closing Date, by notice to the Administrative Agent (a “Refinancing Loan
Request”), request (A) (i) the establishment of one or more new Classes of Term Loans under this
Agreement (any such new Class, “New Refinancing Term Commitments”) or (ii) increases to one or
more existing Classes of term loans under this Agreement (any such increase to an existing Class,
collectively with New Refinancing Term Commitments, “Refinancing Term Commitments”), or (B) (i)
the establishment of one or more new Classes of revolving credit commitments under this Agreement
(any such new Class, “New Refinancing Revolving Credit Commitments”) or (ii) increases to one or
more existing Classes of Revolving Credit Commitments, New Revolving Credit Commitments,
Extended Revolving Credit Commitments or Refinancing Revolving Credit Commitments (any such
increase to an existing Class, collectively with the New Refinancing Revolving Credit Commitments,
“Refinancing Revolving Credit Commitments”, and collectively with any Refinancing Term
Commitments, “Refinancing Commitments”), in each case, established in exchange for, or to extend,
renew, replace, repurchase, retire or refinance, in whole or in part, as selected by the Borrower, any one
or more of the existing Class or Classes of Loans or Commitments (with respect to a particular
Refinancing Commitment or Refinancing Loan, such existing Loans or Commitments, “Refinanced
Debt”), whereupon the Administrative Agent shall promptly deliver a copy of each such notice to each of
the Lenders of the Refinanced Debt.

(b) Any Refinancing Term Loans made pursuant to New Refinancing Term
Commitments or any New Refinancing Revolving Credit Commitments made on a Refinancing Facility
Closing Date may be designated a separate Class of Refinancing Term Loans or Refinancing Revolving
Credit Commitments, as applicable, for all purposes of this Agreement. On any Refinancing Facility



Closing Date on which any Refinancing Term Commitments of any Class are effected, subject to the
satisfaction of the terms and conditions in this Section 2.15, (i) each Refinancing Term Lender of such

Class shall make a Term Loan to the Borrower (a“Refinancing Term Loan”) in an amount equal to its
Refinancing Term Commitment of such Class and (ii) each Refinancing Term Lender of such Class shall

become a Lender hereunder with respect to the Refinancing Term Commitment of such Class and the
Refinancing Term Loans of such Class made pursuant thereto. On any Refinancing Facility Closing Date
on which any Refinancing Revolving Credit Commitments of any Class are effected, subject to the
satisfaction of the terms and conditions in this Section 2.15, (i) each Refinancing Revolving Credit
Lender of such Class shal make its Refinancing Revolving Credit Commitment available to the
Borrower (any Loan incurred thereunder, a“ Refinancing Revolving Credit Loan” and collectively with
any Refinancing Term Loan, a“ Refinancing Loan”) and (ii) each Refinancing Revolving Credit Lender
of such Class shall become a Lender hereunder with respect to the Refinancing Revolving Credit
Commitment of such Class and the Refinancing Revolving Credit Loans of such Class made pursuant
thereto.

(© Each Refinancing Loan Reguest from the Borrower pursuant to this Section 2.15
shall set forth the requested amount and proposed terms of the relevant Refinancing Term Loans or
Refinancing Revolving Credit Commitments and identify the Refinanced Debt with respect thereto.
Refinancing Term Loans may be made, and Refinancing Revolving Credit Commitments may be
provided, by any existing Lender (but no existing Lender shall have any abligation to make any portion
of any Refinancing Term Loan or any obligation to provide any portion of any Refinancing Revolving
Credit Commitments) or by any Additional Lender; provided that the Administrative Agent shall have
consented (not to be unreasonably conditioned, withheld or delayed) to such Lender's or Additional
Lender’'s making such Refinancing Term Loans or providing such Refinancing Revolving Credit
Commitments if such consent would be required under Section 10.07(b) for an assignment of Revolving
Credit Loans or Revolving Credit Commitments, as applicable, to such Lender or Additional Lender;
provided, further, that no Additional Lender that is an Affiliated Lender shall be permitted to make or
provide (x) Refinancing Revolving Credit Commitments or (y) Refinancing Term Loans unless the
requirements of Sections 10.07(h) and (i) (as applicable) shall be met, assuming that the making or
provision of such Refinancing Term Loans is an assignment of such Refinancing Term Loans to such
Person (each such existing Lender or Additional Lender providing such Commitment or Loan, a
“Refinancing Revolving Credit Lender” or “Refinancing Term Lender,” as applicable, and,
collectively, “Refinancing Lenders”).

(d) The effectiveness of any Refinancing Amendment, and the Refinancing
Commitments thereunder, shall be subject to the satisfaction on the date thereof (a“Refinancing Facility
Closing Date”) of each of the following conditions:

() [reserved],
(i) [reserved],

(i) each of the conditions as the Borrower and the Lenders providing such
Commitment shall agree as set forth in such Refinancing Amendment, and

(@iv) the Refinancing Term Loans made pursuant to any increase in any
existing Class of Term Loans shall be added to (and form part of) each Borrowing of outstanding
Term Loans under the respective Class so incurred on a pro rata basis (based on the principal
amount of each Borrowing) so that each Lender under such Class will participate proportionately in



each then outstanding Borrowing of Term Loans under such Class in accordance with its Pro Rata
Share.

(e The terms and provisions of the Refinancing Term Commitments or Refinancing
Revolving Credit Commitments, as the case may be (and the Loans in respect of the foregoing), of any
Class shall be as agreed between the Borrower and the Lenders providing such Refinancing Term
Commitments or Refinancing Revolving Credit Commitment; provided, that:

(1) such Refinancing Term Commitments and Refinancing Revolving Credit
Commitments shall (x) rank pari passu or junior in right of payment and shall be unsecured or rank
pari passu or junior in right of security with all Revolving Credit Loans, Term Loans, Permitted Pari
Passu Secured Refinancing Debt and (to the extent secured by al or a portion of the Collateral on a
pari passu basis with any of the foregoing) any Incremental Equivalent Debt and (y) may not be (1) if
secured, secured by any assets other than Collateral or (I1) guaranteed by any Person other than a
Loan Party (or a Person who becomes a Loan Party substantially concurrently with the
consummation of such Refinancing Term Loan or Refinancing Revolving Credit Commitment),

(i) Refinancing Term Loans shall not mature earlier than the Maturity Date
of the applicable Refinanced Debt as then in effect (other than in respect of any such Refinancing
Term Loans consgtituting a bridge financing that converts into Indebtedness meeting the requirements

of this clause (ii)),

(i)  Refinancing Term Loans shall have a Weighted Average Life to
Maturity of no less than the Weighted Average Life to Maturity as then in effect for the applicable
Refinanced Debt (prior to any extension thereto) (other than in respect of any such Refinancing Term
Loans constituting a bridge financing that converts into Indebtedness meeting the requirements of

this clause (iii)),

(iv) (x) the currency, discounts, premiums, fees, optional prepayment and
redemptions terms and, subject to clauses (ii) and (iii) above, the amortization schedule applicable to
any Refinancing Term Loans shall be determined by the Borrower and the Lenders thereunder, and
(y) the currency, discounts, premiums, fees and optiona prepayment and redemptions terms
applicable to any Refinancing Revolving Credit Commitments shall be determined by the Borrower
and the Lenders thereunder provided that a currency other than Dollars or any other Alternative
Currency shall be subject to the consent of the Administrative Agent (not to be unreasonably
conditioned, withheld or delayed),

(V) the interest rate (including margin and floors) applicable to any
Refinancing Term Loans or Refinancing Revolving Credit Commitments will be determined by the
Borrower and the Lenders providing such Refinancing Term Loans or such Refinancing Revolving
Credit Commitments,

(vi) the Refinancing Term Loans may provide for the ability to participate on
a pro rata basis, greater than or less than pro rata basis in any voluntary repayments or prepayments
of principal of Term Loans hereunder and on a pro rata basis or less than a pro rata basis (but not
greater than a pro rata basis except in the case of a prepayment under Section 2.05(b)(iii) or
2.05(b)(iv)(B)) in any mandatory repayments or prepayments of principal of Term Loans hereunder,

(vii)  [reserved]



(viii)  with respect to any New Refinancing Revolving Credit Commitments,
(2) the termination of, Refinancing Revolving Credit Commitments after the associated Refinancing
Facility Closing Date shal be made on a pro rata basis with al other Revolving Credit
Commitments, except that the Borrower shall be permitted, in its sole discretion, to permanently
repay and terminate commitments of any such Class on greater than a pro rata basis (x) as compared
to any other Class with alater Maturity Date than such Class and (y) as compared to any other Class
in connection with the refinancing thereof with Refinancing Revolving Credit Commitments and (2)
such New Refinancing Revolving Credit Commitments shall have provisions with respect to letters
of credit and swingline loans as may be agreed by the Persons acting as letter of credit issuer and
swingline lender, respectively, for such New Refinancing Revolving Credit Commitments, the
Borrower and the Lenders providing such New Refinancing Revolving Credit Commitments
(including, if consented to by the Administrative Agent, each L/C Issuer (in the case of letters of
credit) and the Swing Line Lender (in the case of swingline loans) by reallocating then outstanding
Letters of Credit to such New Refinancing Revolving Credit Commitments or having such New
Refinancing Revolving Credit Commitments participate in Letters of Credit and/or Swing Line Loans
on a pro rata basis with the Revolving Credit Commitments prior to the Maturity Date for the
Revolving Credit Commitments and the Refinancing Amendment will contain necessary revisions to
Section 2.03 and/or Section 2.04, as applicable, and related definitions to facilitate such
participation),

(ix) Refinancing Term Loans shall not have a greater principal amount than
the principal amount of the applicable Refinanced Debt plus any accrued but unpaid interest and fees
on such Refinanced Debt plus existing commitments unutilized under such Refinanced Debt to the
extent permanently terminated at the time of incurrence of such new Indebtedness plus the amount of
any premium or penalty or premium required to be paid under the terms of the instrument or
documents governing such Refinanced Debt and any fees and expenses (including OID, upfront fees
or similar fees) incurred in connection with the issuance of such Refinancing Term Loans,

(x) Refinancing Revolving Credit Commitments shall not have a greater
principal amount of Commitments than the principal amount of the utilized Commitments of the
applicable Refinanced Debt plus any accrued but unpaid interest and fees on such Refinanced Debt
plus existing commitments unutilized under such Refinanced Debt to the extent permanently
terminated at the time of incurrence of such new Indebtedness plus the amount of any premium or
penalty or premium required to be paid under the terms of the instrument or documents governing
such Refinanced Debt and any defeasance costs and any reasonable fees and expenses (including
OID, upfront fees or similar fees) incurred in connection with the issuance of such Refinancing
Revolving Credit Commitments or Refinancing Revolving Credit Loans,

(xi) except as set forth above, the other material terms and conditions of any
such Refinancing Term Commitments or Refinancing Revolving Credit Commitments (and the Loans
in respect thereof) shall be (taken as a whole) no more favorable (as reasonably determined by the
Borrower in good faith) to the Refinancing Lenders providing such Refinancing Term Commitments
or Refinancing Revolving Credit Commitments, as applicable, than those applicable to the applicable
Refinanced Debt (except for (1) covenants or other provisions applicable only to periods after the
Latest Maturity Date and (2) pricing, fees, rate floors, premiums, optional prepayment or redemption
terms) unless such terms and conditions reflect market terms and conditions for such Refinancing
Term Commitments or Refinancing Revolving Credit Commitments, as applicable, at the time of
incurrence or issuance thereof (in each case, as determined by the Borrower) (it being understood
that terms differing from those with respect to the Facilities applicable only after the maturity date of
the comparable Facilities are reasonably acceptable) (it being understood that (x) if any more
favorable provision is added for the benefit of any Refinancing Term Commitments, such provision



shall be deemed to be satisfactory to the Administrative Agent to the extent such provision is added
for the benefit of the taittal-Term LeanB-1 Loans established-on-the-Clestngor Term B-2 Loans, as
applicable, outstanding on the Amendment No. 1 Effective Date (it being understood that any
amendment to the Loan Documents to include such lender-favorable provisions shall not require the
consent of any Lender) and (y) if any more favorable provision is added for the benefit of any
Refinancing Revolving Credit Commitments, such provision shall be deemed to be satisfactory to the
Administrative Agent to the extent such provision is added for the benefit of the Revolving Credit
Facility established on the Closing Date (it being understood that any amendment to the Loan
Documents to include such lender-favorable provisions shall not require the consent of any Lender));
provided that a certificate of the Borrower delivered to the Administrative Agent at least two (2)
Business Days prior to the incurrence of such Indebtedness stating that the Borrower has reasonably
determined that such other terms and conditions satisfy the foregoing requirement shall be conclusive
evidence that such covenants and defaults satisfy the foregoing requirement unless the
Administrative Agent has delivered a written notice, prior to the proposed incurrence date of such
Indebtedness, that it does not agree with the Borrower, which written notice shall include a
reasonably detailed list of covenant and other terms that do not satisfy the applicable requirements
under this clause (xi), and

(xii)  notwithstanding the foregoing, Refinancing Term Commitments of the
kind described in Section 2.15(a)(A)(ii) (and the Refinancing Loans made pursuant thereto) and
Refinancing Revolving Credit Commitments of the kind described in Section 2.15(a)(B)(ii) (and the
Refinancing Loans made pursuant thereto) shall form part of the same Class as, and have identical
terms to, the applicable Class of Term Loans or Revolving Credit Commitments (as applicable) to

which they apply.

)] Commitments in respect of Refinancing Term Loans and Refinancing Revolving
Credit Commitments shall become Commitments under this Agreement pursuant to an amendment (a
“Refinancing Amendment”) to this Agreement and, as appropriate, the other Loan Documents,
executed by the Borrower, each existing Lender agreeing to provide such Commitment, if any, and each
Additional Lender agreeing to provide such Commitment, if any, and the Administrative Agent. The
Refinancing Amendment may, without the consent of any other Lenders, effect such amendments to this
Agreement and the other Loan Documents as may be necessary or appropriate, in the reasonable opinion
of the Administrative Agent and the Borrower, to effect the provisions of this Section 2.15. The
Borrower will use the proceeds, if any, of the Refinancing Term Loans and Refinancing Revolving Credit
Commitments in exchange for, or to extend, renew, replace, repurchase, retire or refinance, and shall
permanently terminate applicable commitments under, the applicable Refinanced Debt, in each case, in
accordance with Section 2.05(b)(iv)(B).

(9 Upon any Refinancing Facility Closing Date on which Refinancing Revolving
Credit Commitments are effected through the establishment of a new Class of Revolving Credit
Commitments pursuant to this Section 2.15, (a) if, on such date, there are any Revolving Credit Loans
under any other Class of Revolving Credit Commitments then outstanding, such Revolving Credit Loans
shall be prepaid from the proceeds of a new Borrowing of the Refinancing Revolving Credit Loans under
such new Class of Refinancing Revolving Credit Commitments in such amounts as shall be necessary in
order that, after giving effect to such Borrowing and all such related prepayments, all Revolving Credit
Loans under al Revolving Credit Facilities then existing (including such Refinancing Revolving Credit
Commitments) will be held by all Lenders under al such Revolving Credit Facilities (including Lenders
providing such Refinancing Revolving Credit Commitments) ratably in accordance with their Revolving
Credit Commitments under all Revolving Credit Facilities (after giving effect to the establishment of
such Refinancing Revolving Credit Commitments), (b) in the case of any other Revolving Credit
Commitment then existing, there shall be an automatic adjustment to the participations hereunder in



Letters of Credit and Swing Line Loans held by each Lender under such Revolving Credit Facilities so
that each such Lender shares ratably in such participations in accordance with their respective Pro Rata
Shares under all Revolving Credit Commitments (after giving effect to the establishment of such
Refinancing Revolving Credit Commitments), (c) each Refinancing Revolving Credit Commitment shall
be deemed for all purposes a Revalving Credit Commitment and each Loan made thereunder shall be
deemed, for all purposes, a Revolving Credit Loan and (d) each Refinancing Revolving Credit Lender
shall become a Lender with respect to the Refinancing Revolving Credit Commitments and all matters
relating thereto. Upon any Refinancing Facility Closing Date on which Refinancing Revolving Credit
Commitments are effected through the increase to any existing Class of Revolving Credit Commitments
pursuant to this Section 2.15, if, on the date of such increase, there are any Revolving Credit Loans
outstanding under the applicable Class, each of the Revolving Credit Lenders under such Class shall be
deemed to assign to each of the Refinancing Revolving Credit Lenders, and each of the Refinancing
Revolving Credit Lenders shall purchase from each of the Revolving Credit Lenders under such Class, at
par, such interests in the Revolving Credit Loans outstanding under such Class on such Refinancing
Facility Closing Date as shall be necessary in order that, after giving effect to all such assignments and
purchases, such Revolving Credit Loans under such Class will be held by existing Revolving Credit
Lenders under such Class and Refinancing Revolving Credit Lenders under such Class in accordance
with their respective Pro Rata Shares under such Class after giving effect to the addition of such
Refinancing Revolving Credit Commitments to the Revolving Credit Commitments under such Class.

The Administrative Agent and the Lenders hereby agree that neither the minimum borrowing and
prepayment requirements in Sections 2.02 and 2.05(a), nor Section 2.13 or 4.02, of this Agreement shall
apply to the transactions effected pursuant to the two preceding sentences.

