Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q
(MARK ONE)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarter ended June 30, 2023
o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 001-39228

AMultiPlan

MULTIPLAN CORPORATION
(Exact Name of Registrant as Specified in Its Charter)

Delaware 84-3536151

(State or other jurisdiction of

(LR.S. Employer
incorporation or organization)

Identification No.)
115 Fifth Avenue
New York, NY 10003
(Address of principal executive offices)
(212) 780-2000

(Issuer’s telephone number)

Securities registered pursuant to Section 12(b) of the Act:

Trading
Title of each class Symbol Name of each on which registered
Shares of Class A common stock, $0.0001 par value per share MPLN New York Stock Exchange
Warrants MPLN.WS

New York Stock Exchange

Indicate by check mark whether the registrant (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the past 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes No O

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was
required to submit such files). Yes No O

Indicate by check mark whether the registrant is a large 1 d filer, an 1 d filer, a 1
“emerging growth company” in Rule 12b-2 of the Exchange Act.

d filer, a smaller reporting company or an emerging growth company. See definitions of “large accelerated filer”, “accelerated filer”, “smaller reporting company”, and

Large accelerated filer Accelerated filer [u]
Non-accelerated filer [m] Smaller reporting company [m]
Emerging growth company [m]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes  No

As of July 28, 2023, 649,480,795 shares of Class A common stock, par value $0.0001 per share, were issued and outstanding.




Table of Contents

Glossary
Part I. Financial Information
Item 1. Financial Statements
Unaudited Condensed Consolidated Balance Sheets
Unaudited Condensed Consolidated Statements of Income and Comprehensive Income

Unaudited Conds d C i d of Shareholders' Equity
Unaudited Cond d C lidated of Cash Flows
Notes to Unaudited C C i Financial

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Item 3. Quantitative and Qualitative Disclosures About Market Risk
Item 4. Controls and Procedures
Part I1 - Other Information
Ttem 1. Legal Proceedings
Item 1A. Risk Factors
Item 2. Unregistered Sales of Equity Securities, Use of Proceeds, and Issuer Purchases of Equity Securities
Item 6. Exhibits
Signature

TABLE OF CONTENTS

35
35
36
37
38



Table of Contents

GLOSSARY

Unless otherwise stated in this Quarterly Report on Form 10-Q (this "Quarterly Report") or the context otherwise requires, references to:

2022 Annual Report" are to our Annual Report on Form 10-K for the fiscal year ended December 31, 2022;

2020 Omnibus Incentive Plan" are to our 2020 Omnibus Incentive Plan, as it may be amended and/or restated from time to time;

"'5.50% Senior Secured Notes" are to the $1,050,000,000 in aggregate principal amount of 5.50% Senior Secured Notes due 2028 issued by MPH;

"'5.750% Notes" are to the $1,300,000,000 in aggregate principal amount of 5.750% Senior Notes due 2028 issued by MPH;

"Abacus" are to Abacus Insights, Inc.;

"Adjusted EPS" are to adjusted earnings per share;

"ASU" are to Accounting Standard Update;

"Benefits Science Technologies" are to Benefits Science LLC;

"Board" are to the board of directors of the Company;

"BST" are to Benefits Science LLC;

"Cash Interest” are to interest paid in cash on the Senior Convertible PIK Notes;

"Churchill" are to Churchill Capital Corp III, a Delaware corporation, which changed its name to MultiPlan Corporation following the consummation of the Transactions;

"Churchill IPO" are to the initial public offering by Churchill which closed on February 19, 2020;

"Churchill's Class A common stock" are, prior to consummation of the Transactions, to Churchill's Class A common stock, par value $0.0001 per share and, following consummation of the Transactions, to our Class A common stock, par value $0.0001 per share;

"Class A common stock" are to MultiPlan's Class A common stock, par value $0.0001 per share;

"Closing" are to the consummation of the Mergers;

"Closing Date" are to October 8, 2020, the date on which the Transactions were consummated;

"Common PIPE Investment" are to the private placement pursuant to which Churchill entered into subscription agreements with certain investors whereby such investors subscribed for (a) 130,000,000 shares of Churchill's Class A common stock at a purchase price of $10.00 per
share for an aggregate commitment of $1,300,000,000 and (b) warrants to purchase 6,500,000 shares of Churchill's Class A Common Stock (for each share of Churchill's Class A common stock subscribed, the investor received 1/20th of a warrant to purchase one share of Churchill's

Class A common stock, with each whole warrant having a strike price of $12.50 per share and a maturity date of October 8, 2025). The Common PIPE Investment was subject to an original issue discount (which was paid in additional shares of Churchill's Class A common stock) of 1%
for subscriptions of $250,000,000 or less and 2.5% for subscriptions of more than $250,000,000, which resulted in an additional 2,050,000 shares of Churchill's Class A common stock being issued. The Common PIPE Investment was consummated on the Closing Date;

"common stock" are, prior to the consummation of the Transactions, to Churchill's Class A common stock and Churchill's Class B common stock and, followi ion of the T i to the Class A common stock;
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"Company" are, prior to the consummation of the Transactions, to Churchill and, following consummation of the Transactions, to MultiPlan Corporation;

"Convertible PIPE Investment" are to the private placement pursuant to which the Company entered into subscription agreements with certain investors whereby such Convertible PIPE Investors agreed to buy $1,300,000,000 in aggregate principal amount of Senior Convertible PIK
Notes. The Convertible PIPE Investment was consummated on the Closing Date;

"Convertible PIPE Investors" are to the investors participating in the Convertible PIPE Investment;

"COVID-19" are to the COVID-19 pandemic;

"DHP" are to Discovery Health Partners;

"Director RSUs" are to restricted stock units issued to the Company's Non-Employee Directors under the 2020 Omnibus Incentive Plan (other than those Non-Employee Directors who have elected to forego their right to director compensation);
"Employee RS" are to grants of restricted stock awarded to certain employees under the 2020 Omnibus Incentive Plan;

"Employee RSUs" are to grants of restricted stock units awarded to certain employees under the 2020 Omnibus Incentive Plan;

"Employee NQSOs" are to grants of non-qualified stock options awarded to certain employees under the 2020 Omnibus Incentive Plan;

"EPS" are to Earnings and Loss Per Share;

"Exchange Act" are to the Securities Exchange Act of 1934, as amended;

"FASB" are to the Financial Accounting Standards Board;

"First Merger Sub" are to Music Merger Sub I, Inc., a Delaware corporation and direct, wholly owned subsidiary of the Company;

"Fixed Value RSUs" are to restricted stock units granted based on a fixed monetary amount under the 2020 Omnibus Incentive Plan in accordance with the terms of the related side letter;
"founder shares" are to shares of Churchill's Class B common stock and Churchill's Class A common stock issued upon the automatic conversion thereof in connection with the Closing;
"GAAP" are to generally accepted accounting principles in United States of America;

"H&F" are to Hellman & Friedman Capital Partners VIIL, L.P.;

"Holdings" are to Polaris Investment Holdings, L.P.;

"HST" are to HSTechnology Solutions, Inc.;

"Integration expenses" are costs associated with the integration of acquired companies into MultiPlan;

"KG" are to The Klein Group, LLC, an affiliate of Michael Klein and the Sponsor and an affiliate and wholly owned subsidiary of M. Klein and Company. KG (and not the Sponsor) was engaged by Churchill to act as Churchill's financial advisor in connection with the Transactions,
and as a placement agent in connection with the PIPE Investment as more fully described herein;

"LIBOR" are to London Interbank Offered Rate;

"M. Klein and Company" are to M. Klein and Company, LLC, a Delaware limited liability company, and its affiliates;



"Merger Agreement" are to that certain Agreement and Plan of Merger, dated as of July 12, 2020, by and among Churchill, MultiPlan Parent, Holdings, First Merger Sub and Second Merger Sub, as the same has been or may be amended, modified, supplemented or waived from time
to time;

"Mergers" are to, together, (a) the merger of First Merger Sub with and into MultiPlan Parent with MultiPlan Parent being the surviving company in the merger (the "First Merger") and (b) immediately following and as part of the same transaction as the First Merger, the merger of
MultiPlan Parent with and into Second Merger Sub, with Second Merger Sub surviving the merger as a wholly owned subsidiary of Churchill (the "Second Merger");

"MPH" are to MPH Acquisition Holdings LLC;

"MultiPlan" are, prior to consummation of the Transactions, to MultiPlan Parent and its i subsidiaries and, ing ion of the Transactions, to MultiPlan Corporation and its consolidated subsidiaries;

"MultiPlan Parent" are to Polaris Parent Corp., a Delaware corporation;

"Non-Employee Director" are to each member of our Board that is not an employee of the Company or any parent or subsidiary of the Company;

"Non-income taxes" includes personal property taxes, real estate taxes, sales and use taxes and franchise taxes which are included in cost of services and general and administrative expenses;
"NSA" are to the No Surprises Act, which is part of the Consolidated Appropriations Act, 2021;

"Other expenses, net" represents miscellaneous non-recurring income, miscellaneous non-recurring expenses, gain or loss on disposal of assets, impairment of other assets, gain or loss on disposal of leases, tax penalties, and non-integration related severance costs;

"Payors" are our customers and potential customers, which include large national insurance companies, Blue Cross and Blue Shield plans, provid; and i health plans, third party admini: bill review ics, Taft-Hartley plans, self-insured employers,
federal and state government sponsored health plans and other entities that pay medical bills related to the commercial healthcare, government, workers' compensation and auto medical markets;

"PSAV" are to percentage of savings;

"PEPM" are to per-employee-per-month;

"PIK Interest" are to interest paid through an increase in the principal amount of the outstanding Senior Convertible PIK Notes or through the issuance of additional Senior Convertible PIK Notes;
"PIPE Investment" are to, collectively, the Common PIPE Investment and the Convertible PIPE Investment;

"PIPE Warrants" are to the warrants to purchase Churchill's Class A common stock issued in connection with the Common PIPE Investment, on terms identical to the terms of the Private Placement Warrants, other than the exercise period that started on November 7, 2020, the
exercise price which is $12.50 per share and the redemption feature that exists for all holders of the PIPE warrants.