(h) Any New Refinancing Term Commitment or New Refinancing Revolving Credit
Commitment shall be designated a separate Class of Term Loans or Revolving Credit Commitments, as
applicable, for all purposes of this Agreement.

(1) In lieu of incurring any Refinancing Term Loans or Refinancing Revolving
Credit Commitments, the Borrower may at any time or from time to time after the Closing Date issue,
incur or otherwise obtain (it being understood that no Lender shall be required to provide any such
Indebtedness) (A) secured Indebtedness under a separate agreement in the form of one or more series of
senior secured notes or loans that are secured on a pari passu basis with the Obligations (but without
regard to the control of remedies) (such notes, “Permitted Pari Passu Secured Refinancing Debt”), (B)
secured Indebtedness in the form of one or more series of second lien (or other junior lien) secured notes
or second lien (or other junior lien) secured loans, in each case, that are secured on ajunior basis with the
Obligations (such notes or loans, “Permitted Junior Secured Refinancing Debt”) and (C) senior
unsecured or subordinated unsecured Indebtedness in the form of one or more series of senior unsecured
or subordinated unsecured notes or loans (such notes or loans, “Permitted Unsecured Refinancing
Debt” and together with Permitted Pari Passu Secured Refinancing Debt and Permitted Junior Secured
Refinancing Debt, “Refinancing Equivalent Debt”), in each case, in exchange for, or to extend, renew,
replace, repurchase, retire or refinance, in whole or in part, any existing Class or Classes of Loans (such
Loans, “ Refinanced Loans”).

() Any Refinancing Equivalent Debt:

(A) (2) shall not have afinal scheduled maturity date earlier than the
Maturity Date of the Refinanced Loans (other than in respect of any bridge financing that
converts into Indebtedness meeting the requirements of this clause (1)), (2) shal not have a
Weighted Average Life to Maturity shorter than the remaining Weighted Average Life to
Maturity of the applicable Refinanced Loans (other than in respect of any bridge financing that
converts into Indebtedness meeting the requirements of this clause (2)), (3) shall not be



guaranteed by any Person other than a Loan Party (or a Person who becomes a Loan Party
substantially concurrently with the consummation of such Refinancing Equivalent Debt, (4) shall
not have a greater principal amount than the principal amount of the Refinanced Loans plus any
accrued but unpaid interest and fees on such Refinanced Loans plus existing commitments
unutilized under such Refinanced Loans to the extent permanently terminated at the time of
incurrence of such new Indebtedness plus the amount of any premium or penalty or premium
required to be paid under the terms of the instrument or documents governing such Refinanced
Loans and any reasonable fees and expenses (including OID, upfront fees or similar fees)
incurred in connection with the issuance of such Refinancing Equivalent Debt, and (5) except as
set forth above, the other material terms and conditions of any such Refinancing Equivalent Debt
shall be (taken as a whole) no more favorable (as reasonably determined by the Borrower) to the
holders of such Refinancing Equivalent Debt than those applicable to the applicable Refinanced
Loans (except for (1) covenants or other provisions applicable only to periods after the Latest
Maturity Date for such Refinanced Loans and (2) pricing, fees, rate floors, premiums, optional
prepayment or redemption terms) unless such terms and conditions reflect market terms and
conditions for such Refinancing Equivalent Debt at the time of incurrence or issuance thereof (in
each case, as determined by the Borrower) (it being understood that terms differing from those
with respect to the Refinanced Loans applicable only after the maturity date of such Refinanced
Loans Facilities are reasonably acceptable) (it being understood that (x) if any more favorable
provision is added for the benefit of any Refinancing Equivalent Debt used to refinance any
existing Class of Term Loans, such provision shall be deemed to be satisfactory to the
Administrative Agent to the extent such provision is added for the benefit of the Htia-Term
LeanB-1 Loans established-en-the-Clesingor Term B-2 Loans, as applicable, outstanding on the
Amendment No. 1 Effective Date (it being understood that any amendment to the Loan
Documents to include such lender-favorable provisions shall not require the consent of any
Lender) and (y) if any more favorable provision is added for the benefit of any Refinancing
Equivalent Debt used to refinance any existing Class of Revolving Credit Loans, such provision
shall be deemed to be satisfactory to the Administrative Agent to the extent such provision is
added for the benefit of the Revolving Credit Facility establishedas in effect on the
ClesthrgAmendment No. 1 Effective Date (it being understood that any amendment to the Loan
Documents to include such lender-favorable provisions shall not require the consent of any
Lender)); provided that a certificate of the Borrower delivered to the Administrative Agent at
least two (2) Business Days prior to the incurrence of such Indebtedness stating that the
Borrower has reasonably determined that such other terms and conditions satisfy the foregoing
requirement shall be conclusive evidence that such covenants and defaults satisfy the foregoing
reguirement unless the Administrative Agent has delivered a written notice, prior to the proposed
incurrence date of such Indebtedness, that it does not agree with the Borrower, which written
notice shall include areasonably detailed list of covenant and other terms that do not satisfy such
applicable requirements;

(B) (2) if either Permitted Pari Passu Secured Refinancing Debt or
Permitted Junior Secured Refinancing Debt, such Refinancing Equivalent Debt (x) may not be (1)
secured by any assets other than Collateral or (II) guaranteed by any Person other than a Loan
Party (or a Person who becomes a Loan Party substantially concurrently with the consummation
of such Refinancing Term Loan or Refinancing Revolving Credit Commitment) and (y) shall be
subject to security agreements substantially the same as the Collateral Documents in al material
respects (with such differences as are appropriate to reflect the nature of such Refinancing
Equivalent Debt), (2) if Permitted Pari Passu Secured Refinancing Debt, such Refinancing
Equivalent Debt (x) shall be secured by all or a portion of the Collateral on a pari passu basis
with the Obligations and (y) shall be subject to a First Lien Intercreditor Agreement and (3) if
Permitted Junior Secured Refinancing Debt, such Refinancing Equivalent Debt (x) shall be



secured by the Collateral on a second priority (or other junior priority) basis to the Liens securing
the Obligations and (y) shall be subject to a Junior Lien Intercreditor Agreement; and

(© shall be incurred, and the proceeds thereof used, solely to repay,
repurchase, retire or refinance the Refinanced Loans and terminate all commitments thereunder
in accordance with Section 2.05(b)(iv)(B).

() Notwithstanding anything in any Loan Document to the contrary, in connection
with the establishment of any Refinancing Commitments or Refinancing Equivalent Debt, the Borrower
may, upon notice to any Lender, require such Lender to assign “at par” (unless the assigning Lender
agrees to receive lesser consideration) and delegate, without recourse, all or a portion of its interests,
rights and obligations under this Agreement and the related Loan Documents in the Class or Classes of
Loans or Commitments being exchanged, extended, renewed, refinanced, replaced, repurchased or
retired, in whole or in part, pursuant to or with the proceeds of such Refinancing Commitments or
Refinancing Loans to one or more Refinancing Lenders or providers of Refinancing Equivalent Debt.

(k) This Section 2.15 shall supersede any provisions in Section 2.05, Section 2.12,
Section 2.13, Section 4.02, Section 8.03, Section 10.01 or Section 10.07 to the contrary.

Section 2.16 Reserved].

Section 2.17  Extended Term Loans. (a) The Borrower may at any time and from
time to time request that all or a portion of the Term Loans of a given Class (each, an “Existing Term
Loan Facility”) be converted to extend the scheduled maturity date(s) of any payment of principal with
respect to al or a portion of any principal amount of such Loans (any such Term Loans which have been
so converted, “ Extended Term Loans”) and to provide for other terms consistent with this Section 2.17.
In order to establish any Extended Term Loans, the Borrower shall provide an Extension Request to the
relevant Lenders under the applicable Existing Term Loan Facility in respect of which such request is
being made (or, at the option of the Borrower, to the Administrative Agent, who shall provide a copy to
such Lenders) setting forth the proposed terms of the Extended Term Loans to be established, which
shall be as agreed among the Borrower and the Lenders providing such Extended Term Loans, it being
understood that: (i) the scheduled amortization payments of principal, if any, and/or scheduled final
maturity date of the Extended Term Loans shall be as set forth in the applicable Extension Amendment,
subject to the provisos below, (ii) the All-In Yield with respect to the Extended Term Loans (whether in
the form of interest rate margin, upfront fees, funding discounts, OID, prepayment premiums or
otherwise) may be different than the All-In Yield for the Term Loans of such Existing Term Loan
Facility, in each case, to the extent provided in the applicable Extension Amendment, (iii) [reserved], and
(iv) Extended Term Loans may have optional prepayment terms (including call protection and
prepayment premiums) and mandatory repayment terms (other than as to scheduled amortization and
final maturity date) as may be agreed by the Borrower and the Lenders thereof; provided that no
Extended Term Loans may participate on a greater than pro rata basisin any mandatory prepayment with
any then existing Class of Term Loans (other than scheduled amortization and in the case of a
prepayment under Section 2.05(b)(iii)(B)); provided, further, that (A) in no event shall the final maturity
date of any Extended Term Loans of a given Term Loan Extension Series at the time of establishment
thereof be earlier than the final maturity of the Existing Term Loan Facility being extended and (B) the
scheduled amortization applicable to such Extended Term Loans shall not exceed (or occur on different
dates than) the scheduled amortization (exclusive of payments required at maturity) which previously
applied to the Term Loans that are being extended (which regular amortization in the same amounts (or
lesser amounts, if agreed by the applicable Extending Term Lenders) may continue after the final
maturity of the Existing Term Loan Facility being extended) at any time prior to the final maturity of the
Existing Term Loan Facility being extended. Any Class of Extended Term Loans converted pursuant to




any Extension Request shall be designated a series (each, a “Term Loan Extension Series”) of
Extended Term Loans for all purposes of this Agreement; provided that any Extended Term Loans
converted from an Existing Term Loan Facility may, to the extent provided in the applicable Extension
Amendment, be designated as an increase in any previously established Term Loan Extension Series with
respect to such Existing Term Loan Facility (in which case scheduled amortization with respect thereto
shall be proportionally increased). Each Term Loan Extension Series of Extended Term Loans incurred
under this Section 2.17 shall be in an aggregate principal amount that is not less than $5,000,000 (or, in
the case of any Class of Term Loans with an entire outstanding principal amount of |ess than $5,000,000
that is to be extended in full, such outstanding principal amount) (unless such extension is made pursuant
to clause (€) below) and the Borrower may impose an Extension Minimum Condition with respect to any
Extension Request for Extended Term Loans, which may be waived by the Borrower in its sole
discretion.

(b) The Borrower shall provide the applicable Extension Request (which may bein
the form of aterm sheet) to the Lenders under the Existing Term Loan Facility being requested to extend
(or, at the option of the Borrower, to the Administrative Agent, who shall provide a copy to such
Lenders). No Lender shall have any obligation to agree to have any of its Term Loans of any Existing
Term Loan Facility converted into Extended Term Loans pursuant to any Extension Request or offer
made pursuant to clause (€) below. Any Lender (each, an “ Extending Term Lender”) wishing to have
al or a portion of its Term Loans under the Existing Term Loan Facility subject to such Extension
Request converted into Extended Term Loans shall notify the Borrower or, if acting as the Borrower’s
arranger or agent, the Administrative Agent (each, a“Term Loan Extension Election”) on or prior to
the date specified in such Extension Request of the amount of its Term Loans under the Existing Term
Loan Facility which it has elected to request be converted into Extended Term Loans. In the event that
the aggregate principal amount of Term Loans under the Existing Term Loan Facility in respect of which
applicable Term Lenders shall have accepted the relevant Extension Request exceeds the amount of
Extended Term Loans requested to be extended pursuant to the Extension Request, the Borrower may
choose which Term Loans subject to Term Loan Extension Elections shall be converted to Extended
Term Loans (subject to rounding by the Borrower or, if acting as the Borrower’s arranger or agent, the
Administrative Agent, which shall be conclusive) based on the aggregate principal amount of Term
Loans included in each such Term Loan Extension Election.

(© Extended Term Loans shall be established pursuant to an Extension Amendment
amending the terms of this Agreement among the Borrower and each Extending Term Lender providing
an Extended Term Loan thereunder, which shall be consistent with the provisions set forth in Section
2.17(a) above and reasonably satisfactory to the Borrower and the Extending Term Lenders; provided
that, except to the extent permitted pursuant to the terms of this Section 2.17, no Extension Amendment
shall, unless in writing and signed by the Administrative Agent in addition to the Borrower and the
Extending Term Lenders providing an Extended Term Loan thereunder, adversely affect the rights or
administrative duties of, or any fees or other amounts payable to, the Administrative Agent under this
Agreement or any other Loan Document (as determined by the Administrative Agent in good faith, acting
reasonably) (it being understood and agreed that, for the avoidance of doubt, the extension of maturity of
Loans and Commitments pursuant to this Section shall not so affect the Administrative Agent for
purposes of this proviso). The effectiveness of any Extension Amendment shall be subject to any
applicable Extension Minimum Condition (unless waived by the Borrower) and, to the extent reasonably
requested by the Extending Term Lenders, be subject to receipt by the Extending Term Lenders of (i)
board resolutions and officers’ certificates consistent with those delivered on the Closing Date, (ii)
customary opinions of counsel to the Loan Parties and (iii) supplemental or reaffirmation agreements
and/or such amendments to the Collatera Documents and/or the Guaranty as may be reasonably
requested by the Extending Term Lenders in order to ensure that the Extended Term Loans are provided
with the benefit of the applicable Loan Documents. The Extending Term Lenders shall promptly notify



the Administrative Agent as to the effectiveness of each such Extension Amendment. Each of the parties
hereto hereby (A) agrees that, notwithstanding anything to the contrary set forth in Section 10.01, this
Agreement and the other Loan Documents may be amended pursuant to an Extension Amendment,
without the consent of any other Person, to the extent reasonably required to (i) reflect the existence and
terms of the Extended Term Loans incurred pursuant thereto (including changes and additional terms as
agreed by the relevant Lenders and permitted pursuant to Section 2.17(a)) and (ii) effect such other
amendments to this Agreement and the other Loan Documents as may be necessary or appropriate, in the
reasonable opinion of the Extending Term Lenders and the Borrower, to effect the provisions of this
Section, and the Administrative Agent (as applicable) and the Lenders hereby expressly and irrevocably,
for the benefit of al parties hereto, authorize the Administrative Agent, the Extending Term Lenders and
the Borrower to enter into such Extension Amendment and (B) consents to the transactions contemplated
by this Section 2.17 (including payment of interest, fees or premiums in respect of any Extended Term
Loans on such terms as may be set forth in the relevant Extension Amendment).

(d) No conversion of Loans pursuant to any Term Loan Extension in accordance
with this Section 2.17 shall constitute a voluntary or mandatory payment or prepayment for purposes of
this Agreement.

(e Notwithstanding anything to the contrary contained herein, at any time, the
Borrower may offer any Lender of the relevant Existing Term Loan Facility (without being required to
make the same offer to any or al other Lenders) who failed to make a Term Loan Extension Election in
respect of al or a portion of its Term Loans on or prior to the date specified in the Extension Request
relating to such Term Loan Extension Series the right to convert al or any portion of its Term Loans
under the respective Existing Term Loan Facility into Extended Term Loans under such Term Loan
Extension Series; provided that (A) such offer and any related acceptance (x) shall be in accordance with
such procedures, if any, as may be reasonably requested by, or acceptable to, the Extending Term
Lenders, (y) shall be on identical terms (including as to the proposed interest rates and fees payable, but
excluding any arrangement, structuring or other fees payable in connection therewith that are not
generally shared with the relevant Lenders) to those offered to the Lenders who agreed to convert their
Term Loans under the Existing Term Loan Facility into Extended Term Loans pursuant to the respective
Extension Request and (z) shall result in proportionate increases to the scheduled amorti zation payments,
if any, otherwise owing with respect to the Term Loan Extension Series and (B) any Lender which agrees
to an extension pursuant to this clause (€) shall enter into ajoinder agreement to the respective Extension
Amendment in form and substance reasonably satisfactory to the Borrower and executed by such Lender
and the Borrower (and the Required Lenders hereby irrevocably authorize the Administrative Agent, the
Extending Term Lenders and the Borrower to enter into any such joinder agreement). The joining
Lender shall deliver a copy of such joinder to the Administrative Agent promptly (and, in any event,
within three (3) Business Days) after the execution thereof; provided that such delivery to the
Administrative Agent shall not to be a condition to the effectiveness of any such joinder.

() In the event that the Administrative Agent determines in its sole discretion that
the allocation of Extended Term Loans of a given Term Loan Extension Series to a given Lender was
incorrectly determined as aresult of manifest administrative error in the receipt and processing of a Term
Loan Extension Election timely submitted by such Lender in accordance with the procedures set forth in
the applicable Extension Amendment, then the Administrative Agent, the Borrower and such affected
Lender may (and hereby are authorized to), in their sole discretion and without the consent of any other
Lender, notwithstanding anything to the contrary set forth in Section 10.01, enter into an amendment to
this Agreement and the other Loan Documents (each, a “Corrective Term Loan Extension
Amendment”) within 15 days following the effective date of such Extension Amendment, which
Corrective Term Loan Extension Amendment shall (i) provide for the conversion and extension of Term
Loans under the applicable Existing Term Loan Facility in such amount as is required to cause such



Lender to hold Extended Term Loans of the applicable Term Loan Extension Series into which such
other Term Loans were initially converted, in the amount such Lender would have held had such
administrative error not occurred and had such Lender received the minimum allocation of the applicable
Loans or Commitments to which it was entitled under the terms of such Extension Amendment in the
absence of such error, and (ii) effect such other amendments of the type (with appropriate reference and
nomenclature changes) described in the last sentence of Section 2.17(c).

(9) This Section 2.17 shall supersede any provisions in Section 2.05, Section 2.12,
Section 2.13, Section 4.02, Section 8.03 or Section 10.01 to the contrary.

Section 2.18  Extended Revolving Credit Commitments. (a) The Borrower may at
any time and from time to time request that all or a portion of the Revolving Credit Commitments, New
Revolving Credit Commitments, New Refinancing Revolving Credit Commitments or Extended
Revolving Credit Commitments (and related Revolving Credit Loans and other related extensions of
credit thereunder) of a given Class (each, an “Existing Revolving Credit Loan Facility”) be converted
to extend the scheduled maturity date(s) with respect to al or a portion of such Revolving Credit
Commitments (any such Revolving Credit Commitments which have been so converted, “ Extended
Revolving Credit Commitments,” and the revolving loans thereunder, “Extended Revolving Credit
Loans”) and to provide for other terms consistent with this Section 2.18. In order to establish any
Extended Revolving Credit Commitments, the Borrower shall provide an Extension Request to the
relevant Lenders under the applicable Existing Revolving Credit Loan Facility (or, at the option of the
Borrower, to the Administrative Agent, who shall provide a copy to such Lenders) setting forth the
proposed terms of the Extended Revolving Credit Commitments to be established, which shall be as
agreed among the Borrower and the Lenders providing such Extended Revolving Credit Commitments, it
being understood that: (i) the scheduled amortization payments, if any, of principal, scheduled or
mandatory commitment reductions and/or scheduled final maturity date, and the unused line fee in
respect, of the Extended Revolving Credit Loans shall be as set forth in the applicable Extension
Amendment, subject to the provisos below, (ii) the All-In Yield with respect to the Extended Revolving
Credit Loans (whether in the form of interest rate margin, upfront fees, funding discounts, OID,
prepayment premiums or otherwise) may be different than the All-In Yield for the Revolving Credit
Loans of such Existing Revolving Credit Loan Facility, in each case, to the extent provided in the
applicable Extension Amendment, (iii) [reserved], (iv) such Extended Revolving Credit Commitments
shall have provisions with respect to letters of credit and swingline loans as may be agreed by the
Persons acting as letter of credit issuer and swingline lender, respectively, for such Extended Revolving
Credit Commitments, the Borrower and the Lenders providing such Extended Revolving Credit
Commitments (including, if consented to by the Administrative Agent, the L/C Issuers (in the case of
letters of credit) and the Swing Line Lender (in the case of swingline loans) by reallocating then
outstanding Letters of Credit to such Extended Revolving Credit Commitments or having such Extended
Revolving Credit Commitments participate in Letters of Credit and/or Swing Line Loans on a pro rata
basis with the Revolving Credit Commitments prior to the Maturity Date for the Revolving Credit
Commitments; and (v) Extended Revolving Credit Commitments may have optional prepayment terms
(including call protection and prepayment premiums) and mandatory commitment reduction and
repayment terms as may be agreed by the Borrower and the Lenders thereof; provided that no Extended
Revolving Credit Loans or Extended Revolving Credit Commitments, as applicable, may be optionally
prepaid or mandatorily repaid (other than scheduled amortizations and in connection with the refinancing
thereof with Refinancing Revolving Credit Commitments) or subject to mandatory commitment
reductions prior to the Maturity Date which applied to the respective Existing Revolving Credit Loan
Facility with respect to which the Extension Request is being made, unless such prepayment, repayment
and/or commitment reduction is in accordance with the theretofore existing provisions of this Agreement
or isaccompanied by at least a pro rata prepayment, repayment and/or commitment reduction, as the case
may be, of such other Revolving Credit Loans or Revolving Credit Commitments, as applicable;




provided, further, that in no event shall the final maturity date of any Extended Revolving Credit Loans
of agiven Revolving Credit Loan Extension Series at the time of establishment thereof be earlier than the
Maturity Date which applied to the respective Existing Revolving Credit Loan Facility with respect to
which the Extension Request is being made. Any Class of Extended Revolving Credit Commitments
converted pursuant to any Extension Request shall be designated a series (each, a “Revolving Credit
Loan Extension Series”) of Extended Revolving Credit Commitments for all purposes of this
Agreement; provided that any Extended Revolving Credit Commitments converted from an Existing
Revolving Credit Loan Facility may, to the extent provided in the applicable Extension Amendment, be
designated as an increase in any previously established Revolving Credit Loan Extension Series with
respect to such Existing Revolving Credit Loan Facility. Each Revolving Credit Loan Extension Series
of Extended Revolving Credit Commitments incurred under this Section 2.18 shall be in an aggregate
amount that is not less than $5,000,000 or, if an extension on substantially similar terms is concurrently
made to Revolving Credit Commitments with the same existing maturity, then the aggregate amount for
such Classes of Loans extended shall not be less than $5,000,000 (or, in the case of any Class of
Revolving Credit Commitments with an entire outstanding principal amount of less than $5,000,000 that
is to be extended in full, such outstanding principal amount) (unless, in either case, such extension is
made pursuant to clause (€) below) and the Borrower may impose an Extension Minimum Condition with
respect to any Extension Request for Extended Revolving Credit Commitments, which may be waived by
the Borrower in its sole discretion.

(b) The Borrower shall provide the applicable Extension Request (which may bein
the form of a term sheet) to the Lenders under the Existing Revolving Credit Loan Facility being
requested to extend (or, at the option of the Borrower, to the Administrative Agent, who shall provide a
copy to such Lenders). No Lender shall have any obligation to agree to have any of its Revolving Credit
Commitments of any Existing Revolving Credit Loan Facility converted into Extended Revolving Credit
Commitments pursuant to any Extension Request or offer made pursuant to clause (€) below. Any
Lender (each, an “Extending Revolving Credit Lender”) wishing to have all or a portion of its
Revolving Credit Commitments under the Existing Revolving Credit Loan Facility subject to such
Extension Request converted into Extended Revolving Credit Commitments shall notify the Borrower or,
if acting as the Borrower’s arranger or agent, the Administrative Agent (each, a “Revolving Credit
Extension Election”) on or prior to the date specified in such Extension Request of the amount of its
Revolving Credit Commitments under the Existing Revolving Credit Loan Facility which it has elected to
request be converted into Extended Revolving Credit Commitments. In the event that the aggregate
amount of Revolving Credit Commitments under the Existing Revolving Credit Loan Facility in respect
of which applicable Revolving Credit Lenders shall have accepted the relevant Extension Request
exceeds the amount of Extended Revolving Credit Commitments requested to be extended pursuant to
the Extension Request, the Borrower may choose which Revolving Credit Commitments subject to
Revolving Credit Extension Elections shall be converted to Extended Revolving Credit Commitments
(subject to rounding by the Borrower or, if acting as the Borrower’ s arranger or agent, the Administrative
Agent, which shall be conclusive) based on the aggregate amount of Revolving Credit Commitments
included in each such Revolving Credit Extension Election.

(© Extended Revolving Credit Commitments shall be established pursuant to an
Extension Amendment amending the terms of this Agreement among the Borrower and each Extending
Revolving Credit Lender providing an Extended Revolving Credit Commitment thereunder, and, to the
extent required by Section 10.01, the L/C Issuers and the Swing Line Lender, which shall be consistent
with the provisions set forth in Section 2.18(a) above and reasonably satisfactory to the Borrower and the
Extending Revolving Credit Lenders; provided that, except to the extent permitted pursuant to the terms
of this Section 2.18, no Extension Amendment shall, unless in writing and signed by the Administrative
Agent in addition to the Borrower and the Extending Revolving Credit Lenders providing an Extended
Revolving Credit Commitment thereunder, adversely affect the rights or administrative duties of, or any



fees or other amounts payable to, the Administrative Agent under this Agreement or any other Loan
Document. The effectiveness of any such Extension Amendment shall be subject to any applicable
Extension Minimum Condition (unless waived by the Borrower) and, to the extent reasonably requested
by the Extending Revolving Credit Lenders, be subject to receipt by the Extending Revolving Credit
Lenders of (i) board resolutions and officers' certificates consistent with those delivered on the Closing
Date, (ii) customary opinions of counsel to the Loan Parties and (iii) supplemental or reaffirmation
agreements and/or such amendments to the Collateral Documents and/or the Guaranty as may be
reasonably requested by the Extending Revolving Credit Lenders in order to ensure that the Extended
Revolving Credit Commitments are provided with the benefit of the applicable Loan Documents. The
Extending Revolving Credit Lenders shall promptly notify the Administrative Agent as to the
effectiveness of each such Extension Amendment. Each of the parties hereto hereby (A) agrees that,
notwithstanding anything to the contrary set forth in Section 10.01, this Agreement and the other Loan
Documents may be amended pursuant to an Extension Amendment, without the consent of any other
Person, to the extent reasonably required to (i) reflect the existence and terms of the Extended Revolving
Credit Commitments incurred pursuant thereto (including changes and additional terms as agreed by the
relevant Lenders and permitted pursuant to Section 2.18(a)) and (ii) effect such other amendments to this
Agreement and the other Loan Documents as may be necessary or appropriate, in the reasonabl e opinion
of the Extending Revolving Credit Lenders and the Borrower, to effect the provisions of this Section
2.18, and the Administrative Agent (as applicable) and the Lenders, hereby expressly and irrevocably, for
the benefit of all parties hereto, authorize the Administrative Agent, the Extending Revolving Credit
Lenders and the Borrower to enter into such Extension Amendment and (B) consents to the transactions
contemplated by this Section 2.18 (including, for the avoidance of doubt, payment of interest, fees or
premiums in respect of any Extended Revolving Credit Commitments on such terms as may be set forth
in the relevant Extension Amendment).

(d) No conversion of Revolving Credit Commitments (and related Revolving Credit
Loans) pursuant to any Extension Amendment in accordance with this Section 2.18 shall constitute a
voluntary or mandatory payment or prepayment for purposes of this Agreement.

(e Notwithstanding anything to the contrary contained herein, at any time the
Borrower may offer any Lender of the relevant Existing Revolving Credit Loan Facility (without being
required to make the same offer to any or al other Lenders) who failed to make a Revolving Credit
Extension Election in respect of al or a portion of its Revolving Credit Commitments on or prior to the
date specified in the Extension Request relating to such Revolving Credit Loan Extension Series the right
to convert al or any portion of its Revolving Credit Commitments (and related extensions of credit)
under the respective Existing Revolving Credit Loan Facility into Extended Revolving Credit
Commitments (and related extensions of credit) under such Revolving Credit Loan Extension Series;
provided that (A) such offer and any related acceptance (x) shall be in accordance with such procedures,
if any, as may be reasonably requested by, or acceptable to, the Extending Revolving Credit Lenders and
(y) shall be on identical terms (including asto the proposed interest rates and fees payable, but excluding
any arrangement, structuring or other fees payable in connection therewith that are not generally shared
with the relevant Lenders) to those offered to the Lenders who agreed to convert their Revolving Credit
Commitments under the Existing Revolving Credit Loan Facility into Extended Revolving Credit
Commitments pursuant to the respective Extension Request and (B) any Lender which agrees to an
extension pursuant to this clause (€) shall enter into a joinder agreement to the respective Extension
Amendment in form and substance reasonably satisfactory to the Borrower and executed by such Lender
and the Borrower (and the Required Lenders hereby irrevocably authorize the Administrative Agent, the
Extending Revolving Credit Lenders and the Borrower to enter into any such joinder agreement).

) In the event that the Administrative Agent determines in its sole discretion that
the allocation of Extended Revolving Credit Commitments of a given Revolving Credit Loan Extension



Series to a given Lender was incorrectly determined as a result of manifest administrative error in the
receipt and processing of a Revolving Credit Extension Election timely submitted by such Lender in
accordance with the procedures set forth in the applicable Extension Amendment, then the
Administrative Agent, the Borrower and such affected Lender may (and hereby are authorized to), in
their sole discretion and without the consent of any other Lender, enter into an amendment to this
Agreement and the other Loan Documents (each, a “Corrective Revolving Credit Extension
Amendment”) within 15 days following the effective date of such Extension Amendment, which
Corrective Revolving Credit Extension Amendment shall (i) provide for the conversion and extension of
Extended Revolving Credit Commitments of the applicable Revolving Credit Loan Extension Series into
which such other Revolving Credit Commitments were initially converted, in the amount such Lender
would have held had such administrative error not occurred and had such Lender received the minimum
allocation of the applicable Loans or Commitments to which it was entitled under the terms of such
Extension Amendment in the absence of such error, and (ii) effect such other amendments of the type
(with appropriate reference and nomenclature changes) described in the last sentence of Section 2.18(c).

(9 This Section 2.18 shall supersede any provisions in Section 2.05, Section 2.12,
Section 2.13, Section 4.02, Section 8.03 or Section 10.01 to the contrary.

Section 2.19  Defaulting Lenders. Notwithstanding any provision of this Agreement
to the contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall apply for
so long as such Lender of agiven Classis a Defaulting Lender:

@ Waivers and Amendments. That Defaulting Lender’s right to approve or
disapprove any amendment, modification, waiver or consent with respect to this Agreement shall be
restricted as set forth in the definition of Required Lenders, Required Facility Lenders, Required Term
Lenders, Required Initial Revolving Credit Lenders and Required Revolving Credit Lenders (and any
similar term).

(b) Readllocation of Payments. Any payment of principal, interest, fees or other
amounts received by the Administrative Agent for the account of any Defaulting Lender that is a
Revolving Credit Lender (whether voluntary or mandatory, at maturity, pursuant to Article VIII or
otherwise), shall not be paid or distributed to that Defaulting Lender, but will instead be retained by the
Administrative Agent in a segregated non-interest bearing account until the date of termination in full of
such Lender’'s Commitment and participations hereunder and shall be applied at such time or times as
may be reasonably determined by the Administrative Agent and the Borrower as follows: first, to the
payment of any amounts owing by that Defaulting Lender to the Administrative Agent hereunder;
second, to the payment on a pro rata basis of any amounts owing by that Defaulting Lender to any L/C
Issuer or Swing Line Lender hereunder; third, if so determined by the Administrative Agent or requested
by the applicable L/C Issuer, Swing Line Lender or the Borrower, as applicable, to be held as Cash
Collatera for future funding obligations of that Defaulting Lender of any participation in any Swing Line
Loan or Letter of Credit; fourth, as the Borrower may request (so long as no Default exists), to the
funding of any Loan in respect of which that Defaulting Lender has failed to fund its portion thereof as
required by this Agreement; fifth, if so determined by the Administrative Agent and the Borrower, to be
held in a non-interest bearing deposit account and released in order to satisfy obligations of that
Defaulting Lender to fund Loans under this Agreement; sixth, to the payment of any amounts owing to
the Lenders, any L/C Issuer or Swing Line Lender as a result of any judgment of a court of competent
jurisdiction obtained by any Lender, any L/C Issuer or Swing Line Lender against that Defaulting Lender
as a result of that Defaulting Lender’s breach of its obligations under this Agreement; seventh, to the
payment of any amounts owing to the Borrower as a result of any judgment of a court of competent
jurisdiction obtained by the Borrower against that Defaulting Lender as a result of that Defaulting
Lender’s breach of its obligations under this Agreement; and eighth, to that Defaulting Lender or as




otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment of
the principal amount of any Loans or L/C Borrowings in respect of which that Defaulting Lender has not
fully funded its appropriate share and (y) such Loans or L/C Borrowings were made at a time when the
conditions set forth in Section 4.02 were satisfied or waived, such payment shall be applied solely to pay
the Loans of, and L/C Borrowings owed to, all Non-Defaulting Lenders on a pro rata basis prior to being
applied to the payment of any Loans of, or L/C Borrowings owed to, that Defaulting Lender. Any
payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or
held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section
2.19(b) shall be deemed paid to and redirected by that Defaulting Lender, and each Lender irrevocably
consents hereto.

(© Certain Fees; Default Rate Interest. That Defaulting Lender shall not be entitled
to receive any commitment fee pursuant to Section 2.09 or any interest pursuant to Section 2.08(b) for
any period during which that Lender is a Defaulting Lender (and the Borrower shall not be required to
pay any such fee that otherwise would have been required to have been paid to that Defaulting Lender).