"Polari:

is Polaris Parent Corp., a Delaware corporation and direct, wholly owned subsidiary of Holdings and parent company to MultiPlan, Inc.;
"PPOs" are to Preferred Provider Organizations;
"Private Placement Warrants" are to warrants issued to the Sponsor in a private placement simultancously with the closing of the Churchill IPO and the Working Capital Warrants whose terms are identical to the Private Placement Warrants;

"Public Warrants" are to the Company's warrants sold as part of the units in the Churchill IPO (whether they were purchased in the Churchill IPO or thereafter in the open market);

"Revolver B" are to the revolving credit facility in conjunction with Term Loan B and maturing on August 24, 2026;
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"revolving credit facility" are to MPH's $450.0 million senior secured revolving credit facility;

"SEC" are to the United States Securities and Exchange Commission;

"Second Merger Sub" are to Music Merger Sub II, LLC, a Delaware limited liability company and direct, wholly owned subsidiary of the Company;

"Senior Convertible PIK Notes" are the 6.00% / 7.00% Convertible Senior PIK Toggle Notes due 2027;

"Senior PIK Notes" are to the 8.500% / 9.250% Senior PIK Toggle Notes due 2022 issued by Polaris Intermediate Corp. on November 21, 2017. All of the outstanding Senior PIK Notes were redeemed on October 8, 2020;

"senior secured credit facilities" are to MPH's senior secured credit facilities which, before August 24, 2021, consist of (a) a $2,341.0 million term loan facility maturing on June 7, 2023 and (b) a $450.0 million revolving credit facility maturing on June 7, 2023, and as of and after
August 24, 2021 consist of (a) a $1,325.0 million term loan facility maturing on September 1, 2028 and (b) a $450.0 million revolving credit facility maturing on August 24, 2026;

"Sponsor" are to Churchill Sponsor III, LLC, a Delaware limited liability company and an affiliate of M. Klein and Company in which certain of Churchill's directors and officers hold membership interests;
"Sponsor Note" are to the unsecured promissory note issued by the Company to the Sponsor in an aggregate principal amount of $1,500,000. The Sponsor converted the unpaid balance of the Sponsor Note into Working Capital Warrants in connection with the Closing;

"Subscription Agreements" are to, collectively, the (a) common stock subscription agreements entered into (i) by and between Churchill and the PIF and (ii) by and among Churchill, Holdings and MultiPlan Parent, on the one hand, and certain investment funds, on the other hand, in
each case, dated as of July 12, 2020 and entered into in connection with the Common PIPE Investment and (b) subscription agreements, dated as of July 12, 2020, entered into in connection with the Convertible PIPE Investment;

"Term Loan B" are to a term loan payable borrowed on August 24, 2021 in the amount of $1,325.0 million with a group of lenders due and payable on September 1, 2028;
"Term Loan G" are to a term loan payable borrowed on June 7, 2016 in the amount of $3,500.0 million with a group of lenders and was repaid in full on August 24, 2021;

"Term SOFR" are to the Secured Overnight Financing Rate;

"Transactions" are to the Mergers, together with the other transactions contemplated by the Merger A, and the related agreements;

"Ti i lated expenses" repi ion costs, including those related to the Transactions and litigation related thereto as well as those related to any other acquisitions, whether consummated or not.

"Unvested Founder Shares" represents 12,404,080 of the Sponsor founder shares that were unvested as of October 8, 2020 in connection with the Merger Agreement and will re-vest at such time as, during the period starting on October 8, 2021 and ending on October 8, 2025, the
closing price of our Class A common stock exceeds $12.50 per share for any forty (40) trading days in a sixty (60) consecutive day period. Such founder shares that do not re-vest on or before October 8, 2025 will be forfeited and cancelled.

"warrants" are to the Public Warrants, the Private Placement Warrants, the PIPE Warrants and the Working Capital Warrants;

'we," "our" or "us" are to MultiPlan and its consolidated subsidiaries; and

"Working Capital Warrants" are to the warrants to purchase Churchill's Class A common stock pursuant to the terms of the Sponsor Note, on terms identical to the terms of the Private Placement Warrants.
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Item 1. Financial Statements

Assets
Current assets:
Cash and cash equivalents
Restricted cash
Trade accounts receivable, net
Prepaid expenses
Prepaid taxes
Other current assets, net
Total current assets
Property and equipment, net
Operating lease right-of-use assets
Goodwill
Other intangibles, net
Other assets, net

Total assets
Liabilities and Shareholders’ Equity
Current liabilities:

Accounts payable

Accrued interest

Operating lease obligation, short-term
Current portion of long-term debt
Accrued compensation

Accrued legal contingencies

Other accrued expenses

Total current liabilities
Long-term debt
Operating lease obligation, long-term
Private Placement Warrants and Unvested Founder Shares
Deferred income taxes
Other liabilities
Total liabilities
Commitments and contingencies (Note 6)
Shareholders’ equity:
Shareholder interests
Preferred stock, $0.0001 par value — 10,000,000 shares authorized; no shares issued

Part L. Financial Information

MULTIPLAN CORPORATION
C Ci i Balance Sheets

(in thousands, except share and per share data)

Common stock, $0.0001 par value — 1,500,000,000 shares authorized; 667,381,255 and 666,290,344 issued; 649,480,795 and 639,172,938 shares outstanding

Additional paid-in capital
Retained deficit
Treasury stock — 17,900,460 and 27,117,406 shares
Total shareholders’ equity
Total liabilities and shareholders’ equity

The accompanying notes are an integral part of these

June 30,
2023

December 31,
2022

89,757 $ 334,046
6,137 6,513
69,904 78,907
20,523 22,044
17,195 1,351
5,512 3,676
209,028 446,737
248,732 232,835
22,618 24,237
3,829,356 3,705,199
2,805,148 2,940,201
21,508 21,895
7136390 $ 7.371,104
15489 § 13,295
56,866 57,982
5322 6363
13,250 13,250
28,413 34,568
12,423 33,923
15,641 16,463
147,404 175,344
4,603,583 4,741,856
19,716 20,894
4,836 2,442
592,331 639,498
— 28
5,367,870 5,580,562
67 67
2,338,500 2,330,444
(443,771) (347,800)
(126,285) (192,169)
1,768,520 1,790,542
7,136,390 § 7,371,104
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MULTIPLAN CORPORATION

Revenues

Costs of services (exclusive of depreciation and amortization of intangible assets shown below)

General and administrative expenses

Depreciation

Amortization of intangible assets

Total expenses

Operating income

Interest expense

Interest income

Gain on extinguishment of debt

Gain on investments

Loss (gain) on change in fair value of Private Placement Warrants and Unvested Founder Shares
Net (loss) income before taxes

(Benefit) provision for income taxes

Net (loss) income

‘Weighted average shares outstanding — Basic
Weighted average shares outstanding — Diluted

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

Comprehensive (loss) income

The accompanying notes are an integral part of these

(in thousands, except share and per share data)

Three Months Ended June 30,

of (Loss) Income and Comprehensive (Loss) Income

Six Months Ended June 30,

2023 2022 2023 2022
$ 237,991 S 290,128 § 474,585 S 588,174
59,007 49,977 113,857 97,049
39,750 40,085 71,217 72,673
18,901 17,171 37,107 33,767
85,626 85,127 170,753 170,281
203,084 192,360 392,934 373,770
34,707 97,768 81,651 214,404
82,475 72,696 165,903 144,141
(2,366) (46) (5,605) (58)
— (36,778) —
— — (289)
763 5,149 2,394 (7,592)
(46,165) 19,969 (44,263) 78,202
(9,795) 6,457 (8,102) 20,712
$ (36370) $ 13512 8 (36,161) § 57,490
643,339,328 639,001,506 640,996,659 638,750,938
643,339,328 640,097,349 640,996,659 639,709,247
$ (0.06) 8 002§ 0.06) $ 0.09
$ (0.06) $ 002§ 0.06) $ 0.09
$ (36370) $ 13512 8 (36,161) $ 57,490
dited condensed lidated financial
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Balance at beginning of period
2020 Omnibus Incentive Plan
Tax withholding related to vesting of equity awards
Stock consideration paid for BST acquisition
Repurchase of common stock
Net loss

Balance at end of period

Balance at beginning of period
2020 Omnibus Incentive Plan
Tax withholding related to vesting of equity awards
Net income

Balance at end of period

Balance at beginning of period

2020 Omnibus Incentive Plan

Tax withholding related to vesting of equity awards
Stock consideration paid for BST acquisition
Repurchase of common stock

Net loss

Balance at end of period

Balance at beginning of period
2020 Omnibus Incentive Plan
Tax withholding related to vesting of equity awards
Net income

Balance at end of period

MULTIPLAN CORPORATION
I C C of Shareholders' Equity
(in thousands, except share data)
Three Months Ended June 30, 2023

Common Stock Tssued Retained Treasury stock Total

Shares Amount Additional Paid-in Capital Deficit Shares Amount Equity
667,242,169  $ 67 2,333,687 $ (347,591) (32,365,653) § (197,887) $ 1,788,276
139,086 — 4,827 - — — 4,827
— — (&) — — — )
— — — (59,810) 21,588,652 79,024 19.214
(7,123,459) (7,422) (7,422)
= = = (36,370) = = (36,370)
667,381,255  § 67 2,338,509 $ (443,771) (17,900,460)  $ (126,285) $ 1,768,520

Three Months Ended June 30, 2022

Common Stock Issued Retained Treasury stock Total

Shares Amount Additional Paid-in Capital Deficit Shares Amount Equity
666,045,694  $ 67 2314488 $ 269,090 (27.117,406) $ (192,169) $ 2,391,476
131,217 — 4,104 — — = 4,104
— — (239) — — — (239)
— — = 13,512 — — 13,512
666,176,911  § 67 2318353 § 282,602 (27,117,406) S (192,169) $ 2,408,853

Six Months Ended June 30, 2023
Common Stock Issued Treasury stock Total
Shareholders’

Shares Amount Additional Paid-in Capital Shares Amount Equity
666,290,344  § 67 2,330,444 S (347.800) (27,117,406) $ (192,169) $ 1,790,542
1,090,911 — 8,522 — — — 8,522
— — (457) — — — (457)
— — — (59.810) 21,588,652 79,024 19,214
— — — — (12,371,706) (13,140) (13,140)
= = = (36,161) = = (36,161)
667,381,255 § 67 2,338,509 § (443,771) (17,900,460) S (126,285) § 1,768,520

Six Months Ended June 30, 2022

Common Stock Issued Retained Treasury stock Total

Shares Amount Additional Paid-in Capital Earnings Shares Amount Equity
665,456,180  $ 67 2,311,660 $ 225,112 (27.117,406) $ (192,169) $ 2,344,670
720,731 — 8,889 — — — 8,889
— — (2,196) — — — (2,196)
— — — 57,490 — — 57,490
666,176,911 $ 67 2,318,353 $ 282,602 (27,117,406) $ (192,169) $ 2,408,853