(d) If any Swing Line Loan Exposure or Letter of Credit Exposure exists at the time
aRevolving Credit Lender of agiven Class becomes a Defaulting Lender then:

() al or any part of such Swing Line Loan Exposure or Letter of Credit
Exposure shall be realocated, for each applicable Class or Facility, among the Revolving Credit
Lenders that are Non-Defaulting Lenders, in respect of such Class or Facility, in accordance with
their respective Revolving Credit Percentages but only to the extent (x) the sum of the Revolving
Credit Exposures of all Revolving Credit Lenders that are Non-Defaulting Lenders in respect of such
Class or Fecility plus such Defaulting Lender’s Swing Line Loan Exposure or Letter of Credit
Exposure does not exceed the aggregate amount of al Non-Defaulting Lenders Revolving Credit
Commitments for the applicable Class or Facility and (y) immediately following the reallocation to a
Revolving Credit Lender that is a Non-Defaulting Lender, the Revolving Credit Exposure of such
Revolving Credit Lender does not exceed its Revolving Credit Commitment for the applicable Class
or Facility at such time;

(i) if the reallocation described in clause (i) above cannot, or can only
partialy, be effected, the Borrower shall, within one (1) Business Day, (x) first, prepay such Swing
Line Loan Exposure and (y) second, Cash Collateralize in a manner reasonably satisfactory to the
applicable L/C Issuer, such Defaulting Lender’s Letter of Credit Exposure, as applicable (in each
case, after giving effect to any partia reallocation pursuant to clause (i) above), in an aggregate
amount equal to 100% of such Defaulting Lender’s Letter of Credit Exposure for so long as such
Letter of Credit Exposure is outstanding;

(iii)  the Borrower shall not be required to pay any fees to such Defaulting
Lender pursuant to Section 2.03(i) with respect to such Defaulting Lender’s Letter of Credit
Exposure;

(iv) if the Letter of Credit Exposure of the Non-Defaulting Lenders is
reallocated pursuant to this Section 2.19(d), then the fees payable to the Revolving Credit Lenders of
the applicable Class pursuant to Section 2.03(i) shall be adjusted in accordance with such
Non-Defaulting Lenders' Revolving Credit Percentages; and

(V) if any Defaulting Lender’s Letter of Credit Exposure is neither Cash
Collateralized nor reallocated pursuant to this Section 2.19(d), then, without prejudice to any rights
or remedies of any L/C Issuer or any Revolving Credit Lender hereunder, all letter of credit fees



payable under Section 2.03(i) with respect to such Defaulting Lender’s Letter of Credit Exposure
shall be payableto each L/C Issuer until such Letter of Credit Exposure is Cash Collateralized and/or
reallocated.

(e Notwithstanding anything to the contrary contained in Section 2.03 or Section
2.04, so long as any Revolving Credit Lender is a Defaulting Lender (i) the Swing Line Lender shall not
be required to fund any Swing Line Loan and no L/C Issuer shall be required to issue, amend, extend or
increase any Letter of Credit, unlessit is satisfied that the related exposure will be 100% covered by the
Revolving Credit Commitments of the Non-Defaulting Lenders and/or Cash Collateral has been provided
by the Borrower in accordance with Section 2.19(d)(ii), and (ii) participating interests in any such newly
issued or increased Letter of Credit or newly made Swing Line Loan shall be allocated among Revolving
Credit Lenders of the applicable Class that are Non-Defaulting Lenders in a manner consistent with
Section 2.19(d)(i) (and Defaulting Lenders shall not participate therein).

()] In the event that the Administrative Agent, the Borrower, each L/C Issuer and
the Swing Line Lender all agree that a Defaulting Lender has adequately remedied all matters that caused
such Revolving Credit Lender to be a Defaulting Lender, then (i) the Swing Line Loan Exposure and the
Letter of Credit Exposure of the Revolving Credit Lenders of the applicable Class shall be readjusted to
reflect the inclusion of such Revolving Credit Lender’s Revolving Credit Commitments and on such date
such Revolving Credit Lender shall purchase at par such of the Revolving Credit Loans of the other
Revolving Credit Lenders (other than Swing Line Loans) as the Administrative Agent shall determine
may be necessary in order for such Revolving Credit Lender to hold such Revolving Credit Loans in
accordance with its Revolving Credit Percentage (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 claim of any party hereunder arising from that Lender’s having been a
Defaulting Lender); provided, further, that except to the extent otherwise expressly agreed by the
affected parties, no change hereunder from Defaulting Lender to Lender will constitute a waiver or
release of any claim of any party hereunder arising from that Lender’ s having been a Defaulting Lender
and (ii) so long as no Event of Default then exists, al funds held as Cash Collateral pursuant to Section
2.19(d)(ii) shall thereafter be promptly (and in any event within three (3) Business Days) returned to the
Borrower. If the Revolving Credit Commitments have been terminated, all other Obligations in respect
of the Revolving Credit Facility have been paid in full and no Letters of Credit are outstanding, then all
funds held as Cash Collateral shal thereafter be promptly returned to the Borrower.

Section 2.20  Loan Repricing Protection. At the time of the effectiveness of any
Repricing Transaction that is consummated prior to the six (6) month anniversary of the
SlesingAmendment No. 1 Effective Date, the Borrower agrees to pay to the Administrative Agent, for
the ratable account of each Term Lender with Hattia-Term B-1 Loans or Term B-2 L oans that are either
prepaid, repaid, converted or otherwise subjected to a pricing reduction in connection with such
Repricing Transaction (including, if applicable, any Non-Consenting Lender required to assign its Haitial
Term B-1 Loans +ior Term B-2 Loans, as applicable, in connection therewith), a fee in an amount equal
to 1.00% of (x) in the case of a Repricing Transaction described in clause (i) of the definition thereof, the
aggregate principal amount of all Hattia-Term B-1 Loans and Term B-2 Loans prepaid, refinanced,
converted, substituted or replaced in connection with such Repricing Transaction and (y) in the case of a
Repricing Transaction described in clause (ii) of the definition thereof, the aggregate principal amount of
al Haita-Term B-1 Loans and Term B-2 L oans outstanding on such date that are subject to an effective
pricing reduction pursuant to such Repricing Transaction. Such fees shall be earned, due and payable
upon the date of the effectiveness of such Repricing Transaction.




ARTICLE Il

Taxes, Increased Costs Protection and Illegality

Section 3.01 Taxes. (a) Except as required by Law, any and all payments by the
Borrower or any Guarantor to or for the account of any Agent or any Lender hereunder or under any
other Loan Document shall be made free and clear of and without deduction or withholding for any and
all present or future taxes, duties, levies, imposts, deductions, assessments, fees, withholdings or similar
charges imposed by any Governmental Authority, and al liabilities (including additions to tax, penalties
and interest) with respect thereto (“Taxes”). If the Borrower, a Guarantor or any other applicable
withholding agent is required by Law to withhold or deduct any Taxes from or in respect of any amount
paid or payable by the Borrower or applicable Guarantor under any Loan Document to any Agent or any
Lender, (i) if such Taxes are Indemnified Taxes, the sum payable shall be increased as necessary so that
after al required withholdings and deductions have been made (including withholdings and deductions
applicable to additional sums payable under this Section 3.01(a)), each Lender (or, in the case of a
payment made to an Agent for its own account, such Agent) receives an amount equal to the sum it
would have received had no such withholdings or deductions been made, (ii) the applicable withholding
agent shall make such withholdings or deductions, (iii) the applicable withholding agent shall pay the full
amount withheld or deducted to the relevant Governmental Authority, and (iv) within thirty (30) days
after the date of any such payment by the Borrower or any Guarantor (or, if receipts or evidence are not
available within thirty (30) days, as soon as practicable thereafter), the Borrower or Guarantor shall
furnish to such Agent or Lender (as the case may be) a copy of areceipt evidencing payment thereof to
the extent such a receipt has been made available to the Borrower or Guarantor (or other evidence of
payment reasonably satisfactory to the Administrative Agent).

(b) Each Lender that is entitled to an exemption from or reduction of any applicable
withholding Tax with respect to payments to be made to such Lender under any Loan Document shall
deliver to the Borrower and the Administrative Agent, on or prior to the date on which it becomes a
Lender and at the time or times reasonably requested by the Borrower or the Administrative Agent, such
properly completed and executed documentation prescribed by Law or reasonably requested by the
Borrower or the Administrative Agent aswill permit such payments to be made without withholding or at
a reduced rate of withholding. In addition, each Lender, if reasonably requested by the Borrower or the
Administrative Agent, shall deliver such other documentation prescribed by applicable Laws or
reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the
Administrative Agent to determine whether or not such Lender is subject to backup withholding or
information reporting requirements. Each such Lender shall, whenever a lapse in time or change in
circumstances renders any such documentation (including any specific documentation required below in
Section 3.01(c)) obsolete, expired or inaccurate in any respect, deliver promptly to the Borrower and the
Administrative Agent updated or other appropriate documentation (including any new documentation
reasonably requested by the Borrower or the Administrative Agent) or promptly notify the Borrower and
the Administrative Agent in writing of its legal ineligibility to do so. Each Lender hereby authorizes the
Administrative Agent to deliver to the Borrower and to any successor Administrative Agent any
documentation provided to the Administrative Agent pursuant to this Section 3.01(b) or Section 3.01(c).

(© Without limiting the generality of the foregoing:

() Each Lender that isnot a U.S. Person (each a“Foreign Lender”) agrees
to complete and deliver to the Borrower and the Administrative Agent on or prior to the date on
which the Foreign Lender becomes a party hereto, two (2) accurate, complete and signed copies of
whichever of the following is applicable: (i) IRS Form W-8BEN or W-8BEN-E or successor form
certifying that it is entitled to benefits under an income tax treaty to which the United States is a



party; (ii) IRS Form W-8ECI or successor form; (iii) 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, a
certificate to the effect that such Foreign Lender is not (A) a bank described in Section 881(c)(3)(A)
of the Code, (B) a 10-percent shareholder of the Borrower described in Section 871(h)(3)(B) of the
Code, or (C) a controlled foreign corporation related to the Borrower within the meaning of Section
864(d) of the Code, and that no payments in connection with any Loan Document are effectively
connected with such Lender’s conduct of a U.S. trade or business, in substantially the form attached
hereto as Exhibit H-1, Exhibit H-2, Exhibit H-3 or Exhibit H-4 (each a“ Non-Bank Certificate”) and
an IRS Form W-8BEN or W-8BEN-E or successor form, (iv) to the extent a Foreign Lender is not
the beneficial owner for U.S. federal income tax purposes (for example, where the Foreign Lender is
apartnership or a participating Lender), IRS Form W-8IMY (or any successor forms) of the Foreign
Lender, accompanied by, as and to the extent applicable, an IRS Form W-8BEN or W-8BEN-E, IRS
Form W-8ECI, applicable Non-Bank Certificate (provided, that if the Foreign Lender is a partnership
(and not a participating Lender) and one or more direct or indirect partners are claiming the portfolio
interest exemption, the Foreign Lender may provide a Non-Bank Certificate on behalf of such direct
or indirect partner(s)), IRS Form W-9, IRS Form W-8IMY (or other successor forms) and any other
required supporting information from each beneficial owner; or (v) any other form prescribed by
applicable requirements of U.S. federal income tax law as a basis for claiming exemption from or a
reduction in U.S. federal withholding tax on any payments to such Lender under the Loan
Documents, duly completed together with such supplementary documentation as may be prescribed
by applicable requirements of law to permit the Borrower and the Administrative Agent to determine
the withholding or deduction required to be made.

(i) If a payment made to a Lender under any Loan Document would be
subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply
with the applicable reporting requirements of FATCA (including those contained in Section 1471(b)
or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the
Administrative Agent at the time or times prescribed by Law and at such time or times reasonably
requested by the Borrower or the Administrative Agent such documentation prescribed by applicable
Law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional
documentation reasonably requested by the Borrower or the Administrative Agent as may be
necessary for the Borrower and the Administrative Agent to comply with their obligations under
FATCA, to determine whether such Lender has complied with such Lender’s obligations under
FATCA and to determine the amount, if any, to deduct and withhold from such payment. Solely for
purposes of this clause (ii), “FATCA" shall include any amendments made to FATCA after the date
of this Agreement.

(ili)  Each Lender that isaU.S. Person (each a“U.S. Lender”) shall complete
and deliver to the Borrower and the Administrative Agent two (2) copies of accurate, complete and
signed IRS Form W-9 or successor form certifying that such U.S. Lender is not subject to United
States federal backup withholding on or prior to the date it becomes a party to this Agreement.

(@iv) On or before the date the Administrative Agent becomes a party to this
Agreement, the Administrative Agent shall provide to the Borrower, two duly-signed, properly
completed copies of the documentation prescribed in clause (i) or (ii) below, as applicable (together
with al required attachments thereto): (i) IRS Form W-9 or any successor form thereto, or (ii) (A)
IRS Form W-8ECI or any successor form thereto, and (B) with respect to payments received on
account of any Lender, a properly completed and executed IRS Form W-8IMY (indicating “ Qualified
Intermediary” or U.S. branch status) with the effect that Borrower may make payments to the
Administrative Agent, to the extent such payments are received by the Administrative Agent as an
intermediary, without deduction or withholding of any Taxes imposed by the United States. At any



time thereafter, the Administrative Agent shall provide updated documentation previously provided
(or a successor form thereto) when any documentation previously delivered has expired or become
obsolete or invalid or otherwise upon the reasonabl e request of the Borrower.

(d) Notwithstanding any other provision of Section 3.01(b) or (c), aLender or Agent
shall not be required to deliver any documentation that such Lender is not legally allowed to deliver.

(e The Borrower agrees to pay any and all present or future stamp, court or
documentary Taxes and any other intangible, filing or recording fees or charges or similar Taxes imposed
by any Governmental Authority which arise from any payment made under any Loan Document or the
execution, delivery, performance, enforcement or registration of, or otherwise with respect to, any Loan
Document excluding any such Tax imposed in connection with an Assignment and Assumption, grant of
a participation, transfer or assignment to or designation of a new applicable Lending Office or other
office for receiving payments under any Loan Document, (i) if such Tax is imposed as a result of a
present or former connection of the assignor or assignee with the jurisdiction imposing such Tax (other
than any connection arising solely from having executed or entered into any Loan Document, having
delivered, having received payments thereunder or having been a party to, having performed its
obligations under, having received or perfected a security interest under, having entered into any other
transaction pursuant to and/or having enforced, any Loan Documents) and (ii) unless such Assignment
and Assumption, grant of a participation, transfer or assignment to or designation of a new applicable
Lending Office or other office for receiving payments under any Loan Document was made at the request
of the Borrower pursuant to Section 3.07 (all such non-excluded Taxes referred to in this Section 3.01(€)
being hereinafter referred to as “ Other Taxes”).

()] The Loan Parties shall, jointly and severaly, indemnify an Agent or Lender for
the full amount of any Indemnified Taxes paid or payable by such Agent or Lender (and any Indemnified
Taxes imposed on or attributable to amounts payable under this Section 3.01), and any reasonable
out-of -pocket expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes
were correctly or legally imposed or asserted by the Governmental Authority. Payments under this
Section 3.01(f) shall be made within ten (10) days after the date the Borrower receives written demand
for payment from such Agent or Lender. A certificate as to the amount of such payment or liability
delivered to the Borrower by an Agent or a Lender (with a copy to the Administrative Agent) shall be
conclusive absent manifest error.

(9) If the Borrower determines in its sole discretion exercised in good faith that a
reasonable basis exists for contesting any Indemnified Taxes for which indemnification has been
demanded or additional amounts have been payable hereunder, the relevant Lender or the relevant Agent,
as applicable, shall cooperate with the Borrower in a reasonable challenge of such Taxes if so requested
by the Borrower; provided that (i) such Lender or Agent determines in its sole good faith discretion that
it would not be subject to any unreimbursed third party cost or expense or otherwise be materially
disadvantaged by cooperating in such challenge, (ii) the Borrower pays al related out-of-pocket expenses
of such Agent or Lender, and (iii) the Borrower indemnifies such Lender or Agent for any liabilities or
other costs incurred by such party in connection with such challenge. Any resulting refund shall be

governed by Section 3.01(h).

(h) If any Agent or any Lender determines, in its sole discretion exercised in good
faith, that it has received arefund or a credit in respect of any Indemnified Taxes as to which it has been
indemnified by the Borrower or any Guarantor, as the case may be, or with respect to which the
Borrower or any Guarantor, as the case may be, has paid additional amounts pursuant to this Section
3.01, it shall promptly remit the amount of such refund or credit to the Borrower (but only to the extent
of indemnity payments made, or additional amounts paid, by the Borrower or any Guarantor, as the case



may be, under this Section 3.01 with respect to the Indemnified Taxes giving rise to such refund or
credit), net of all reasonable out-of-pocket expenses (including any Taxes) incurred by such 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 such Agent or such Lender,
agrees to repay the amount paid over to the Borrower (plus any penalties, interest or other charges
imposed by the relevant Governmental Authority) to such Agent or such Lender in the event such Agent
or such Lender is required to repay such refund or credit to such Governmental Authority.
Notwithstanding anything to the contrary in this Section 3.01(h), in no event will any Agent or Lender be
required to pay any amount to the Borrower pursuant to this Section 3.01(h) the payment of which would
place the Agent or Lender in aless favorable net after-Tax position than the Agent or Lender would have
been in if the Indemnified Tax subject to indemnification and giving rise to such refund had not been
deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with
respect to such Indemnified Tax had never been paid. Such Agent or such Lender, as the case may be,
shall provide the Borrower with a copy of any notice of assessment or other evidence reasonably
available of the requirement to repay such refund or credit received from the relevant Governmental
Authority (provided that such Lender or such Agent may delete any information therein that such Lender
or such Agent deems confidential or not relevant to such refund in its reasonable discretion). This
Section 3.01(h) shall not be construed to require an Agent or Lender to make available its Tax returns (or
any other information related to its Taxes) to any Loan Party or any other Person.

0) Each Lender agrees that, upon the occurrence of any event giving rise to the
operation of Section 3.01(a) with respect to such Lender, it will, if requested by the Borrower in writing,
use commercially reasonable efforts (subject to legal and regulatory restrictions) to mitigate the effect of
any such event, including by designating another Lending Office for any Loan or Letter of Credit
affected by such event and by completing and delivering or filing any Tax-related forms which such
Lender is legally digible to deliver and which would reduce or eliminate any amount of Indemnified
Taxes required to be deducted or withheld or paid by the Borrower; provided that such efforts are made
at the Borrower’s expense and on terms that, in the reasonable judgment of such Lender, do not cause
such Lender and its Lending Office(s) to suffer any economic, legal or regulatory disadvantage; and
provided, further, that nothing in this Section 3.01(i) shall affect or postpone any of the Obligations of
the Borrower or the rights of such Lender pursuant to Sections 3.01(a) or (€).

() The agreements in this Section 3.01 shall survive the termination of this
Agreement and the payment of the Loans and all other amounts payable hereunder, resignation of the
Administrative Agent and any assignment of rights by, or replacement of, any Lender.

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

() The agreements in this Section 3.01 shall survive the resignation or replacement
of the Administrative Agent, termination of this Agreement and the payment of the Loans and all other
amounts payable hereunder and any assignment of rights by, or replacement of, any Lender.

Section 3.02  lllegality. If any Lender reasonably determines that any Law has made it
unlawful, or that any Governmental Authority has asserted that it is unlawful, for any Lender or its
applicable Lending Office to make, maintain or fund Loans whose interest is determined by reference to
the-Eureeurreney—RateAdjusted Term SOFR, or to determine or charge interest rates based upon the
Adjusted Eureeurreney—RateTerm SOFR, or any Governmental Authority has imposed material
restrictions on the authority of such Lender to purchase or sell, or to take deposits of, Dollars in the
applicable interbank market, then, on notice thereof by such Lender to the Borrower through the
Administrative Agent, (i) any obligation of such Lender to make or continue Edreectrreney-RateSOFR




Loans or to convert Base Rate Loans to Edreedrreney—RateSOFR Loans shall be suspended and (i) if
such notice asserts the illegality of such Lender making or maintaining Base Rate Loans the interest rate
on which is determined by reference to the-Adjusted Eurecarreney-RateTerm SOFR component of the
Base Rate, the interest rate on which Base Rate Loans of such Lender, shall, if necessary to avoid such
illegality, be determined by the Administrative Agent without reference to the Eureeurreney
RateAdjusted Term SOFR component of the Base Rate, in each case until such Lender notifies the
Administrative Agent and the Borrower that the circumstances giving rise to such determination no
longer exist. Upon receipt of such notice, (x) the Borrower shall, upon demand from such Lender (with a
copy to the Administrative Agent), prepay or convert all of such Lender’'s Eureeurreney—RateSOFR
Loans to Base Rate Loans (the interest rate on which Base Rate Loans of such Lender shall, if necessary
to avoid such illegality, be determined by the Administrative Agent without reference to the Adjusted
Eureedrreney-RateTerm SOFR component of the Base Rate), in each case, either on the last day of the
Interest Period therefor, if such Lender may lawfully continue to maintain such Edreeurreney-RateSOFR
Loans to such day, or immediately, if such Lender may not lawfully continue to maintain such
Eureedrreney-RateSOFR Loans and (y) if such notice asserts theillegality of such Lender determining or
charging interest rates based upon the-Edreeurreney-RateAdjusted Term SOFR, the Administrative Agent
shall during the period of such suspension compute the Base Rate applicable to such Lender without
reference to the Adjusted Eurecurreney—RateTerm SOFR component thereof until the Administrative
Agent is advised in writing by such Lender that it is no longer illegal for such Lender to determine or
charge interest rates based upon the—Eureedrreney—Rate:Adjusted Term SOFR.  Upon any such
prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid or
converted and al amounts due, if any, in connection with such prepayment or conversion under Section
3.05. Each Lender agreesto designate a different Lending Office if such designation will avoid the need
for such notice and will not, in the good faith judgment of such Lender, otherwise be materially
disadvantageous to such Lender.

Section 3.03  |nability to Determine Rates; Benchmark Replacement Settings.

@ Subject to clauses (b) and (c) of this Section 3.03, if in connection with any
request for a Eefeeunﬁeney—RateSOFR Loan or a converson to or contlnuatlon thereof (|) the
Admi nlstrat|ve Agent determl nes th , n-a .

deteeml-nee—that—adequate and reasonable means do not eX|st for determlnlng the Eueeeuﬁeney
RateAd| usted Term SOFR for any requested Inter%t Penod Wlth r%pect to a proposed Eureecdrreney

(" Impacted Loans”) or (|||) the Admlnlstratlve Agent or the Requwed Lenders determine that for any
reason the-Eureeurreney-RateAdjusted Term SOFR for any requested Interest Period with respect to a

proposed Eureedrreney-RateSOFR L oan H-the-appheable-eurreney-does not adequately and fairly reflect
the cost to such Lenders of funding such Edreedrreney-RateSOFR Loan, the Administrative Agent will

promptly so notify the Borrower and each Lender. Thereafter, the obligation of the Lenders to make or
maintain Edrecdrreney—RateSOFR Loans H—sueh—edrrenrey—shall be suspended (to the extent of the
affected Eureeurreney—RateSOFR Loans or Interest Periods) and in the event of a determination
described in the preceding sentence with respect to the Adjusted Eureeurreney—RateTerm SOFR
component of the Base Rate, the utilization of the Edreeurreney-RateAdjusted Term SOFR component in
determining the Base Rate shall be suspended, in each case until the Administrative Agent (in the case of
clause (iii) of the preceding sentence, upon the instruction of the Required Lenders) revokes such notice.
Upon receipt of such notice, the Borrower may revoke any pending request for a Borrowing of,
conversion to or continuation of Eureedrreney—RateSOFR Loans (to the extent of the affected
Eureedrreney—RateSOFR Loans or Interest Periods) or, failing that, will be deemed to have converted
such request into a request for a Borrowing of Base Rate Loans (determined without reference to the




Adjusted Eureeurreney—RateTerm SOFR component thereof) in the amount speC|f|ed theretn

(b) Benchmark Replacement Settings. Notwithstanding anything to the contrary
herein or in any other Loan Document:

() Repl acing HSD—HBGR—GH—Maceh—E—Zez—l—the—Fmanetat—eendﬂet

Benchmark Transition Event and |ts related Benchmark Repl acement Date have occurred prlor any
setting of the then-current Benchmark-ts-JSB-BOR-the-Benehmark, then (x) if a Benchmark
Replacement is determined in accordance with clause (@) of the definition of “Benchmark
Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will replace
such Benchmark for all purposes hereunder and under any Loan Document in respect of any-setting
of-such Benchmark en-sueh-day—and-alisetting and subsegquent Benchmark settings without any
amendment to, or further action or consent of any other party to, this Agreement or any other Loan

Document—H-the and (y) if a Benchmark Replacement is Daily-Siraple- SOFR-al-nterest-payments
wilbe payable- enaguartery-basis:

{H-determined in accordance with clause (b) of Replaethg-Future-Benchmarks:
Ypen—the—eceurrence—of—a—Benchmark—ransitton—Event,—the—the definition of “Benchmark
Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will replace the
then-edrrentsuch Benchmark for all purposes hereunder and under any Loan Document in respect of
any Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth (5") 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 Loan
Document so long as the Administrative Agent has not received, by such time, written notice of
Obj ection to such Benchmark Replacement from Lenders compnsrnq the Requrred Lenders—At—any




(i) H-Benchmark Replacement Conforming Changes. In connection with
the use, implementation, adoption or administration of a Benchmark Replacement, the
Administrative Agent will have the right;- to make Benchmark Replacement Conforming Changes
from time to time and, notwithstanding anything to the contrary herein or in any other Loan
Document, any amendments implementing such Benchmark Replacement Conforming Changes will
become effective without any further action or consent of any other party to this Agreement.

(i)  {—Notices; Standards for Decisions and Determinations. The
Administrative Agent will promptly notify the Borrower and the Lenders of (i) the implementation of
any Benchmark Replacement and (ii) the effectiveness of any Benchmark Replacement Conforming
Changes in connection with the use, implementation, adoption or administration of a Benchmark
Replacement. Any determination, decision or election that may be made by the Administrative Agent
or, if applicable, any Lender (or group of Lenders) pursuant to this Section 3.03(b), including any
determination with respect to atenor, 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, and will be
conclusive and binding absent manifest error and may be made in its or their sole discretion and
without consent from any other party to this Agreement or any other Loan Document, except, in each
case, as otherwise expressly required pursuant to this Section 3.03.

(@iv) f)-Unavailability of Tenor of Benchmark. At any time (including in
connection with the implementation of a Benchmark Replacement), (i) if the then-current Benchmark

isaterm rate (|ncI udlng Term SOFR—er—HSD—l:FBGRa%heH%e—AdmmrstramfeAgeﬂt—ma&Femeve

for such Benchmark is not displ aved on a screen or other mformatron service that publishes such rate

from time to time as selected by the Administrative Agent in its reasonable discretion or (B) the
administrator of such Benchmark or the regulatory supervisor for the administrator of such
Benchmark has provided a public statement or publication of information announcing that any tenor
for such Benchmark is not or will not be representative or in compliance with or aligned with the
International Organization of Securities Commissions (I0SCO) Principles for Financia Benchmarks,
then the Administrative Agent may modify the definition of “Interest Period” (or any similar or
analogous definition) for any Benchmark settings at or after such time to remove such unavailable,
non-representative, non-compliant or non-aligned tenor and (ii) if atenor 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 or in compliance with or aligned with the
International Organization of Securities Commissions (I0SCO) Principles for Financial Benchmarks
for a Benchmark (including a Benchmark Replacement), then the Administrative Agent may modify
the definition of “Interest Period” (or any similar or analogous definition) for all Benchmark settings

at or after such time to reinstate any—such previously removed tenor—fer—Benchmark—{Hetading
Benechmark-Replacement)-settings.

(v) Benchmark Unavailability Period. Upon the Borrower’'s receipt of
notice of the commencement of a Benchmark Unavailability Period, the Borrower may revoke any
pending request for a SOFR Borrowing of, conversion to or continuation of SOFR L oans to be made,
converted or continued during any Benchmark Unavailability Period and, failing that, the Borrower
will be deemed to have converted any such request into a request for a Borrowing of or conversion to
Base Rate Loans. During a Benchmark Unavailability Period or at any time that a tenor for the
then-current Benchmark is not an Available Tenor, the component of Base Rate based upon the




then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used in any
determination of Base Rate.

(vi) Certain Defined Terms. Asused in this Section 3.03(b) only:

“Available Tenor” means, as of any date of determination and with respect to the then-current
Benchmark, as applicable, (x) if the then-current Benchmark is a term rate, any tenor for such
Benchmark that is or may be used for determining the length of an Interest Period pursuant to this
Agreement or (y) otherW|se any payment perlod for mterest calculated with reference to such
Benchmark;-as-applicable,—pursuant-to-this-Agreemen ! te: that is or may be used for
determining any frequency of maklnq payments of mter%t caculated with reference to such
Benchmark, in each 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

3.03(b)(v).

“Benchmark” means, initially, YSB--HBORthe Term SOFR Reference Rate; provided that if a
replacement-of-the-Benchmark Transition Event has occurred pursuant-te-this-Seetion-3:03(bwith
respect to the Term SOFR Reference Rate or the then-current Benchmark, then “ Benchmark” means
the applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced
such prior benchmark rate: pursuant to this Section 3.03(b) Any reference to “Benchmark” shall
include, as applicable, the published component used in the cal culation thereof.

“Benchmark Replacement” means with respect to any Benchmark Transition Event, for
Obligations, interest, fees, commissions or other amounts denominated in, or calculated with respect
to, Dollars, the first aternative set forth below that can be determined by the Administrative Agent
for the applicable Benchmark Replacement Date:

(a) Daily Simple SOFR, or

“ 9

(—29— Felepurpese}ef—Seet-reH%S(b)@— the sum of : (al) the alternate benchmark rate ane-(b}
A ~ e—that has been

selected by the Admi nlstratlve Agent and the Borrower as+hereptaeement—ter—sueh—ﬁrvaﬂabte—?ener
of—sueh—Benehmark—giving due consideration to (A) any selection or recommendation of a
replacement benchmark rate or the mechanism for determining such a rate by the Relevant
Governmental Body or (B) any evolvmg or then prevalllng market conventlon—r-nel-udr-ng—any




for determining a benchmark rate as a replacement to the then-current Benchmark for
Dollar-denominated syndicated credit facilities at—sueh—timeand (ii) the related Benchmark
Replacement Adjustment;

provided that, if the Benchmark Replacement as determined pursuant to clause (2a) or (2b) 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 Loan Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the
then-current Benchmark with an Unadjusted Benchmark Replacement, the spread adjustment, or
method for calculating or determining such spread adjustment (which may be a positive or negative
value or zero) that has been selected by the Administrative Agent and the Borrower giving due
consideration to (a) any selection or recommendation of a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Benchmark with the
applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body or (b) any
evolving or then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Benchmark with the
applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated credit facilities.

“Benchmark Replacement Conforming Changes” means, with respect to the use or
administration of Term SOFR or the use, administration, adoption or implementation of any
Benchmark Replacement, any technical, administrative or operational changes (including changes to
the definition of “Base-RateABR,” the definition of “Business Day,” the definition of “U.S.
Government Securities Business Day,” the definition of “Interest Period,” or any similar or
analogous definition (or the addition of a concept of “interest period”), timing 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 breakageprovistons;Section 3.05 and other technical, administrative or operational matters) that
the Administrative Agent decides may be appropriate to reflect the adoption and implementation of
any such Benehmark-Replacement-andrate or to permit the use and administration thereof by the
Administrative Agent in a manner substantially consistent with market practice (or, if the
Administrative Agent decides that adoption of any portion of such market practice is not
administratively feasible or if the Administrative Agent reasenably—determines that no market
practice for the administration of sueh-Benchmark-Replacementany such rate exists, in such other
manner of administration as the Administrative Agent decides is reasonably necessary in connection
with the administration of this Agreement and the other Loan Documents).

“Benchmark Replacement Date” means the earliest to occur of the following events with
respect to the then-current Benchmark:

@ in the case of clause (a) or (b) of the definition of “Benchmark Transition
Event”, the later of (i) the date of the public statement or publication of information referenced
therein and (ii) the date on which the administrator of such Benchmark (or the published
component used in the calculation thereof) permanently or indefinitely ceases to provide all
Available Tenors of such Benchmark (or such component thereof); or

(b) in the case of clause (c) of the definition of “ Benchmark Transition Event”, the
first date on which such Benchmark (or the published component used in the cal cul ation thereof)
has been determined and announced by or on behalf of the administrator of such Benchmark (or
such component thereof) or the regulatory supervisor for the administrator of such Benchmark
(or such component thereof) to be non-representative or non-compliant with or non-aligned with




the International Organization of Securities Commissions (I0SCO) Principles for Financial

Benchmarks; provided that such non-representativeness, non-compliance or non-alignment will

be determined by reference to the most recent statement or publication referenced in such clause
(c) and even if any Available Tenor of such Benchmark (or such component thereof) continues to
be provided on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have occurred in
the case of clause (a) or (b) with respect to any Benchmark upon the occurrence of the applicable
event or events set forth therein with respect to all then-current Available Tenors of such Benchmark
(or the published component used in the calculation thereof).

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

@ a public statement or publication of information by or on behaf 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 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 Benchmark (or such component thereof);

(b)
Benehn@k—et—het—than—t:l%D—l:t—B@R—the—eeeu#enee—et—a publlc statement or publlcatlon of
information by e trator-of-thethen rk-thethe regulatory

supervisor for the admlnlstrator of such Bmchmark—the—BeaFd—ef—Gevemer—et—the (or the
published component used in the calculation thereof), the Federal Reserve SystemBoard, 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 administrator for such Benchmark;
anReunethg-erstating-that{a)-sdeh (or such component), which states that the administrator of
such Benchmark (or such component) has ceased or will cease en-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 pI’OVI de any Avallable Tenor of such Benchmark er—éb)—al—t—Ava—tabte—'Fener

be-FeSEGFed-(OI’ such component thereof) or

(© a public statement or publication of information by or on behaf of the
administrator of such Benchmark (or the published component used in the cal cul ation thereof) or
the regulatory supervisor for the administrator of such Benchmark (or such component thereof)
announcing that all Available Tenors of such Benchmark (or such component thereof) are not, or
as of a specified future date will not be, representative or in compliance with or aligned with the
International  Organization of Securities Commissions (IOSCO) Principles for Financial
Benchmarks.

For the avoidance of doubt, a“Benchmark Transition Event” will be deemed to have occurred with
respect to any Benchmark if a public statement or publication of information set forth above has




occurred with respect to each then-current Available Tenor of such Benchmark (or the published
component used in the cal cul ation thereof).

“Benchmark Unavailability Period” means, the period (if any) (a) beginning at the time that a
Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement has
replaced the then-current Benchmark for all purposes hereunder and under any Loan Document in
accordance with Section 3.03 and (b) ending at the time that a Benchmark Replacement has replaced
the then-current Benchmark for all purposes hereunder and under any L oan Document in accordance
with Section 3.03.

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

“Floor” means the benchmark rate floor, if any, provided in this Agreement initialy (as of the
execution of this Agreement, the modification, amendment or renewal of this Agreement or
otherwise) with respect to JSB-HBORTerm SOFR.

“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.