The accompanying notes are an integral part of these dited d d lidated financial
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Operating activities:
Net (loss) income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation
Amortization of intangible assets
Amortization of the right-of-use asset
Stock-based compensation
Deferred income taxes
Non-cash interest costs
Gain on extinguishment of debt
Gain on equity investments
Loss on disposal of property and equipment
Loss (gain) on change in fair value of Private Placement Warrants and Unvested Founder Shares
Changes in assets and liabilities:
Accounts receivable, net
Prepaid expenses and other assets
Prepaid taxes
Operating lease obligation
Accounts payable, accrued expenses, legal contingencies and other
Net cash provided by operating activities
Investing activities:
Purchases of property and equipment
Proceeds from sale of investment
Purchase of equity investments
BST Acquisition, net of cash acquired
Net cash used in investing activities
Financing activities:
Repurchase of 5.750% Notes
Repayments of Term Loan B
Taxes paid on settlement of vested share awards
Purchase of treasury stock
Net cash used in financing activities
Net (decrease) increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period

Cash and cash equivalents
Restricted cash
Cash, cash equivalents and restricted cash at end of period

Noncash investing and financing activities:
Purchases of property and equipment not yet paid
Operating lease right-of-use assets obtained in excl for ing lease li

Supplemental disclosure of cash flow information:
Cash paid during the period for:

Interest

Income taxes, net of refunds

The accompanying notes are an integral part of these

MULTIPLAN CORPORATION

C

(in thousands)

of Cash Flows

1 financial

Six Months Ended June 30,

2023 2022

(36,161)  § 57,490
37,107 33,767
170,753 170,281
2,865 3,339
8,522 7,234
(47,167) (59.481)
5,106 5,192
(36,778) —
= (289)

243 2,785
2,394 (7,592)
11,056 5,900
522 9,888
(15.,844) 5,064
(3.513) (5.403)
(27,205) 7,464
71,900 235,639
(55,095) (43,399)
— 289
— (15,000)
(141,294) =
(196,389) (58.,110)
(99,954) —
(6.625) (6,625)
(457) (2,196)
(13,140) =
(120,176) (8.821)
(244,665) 168,708
340,559 188,379
95894 § 357,087
89757 S 354,310
6,137 2,777
95,894  § 357,087
4206 S 4,589

- 8 40
(161,484) S (139,013)
(55533) S (72.452)
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MULTIPLAN CORPORATION
Notes to U ited C C Financial

1. General Information and Basis of Accounting
General Information
We are a leading provider of data analytics and technology-enabled solutions designed to bring affordability, efficiency and fairness to the U.S. healthcare industry. We do so through services focused on reducing medical cost and improving billing and payment accuracy for payors of

healthcare, which include health insurers, self-insured employers, federal and state government-sponsored health plans (collectively "Payors") and other health plan sponsors (typically through their health plan administrators), and, indirectly, the plan members who are the consumers of
healthcare services.

Throughout the notes to the dited d. d lidated financial unless otherwise noted, "we," "us," "our", "MultiPlan", and the "Company" and similar terms refer to Polaris and its subsidiaries prior to the consummation of the Transactions, and MultiPlan and its
subsidiaries after the Transactions.
Basis of Presentation and Consolidation
The i i densed i financial of MultiPlan Corpomuon have been prepared pursuant to the rules and regulations for reporting on Form 10-Q. Certain information and disclosures required by accounting principles I,enerally accepted in the
Umted Smes (GAAP) for compl i financial have been condensed or omitted pursuant to the SEC’s rules and regulations, although management believes that the disclosures are adequate and make the information p not ding. The dited
lidated financial and notes herein should be read in conjunction with the audited consolidated financial statements of MultiPlan Corporation and the notes thereto, included in the Company’s 2022 Annual Report. In the opinion of management, all adjustments,

which are of a normal and recurring nature (except as otherwise noted), necessary for a fair statement of the Company’s financial position as of June 30, 2023 and December 31, 2022, and its results of operations and cash flows for the three and six months ended June 30, 2023 and 2022
have been included.

Summary of Significant Accounting Policies

Use of Estimates

The ion of the dited d d lidated financial in conformity with GAAP requires to make esti and ions that affect the reported amounts of assets, liabilities, the disclosure of contingent assets and liabilities at the date of the
financial statements and reported amounts of revenues and expenses during the reporting periods. Actual results could differ from the Company's estimates. Estimates are periodically reviewed in light of changes in circumstances, facts and experience. Changes in estimates are recorded

in the period in which they become known. Significant estimates and assumptions reflected in these dited d d lidated financial include, but are not limited to, revenue recognition, recoverability of long-lived assets, goodwill, valuation of Private Placement
‘Warrants and Unvested Founder Shares, valuation of stock-based compensation awards and income taxes.

Segment Reporting

Operating segments are defned as components of an enity for which separate inancial information is available and regularly reviewed by the chief operatng decsion maker. The Company manages is operations as a single segment or the purposes of assessing performance and
making decisions. The Company's singular focus is being a leading value-added provider of data analytics and tech d end-to-end cost payment and revenue integrity solutions to the U.S. healthcare industry.

In addition, all of the Company's revenues and long-lived assets are attributable to operations in the United States for all periods presented.

Revenue Recognition
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MULTIPLAN CORPORATION
Notes to U i C Financial
Disaggregation of Revenue
The following table presents revenues disaggregated by services and contract types:
Three Months Ended June 30, Six Months Ended June 30,
(in thousands) 2023 2022 2023 2022
Revenues
Network-Based Services $ 57,148 $ 63,420 $ 114,343 $ 132,044
PS4V 41,288 49,282 82,238 101,245
PEPM 14,431 12,801 29,329 27,739
Other 1,429 1,337 2,776 3,060
Analytics-Based Services 151,441 193,294 303,861 389,412
PSAV 143,420 187,517 290,760 377,809
PEPM 7,142 5,777 12,222 11,603
Other 879 — 879 -
Payment and Revenue Integrity Services 29,402 33,414 56,381 66,718
PSAV 29,302 33,295 56,174 66,479
PEPM 100 119 207 239
Total Revenues $ 237,991 $ 290,128  § 474585  § 588,174
Percent of PSAV revenues 89.9 % 93.1% 90.4 % 92.8 %
Percent of PEPM revenues 9.1% 6.4 % 8.8 % 6.7 %
Percent of other revenues 1.0 % 0.5% 0.8 % 0.5%
BST revenues are included in Analytics-Based Services PEPM and Other.
Due to the nature of our ar certain esti may be ined if it is probable that a significant reversal of revenue will occur when the uncertainty is resolved. For our percentage of savings contracts, portions of revenue that is recognized and collected in a reporting

period may be returned or credited in subsequent periods. These credits are the result of Payors not utilizing the discounts that were initially calculated, or differences between the Company’s estimates of savings achieved for a customer and the amounts self-reported in the following
month by that same customer. Significant judgment is used in constraining estimates of variable consideration, and is based upon both customer-specific and aggregated factors that include historical billing and adj data, customer I terms, and performance guarantees.
‘We update our estimates at the end of each reporting period as additional information becomes available. There have not been any material changes to estimates of variable consideration for performance obligations satisfied prior to the six months ended June 30, 2023.

The timing of payments from customers from time to time generates contract assets or contract liabilities, however these amounts are immaterial in all periods presented.

New Accounting Pronouncements Adopted

ASU 2020-04, 2021-01 and 2022-06, Reference Rate Reform (Topic 848) and Reference Rate Reform (Topic 848): Scope. In March 2020, the FASB issued ASU No. 2020-04, Reference Rate Reform (Topic 848), which provides optional expedients and exceptions for applying
GAAP to contracts, hedging relationships, and other transactions affected by reference rate reform if certain criteria are met. The amendments apply only to contracts, hedging relationships, and other ions that LIBOR or another reference rate expected to be discontinued

because of reference rate reform. In January 2021, the FASB issued ASU No. 2021-01, Reference Rate Reform (Topic 848): Scope, which expanded the scope of Topic 848 to include derivative instruments impacted by discounting transition. In December 2022, the FASB issued ASU
2022-06, which defers the effective date from December 31, 2022 to December 31, 2024. The expedients and exceptions provided by the amendments do not apply to contract modifications and hedging relationships entered into or evaluated after December 31, 2024, except for hedging
transactions as of December 31, 2024, that an entity has elected certain optional expedients for and that are retained through the end of the hedging relationship. The Company has senior secured credit facilities for which the interest rates are indexed on the LIBOR. The Company

transitioned from LIBOR to the Secured Overnight Financing Rate ("Term SOFR") and elected the optional expedients under the standard effective as of July 1, 2023. This adoption did not have any impact on our cond d i financial
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2. Business Combinations

BST Acquisition

On May 8, 2023, the Company acquired 100 percent of Benefits Science LLC ("Benefits Science Technologies”" or "BST"), a Texas limited liability company offering next generation data and advanced analytics services for $160.5 million, net of acquired cash, consisting of
$141.3 million in cash and $19.2 million in Company Class A common stock. This acquisition adds enhanced data and analytics capabilities to our existing services.

The BST acquisition was accounted for as a business bination using the isition method of As a result of the BST acquisition and the application of purchase accounting, BST's identifiable assets and liabilities were adjusted to their fair market value as of the
acquisition date. For income tax purposes, the acquisition of BST is treated as the acquisition of partnership interests. The resulting intangible assets are amortizable for income tax purposes.

Following the ion of the i the Company will enter into i ions with key emp s and service providers of BST who will be employed or engaged by the Company, and will be eligible to participate in a long-term incentive and
retention program. Pursuant to this incentive and retention program, cash payments will be made to such participant if: (i) subject to limited exceptions, such participant remains employed or engaged by the Company through the date of payment; and (ii) certain threshold, target and
maximum annual recurring revenue targets relating to the business of BST are met over three to five years. The aggregate potential cash payments under this plan are $66.0 million if the target annual recurring revenue targets are achieved, with additional aggregate potential cash

payments of $16.5 million if the maximum annual recurring revenue targets are achieved. If a minimum threshold as a percentage of target annual recurring revenue is not achieved, no cash payments will be due. The Company will account for the incentive payments as post-combination
compensation costs.

The following table summarizes the consideration transferred to acquire BST and the amounts of identified assets acquired and liabilities assumed at the acquisition date (in thousands):

Total consideration

$ 161,181
Cash and cash equivalents 673
Trade accounts receivable, net 2,053
Prepaid expenses 204
Property and equipment, net 57
Operating lease right-of-use assets 1,129
Other assets 46
Other intangibles, net 35,700
Accounts payable (717)
Other accrued expenses (938)
Operating lease obligation, short-term (150)
Operating lease obligation, long-term (1,033)
Total identifiable net assets 37,024
Goodwill $ 124,157

(O]

Includes client relationships of $19.2 million with a remaining useful life of 20 years, technology of $15.5 million with a remaining useful life of 7 years, and non-compete agreements of $1.0 million with a remaining useful life of 5 years. The weighted average remaining useful life
of the acquired intangibles subject to amortization is 14 years.

The preliminary purchase price

for the business combination is subject to adjustment as valuation analyses, primarily related to property and equipment and intangible assets, are finalized.
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The results of operations and financial condition of BST have been included in the Company's consolidated results from the date of acquisition.

In ion with the BST isition, the Company incurred transaction costs. The transaction costs have been expensed as incurred and these amounts totaling $6.8 million for the three and six months ended June 30, 2023, are included in general and administrative expenses in

the of (loss) income and comprehensive (loss) income.

Unaudited Pro Forma Financial Information

The following represents pro forma effects of the BST acquisition as if it had occurred on January 1, 2022. The pro forma net loss includes: (1) an increase in amortization of intangible assets of $3.0 million related to added amortization expense associated with intangible assets
acquired in the acquisition; and (2) the addition of $11.3 million of transaction costs incurred, together with the income tax effects on (1) through (2). These pro forma results are not necessarily indicative of the results that would have occurred if the acquisition occurred on the first day of
the period presented, nor does the pro forma financial information purport to present the results of operations for future periods. The following information for the year ended December 31, 2022 is presented in thousands:

Revenues $ 1,090,810
Net loss (586,093)
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3. Long-Term Debt
As of June 30, 2023, and December 31, 2022, long-term debt consisted of the following:
Key Terms
(in thousands) Character Priority Maturity Coupon June 30,2023 December 31, 2022
Term Loan B Term Loan Senior Secured 9/1/2028() Variable®  § 1301813 § 1,308,438
5.50% Senior Secured Notes Notes Senior Secured 9/1/2028 5.50% 1,050,000 1,050,000
5.750% Notes Notes Senior Unsecured 11/1/2028 5.750% 1,025,958 1,163,793
Cash Interest 6.00%, PIK
Senior Convertible PIK Notes Convertible Notes®) Senior Unsecured 10/15/2027 Interest 7.00% 1,300,000 1,300,000
Finance lease obligations, non-current Other Senior Secured 2022-2024 3.38%-20.31% 23 45
Long-term debt 4,677,794 4,822,276
Less: current portion of long-term debt (13,250) (13,250)
Discount - Term Loan B (10,238) (11,129)
Discount —Senior Convertible PIK Notes (21,441) (23,600)
Less: debt discounts, net (31,679) (34,729)
Debt issuance costs - Term Loan B (5,574) (6,060)
Debt issuance costs - 5.50% Senior Secured Notes (11,783) (12,608)
Debt issuance costs - 5.750% Notes (11,925) (13,773)
Less: debt issuance costs, net (29,282) (32,441)
Long-term debt, net $ 4,603,583 § 4,741,856

(1) Beginning December 31, 2021 and quarterly thereafter, we will repay a principal amount of the Term Loan B equal to 0.25% of the initial aggregate principal of $1,325.0 million. These scheduled principal repayments may be reduced by any voluntary or mandatory prepayments
made in accordance with the credit agreement.

[

Interest on Term Loan B and Revolver B is calculated, at MPH's option, as (a) LIBOR (or, with respect to the term loan facility only, 0.50%, whichever is higher), plus the applicable margin, or (b) the highest rate of (1) prime rate, (2) the federal funds effective rate, plus 0.50%,
(3) the LIBOR for an interest period of one month, plus 1.00% and (4) 0.50% for Term Loan B and 1.00% for Revolver B, in each case, plus an applicable margin of 4.25% for Term Loan B and between 3.50% and 4.00% for Revolver B, depending on MPH's first lien debt to
consolidated EBITDA ratio. The interest rate in effect for Term Loan B was 9.73% as of June 30, 2023. Effective as of July 1, 2023, LIBOR will be replaced by Term SOFR as described in the New Accounting Pronouncements Adopted section of Note 1 General Information and
Basis of Accounting.

A3

The Senior Convertible PIK Notes are convertible into shares of Class A common stock based on a $13.00 conversion price, subject to customary anti-dilution adjustments.

During the six months ended June 30, 2023, the Company purchased and cancelled $137.8 million of the 5.750% Notes, resulting in the recognition of a gain on extinguishment of $36.8 million, which is included in gain on extinguist of debt in the
condensed consolidated statements of (loss) income and comprehensive (loss) income.

ing
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As of June 30, 2023 and December 31, 2022, the Company was in compliance with all of the debt covenants. See our discussion of Debt Covenants and Events of Default provided in “Management's Discussion and Analysis of Financial Condition and Results of Operations”.

4. Private Placement Warrants and Unvested Founder Shares

The Company classifies the Private Placement Warrants and Unvested Founder Shares as a liability on its unaudited condensed consolidated balance sheets as these instruments are precluded from being indexed to our own stock given the terms allow for a settlement that does not
meet the scope of the fixed-for-fixed ion in A Codification 815.

The Private Placement Warrants and Unvested Founder Shares were initially recorded at fair value on the date of ion of the Ti

and are adjusted to fair value at cach subsequent reporting date. The fair value of the Unvested Founder Shares and
unvested Private Placement Warrants is obtained using a Monte Carlo model and the fair value of the remaining Private Placement Warrants is obtained using a Black Scholes model, together referenced as the "option pricing" model. The Company will continue to adjust the liability for

changes in fair value for the founder shares until the earlier of the re-vesting or forfeiture of these instruments. The Company will continue to adjust the liability for changes in fair value for the Private Placement Warrants until the warrant is equity classified.

As of June 30, 2023 and December 31, 2022, the fair value of the Private Placement Warrants and the Unvested Founder Shares were:

(in thousands) June 30,2023 December 31,2022

Private Placement Warrants $ 1,859 § 953

Unvested Founder Shares $ 2977 $ 1,489

For the three and six months ended June 30, 2023, the change in fair values was primarily due to the increase in the price of the Company's Class A common stock over that period. The dited condensed lidated of (loss) income and comprehensive
(loss) income include losses (gains) related to the change in fair value of the Private Placement Warrants and Unvested Founder Shares for the three and six months ended June 30, 2023 and 2022 as follows

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

(in thousands) 2023 2022 2023 2022

Private Placement Warrants $ 143§ 932 § 905 § (7.840)

Unvested Founder Shares 620 4217 1,489 248

Loss (gain) on change in fair value of Private Placement Warrants and Unvested Founder Shares 8 763 8 5149 § 2,394 § (7,592)

5. Fair Value Measurements

Fair value measurements are based on the premise that fair value represents an exit price representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based
measurement that should be determined based on assumptions that market participants would use in pricing an asset or liability. As a basis for considering such assumptions, the following three-tier fair value hierarchy has been used in determining the inputs used in measuring fair value

Level 1 — Quoted prices in active markets for identical assets or liabilities on the reporting date.

Level 2— Inputs, other than quoted prices in active markets (Level 1), that are observable for the asset or liability, either directly or indirectly.

Level 3 — Unobservable inputs in which there is little or no market data, which require the entity to develop its own assumptions
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Financial instruments
Certain financial i which are not d at fair value on a recurring basis include cash and cash equivalents, accounts receivable and accounts payable, which approximate fair value due to their short-term nature. The financial instrument that potentially subjects the

Company to concentrations of credit risk consists primarily of accounts receivable.
Cash and cash equivalents as of June 30, 2023 and December 31, 2022 included money market funds of $25.0 million and $250.0 million, respectively, which were valued based on Level 1 measurements using quoted prices in active markets for identical assets.

As of June 30, 2023 and December 31, 2022, the Company's carrying amount and fair value of long-term debt consisted of the following:

June 30, 2023 December 31,2022
Carrying Carrying

(in thousands) Amount Fair Value Amount Fair Value

Liabilities:

Term Loan B, net of discount $ 1,291,575  § 1,158,414 § 1,297,309 $ 1,113,091
5.50% Senior Secured Notes 1,050,000 895,965 1,050,000 823,200
5.750% Notes 1,025,958 774,393 1,163,793 775,086
Senior Convertible PIK Notes, net of discount 1,278,559 875,557 1,276,400 841,148
Finance lease obligations 23 23 45 45
Total Liabilities $ 4,646,115 § 3,704,352 $ 4,787,547 $ 3,552,570

We estimate the fair value of long-term debt, including current maturities of finance lease obligations, using quoted prices in active markets. As such, this is considered a Level 1 fair value measurement.
Recurring fair value measurements

The Private Placement Warrants and Unvested Founder Shares are measured at fair value on a recurring basis. The fair value of these instruments was determined based on significant inputs not observable in the market which would represent a level 3 measurement within the fair
value hierarchy. The Company uses an option pricing simulation to estimate the fair value of these instruments.

Non-recurring fair value measurements

We also measure certain non-financial assets at fair value on a nonrecurring basis, primarily goodwill and long-lived tangible and intangible assets, in connection with periodic evaluations for potential impairment. We estimate the fair value of these assets using primarily
unobservable inputs and, as such, these are considered Level 3 fair value measurements. There were no impairment charges for these assets for the six months ended June 30, 2023 and $662.2 million impairment charges for fiscal year 2022.

ecurring basis. Adjustments are made when observable transactions for identical or similar investments of the same issuer occur, or due to impairment. These securities are
classified as Level 2 in the fair value hierarchy because we estimate the value based on valuation methods using the observable ion price at the ion date. At June 30, 2023, the carrying amount of these alternative investments, recorded under Other assets, net in the
unaudited condensed consolidated balance sheets, was $15.0 million. There were no write-ups due to observable price changes or write-downs due to impairment in the current period.

Our non-marketable equity securities using the measurement alternative are adjusted to fair value on a no

6. Commitments and Contingencies
Commitments

The Company has certain irrevocable letters of credit used to satisfy real estate lease agreements for three of our offices in lieu of security deposits in the amount of $1.8 million outstanding as of June 30, 2023 and December 31, 2022.
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Claims and Litigation

The Company is a defendant in various lawsuits and other pending and threatened litigation and other adversarial matters as well as regulatory investigations, all of which have arisen in the ordinary course of business. While the ultimate outcome with respect to such proceedings
cannot be predicted with certainty, the Company does not believe they will result, individually or in the aggregate, in a material adverse effect upon our financial condition, results of operations, or cash flows.