(vii)  Applicability. For the avoidance of doubt and notwithstanding anything
to the contrary in this Agreement, (i) this Section 3.03(b) shall apply only to Loans denominated in
Dollars and (ii) without limiting the applicability of Section 10.01, this Section 3.03(b) is the
exclusive means in the Loan Documents for addressing the matters described in this Section 3.03(b)
with respect to Loans denominated in Dollars.




Section 3.04 Increased Cost and Reduced Return; Capital Adeguacy:—Reserves—on

Eurecurrency-Ratel-oans, etc.

@ Increased Costs Generaly. If any Changein Law shall:

() impose, modify or deem applicable any reserve, specia deposit,
compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the
account of, or credit extended or participated in by, any Lender;



(i) subject any Lender to any Tax with respect to this Agreement or any
Eureedrrency-RateSOFR Loan made by it (except, in each case, for (a) any Indemnified Taxes or (b)
any Excluded Taxes); or

(iii)  (A) impose on any Lender any increase in the cost to such Lender of
agreeing to make or making, funding or maintaining Eureeurreney-RateSOFR Loans or (as the case
may be) issuing or participating in Letters of Credit, or (B) cause a reduction in the amount received
or receivable by any Lender in connection with any of the foregoing, that is not otherwise accounted
for in the definition of Adjusted Edreedrreney—RateTerm SOFR (excluding for purposes of this

Section 3.04(a) any such increased costs or reduction in amount resulting from (dg—reserve

Feqawemem%eeﬂtemplatedhby—SeeﬁeH—?;G%HeFéy%amounts otherwise excluded in the
parenthetical in clause (ii) immediately above);

or the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining
any Loan the interest on which is determined by reference to the-Eureeurreney-RateAdjusted Term SOFR
or issuing or participating in any Letters of Credit (or of maintaining its obligation to make any such
Loan or issue or participate in any such Letter of Credit), or to reduce the amount of any sum received or
receivable by such Lender (whether of principal, interest or any other amount) then, from time to time
within fifteen (15) days after demand by such Lender setting forth in reasonable detail such increased
costs or such reduction in amount (with a copy of such demand to the Administrative Agent), the
Borrower will pay to such Lender such additional amount or amounts as will compensate such Lender for
such additional costsincurred or reduction suffered. At any time that any Edreecurreney-RateSOFR Loan
is affected by the circumstances described in this Section 3.04(a), the Borrower may, subject to Section
3.05, either (i) if the affected Eureeurreney-RateSOFR Loan is then being made pursuant to a Borrowing,
cancel such Borrowing by giving the Administrative Agent telephonic notice (confirmed promptly in
writing) thereof on the same date that the Borrower receives any such demand from such Lender or (ii) if

the affected Edreecurreney-RateSOFR Loan is then outstanding, upon at least three (3) Business Days

notice to the Administrative Agent, require the affected Lender to convert such Eureedrreney-RateSOFR
Loan into a Base Rate Loan (determined without reference to the Adjusted Eureeurreney—RateTerm
SOFR component thereof), if applicable.

(b) Capital Requirements. If any Lender reasonably determines that the introduction
of any Change in Law regarding capital adequacy or liquidity requirements, or any change therein or the
interpretation thereof, in each case after the Closing Date, or compliance by such Lender (or its Lending
Office) therewith, has the effect of reducing the rate of return on the capital of such Lender, or any
corporation or holding company controlling such Lender as a consequence of such Lender’s obligations
hereunder (taking into consideration its policies and the policies of such Lender’s holding company with
respect to capital adequacy or liquidity), then from time to time upon demand of such Lender setting
forth in reasonable detail the charge and the calculation of such reduced rate of return (with a copy of
such demand to the Administrative Agent), the Borrower will pay to such Lender, as the case may be,
such additional amount or amounts as will compensate such Lender or such Lender’s holding company
for any such reduction suffered.

(© Certificates for Reimbursement. A certificate of a Lender setting forth the

amount or amounts necessary to compensate such Lender or its holding company, as the case may be, as
specified in subclause (a) or (b) of this Section 3.04 and delivered to the Borrower shall be conclusive
absent manifest error. The Borrower shall pay such Lender, as the case may be, the amount shown as
due on any such certificate within ten (10) days after receipt thereof.




(d) [Reserved)].

(e Delay in Requests. Failure or delay on the part of any Lender to demand

compensation pursuant to the foregoing provisions of this Section 3.04 shall not constitute a waiver of
such Lender’s right to demand such compensation; provided that the Borrower shall not be required to
compensate a Lender pursuant to the foregoing provisions of this Section 3.04 for any increased costs
incurred or reductions suffered more than one hundred and eighty (180) days prior to the date that such
Lender notifies the Borrower of the Change in Law giving rise to such increased costs or reductions and
of such Lender’s intention to claim compensation therefor (except that, if the Changein Law giving rise
to such increased costs or reductions is retroactive, then the 180-day period referred to above shall be
extended to include the period of retroactive effect thereof); provided, further, that requests for any
additional payments under this Section 3.04 in connection with a Change in Law shall be limited to
circumstances generally affecting the banking market and when a majority of Lenders have made such a
request. No Lender shall demand compensation pursuant to this Section 3.04 unless such Lender is
generally making corresponding demands on similarly situated borrowers for similar amounts pursuant to
similar provisions in comparable syndicated credit facilities to which such Lender is a party.

Section 3.05 Funding Losses. Upon written demand of any Lender (with a copy to
the Administrative Agent) from time to time, which demand shall set forth in reasonable detail the basis
for requesting such amount, the Borrower shall promptly compensate such Lender for and hold such
Lender harmless from any loss, cost or expense incurred by it as aresult of:

@ any continuation, conversion, payment or prepayment of any Edreedrreney
RateSOFR Loan on a day prior to the last day of the Interest Period for such Loan (whether voluntary,
mandatory, automatic, by reason of acceleration, or otherwise);

(b) any failure by the Borrower (for areason other than the failure of such Lender to
make a Loan) to prepay, borrow, continue or convert any Eureecurreney-RateSOFR Loan on the date or in
the amount notified by the Borrower; or

(© any assignment of a Eureeurreney-RateSOFR Loan on a day prior to the last day
of the Interest Period therefor as aresult of arequest by the Borrower pursuant to Section 3.07.




Section 3.06 Matters Applicable to All Requests for Compensation.

@ Designation of a Different L ending Office. If any Lender requests compensation
under Section 3.04, or the Borrower is required to pay any Indemnified Taxes or additional amount to
any Lender or any Governmental Authority for the account of any Lender or L/C Issuer pursuant to
Section 3.01, or if any Lender gives a notice pursuant to Section 3.02, then such Lender or L/C Issuer, as
applicable shall use reasonable efforts to designate a different Lending Office for funding or booking its
Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or
affiliates, if, in the judgment of such Lender or L/C Issuer, as applicable, such designation or assignment
(i) would eliminate or reduce amounts payable pursuant to Section 3.01 or Section 3.04, as the case may
be, including in the future, or eliminate the need for the notice pursuant to Section 3.02, as applicable,
and (ii) in each case, would not subject such Lender or L/C Issuer, as applicable to any unreimbursed
cost or expense and would not otherwise be disadvantageous to such Lender or L/C Issuer, as applicable
in any material economic, legal or regulatory respect. The Borrower hereby agrees to pay al reasonable
and documented (in reasonable detail) out-of-pocket costs and expenses incurred by any Lender in
connection with any such designation or assignment.

(b) Suspension of Lender Obligations. If any Lender requests compensation by the
Borrower under Section 3.04, the Borrower may, by notice to such Lender (with a copy to the
Administrative Agent), suspend the obligation of such Lender to make or continue Eureedrreney
RateSOFR L oans from one Interest Period to another Interest Period, or to convert Base Rate Loans into
Eureedrreney-RateSOFR Loans, until the event or condition giving rise to such request ceases to be in
effect (in which case the provisions of Section 3.06(c) shall be applicable); provided that such suspension
shall not affect the right of such Lender to receive the compensation so regquested.

(c) If the obligation of any Lender to make or continue from one Interest Period to
another Interest Period any Eureeurrency—RateSOFR Loan, or to convert Base Rate Loans into
Eureedrreney—RateSOFR Loans, shall be suspended pursuant to Section 3.06(b) hereof, such Lender's
Eureeurreney—RateSOFR Loans, as applicable, shall be automatically converted into Base Rate Loans
(determined without reference to the Adjusted Eureeurreney-RateT erm SOFR component thereof) on the
last day(s) of the then current Interest Period(s) for such Edreeurreney-RateSOFR Loans (or, in the case
of an immediate conversion required by Section 3.02, on such earlier date as required by Law) and,
unless and until such Lender gives notice as provided below that the circumstances specified in Section
3.01, Section 3.02, Section 3.03 or Section 3.04 hereof that gave rise to such conversion no longer exist:

() to the extent that such Lender’s Eureeurreney—RateSOFR Loans have
been so converted, all payments and prepayments of principal that would otherwise be applied to
such Lender’ s Edreeurreney-RateSOFR Loans shall be applied instead to its Base Rate Loans (which
shall be determined without reference to the Adjusted Eureeurreney—RateTerm SOFR component
thereof); and

(i) al Loans that would otherwise be made or continued from one Interest
Period to another Interest Period by such Lender as Eurecurreney-RateSOFR Loans shall be made or
continued instead as Base Rate Loans, and al Base Rate Loans of such Lender that would otherwise
be converted into Eurecurreney-RateSOFR Loans, shall remain as Base Rate Loans (which shall be
determined without reference to the Adjusted Earecurreney-RateTerm SOFR component thereof).

(d) Conversion of Edreeurreney-RateSOFR Loans. If any Lender gives noticeto the
Borrower (with a copy to the Administrative Agent) that the circumstances specified in Section 3.02,
3.03 or 3.04 hereof that gave rise to the conversion of such Lender’s Edreedrrerey-RateSOFR Loans no
longer exist (which such Lender agrees to do promptly upon such circumstances ceasing to exist) at a




time when Edreedrrenrey-RateSOFR Loans made by other Lenders are outstanding, such Lender’s Base
Rate Loans shall be automatically converted, on the first day(s) of the next succeeding Interest Period(s)
for such outstanding Eurecurreney-RateSOFR Loans, to the extent necessary so that, after giving effect
thereto, all Loans of a given Class held by the Lenders of such Class holding Eureeudrreney-RateSOFR
Loans and by such Lenders are held pro rata (as to principal amounts, interest rate basis, and Interest
Periods) in accordance with their respective Pro Rata Shares.

(e Notwithstanding anything contained herein to the contrary, a Lender shall not be
entitled to any compensation pursuant to Section 3.04 to the extent such Lender is not imposing such
charges or requesting such compensation from borrowers (similarly situated to the Borrower hereunder)
under comparable syndicated credit facilities.

Section 3.07  Replacement or Termination of Lenders under Certain Circumstances.
If (i) any Lender becomes a Defaulting Lender, (ii) any Lender requests compensation under Section 3.04
or ceases to make Edreecurreney-RateSOFR Loans as a result of any condition described in Section 3.02
or Section 3.04, (iii) the Borrower isrequired to pay any Indemnified Taxes or additional amountsto any
Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.01, (iv) any
Lender is a Non-Consenting Lender or (v) any other circumstance exists hereunder that gives the
Borrower the right to replace a Lender as a party hereto, then the Borrower may (x) repay all Obligations
(other than contingent indemnification obligations for which no claim or demand has been made) of the
Borrowers owing to such Lender relating to the Loans and participations held by such Lender and cancel
such Lender’s Commitments as of such termination date, in each case, on a hon-Pro Rata Basis or (y) at
its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such
Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions
contained in, and consents required by, Section 10.07), all of its interests, rights and obligations under
this Agreement and the related Loan Documents to one or more Eligible Assignees (none of whom shall
be a Defaulting Lender) that shall assume such obligations (any of which assignee may be another
Lender, if aLender accepts such assignment); provided that, in the case of clause (y):

@ the Borrower shall have paid to the Administrative Agent the assignment fee
specified in Section 10.07(b)(iv) to the extent required by the Administrative Agent;

(b) such Lender shall have received payment of an amount equal to the outstanding
principal amount of its Loans and L/C Advances then outstanding that have not been repaid or converted
into Loans, accrued interest thereon, accrued fees and al other amounts payable to it hereunder and
under the other Loan Documents (including any amounts payable under Section 2.20 and Section 3.05)
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) or, as applicable, under the applicable Class of Loans and/or
Commitments (provided that to the extent the Assignment and Assumption with respect to an assignment
pursuant to this Section 3.07(b) provides that any accrued interest and fees shall be paid to the applicable
assignor at any future time, such amounts shall instead be payable to the assignee notwithstanding any
such provision, unless such amounts have aready been paid to the applicable assignor pursuant to this
clause (b), in which case they shall not be payable by the Borrower);

(© such Lender being replaced pursuant to this Section 3.07 shall (i) execute and
deliver an Assignment and Assumption with respect to such Lender's Commitment and outstanding
Loans and participationsin L/C Obligations and Swing Line Loans or, as applicable, under the applicable
Class of Loans and/or Commitments, and (ii) deliver any Notes evidencing such Loans to the Borrower
or Administrative Agent (or alost or destroyed note indemnity in lieu thereof); provided that the failure
of any such Lender to deliver such Notes (or any such indemnity in lieu thereof) shall not render such



sale and purchase (and the corresponding assignment) invalid and such assignment shall be recorded in
the Register and the Notes shall be deemed to be canceled upon such failure;

(d) pursuant to any Assignment and Assumption executed pursuant to Section
3.07(c), (A) the assignee Lender shall acquire all or a portion, as the case may be, of the assigning
Lender’s Commitment and outstanding Loans and participations in L/C Obligations and Swing Line
Loans, (B) al abligations of the Borrower owing to the assigning Lender relating to the Loans and
participations so assigned shall be paid in full by the assignee Lender to such assigning Lender
concurrently with such assignment and assumption and (C) upon such payment and, if so requested by
the assignee Lender, delivery to the assignee Lender of the appropriate Note or Notes executed by the
Borrower, the assignee Lender shall become a Lender hereunder and the assigning Lender shall cease to
constitute a Lender hereunder with respect to such assigned Loans, Commitments and participations,
except with respect to indemnification provisions under this Agreement, which shall survive as to such
assigning Lender;

(e in the case of any such assignment resulting from a claim for compensation
under Section 3.04 or payments required to be made pursuant to Section 3.01, such assignment will result
in areduction in such compensation or payments thereafter; and

() such assignment does not conflict with applicable Laws.

In connection with any such replacement under clause (y) above, if any such Lender
being replaced pursuant to this Section 3.07 does not execute and deliver to the Administrative Agent a
duly executed Assignment and Assumption reflecting such replacement within one (1) Business Day of
the date on which the assignee Lender executes and delivers such Assignment and Assumption to such
Lender being replaced pursuant to this Section 3.07, then such Lender being replaced pursuant to this
Section 3.07 shall be deemed to have executed and delivered such Assignment and Assumption without
any action on the part of such Lender.

Notwithstanding anything to the contrary contained above, any Lender that acts as an
L/C Issuer may not be replaced hereunder at any time that it has any Letter of Credit issued and
outstanding hereunder unless any such Letters of Credit have been Cash Collateralized or other
arrangements reasonably satisfactory to such L/C Issuer shall have been made with respect to each such
outstanding Letter of Credit and the Lender that acts as the Administrative Agent may not be replaced
hereunder except in accordance with the terms of Section 9.09.

In the event that (i) the Borrower or the Administrative Agent has requested that the
Lenders consent to a departure or waiver of any provisions of the Loan Documents or agree to any
amendment or modification thereto, (ii) the consent, waiver or amendment or modification in question
requires the agreement of each Lender, all affected Lenders or all the Lenders in accordance with the
terms of Section 10.01 with respect to any Class or Classes of the Loans and (iii) the Required Lenders,
Required Term Lenders or Required Facility Lenders or other applicable percentage of any Class of
Lenders, as applicable, have agreed (to the extent required by Section 10.01) to such consent, waiver or
amendment or modification, then any Lender who does not agree to such consent, waiver or amendment
or modification shall be deemed a “Non-Consenting Lender.” If any applicable Lender is a
Non-Consenting Lender and is required to assign all or any portion of its tritial-Term B_L oans pursuant
to this Section 3.07 prior to the six (6) month anniversary of the SlesirgAmendment No. 1 Effective Date
in connection with any such waiver, amendment or modification constituting a Repricing Transaction in
respect of which it is a Non-Consenting Lender, the Borrower shall pay to such Non-Consenting L ender
the fee set forth in Section 2.20 to the extent applicable.




A Lender shall not be required to make any such assignment or delegation and the
Borrower shall not be permitted to terminate its Commitments and/or prepay its Loans if, prior thereto, as
aresult of awaiver by such Lender or otherwise, the circumstances entitling the Borrower to require such
assignment and delegation cease to apply.

Section 3.08  Survival. All of the Borrower’s obligations under this Article 11 shall
survive termination of the Aggregate Commitments, repayment of all Obligations and resignation of the
Administrative Agent.