On March 25, 2021 and April 9, 2021, we were named as a defendant in two putative class action lawsuits relating to the Transactions that were then consolidated under the caption In Re MultiPlan Corp. kholders Litigation, C idated C.A. No. 2021-0300-LWW (Del.Ch)
("Delaware Stockholder Litigation"). The Delaware Stockholder Litigation asserted breach of fiduciary duty claims and aiding and abetting breach of fiduciary duty claims against the former directors of the Churchill board, the Sponsor, KG and M. Klein (collectively, the "Churchill
Defendants") and the Company. The Delaware Stockholder Lmz,anon complaint alleged that the Transactions were a product of an unfair process by Churchill, which was allegedly impacted by conflicts of interest, resulting in mispricing of the Transactions. The complaint sought, among

bl

other things, damages, certain eq relief including the of and attorneys’ fees and costs. The Company and the Churchill Defendants filed motions to dismiss the complaint. On January 3, 2022, the Chancery Court issued a ruling granting in part the
Company’s motion to dismiss and denying the motion to dismiss ﬁled by the Churchill Defendants.

While the Company was dismissed from the Delaware Stockholder Litigation, the consolidated lawsuit proceeded against the Churchill Defendants. We had previously agreed to indemnify certain of the Churchill Defendants with respect to the Delaware Stockholder Litigation.

On November 17, 2022, the Company and the parties to the Delaware Stockholder Litigation entered into a settlement agreement to fully and finally resolve the Delaware Litigation. In ion with the settl the Company and its insurers paid $33.75 million in
exchange for a broad release of all claims related to the business combination and ownership of Churchill stock and warrants from February 19, 2020 through October 8, 2020. The settlement was paid pursuant to the Company’s indemnification obligations and from available director and
officer insurance policies.

On February 28, 2023, the Delaware Court of Chancery held a settlement hearing relating to the Delaware Stockholder Litigation and approved the settlement, with the court ruling becoming final 30 days thereafter. As a result, the Delaware Stockholder Litigation has been resolved.

We accrue for costs iated with certain but not limited to, settlement of legal proceedings, regulatory compliance matters and self-insurance exposures when such costs are probable and reasonably estimable. Such accruals are included in accrued legal

ies on the dited d balance sheets. In addition, we accrue for legal fees incurred in defense of asserted litigation and regulatory matters as such legal fees are incurred. To the extent it is probable under our existing insurance coverage

that we are able to recover losses and legal fees related to contingencies, we record such recoveries concurrently with the accrual of the related loss or legal fees. Significant management judgment is required to estimate the amounts of such contingent liabilities and the related insurance

recoveries. In our determination of the probability and ability to estimate contmgent l)ahllmes and related insurance recoveries we consider the following: litigation exposure based on currently available information, consultations with external legal counsel, adequacy and applicability of

existing msurzmce coverage and other pertinent facts and ci ing the . Liabilities established to provide for contingencies are adjusted as further information develops, ci change, or i ies are resolved; and such changes are recorded in the
d conds lidated of (loss) income and comprehensive (loss) income during the period of the change and appropriately reflected in accrued legal i ies on the dited condensed lidated balance sheets.

7. Shareholder's Equity

On February 27, 2023, lhc Board approvcd a repurchase program, authorizing, but not obligating, the Company's repurchase of up to an aggregate amount of $100 million of its Class A common stock from time to time through December 31, 2023. As of June 30, 2023, the Company
has spent $13.1 million, i i for the hase of its Class A common stock as part of this program using cash on hand.

On May 8, 2023, the Company issued stock consideration of 21,588,652 shares of Company Class A common stock for the acquisition of BST.
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8. Basic and Diluted (Loss) Earnings Per Share
Basic and diluted (loss) earnings per share was calculated as follows:
Three Months Ended June 30, Six Months Ended June 30,

(in thousands, except number of shares and per share data) 2023 2022 2023 2022
Numerator for earnings per share calculation
Net (loss) income $ (36,370) $ 13512 § (36,161) $ 57.490
Denominator for earnings per share calculation

Weighted average number of shares outstanding — basic 643,339,328 639,001,506 640,996,659 638,750,938

Effect of stock-based compensation = 1,095,843 = 958,309

Weighted average number of shares outstanding — diluted 643,339,328 640,097,349 640,996,659 639,709,247
(Loss) Income per share— basic and diluted:
Net (loss) income per share — basic $ 0.06) $ 002 $ 0.06) $ 0.09
Net (loss) income per share — diluted $ 0.06) $ 002 § 0.06) $ 0.09

As of the three and six months ended June 30, 2022, we have excluded from the calculation of diluted net (loss) income per share the instruments whose effect would have been anti-dilutive, including (i) 58,500,000 warrants outstanding, (ii) 100,000,000 shares which may be issued
upon conversion of the Senior Convertible PIK Notes, and (iii) 12,404,080 Unvested Founder Shares. Additionally, we have excluded from the calculation of diluted net (loss) income per share awards within the 2020 Omnibus Incentive Plan, whose effect would have been anti-dilutive
0f 12,939,954 for the three and six months ended June 30, 2022.

For the three and six months ended June 30, 2023, potentially dilutive securities were excluded from the calculation of diluted net loss per share, as their effect would have been anti-dilutive given the Company's losses incurred. Therefore, the weighted average number of shares
outstanding used to calculate both basic and diluted net loss per share is the same.

9. Related Party Transactions

The ing dited d d lidated of (loss) income and comprehensive (loss) income include related party expenses of $92,000 and $155,000 for the three and six months ended June 30, 2023. These expenses are associated with a software license from
Abacus Insights, Inc., customer service software and captive management services from companies controlled by Hellman & Friedman LLC. No related party expenses were incurred during the three and six months ended June 30, 2022.

The panyi i d d i balance sheets include prepaid expenses of $140,000 and zero from related parties as of June 30, 2023 and December 31, 2022, respectively.




Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of the Company s financial Lundltlun and results Ahull/(/ be read in conjunction with the lited condensed lidated financial and wing notes thereto contained elsewhere in this Quarterly Report and together with the
information included in the Company’s 2022 Annual Report. Certain in, 1 in the di: ion and analysis set forth below includes forward-looking statements that involve risks and uncertainties; the results described below are not necessarily indicative of the results to
be expected in any future periods.

Cautionary Note Regarding Forward-looking Statements

All statements other than statements of historical fact included in this Quarterly Report incl without limit under this “Mc 5 and Analysis of Financial Condition and Results of Operations” regarding the Company’s financial position,

business strategy and the plans and objectives of management for future operations, are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 or Section 21E of the Securities Exchange Act of 1934, each as amended, including, in particular,

statements about our plans, and as well as esti of industry growth for the next quarter and beyond. When used in this Quarterly Report, words such as “believes,” “estimates,” “anticipates,” “expects,” “seeks,” “projects,” “intends,” “plans,” “may,” “will” or
“should” or, in each case, thelr negative or other variations or comparable terminology represent forward-looking statements that include matters that are not historical facts. They may appear in a number of places throughout this Quarterly Report and these forward-looking statements
reflect s ding our future growth, results of operations, operational and financial performance and business prospects and opportunities. Such forward-looking statements are based on available current market material and management’s expectations, beliefs

and forecasts concerning future events impacting our business. Factors that may impact such forward-looking statements include:
« loss of our customers, particularly our largest customers;
«+  trends in the U.S. healthcare system, including recent trends of unknown duration of reduced healthcare utilization and increased patient financial responsibility for services;
« inability to preserve or increase our existing market share or the size of our PPO networks;
«+  effects of competition;
« effects of pricing pressure;
« the inability of our customers to pay for our services;
*  decreases in discounts from providers;
« the loss of our existing relationships with providers;
« the loss of key members of our management team or inability to maintain sufficient qualified personnel;

+ pressure to limit access to preferred provider networks;

«  the ability to achieve the goals of our strategic plans and ize the antici d strategic, ional, growth and efficiency benefits when expected;
+  our ability to enter new lines of business and broaden the scope of our services;

«  our ability to identify, complete and successfully integrate acquisitions;

+  our ability to obtain additional financing;

«  changes in our industry and in industry standards and technology;

«  interruptions or security breaches of our information technology systems and other cyber security attacks;

«  our ability to protect proprietary information, processes and applications;

+  our ability to maintain the licenses or right of use for the software we use;

+  our inability to expand our network infrastructure;
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changes in our accounting principles or the incurrence of impairment charges;
our ability to remediate any material weaknesses or maintain effective internal controls over financial reporting;

our ability to continue to attract, motivate and retain a large number of skilled employees, and adapt to the effects of inflationary pressure on wages;

changes in our regulatory environment, i law and

the expansion of privacy and security laws;

heightened enforcement activity by government agencies;

our ability to pay interest and principal on our notes and other indebtedness;

lowering or withdrawal of our credit ratings;

the possibility that we may be adversely affected by other political, economic, business, and/or competitive factors;
adverse outcomes related to litigation or governmental proceedings;

other factors disclosed in this Quarterly Report; and

other factors beyond our control.

The forward-looking statements are based on our current expectations and beliefs concerning future developments and their potential effects on our business. There can be no assurance that future developments affecting our business will be those that we have anticipated. These
forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, those factors referred to under the heading “Risk Factors™ in Part I, Item 1A of this Quarterly Report or as described in our 2022 Annual Report. Should one or more of these risks or uncertainties materialize, or should any of the assumptions
prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements. We do not undertake any obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as
may be required under applicable securities laws.

Company Overview

MultiPlan is a leading provider of data analytics and technology-enabled solutions designed to bring affordability, efficiency and fairness to the U.S. healthcare industry. We do so through services focused on reducing medical cost and improving payment accuracy for the Payors of
healthcare, which are primarily health insurers, self-insured employers, federal and state government-sponsored health plans and other health plan sponsors (typically through their health plan administrators), and, indirectly, the plan members who are the consumers of healthcare services.

MultiPlan was founded in 1980 as a New York-based hospital network and has evolved both organically and through acquisition into an integrated data and analytics platform offering a suite of services, which efficiently address the cost of medical services. MultiPlan offers services
to our customers in three categories:

Analytics-Based Services: a suite of data-driven algorithms and insights that detect claims over-charges and either negotiate or d fair rei for out-of-network medical costs using a variety of data sources and pricing algorithms. These services are applied
prior to the payment of the claim and are often processed within a day of receipt;

Network-Based Services: d di with healtheare providers to form one of the largest independent preferred provider organizations ("PPO") in the United States with over 1.3 million providers under contract, as well as outsourced network development and/or
management services. These services are applied prior to the payment of the claim and are typically processed within a day of receipt; and

Payment and Revenue Integrity Services: data, technology, and clinical expertise deployed to identify and remove improper and unnecessary charges before or after claims are paid, or to identify and help restore and preserve underpaid premium dollars.
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MultiPlan sits at the nexus of four constituencies (Payors, employers/plan sponsors, plan members and providers) and offers an independent reimbursement solution to reduce healthcare costs in a manner that is systematic, efficient and fair to all parties involved. Although the end
beneficiaries of our services are employers and other plan sponsors and their health plan members, our direct customers are typically health plan administrators ("Payors") who go out to market with our services. Over the last 40+ years, we have developed a plallurm that offers these
Payors a single interface to a comprehensive set of services, which are used in combination or individually to reduce the medical cost burden on their health plan customers and members while fostering independently developed fair and efficient reimt to healtt d
These comprehensive offerings have enabled us to maintain long-term relationships with a number of our customers, including relationships of over 25 years with some of the nation's largest Payors. For the six months ended June 30, 2023 and year ended December 31, 2022 our
comprehensive services identified approximately $11.2 billion and $22.3 billion in potential medical cost savings, respectively.

We believe our solutions provide a strong value proposition to Payors, their health plan and healtl as well as to providers. Overall, our service offerings aim to reduce healthcare costs in a manner that is orderly, efficient and fair to all parties. In addition,
because in most instances the fee for our services is directly linked to the savings we identify, our revenue model is aligned with the interests of our customers.

Factors Affecting Our Results of Operations

BST Acquisition

On May 8, 2023, the Company acquired BST, a company offering next generation data and advanced analytics services. The financial results of BST are contained in our Analytics-Based Services service line.
Through June 30, 2023, BST's impact on revenues, net earnings, and results of operations was not material.

Medical Cost Savings

Our business and revenues are driven by the ability to lower medical costs through claims savings for our customers. The medical charges of those claims can influence our ability to generate claim savings.

The following table presents the medical charges processed and the potential savings identified for the periods presented:

Three Months Ended June 30, Change Six Months Ended June 30, Change
(in billions) 2023 2022 % 2023 2022
Commercial Health Plans
Medical charges processed N 18.7 S 18.6 0.5% $ 37.1 $ 382 (2.9%
Potential medical cost savings $ 54 $ 5.4 —% $ 10.6 $ 10.9 (2.8)%
Potential savings as a % of charges 28.5% 29.0 % 28.6 % 28.6 %
Payment & Revenue Integrity, Property & Casualty, and Other
Medical charges processed N 243 $ 20.8 16.8% $ 45.7 $ 394 16.0%
Potential medical cost savings $ 03 $ 03 —% $ 0.6 $ 0.5 20.0%
Potential savings as a % of charges 1.3% 1.3% 1.3% 13%
Total
Medical charges processed S 43.1 $ 394 9.4% $ 82.8 $ 715 6.8%
Potential medical cost savings s 57 57 —% $ 12§ 114 (1.8)%
Potential savings as a % of charges 13.1 % 144 % 13.6 % 14.8 %

Medical charges processed represent the aggregate dollar amount of claims processed by our cost management and payment accuracy solutions in the period presented. The dollar amount of the claim for purposes of this calculation is the dollar amount of the claim prior to any
reductions that may be made as a result of the claim being processed by our solutions. The table above does not include any medical charges processed for BST as BST is a fee-based subscription service and there are no medical charges to report relative to their revenues.

Potential medical cost savings represent the aggregate amount of potential savings in dollars identified by our cost management and payment accuracy solutions in the period presented. Since certain of our fees are based on the amount of savings achieved by our customers, and our
customers are the final adjudicator of the claims and may choose not to reduce

22




claims or reduce claims by only a portion of the potential savings identified, potential medical cost savings may not directly correlate with the amount of fees earned in connection with the processing of such claims. The table above does not include any potential medical cost savings for
BST as BST is a fee-based subscription service and there are no potential medical cost savings to report relative to their revenues.

Components of Results of Operations
Revenues
We generate revenues from several sources including: (i) Network-Based Services that process claims at a discount compared to billed fee-for-service rates and by using an extensive network, (ii) Analytics-Based Services that use our leading and proprietary information technology

platform to offer customers solutions to reduce medical costs, and (iii) Payment and Revenue Integrity Services that use data, technology, and clinical expertise to identify improper, unnecessary and excessive charges. Payors typically compensate us through either a PSAV achieved or a
PEPM rate.

Costs of Services ive of depreciation and ization of intangible assets)

Costs of services (exclusive of depreciation and amortization of intangible assets) consist of all costs specifically iated with claims p ing activities for sales and marketing, and the development and maintenance of our networks, analytics-based services, and
payment and revenue integrity services. Two of the largest components in costs of services are personnel expenses and access and bill review fees. Access and bill review fees include fees for accessing non-owned third-party provider networks, expenses associated with vendor fees for
database access and systems technology used to reprice claims, and outsourced services. Third-party network expenses are fees paid to non-owned provider networks used to supplement our owned network assets to provide more network claim savings to our customers.

General and Administrative Expenses

General and administrative expenses include corporate management and governance functions composed of general management, legal, treasury, tax, real estate, financial reporting, auditing, benefits and human resource administration, communications, public relations, billing and
information management. In addition, general and administrative expenses include taxes, insurance, advertising, transaction costs, and other general expenses.

Depreciation Expense

Depreciation expense consists of depreciation and amortization of property and i related to our i in imp: , furniture and equipment, computer hardware and software, and internally d software d

for depreciation and amortization on property and equipment using the straight-line method to allocate the cost of depreciable assets over their estimated useful lives.

costs. We provide

Amortization of intangible assets

Amortization of intangible assets includes amortization of the value of our customer relationships, provider network, technology, and trademarks which were identified in valuing the intangible assets in connection with the June 6, 2016 acquisition by H&F and its affiliates, as well as
the acquisitions of HST and DHP by the Company.

Interest expense

Interest expense consists of accrued interest and related interest payments on our outstanding long-term debt and amortization of debt issuance costs and discounts.
Interest income

Interest income consists primarily of bank interest.

Gain on extinguishment of debt

The Company izes a gain on ¢

of debt for the difference between the reacquisition price of the debt and the net carrying amount of the extinguished debt.
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Change in fair value of Private Placement Warrants and Unvested Founder Shares

The Company re-measures at each reporting period the fair value of the Private Placement Warrants and Unvested Founder Shares. The changes in fair value are primarily due to the changes in the stock price of the Company's Class A common stock, changes in expected stock
volatility and the passage of time.

Income tax (benefit) expense
Income tax (benefit) expense consists of federal, state, and local income taxes.

Non-GAAP Financial Measures

We use EBITDA, Adjusted EBITDA and Adjusted EPS to evaluate our financial performance. EBITDA, Adjusted EBITDA and Adjusted EPS are financial that are not din d with GAAP. We believe the presentation of these non-GAAP financial measures
provides useful information to investors in assessing our financial condition and results of operations across reporting periods on a consistent basis by excluding items that we do not believe are indicative of our financial operating results of our core business.

These measurements of financial performance have important limitations as analytical tools and should not be considered in isolation or as a substitute for analysis of our results as reported under GAAP. Additionally, they may not be comparable to other similarly titled measures of
other companies. Some of these limitations are:

«  such measures do not reflect our cash or future i for capital i or

+  such measures do not reflect changes in, or cash requirements for, our working capital needs;

«  such measures do not reflect the significant interest expense, or cash requirements necessary to service interest or principal payments on our debt;

+  such measures do not reflect any cash requirements for any future replacement of depreciated assets;

+  such measures do not reflect the impact of stock-based compensation upon our results of operations;

+  such measures do not reflect our income tax (benefit) expense or the cash requirements to pay our income taxes;

«  such measures do not reflect the impact of certain cash charges resulting from matters we consider not to be indicative of our ongoing operations; and

«  other companies in our industry may calculate these measures differently from how we do, limiting their usefulness as a comparative measure.

In evaluating EBITDA, Adjusted EBITDA and Adjusted EPS, you should be aware that in the future we may incur expenses similar to those eliminated in the presentation.

EBITDA, Adjusted EBITDA, and Adjusted EPS are widely used measures of corporate profitability eliminating the effects of financing and capital expenditures from the operating results. We define EBITDA as net (loss) income adjusted for interest expense, interest income, income
tax expense (benefit), depreciation, amortization of intangible assets, and non-income taxes. We define Adjusted EBITDA as EBITDA further adjusted to eliminate the impact of certain items that we do not consider to be indicative of our core busmcss mcludmg other expenses, net, loss
(gain) on change in fair value of Private Placement Warrants and Unvested Founder Shares, transaction related expenses, (gain) loss on debt extinguishment, (gain) loss on and stock-based ion. See our di i d financial

included in this Quarterly Report for more information regarding these adjustments. Adjusted EBITDA is used in our agreements governing our outstanding indebtedness for debt covenant compliance purposes. Our Adjusted EBITDA calculation is consistent with the definition of
Adjusted EBITDA used in our debt instruments.

Adjusted EPS is used in reporting to our Board and uti and as a p of the of our performance. We believe that t}us measure provides useful information to investors bCCduaC it is the pmﬁdbmty measure we use to evaluate earnings
performance on a comparable year-to-year basis. Adjusted EPS is defined as net (loss) income adjusted for amortization of i ible assets, stock-based ion related expenses, (gain) loss on debt extingui: (gain) loss on other expense, loss (gain)
on change in fair value of Private Placement Warrants

24




and Unvested Founder Shares and tax effect of adjustments to arrive at Adjusted net income divided by our basic weighted average number of shares outstanding.

The following table presents a reconciliation of net (loss) income to EBITDA and Adjusted EBITDA for the periods presented:

(in thousands)

Net income (loss)

Adjustments:
Interest expense
Interest income
(Benefit) provision for income taxes
Depreciation
Amortization of intangible assets
Non-income taxes

EBITDA

Adjustments:
Other expenses, net"
Integration expenses
Change in fair value of Private Placement Warrants and unvested founder shares
Transaction-related expenses
Gain on extinguishment of debt
Gain on investments
Stock-based compensation

Adjusted EBITDA

(1) "Other expenses, net" represent curring income,

Three Months Ended June 30,

Six Months Ended June 30,

2023 2022 2023 2022
$ (36,370) § 13,512 § (36,161) $ 57,490
82,475 72,696 165,903 144,141
(2.366) (46) (5.605) (58)
(9.795) 6,457 (8.102) 20,712
18,901 17,171 37,107 33,767
85,626 85,127 170,753 170,281
662 440 1,003 993
$ 139,133 § 195357 § 324,898 § 427,326
353 2,543 238 1,653
788 1,024 1,831 2,696
763 5,149 2,394 (7,592)
6,818 1,457 7,836 4,012
— — (36,778) —
— — — (289)
4,827 4,104 8,522 7,234
$ 152,682 § 209,634 $ 308,941  § 435,040

ring expense, gain or loss on disposal of assets, impairment of other assets, gain or loss on disposal of leases, tax penaltics, and non-integration related severance costs.