ARTICLE IV

Conditions Precedent to Credit Extensions

Section 4.01  Conditions to Initial Credit Extension. Subject to (and to the extent
required by) the penultimate paragraph of this Section 4.01, the obligation of each Lender to make its
initial Credit Extension hereunder on the Closing Date is subject to satisfaction, or waiver (in accordance
with Section 10.01), of each of the following conditions precedent:

@ The Administrative Agent’s receipt of the following, each of which shall be
originals, facsimiles or copies in .pdf, .tif, .jpeg or other electronic form by electronic mail (followed
promptly by originals, to the extent reasonably required by the Administrative Agent, it being understood
and agreed that provisions of such originals are not a condition precedent under this Section 4.01) unless
otherwise specified, each properly executed by a Responsible Officer of the signing Loan Party (if
applicable), each dated the Closing Date (or, in the case of certificates of governmental officials, a recent
date before the Closing Date) and each in form and substance satisfactory to the Administrative Agent
and each of the Lenders:

() aLoan Notice or Letter of Credit Application (other than with respect to
any Existing Letters of Credit), as applicable, relating to the initial Credit Extension(s) and which
shall be delivered in accordance with Section 2.02;

(i) executed counterparts of this Agreement duly executed by each party
hereto;

(iii)  subject to (and to the extent required by) the penultimate paragraph of
this Section 4.01, the Closing Date First Lien Intercreditor Agreement, the Guaranty and other
Collateral Documents set forth on Schedule 1.01(b) required to be executed on the Closing Date, as
indicated on such schedule, duly executed by each party thereto as of the Closing Date, together
with:

(A) certificates, if any, representing the Pledged Collateral that are
certificated Equity Interests of the Borrower, Subsidiary Guarantors and each of their Restricted
Subsidiaries that are not Immaterial Subsidiaries and instruments evidencing Material Debt
Instruments, in each case, required to be delivered pursuant to the Collateral and Guarantee
Requirement, each accompanied by undated stock powers, membership interest powers or other
applicable certificates of transfer executed in blank and, in each case, in origina (and not
electronic) form; and



(B) delivery to the Administrative Agent, in proper form for filing,
of Uniform Commercial Code financing statements in the jurisdiction of organization of each
Loan Party;

(@iv) such certificates of good standing or status (to the extent that such
concepts exist) from the applicable secretary of state (or equivalent authority) of the jurisdiction of
organization of each Loan Party (in each case, to the extent such concept exists in the applicable
jurisdiction), customary certificates attaching organizational documents, customary Board of
Directors resolutions or other customary corporate authorizing action, customary incumbency
specimen signature certificates and/or other customary certificates of Responsible Officers of each
Loan Party evidencing the identity, authority and capacity of each Responsible Officer thereof
authorized to act as a Responsible Officer in connection with this Agreement and the other Loan
Documents to which such Loan Party is a party or is to be a party on the Closing Date and, in the
case of the Borrower only, a certificate of a Responsible Officer of the Borrower that the conditions
specified in clauses (b), (f) and (i) below have been satisfied;

(V) customary opinions with respect to the Loan Parties party to the Loan
Documents on the Closing Date from:

(A) White & Case LLP, New Y ork counsel to the Loan Parties,
(B) Bosse Law, PLLC, specia Ohio counsel to the Loan Parties; and
(© Watanabe Ing LLP, special Hawaii counsel to the Loan Parties;

(vi) certificates of insurance of the Borrower evidencing property and
general liability insurance meeting the requirements set forth in Section 5.20; and

(vii)  asolvency certificate, substantially in the form set forth in Exhibit Q,
from the chief financial officer or other officer with equivalent duties of the Borrower;

(b) The Closing Date Acquisition shall have been consummated, or substantially
concurrently with the initial borrowings under the Facilities on the Closing Date shall be consummated,
in all material respects in accordance with the terms of the Closing Date Acquisition Agreement, without
giving effect to any modifications, amendments or express waivers or consents thereto that are materially
adverse to the Lead Arrangers or the initial Lenders without the approval of the Lead Arrangers (such
approval not to be unreasonably withheld, conditioned or delayed); provided that (i) any amendment to
the definition of Company Material Adverse Effect (as originally in effect on March 13, 2020) shall be
deemed to be materially adverse to the interests of the Lead Arrangers or the initial Lenders, (ii) any
decrease in the purchase price shall not be materially adverse to the initial Lenders but any resulting
reduction in cash uses shall be allocated (x) first, to a reduction of the Closing Date Equity Contribution
to such amount as would still satisfy Section 4.01(c) below, and (y) second, the balance (if any) of any
reduction in cash uses shall be allocated (A) 60% to areduction in the Initial Term Loans and (B) 40% to
areduction in the Closing Date Equity Contribution and (iii) any increase in the purchase price shall not
be materially adverse to the initial Lenders so long as such increase (excluding increases as a result of
adjustments provided in the Closing Date Acquisition Agreement as originally executed, which are
deemed to be not materially adverse) is funded by equity contributions).

(© The Closing Date Equity Contribution shall have been or, substantially
concurrently with the funding of the Facilities shall be, consummated, which Closing Date Equity



Contribution shall be made in at |east the amount set forth in the definition thereof (or such lesser amount

permitted by Section 4.01(b)).

(d) On the Closing Date, after giving effect to the Transaction and the use of
proceeds of the Facilities existing on the Closing Date, the Closing Date Refinancing shall have been
consummated.

(e Since the date of the Closing Date Acquisition Agreement there shall not have
occurred any event or development that, individually or in the aggregate, has had or would reasonably be
expected to have a Company Material Adverse Effect.

()] The Lead Arrangers shall have received (i) the Audited Financia Statements and
the Unaudited Financial Statements and (ii) a pro forma consolidated balance sheet and related pro forma
consolidated statements of income of the Borrower as of and for the twelve-month period ending on the
last day of the most recently completed four fiscal quarter period ended at least forty-five (45) days
before the Closing Date, prepared after giving effect to the Transaction asif the Transaction had occurred
as of such date (in the case of such balance sheet) or at the beginning of such period (in the case of such
other statements of income), which need not be prepared in compliance with Regulation S-X of the
Securities Act of 1933, as amended, or include adjustments for purchase accounting; provided, further,
that the Audited Financial Statements and the Unaudited Financial Statements shall be deemed to have
been received by the Lead Arrangers to the extent included in the Company’s periodic reports under the
Exchange Act as and when filed with the SEC.

(9 All Transaction Expenses required to be paid on the Closing Date under the
Commitment Letters and the Fee Letters payable to the Lead Arrangers, the Initial Co-Manager, the
Agents and the initia Lenders shall have been paid to the extent due and, with respect to expenses
(including reimbursable fees and expenses of counsel), to the extent a reasonably detailed invoice
therefor has been delivered to the Borrower at least three (3) Business Days prior to the Closing Date.

(h) The Lead Arrangers shall have received, at least three (3) days prior to the
Closing Date, all documentation and information as is reasonably requested in writing by the Lead
Arrangers at least ten (10) Business Days (as defined in the Closing Date Acquisition Agreement) prior
to the Closing Date about the Borrower and the Guarantors required by U.S. regulatory authorities under
applicable “know your customer” and anti-money laundering rules and regulations, including without
limitation the PATRIOT Act and the Beneficial Ownership Regulation.

) Subject to (and to the extent required by) the penultimate paragraph of this
Section 4.01, (i) the Specified Acquisition Agreement Representations shall be true and correct and (ii)
the Specified Representations shall be true and correct in all material respects (except for representations
and warranties that are already qualified by materiality, which representations and warranties shall be
true and correct after giving effect to such materiality qualifier) on and as of the Closing Date.

Notwithstanding anything in any Loan Document to the contrary, (i) the only
representations and warranties made on the Closing Date the making and accuracy of which shall be a
condition to the availability of the Facilities on the Closing Date shal be (A) the Specified
Representations and (B) the Specified Acquisition Agreement Representations and (ii) the terms of the
Loan Documents shall be in a form such that they do not impair availability of the Facilities on the
Closing Date if the conditions set forth in this Section 4.01 are satisfied or waived (it being understood
that, to the extent any lien search, Guarantees, or Collateral of the Borrower or Guarantor or any security
interest therein (other than the pledge and perfection of security interestsin the Pledged Borrower Equity
Interests and, in each case, to the extent required under the Collateral Documents, the pledged Equity



Interests of the Borrower's Wholly Owned Domestic Subsidiaries that are Material Subsidiaries and
other assets pursuant to which a Lien may be perfected solely by the filing of a financing statement under
the Uniform Commercial Code; provided that stock certificates of the Company and its Subsidiaries will
only be required to be delivered on the Closing Date to the extent received from the seller) is not
provided or perfected on the Closing Date after Holdings' use of commercially reasonable efforts to do
so or without undue burden or expense, the provision of such lien search, Guarantee and/or Collateral
(and perfection of security interests therein) shall not constitute a condition precedent to the avail ability
of the Facilities on the Closing Date but shall be required to be provided and perfected after the Closing
Date (and in any event, within ninety (90) days after the Closing Date (or in the case of stock certificates
of the Company, within five (5) Business Days after the Closing Date) plus any extensions consented to
by the Administrative Agent (including pursuant to Section 6.17) in its reasonable discretion) pursuant to
arrangements to be mutually agreed).

Without limiting the generality of the provisions of the last paragraph of Section 9.03,
for purposes of determining compliance with the conditions specified in this Section 4.01, each Lender
that has signed this Agreement shall be deemed to have consented to, approved or accepted or to be
satisfied with, each document or other matter required thereunder to be consented to or approved by or
acceptable or satisfactory to a Lender.

Section 4.02  Conditions to All Credit Extensions after the Closing Date. The
obligation of each Lender to honor any Request for Credit Extension (other than a Loan Notice
requesting only a conversion of Loans to the other Type, a continuation of Edreecurreney—RateSOFR
Loans or (except as otherwise set forth in Section 2.14, 2.15, 2.17, 2.18 or 10.01) a Borrowing pursuant
to any Incremental Amendment, Section 2.15, 2.16, 2.17, 2.18 or with respect to any Replacement Term
Loans) after the Closing Date is subject to the following conditions precedent:

@ The representations and warranties of the Borrower and each other Loan Party
contained in Article V or any other Loan Document shall be true and correct in all material respects on
and as of the date of such Credit Extension; provided that, 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.

(b) At the time of and immediately after giving effect to any Borrowing after the
Closing Date, no Default shall have occurred and be continuing.

(© The Administrative Agent and, if applicable, the relevant L/C Issuer or the
Swing Line Lender shall have received a Request for Credit Extension in accordance with the
requirements hereof.

Each Request for Credit Extension (other than a Loan Notice requesting only a
conversion of Loans to the other Type or a continuation of Eureeurrerey—RateSOFR Loans or a
Borrowing in connection with any Incremental Amendment) submitted by the Borrower after the Closing
Date shall be deemed to be a representation and warranty that the conditions specified in Sections 4.02(a)
and (b) have been satisfied on and as of the date of the applicable Credit Extension.

ARTICLEV

Representations and Warranties

On the Closing Date solely with respect to the Specified Representations and subject to
the penultimate paragraph of Section 4.01 and Section 6.17, and after the Closing Date to the extent




required pursuant to Section 4.02 hereof or by any other provision of this Agreement, each of the
Borrower and, in respect of Sections 5.01, 5.02, 5.04, 5.05(a) and 5.19 only, Holdings, represents and
warrants (in the case of such representations and warranties made pursuant to Section 4.02, solely to the
extent required to be true and correct for the applicable Credit Extension pursuant to Article 1V) to the
Administrative Agent, the L/C Issuers and the Lenders that:

Section 5.01  Existence, Qualification and Power. Holdings, the Borrower and each
Restricted Subsidiary that is a Material Subsidiary (a) is a Person duly organized, incorporated or
formed, validly existing and in good standing under the Laws of the jurisdiction of its incorporation,
organization or formation (to the extent such concept exists in such jurisdiction), (b) has all corporate or
other organizational power and authority to (i) own its assets and carry on its business as currently
conducted and (ii) in the case of the Loan Parties, execute, deliver and perform its obligations under the
Loan Documents to which it is a party, (c) is duly qualified and in good standing (to the extent such
concept exists) under the Laws of each jurisdiction where its ownership, lease or operation of properties
or the conduct of its business requires such qualification and (d) has all requisite government licenses,
authorizations, consents and approval s to operate its business as currently conducted; except in each case
referred to in clauses (a) (other than with respect to the due organization, formation, incorporation or
existence of the Borrower), (b)(i), (c), or (d), to the extent that failure to do so would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 5.02  Authorization; No Contravention. (a) The execution, delivery and
performance by each Loan Party of each Loan Document to which it is a party has been duly authorized
by all necessary corporate or other organizational action.

(b) The execution, delivery and performance by each Loan Party of each Loan
Document to which such Loan Party is a party do not and will not (A) contravene the terms of any of its
Organization Documents; (B) result in any breach or contravention of, or the creation of any material
Lien upon any of the property or assets of such Loan Party or any of the Borrower's Restricted
Subsidiaries (other than as permitted by Section 7.01) under (1) any material Contractual Obligation to
which such Loan Party is a party or affecting such Loan Party or the properties of such Loan Party or any
of its Subsidiaries or (II) any order, injunction, writ or decree of any Governmental Authority or any
arbitral award to which such Loan Party or its property is subject; or (C) violate any applicable Laws,
except with respect to any breach, contravention or violation (but not creation of Liens) referred to in
clauses (A), (B) and (C), to the extent that such breach, contravention or violation would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 5.03  Governmental Authorization; Other Consents. No material approval,
consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental
Authority is necessary or required in connection with the execution, delivery or performance by any Loan
Party of this Agreement or any other Loan Document, except for (i) filings or other actions necessary to
perfect the Liens on the Collateral granted by the Loan Parties in favor of the Secured Parties, (ii) the
approvals, consents, exemptions, authorizations, actions, notices and filings that have been duly obtained,
taken, given or made and are in full force and effect (except to the extent not required to be obtained,
taken, given or made or in full force and effect pursuant to the Collateral and Guarantee Requirement),
(iii) those approval's, consents, exemptions, authorizations or other actions, notices or filings described in
the Collateral Documents, and (iv) those approvals, consents, exemptions, authorizations or other actions,
notices or filings, the failure of which to obtain or make would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

Section 5.04  Binding Effect. This Agreement and each other Loan Document has
been duly executed and delivered by each Loan Party that is party thereto. This Agreement and each



other Loan Document constitutes a legal, valid and binding obligation of each Loan Party, enforceable
against each Loan Party that is party hereto and thereto in accordance with its respective terms, except as
such enforceability may be limited by Debtor Relief Laws or other Laws affecting creditors' rights
generally and by general principles of equity and principles of good faith and fair dealing.

Section 5.05 Financial Statements; No Material Adverse Effect. (@) The Audited
Financial Statements and the Unaudited Financial Statements fairly present in all material respects the
financial position of the Borrower and its Restricted Subsidiaries as of the dates thereof and their results
of operations for the period covered thereby in accordance with GAAP consistently applied throughout
the periods covered thereby, except as otherwise expressly noted therein (subject, in the case of the
Unaudited Financial Statements to changes resulting from normal year-end adjustments and the absence
of footnotes).

(b) Since the Closing Date, there has been no event or circumstance, either
individually or in the aggregate, that has had or would reasonably be expected to have a Material Adverse
Effect.

Section 5.06  Litigation. There are no actions, suits or proceedings pending or, to the
knowledge of the Borrower, threatened in writing, at law, in equity, in arbitration or before any
Governmental Authority, by or against the Borrower or any of its Restricted Subsidiaries that would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 5.07 Labor Matters. Except as would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, (a) there are no strikes, lockouts or
slowdowns against the Borrower or any Restricted Subsidiary pending or, to the knowledge of the
Borrower, threatened and (b) the hours worked by and payments made to employees of the Borrower or
any Restricted Subsidiary have not been in violation of the Fair Labor Standards Act or any other
applicable Law dealing with such matters.

Section 5.08  Ownership of Property; Liens. Each of the Borrower and its Restricted
Subsidiaries has valid title in fee simple to, or valid leasehold interests in, or easements or other limited
property interestsin, all real property necessary in the ordinary conduct of its business, free and clear of
al Liens except for Liens permitted by Section 7.01 and except where the failure to have such title or
other property interests described above would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.

Section 5.09  Environmental Matters. Except as would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect, (i) the Borrower and its Restricted
Subsidiaries are in compliance with al Environmental Laws in al jurisdictions in which the Borrower
and each of its Restricted Subsidiaries, as the case may be, is currently doing business (including having
obtained all Environmental Permits required for the operation of the business), (ii) neither the Borrower
nor any of its Restricted Subsidiaries has received written notice in the last two years that it is subject to
any pending, or to the knowledge of the Borrower, threatened Environmental Claim and (iii) to the
knowledge of the Borrower, neither the Borrower nor any Restricted Subsidiary is subject to
Environmental Liability.

Section 5.10 Taxes. Except as would not, either individualy or in the aggregate,
reasonably be expected to result in a Material Adverse Effect, the Borrower and its Restricted
Subsidiaries have timely filed al federal and state and other Tax returns and reports required to be filed,
and have timely paid all federal and state and other Taxes, (including satisfying its withholding Tax
obligations) due and payable, except those which are being contested in good faith by appropriate actions



and for which adequate reserves have been provided in accordance with GAAP. Neither the Borrower
nor any Restricted Subsidiary has knowledge of any proposed Tax assessment against the Borrower or its
Restricted Subsidiaries that would, if made, reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.