Material differences between MultiPlan Corporation and MPH for the three and six months ended June 30, 2023 include differences in interest expense, change in fair value of Private Placement Warrants and Unvested Founder Shares, and stock-based compensation. For the three
and six months ended June 30, 2023, interest expense for MultiPlan Corporation was $20.6 million and $41.2 million, respectively, higher than interest expense for MPH due to interest expense incurred by MultiPlan Corporation on the Senior Convertible PIK Notes. The loss (gain) on
change in fair value of Private Placement Warrants and Unvested Founder Shares and stock-based compensation are recorded in the parent company MultiPlan Corporation and not in the MPH operating company and therefore the entire amount represents differences between MultiPlan
Corporation and MPH. In the three and six months ended June 30, 2023 and June 30, 2022, EBITDA expenses for MPH were higher than MultiPlan Corporation by $1.0 million and $1.9 million, respectively, primarily due to insurance premiums paid to our captive insurance company,
net of related captive insurance company costs, which are eliminated in the consolidated financial reporting of MultiPlan Corporation.
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The following table presents a reconciliation of net (loss) income to Adjusted EPS for the periods presented:

Three Months Ended June 30, Six Months Ended June 30,
(in thousands, except share and per share amounts) 2023 2022 2023 2022
Net (loss) income $ (36,370) $ 13512 S (36,161) $ 57,490
Adjustments:
Amortization of intangible assets 85,626 85,127 170,753 170,281
Other expenses, net 353 2,543 238 1,653
Integration expenses 788 1,024 1,831 2,696
Change in fair value of Private Placement Warrants and unvested founder shares 763 5,149 2,394 (7,592)
Transaction-related expenses 6,818 1,457 7,836 4,012
Gain on investments — — — (289)
Gain on extinguishment of debt — — (36,778) —
Stock-based compensation 4,827 4,104 8,522 7,234
Estimated tax effect of adjustments (24,228) (23,199) (37,725) (45,688)
Adjusted net income $ 38,577 § 89,717  $ 80,910 $ 189,797
‘Weighted average shares outstanding — Basic 643,339,328 639,001,506 640,996,659 638,750,938
Net income per share — basic $ (0.06) $ 0.02 $ 0.06) $ 0.09
Adjusted EPS $ 0.06 $ 0.14  § 013§ 0.30

Factors Affecting the Comparability of our Results of Operations

As a result of a number of factors, our historical results of operations may not be comparable to our results of operations in future periods and may not be directly comparable from period to period. Set forth below is a brief discussion of the key factors impacting the comparability of
our results of operations.

BST Acquisition
On May 8, 2023, the Company acquired BST. The financial results of BST are contained in our Analytics-Based Services service line. The results of operations and financial condition of BST have been included in the Company's consolidated results from the date of acquisition. In

with the BST the Company incurred transaction costs. The transaction costs have been expensed as incurred and these amounts totaling $6.8 million for the three and six months ended June 30, 2023, are included in general and administrative expenses. In addition,
certain acquired expenses from the acquisition of BST are included in cost of services and general and administrative expenses for the three and six months ended June 30, 2023.

Debt Repurchase and Cancellation

During the six months ended June 30, 2023, the Company repurchased and cancelled $137.8 million of the 5.750% Notes, resulting in the recognition of a gain on debt extinguishment of $36.8 million, representing the difference between the reacquisition price of the debt and the net
carrying amount of the extinguished debt.

In the year ended December 31, 2022, the Company repurchased in the open market and cancelled $136.2 million of the 5.750% Notes, resulting in the ition of a gain on extinguist of debt of $34.6 million.

Floating Rate Debt

Term Loan B has a variable interest rate and as LIBOR interest rates have increased, our annualized weighted average cash interest rate increased by 1.11% during the three months ended June 30, 2023, as compared to the three months ended June 30, 2022. As of June 30, 2023, our
total debt had an annualized weighted average cash interest rate of 6.91%, as compared to 5.80% as of June 30, 2022.
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Results of Operations for the Three and Six Months Ended June 30, 2023 and 2022

The following table provides the results of operations for the periods indicated:

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

(in thousands) 2023 2022 $ Y% 2023 2022 S %
Revenues

Network-Based Services $ 57,148 § 63,420 S (6,272) 99% $ 114343 § 132,044 § (17,701) (13.4)%

Analytics-Based Services 151,441 193,294 (41,853) (2L7)% 303,861 389,412 (85,551) (22.00%

Payment and Revenue Integrity Services 29,402 33,414 (4,012) (12.0)% 56,381 66,718 (10,337) (15.5)%
Total Revenues $ 237,991 § 290,128  § (52,137) (18.0)% 8 474,585  $ 588,174 § (113,589) (19.3)%
Costs of services (exclusive of depreciation and amortization of intangible assets

shown below) 59,007 49,977 9,030 18.1 % 113,857 97,049 16,808 173 %
General and administrative expenses 39,750 40,085 (335) (0.8)% 71,217 72,673 (1,456) (2.0)0%
Depreciation expense 18,901 17,171 1,730 10.1 % 37,107 33,767 3,340 9.9 %
Amortization of intangible assets 85,626 85,127 499 0.6 % 170,753 170,281 472 0.3 %

Operating income 34,707 97,768 (63,061) (64.5)% 81,651 214,404 (132,753) (61.9)%
Interest expense 82,475 72,696 9.779 13.5% 165,903 144,141 21,762 15.1 %
Interest income (2,366) (46) (2,320) NM (5,605) (58) (5,547) NM
Gain on extinguishment of debt — — — NM (36,778) — (36,778) NM
Gain on investments _ — — NM — (289) 289 100.0 %
Loss (gain) on change in fair value of Private Placement Warrants and Unvested
Founder Shares 763 5,149 (4,386) (85.2)% 2,394 (7,592) 9,986 131.5%

Net (loss) income before taxes (46,165) 19,969 (66,134) (331.2)% (44,263) 78,202 (122,465) (156.6)%
(Benefit) provision for income taxes (9,795) 6,457 (16,252) (251.7)% (8,102) 20,712 (28,814) (139.1)%

Net (loss) income $ (36,370) $ 13,512 § (49,882) (369.2)% $ (36,161) $ 57490 § (93,651) (162.9)%

NM = Not meaningful
Revenues

Revenues decreased by $52.1 million, or 18.0%, for the three months ended June 30, 2023, as compared to the three months ended June 30, 2022. This decrease in revenues was due to decreases in Network-Based Services revenues of $6.3 million, Analytics-Based Services revenues
of $41.9 million, and Payment and Revenue Integrity Services revenues of $4.0 million during this time period, as explained below.

Revenues decreased by $113.6 million, or 19.3%, for the six months ended June 30, 2023, as compared to the six months ended June 30, 2022. This decrease in revenues was due to decreases in Network-Based Services revenues of $17.7 million, Analytics-Based Services revenues
of $85.6 million, and Payment and Revenue Integrity Services revenues of $10.3 million during this time period, as explained below.

Revenues from the acquisition of BST of $2.1 million for the three and six months ended June 30, 2023 were included in our Analytics-Based Services revenues.

Network-Based Services revenues decreased $6.3 million, or 9.9%, in the three months ended June 30, 2023, as compared to the three months ended June 30, 2022. This decrease in revenues was primarily related to lower medical cost savings on PSAV claims received from
customers and contractual rate changes with customers contributing to decreases in Network-Based Services PSAV revenues of $8.0 million, partially offset by increases in PEPM and other network revenues of $1.7 million.
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Network-Based Services revenues decreased $17.7 million, or 13.4%, in the six months ended June 30, 2023, as compared to the six months ended June 30, 2022. This decrease in revenues was primarily related to lower medical cost savings on PSAV claims received from customers
and contractual rate changes with customers contributing to decreases in Network-Based Services PSAV revenues of $19.0 million, partially offset by increases in PEPM and other network revenues of $1.3 million.

Analytics-Based Services revenues decreased $41.9 million, or 21.7%, for the three months ended June 30, 2023, as compared to the three months ended June 30, 2022. This decrease in revenues was primarily due to lower medical cost savings on PSAV claims received from
customers and contractual rate changes with customers contributing to a net decreases in Analytics-Based Services PSAV revenues of $44.1 million, partially offset by increases in Analytics-Based Services PEPM and other network revenues of $2.2 million, including acquired revenues
of $2.1 million from the acquisition of BST.

Analytics-Based Services revenues decreased $85.6 million, or 22.0%, for the six months ended June 30, 2023, as compared to the six months ended June 30, 2022. This decrease in revenues was primarily due to lower medical cost savings on PSAV claims received from customers
and contractual rate changes with customers contributing to decreases in Analytics-Based Services PSAV revenues of $87.1 million, partially offset by increases in Analytics-Based Services PEPM and other revenues of $1.5 million, including acquired revenues of $2.1 million from the
acquisition of BST.

Payment and Revenue Integrity Services revenues decreased by $4.0 million, or 12.0%, for the three months ended June 30, 2023, as compared to the three months ended June 30, 2022, This decrease was primarily in our Clinical Negotiations pre-payment integrity line of business,
contributing to decreases in PSAV revenues of $4.0 million.

Payment and Revenue Integrity Services revenues decreased by $10.3 million, o 15.5%, for the six months ended June 30, 2023, as compared to the six months ended June 30, 2022. This decrease was primarily in our Clinical Negotiations pre-payment integrity line of business,
contributing to decreases in PSAV revenues of $10.3 million.