Section 5.11 ERISA Compliance. (@) (i) No ERISA Event has occurred or is
reasonably expected to occur; (ii) neither the Borrower nor any of its ERISA Affiliates has incurred, or
reasonably expects to incur, any liability (and no event has occurred which, with the giving of notice
under Section 4219 of ERISA, would result in such liability) under Section 4201 et seq. of ERISA with
respect to a Multiemployer Plan; and (iii) neither the Borrower nor any of its ERISA Affiliates has
engaged in atransaction that could be subject to Section 4069 or Section 4212(c) of ERISA, except, with
respect to each of the foregoing clauses of this Section 5.11, as would not reasonably be expected to
have, individualy or in the aggregate, a Material Adverse Effect.

(b) Except where noncompliance or the incurrence of an obligation would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, each Foreign
Plan has been maintained in substantial compliance with its terms and with the requirements of any and
al applicable Laws, and neither the Borrower nor any Guarantor has incurred any obligation in
connection with the termination of or withdrawal from any Foreign Plan.

Section 5.12  Subsidiaries. As of the Closing Date, (a) neither the Borrower nor any
other Loan Party has any Subsidiaries other than those specifically disclosed on Schedule 5.12 and (b) al
of the outstanding Equity Interests in the Borrower and its Restricted Subsidiaries have been validly
issued and are fully paid and (if applicable) nonassessable. As of the Closing Date, Schedule 5.12 (a)
sets forth the name and jurisdiction of organization of each Restricted Subsidiary and (b) sets forth the
ownership interest of Holdings in the Borrower and of the Borrower in each of its Restricted
Subsidiaries, in each case, including the percentage of such ownership.

Section 5.13  Margin Regulations; Investment Company Act. (a) No Loan Party is
engaged nor will it engage, principaly or as one of its important activities, in the business of (i)
purchasing or carrying margin stock (within the meaning of Regulation U issued by the FRB) or (ii)
extending credit for the purpose of purchasing or carrying margin stock.

(b) No Loan Party is an “investment company” as defined in the Investment
Company Act of 1940.

Section 5.14  Disclosure. As of the Closing Date, the written information and written
data (other than projections, financial estimates, budgets, forecasts, forward-looking information and
information of a general economic, general industry or industry-specific nature) furnished or concerning
the Loan Parties that has been made available to any Agent or any Lender by or on behalf of the
Borrower in connection with the Transaction, when taken as a whole, did not, when furnished, contain
any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements contained therein not materially misleading in light of the circumstances under which such
statements were made (after giving effect to all supplements and updates thereto from time to time, and
taken together with the information disclosed in the Borrower’s public filings with the SEC, as such
information is supplemented or updated by other information so disclosed); provided, that (a) with
respect to projections, financial estimates, budgets, forecasts, and other forward-looking information, the
Borrower represents and warrants only that such information, when taken as a whole, was prepared in
good faith based upon assumptions believed by the Borrower (or, if prepared by the Company, the
Company) to be reasonable at the time of preparation and at the time the same were are made available to
any Agent or Lender; it being understood that (i) such projections, financial estimates, budgets, forecasts,



and other forward-looking information are as to future events and are not to be viewed as facts, (ii) such
projections, financial estimates, budgets, forecasts, and other forward-looking information are subject to
significant uncertainties and contingencies, many of which are beyond the Borrower’s or any other
Person’s control, (iii) no assurance can be given that any particular projections, financial estimates,
budgets, forecasts, and other forward-looking information will be realized, (iv) actual results during the
period or periods covered by any such projections, financial estimates, budgets, forecasts, and other
forward-looking information may differ significantly from the projected results and such differences may
be material and (v) such projections, financial estimates, budgets, forecasts, and other forward-looking
information are not a guarantee of performance and (b) no representation or warranty is made with
respect to information of a general economic or general industry nature.

Section 5.15  Intellectual Property; Licenses, Etc. The Borrower and its Restricted
Subsidiaries own or have a valid license or right to use, all patents, trademarks, service marks, trade
names, copyrights, trade dress, domain names, trade secrets, know-how, software, database rights and
other intellectual property (collectively, “ 1P Rights”) that are reasonably necessary for the operation of
their respective businesses as currently conducted, except where the failure to have any such IP Rights,
either individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect. To the knowledge of the Borrower, the operation of the respective businesses of the Borrower or
any of its Restricted Subsidiaries as currently conducted does not infringe upon, misappropriate or
otherwise violate any rights held by any Person except for such infringements, misappropriations or
violations that, either individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect.

Section 5.16  Solvency. On the Closing Date, after giving effect to the Transaction,
the Borrower and its Subsidiaries, taken as awhole, are Solvent.

Section 5.17  [Reserved)].

Section 5.18  Compliance with Laws; PATRIOT Act; FCPA:; OFAC.

(a Compliance with Laws. Each Loan Party and each Restricted Subsidiary is in
compliance in all material respects with the requirements of all applicable Laws (including, without
limitation, the Sanctions Laws and Regulations, the FCPA and applicable FCC rules and regul ations) and
al orders, writs, injunctions and decrees applicable to it or to its properties, except in such instancesin
which (i) such requirement of Law or order, writ, injunction or decreeis being contested in good faith by
appropriate actions diligently conducted or (ii) the failure to comply therewith would not reasonably be
expected to have a Material Adverse Effect.

(b) FCPA. No part of the proceeds of the Loans will be used, directly or, to the
knowledge of the Borrower, indirectly, for any payments to any governmenta official or employee,
political party, official of a political party, candidate for political office, or anyone else acting in an
official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in
violation of the FCPA. The Borrower and its Restricted Subsidiaries have, in the past five years,
conducted their businesses in all material respects in compliance with the FCPA and other similar
applicable anti-corruption legislation in other jurisdictions and have maintained policies and procedures
reasonably designed to promote compliance with such laws.

(© OFAC. None of Holdings, the Borrower or any of its Subsidiaries, nor, any
director or officer of the Borrower or its Subsidiaries, nor to the knowledge of the Borrower, any
employee or agent of the Borrower or any of its Subsidiaries, (i) is a Designated Person, (ii) is currently
the subject of any U.S. sanctions administered by OFAC or (iii) located, organized or resident in a



country that is subject of Sanctions Laws and Regulations. No part of the proceeds of the Loans will be
used, directly or, to the knowledge of the Borrower, indirectly, in violation of any Sanctions Laws and
Regulations.

Section 5.19  Collateral Documents. Subject to the terms of Sections 4.01 and 6.17
and except as otherwise contemplated hereby or under any other Loan Documents, the provisions of the
Collateral Documents, together with such filings and other actions required to be taken hereby or by the
applicable Collateral Documents, are effective to create in favor of the Administrative Agent for the
benefit of the Secured Parties alegal, valid and perfected (except to the extent that the legality or validity
thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
generally affecting creditors' rights and by equitable principles) Lien on the Collateral with the ranking
or priority required by the relevant Collateral Documents (subject to Liens permitted by Section 7.01) on
al right, title and interest of Holdings, the Borrower and the other applicable Loan Parties, respectively,
in the Collateral described therein (other than such Collateral in which a security interest cannot be
perfected under the Uniform Commercial Code or by possession or control).

Notwithstanding anything herein (including this Section 5.19) or in any other Loan
Document to the contrary, neither the Borrower nor any other Loan Party makes any representation or
warranty as to (A) the effects of perfection or non-perfection, the priority or the enforceability of any
pledge of or security interest in any Equity Interests of any Subsidiary that is not a Loan Party, or as to
the rights and remedies of the Agents or any Lender with respect thereto, in each case, under foreign
Law, (B) the pledge or creation of any security interest, or the effects of perfection or non-perfection, the
priority or the enforceability of any pledge of or security interest to the extent such pledge, security
interest, perfection or priority is not required pursuant to the Collateral and Guarantee Requirement or
(C) on the Closing Date and until required pursuant to Section 6.12, 6.14 or 6.17 or the penultimate
paragraph of Section 4.01, the pledge or creation of any security interest, or the effects of perfection or
non-perfection, the priority or enforceability of any pledge or security interest to the extent not required
on the Closing Date pursuant to Section 4.01(a)(iii).

Section 5.20  Insurance. The Borrower has maintained (and will continue to maintain)
all insurance coverage required pursuant to Section 6.07.

ARTICLE VI

Affirmative Covenants

So long as any Lender shal have any Commitment hereunder or any Loan or other
Obligation hereunder (other than (i) contingent indemnification obligations as to which no claim has
been asserted and (ii) Obligations under Secured Hedge Agreements and Obligations under Secured Cash
Management Agreements) shall remain unpaid or unsatisfied or any Letter of Credit shall remain
outstanding (other than the Letters of Credit which have been Cash Collateralized or with respect to
which other arrangements reasonably satisfactory to the applicable L/C Issuer have been made), (a) the
Borrower shall, and shall (except in the case of the covenants set forth in Section 6.01, Section 6.02,
Section 6.03 and Section 6.16) cause each of its Restricted Subsidiaries to and (b) solely with respect to
Sections 6.05 and 6.14, Holdings shall:

Section 6.01  Financial Statements. Deliver to the Administrative Agent for prompt
further distribution to each Lender each of the following and shall take the following actions:

@ within one hundred twenty (120) days (or, with respect to the first fiscal year
ended after the Closing Date (and if agreed by the Administrative Agent in its reasonable discretion,



fiscal years ended thereafter), one hundred fifty (150) days) after the end of each fiscal year of the
Borrower, a consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal
year, and the related consolidated statements of income or operations, stockholders equity and cash
flows for such fiscal year together with related notes thereto and setting forth in each case in comparative
form the figures for the previous fiscal year, al in reasonable detail and prepared in accordance with
GAAP, audited and accompanied by an opinion of a registered public accounting firm of nationally
recognized standing or, if reasonably acceptable to the Administrative Agent, another accounting firm,
which 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 (i) as may be required as a result of (x) any impending maturity of
any Indebtedness or (y) a prospective default or potential event of default with respect to any financial
covenant (including the financial covenant set forth in Section 7.10 or (ii) to the extent relating to
Unrestricted Subsidiaries);

(b) within forty-five (45) days (or, (i) with respect to the first four such fiscal
guarters ending after the Closing Date, sixty (60) days and (ii) in any event, if agreed by the
Administrative Agent in its reasonable discretion, seventy-five (75) days) after the end of each of the first
three (3) fiscal quarters of each fiscal year of the Borrower (commencing with the fiscal quarter ending
September 30, 2021), a consolidated balance sheet of the Borrower and its Subsidiaries as at the end of
such fiscal quarter, and the related (i) consolidated statements of income or operations for such fiscal
guarter and for the portion of the fiscal year then ended setting forth in each case, commencing with the
first full fiscal quarter ended after the Closing Date, in comparative form the figures for the
corresponding fiscal quarter and the corresponding portion of the previous fiscal year, as applicable, and
(ii) consolidated statements of cash flows for the portion of the fiscal year then ended, al in reasonable
detail and certified by a Responsible Officer of the Borrower asfairly presenting in all material respects
the financial position, results of operations and cash flows of the Borrower and its Subsidiaries in
accordance with GAAP, subject to normal year-end adjustments and the absence of footnotes;

(© within five (5) Business Days after the deadline for delivery of audited financial
statements under Section 6.01(a) (beginning with the fiscal year of the Borrower ending December 31,
2021), a consolidated budget for the then-current fiscal year as customarily prepared by management of
the Borrower and setting forth the material underlying assumptions based on which such consolidated
budget was prepared (including any projected consolidated balance sheet of the Borrower and its
Subsidiaries as of the end of the then-current fiscal year and the related consolidated statements of
projected operations or income and projected cash flow, in each case, to the extent prepared by
management of the Borrower and included in such consolidated budget, which projected financial
statements shall be prepared in good faith on the basis of assumptions believed to be reasonable at the
time of preparation of such projected financial statements, it being understood that actual results may
vary from such projections and that such variations may be material); and

(d) simultaneously with the delivery of each set of consolidated financial statements
referred to (i) in Section 6.01(a) and Section 6.01(b) above, if applicable, an internally prepared
management summary of pro forma adjustments necessary to eliminate the accounts of Unrestricted
Subsidiaries (if any) from such consolidated financia statements and (ii) in Section 6.01(a) above, a
short form management’s discussion and analysis prepared by the Borrower with respect to the
applicable fiscal year covered thereby.

Notwithstanding the foregoing, the obligations in clauses (@) and (b) of this Section 6.01
may, at the Borrower’s discretion, be satisfied with respect to financial information of the Borrower and
its Subsidiaries by furnishing (A) the applicable financial statements of the Borrower, Holdings or of any
direct or indirect parent of Holdings that directly or indirectly holds al of the Equity Interests of the



Borrower or (B) the Borrower’s, Holdings' or such parent entity’s Form 10-K or 10-Q, as applicable,
filed with the SEC; provided that, with respect to each of clauses (A) and (B), (i) to the extent such
information relates to a direct or indirect parent of Holdings, such information is accompanied by an
internally prepared management summary of consolidating information that explains in reasonable detail
the differences between the information relating to such direct or indirect parent and its Subsidiaries on a
consolidated basis, on the one hand, and the information relating to the Borrower and its Restricted
Subsidiaries on a consolidated basis, on the other hand (or a certification from the Borrower that such
difference is de minimis) and (ii) to the extent such information isin lieu of information required to be
provided under Section 6.01(a), such materials are accompanied by an opinion of an independent
registered public accounting firm of nationally recognized standing or, if reasonably acceptable to the
Administrative Agent, another accounting firm, which opinion shall be prepared in accordance with
generally accepted auditing standards and shall not be subject to any “going concern” or like
gualification or exception or any qualification or exception as to the scope of such audit (other than (i) as
may be required as aresult of (x) a prospective default or potential event of default with respect to any
financial covenant (including the financial covenant set forth in Section 7.10) or (y) the impending
meaturity of any Indebtedness or (ii) to the extent relating to any Person other than the Borrower and its
Restricted Subsidiaries).

Section 6.02  Certificates; Other Information. Deliver to the Administrative Agent for
prompt further distribution to each Lender:

@ no later than five (5) days after the delivery of the financial statements referred
toin Sections 6.01(a) and (b), a duly completed Compliance Certificate;

(b) promptly after the same are made publicly available, copies of al annual,
regular, periodic and special reports and registration statements that Holdings or the Borrower may file or
be required to file with the SEC under Section 13 or 15(d) of the Securities Exchange Act of 1934;

(© together with the delivery of a Compliance Certificate with respect to the
financial statements referred to in (x) Section 6.01(a), a report setting forth the information required by
Section 3.03(c)(i) of the Security Agreement (or confirming that there has been no change in such
information since the Closing Date or the date of the last such report or other disclosure of such
information to the Administrative Agent) and (y) Sections 6.01(a) and 6.01(b), a report setting forth the
information required by Section 3.03(c)(ii) of the Security Agreement (or confirming that there has been
no change in such information since the Closing Date or the date of the last such report or other
disclosure of such information to the Administrative Agent); and

(d) promptly, such additional information regarding the business or financial
condition of any Loan Party or any Restricted Subsidiary, or compliance with the terms of the Loan
Documents, as the Administrative Agent may from time to time on its own behalf or on behalf of any
Lender reasonably request; provided that such additional information is readily available and is of atype
customarily available to lenders in similar syndicated credit facilities; provided that none of Holdings,
the Borrower or any of its Restricted Subsidiaries will be required to disclose any document, information
or other matter that (x) constitutes non-financial trade secrets or non-financial proprietary information,
(y) in respect of which disclosure to the Administrative Agent or any Lender (or their respective
representatives or contractors) is prohibited by Law or any binding agreement with any third party or (2)
is subject to attorney-client or similar privilege or constitutes attorney work product; provided, further,
that, to the extent legally permissible, the Borrower shall notify the Administrative Agent that any such
document, information or other matter is being withheld pursuant to clauses (y) or (z) of the preceding



proviso and shall use commercially reasonable efforts to communicate, to the extent permitted, the
applicable information in away that would not violate such restrictions and to eliminate such restrictions.

Documents, certificates, other information and notices required to be delivered pursuant
to Sections 6.01 and 6.02 may be delivered electronically and if so delivered, shall be deemed to have
been delivered on the date (i) on which the Borrower (or any direct or indirect parent of the Borrower)
posts such documents, or provides a link thereto on its website on the Internet at its (or its direct or
indirect parent’s) official website (being www.cincinnatibell.com as of the Closing Date); or (ii) on
which such documents are delivered by the Borrower (or any direct or indirect parent of the Borrower)
(including by facsimile or electronic mail) to the Administrative Agent or its designee for posting on the
Borrower’s behalf on Intralinks®, Syndtrak® or another relevant website, if any, to which each Lender
and the Administrative Agent have access (whether a commercial, third-party website or whether
sponsored by the Administrative Agent); or (iii) with respect to the items required to be filed by
Holdings, the Borrower or any Restricted Subsidiary with any securities exchange or the SEC or any
governmental or private regulatory authority (other than Form 10-K and 10-Q reports satisfying the
requirements in Sections 6.01(a) and (b), respectively), such items have been made available on the
website of such exchange authority or the SEC; provided that: (A) upon written request by the
Administrative Agent or any Lender, the Borrower shall deliver paper (which may be electronic copies
delivered via electronic mail) copies of any such document to the Administrative Agent or any Lender
until a written request to cease delivering paper copies is given by the Administrative Agent or such
Lender and (B) other than with respect to items filed with any Securities Exchange or the SEC or similar
Governmental Authority, the Borrower (or any direct