Costs of Services (exclusive of de iation and amortization of i assets)
‘Three Months Ended June 30, Change Six Months Ended June 30, Change
(in thousands) 2023 2022 s % 2023 2022 s %
Personnel expenses ing stock-based comp i $ 47960 $ 41,612 $ 6,348 153% § 94,236 $ 80,769 $ 13,467 16.7 %
Stock-based compensation 1,533 927 606 65.4 % 2,417 1,527 890 583 %
Personnel expenses including stock-based ion 49,493 42,539 6,954 16.3 % 96,653 82,296 14,357 174 %
Access and bill review fees 5,304 3,999 1,305 32.6% 9,799 7,757 2,042 263 %
Other cost of services expenses 4,210 3,439 771 224% 7,405 6,996 409 5.8 %
Total costs of services $ 59,007 § 49,977 $ 9,030 181% $ 113,857 § 97,049 § 16,808 17.3 %

The increases in costs of services of $9.0 million, or 18.19%, and S16.8 million, or 17.3% for the thrce and six months ended Jun 30, 2023, as compared to the three and six months ended June 30, 2022, respectively, were primarily due (0 increases in personnel expenses from
increases in employee head year increases in compensation and related fringe benefits, as well as acquired costs of services expenses from the acquisition of BST of $1.1 million during the three and six months ended June 30, 2023. Increases in access and bill review
fees for the three and six months cndcd June 30, 2023 were primarily due to increases in claims processing expenses as a result of increased volume.

General and Administrative Expenses

Three Months Ended June 30, Change Six Months Ended June 30, Change
(in thousands) 2023 2022 $ % 2023 2022 $ Y
General and admini ive expenses excluding stock-based ion and i lated
expenses $ 29,638 8 35451 § (5.813) (16.4)% $ 57276 $ 62954 § (5,678) 9.0)%
Stock-based compensation 3,294 3,177 117 37% 6,105 5,707 398 7.0 %
Transaction-related expenses 6,818 1,457 5,361 367.9 % 7,836 4,012 3,824 953 %
General and administrative expenses $ 39750 § 40,085 $ (335) 0.8)% $ 71217 § 72673 8 (1456 2.0)%
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The decrease of $0.3 million, or 0.8%, in general and administrative expenses for the three months ended June 30, 2023, as compared to the three months ended June 30, 2022 was primarily due to net decreases in personnel expenses net of capitalized development of $5.0 million and
decreases in the loss on disposal of assets of $2.2 million, offset by increases in transaction costs of $5.4 million primarily related to the acquisition of BST, and acquired general and administrative expenses from the acquisition of BST of $1.5 million.

The decrease of $1.5 million, or 2.0%, in general and administrative expenses for the six months ended June 30, 2023, as compared to the six months ended June 30, 2022 was primarily due to net decreases in personnel expenses net of capitalized development of $5.1 million,
decreases in insurance of $1.8 million, and decreases in loss on disposal of assets of $2.4 million, offset by increases in transaction costs of $3.8 million primarily related to the acquisition of BST, professional fees of $2.1 million, primarily outside accrued legal contingencies, and
acquired general and administrative expenses from the acquisition of BST of $1.5 million and other net increases in general and administrative expenses of $0.4 million.

Depreciation Expense

The increase of $1.7 million, or 10.1%, and $3.3 million, or 9.9%, in depreciation expense for the three and six months ended June 30, 2023 as compared to the three and six months ended June 30, 2022 were due to purchases of property and
capitalized software in the three and six months ended June 30, 2023 and year-ended December 31, 2022, respectively, partially offset by assets that were written-off or became fully depreciated in the period.

internally

Amortization of Intangible Assets
Amortization of intangible assets was relatively flat for the three and six months ended June 30, 2023 as compared to the three months ended June 30, 2022.
Interest Expense

The increase in interest expense of $9.8 million, or 13.5%, and $21.8 million, or 15.1% for the three and six months ended June 30, 2023, as compared to the three and six months ended June 30, 2022, respectively were primarily due to the increase in LIBOR on our Term Loan B,
offset by reductions in interest expense due to the repurchase and cancellation of our 5.750% Notes. Our annualized weighted average cash interest rate increased by 1.11% across our total debt in the six months ended June 30, 2023 as compared to the same period in prior year.

As of June 30, 2023, our long-term debt was $4,603.6 million and included (i) $1,288.6 million Term Loan B, excluding the current portion of Term Loan B of $13.3 million, (ii) $1,050.0 million of 5.50% Senior Secured Notes, (iii) $1,026.0 million of 5.750% Notes, (iv) $1,300.0
million of Senior Convertible PIK Notes, and net of (v) discount on Term Loan B of $10.2 million, (vi) discount on Senior Convertible PIK Notes of $21.4 million, and (vii) debt issue costs of $29.3 million. As of June 30, 2023, our total debt had an annualized weighted average cash
interest rate of 6.91%. As of June 30, 2022, our total debt had an annualized weighted average cash interest rate of 5.80%.

As of December 31, 2022, our long-term debt was $4,741.9 million and included (i) $1,295.2 million Term Loan B, excluding the current portion of Term Loan B of $13.3 million, (ii) $1,050.0 million of 5.50% Senior Secured Notes, (iii) $1,163.8 million of 5.750% Notes,
(iv) $1,300.0 million of Senior Convertible PIK Notes, and net of (v) discount on Term Loan B of $11.1 million, (vi) discount on Senior Convertible PIK Notes of $23.6 million, and (vii) debt issue costs of $32.4 million. As of December 31, 2022, our total debt had a weighted average
cash interest rate of 6.67%.

Gain on extinguishment of debt

During the six months ended June 30, 2023, the Company repurchased and cancelled $137.8 million of the 5.750% Notes, resulting in the recognition of a gain on debt extinguishment of $36.8 million, representing the difference between the reacquisition price of the debt and the net
carrying amount of the extinguished debt,

Change in fair value of Private Placement Warrants and Unvested Founder Shares

The Company re-measures the fair value of the Private Placement Warrants and Unvested Founder Shares at each reporting period. From December 31, 2022 to June 30, 2023, the fair value of the Private Placement Warrants increased by $0.9 million and the fair value of the
Unvested Founder Shares increased by $1.5 million. The increase was primarily due to the increase in the price of the Company's Class A common stock over that period.

29




(Benefit) provision for income taxes

Net loss before income taxes for the three months ended June 30, 2023 of $46.2 million generated a benefit for income taxes of $9.8 million. Net income before income taxes for the three months ended June 30, 2022 of $20.0 million generated a provision for income taxes of $6.5
million.

Net loss before income taxes for the six months ended June 30, 2023 of $44.3 million generated a benefit for income taxes of $8.1 million. Net income before income taxes for the six months ended June 30, 2022 of $78.2 million generated a provision for income taxes of $20.7
million.

The effective tax rate for the six months ended June 30, 2023 differed from the statutory rate primarily due to stock p ion expense, deductible mark-to-market liability, non-deductible transaction costs due to the BST acquisition and state tax expense. The effective tax
rate for the six months ended June 30, 2022 differed from the statutory rate primarily due to a non-deductible mark-to-market liability, limitations on uti ion and state tax expense.

Liquidity and Capital Resources

As of June 30, 2023, we had cash and cash equivalents of $95.9 million, which includes restricted cash of $6.1 million, and $448.2 million of loan availability under the revolving credit facility. As of June 30, 2023, we have three letters of credit totaling $1.8 million of utilization
against the revolving credit facility. The three letters of credit are used to satisfy real estate lease agreements for three of our offices in lieu of security deposits.

On February 27, 2023, the Company's Board of Directors approved a share repurchase program authorizing the Company to repurchase up to $100 million of its Class A common stock from time to time in open market transactions. The repurchase program was effective immediately
and expires on December 31, 2023. As of June 30, 2023, the Company has repurchased its Class A common stock as part of this program using cash on hand for an aggregate amount of $13.1 million, including commissions.

On May 8, 2023, we paid cash consideration in an aggregate amount of $141.3 million for the acquisition of BST. We funded this cash consideration with cash on hand.

Our primary sources of liquidity are internally generated funds combined with our borrowing capacity under our revolving credit facility. We believe that these sources will provide sufficient liquidity for us to meet our working capital, capital di and other cash r
for at least the next twelve months. We may from time to time at our sole discretion, purchase, redeem, repay or retire our long-term debt, through tender offers, in privately negotiated or open market transactions or otherwise. We plan to finance our capital expenditures with cash from
operations. Furthermore, our future liquidity and future ability to fund capital expenditures, working capital and debt requirements are also dependent upon our future financial performance, which is subject to many economic, commercial, financial and other factors that are beyond our
control, including the ability of financial institutions to meet their lending obligations to us. If those factors significantly change, our business may not be able to generate sufficient cash flow from operations or future borrowings may not be available to meet our liquidity needs. We
anticipate that to the extent we require additional liquidity as a result of these factors or in order to execute our strategy, it would be financed either by borrowings under our senior secured credit facilities, by other indebtedness, additional equity financings or a combination of the
foregoing. We may be unable to obtain any such additional financing on reasonable terms or at all.

Cash Flow Summary

The following table is derived from our i d; d i of cash flows:

Six Months Ended June 30,
(in thousands) 2023 2022

Net cash flows provided by (used in):

Operating activities $ 71,900 $ 235,639
Investing activities $ (196,389) § (58,110)
Financing activities $ (120,176) 8 (8,821)
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Cash Flows from Operating Activities

Cash flows from operating activities provided $71.9 million for the six months ended June 30, 2023 and $235.6 million for the six months ended June 30, 2022. This decrease of $163.7 million, or 69.5%, in cash flows from operating activities was primarily the result of decreases in
net income of $93.7 million, changes in net working capital of $57.9 million, and decreases in adjustments for non-cash items of $12.2 million.

The $12.2 million decrease in non-cash items was primarily due to gain on extinguishment of debt of $36.8 million and loss on disposal of property and equipment of $2.5 million, offset by increases in deferred income taxes of $12.3 million, increases in the loss (gain) on change in
fair value of Private Placement Warrants and Unvested Founder Shares of $10.0 million, increases in depreciation of $3.3 million and increases in stock-based compensation of $1.3 million.

During the six months ended June 30, 2023, $35.0 million was used by changes in net working capital primarily due to increases in prepaid taxes of $15.8 million, decreases of $21.5 million of accrued legal contingencies, and $6.8 million in accrued compensation expense primarily
related to the Company's incentive program in ing lease obligations of $3.5 million, partially offset by decreases in accounts receivable of $11.1 million and increases in accounts payable of $2.2 million.

During the six months ended June 30, 2022, $22.9 million was provided by changes in net working capital primarily due to increases in accounts payable and accrued expenses and other expenses of $7.5 million, decreases in prepaid expenses and other assets of $9.9 million,

decreases in prepaid taxes of $5.1 million, and decreases in net accounts receivable of $5.9 million primarily due to the timing of ions, offset by in ing lease obligations of $5.4 million. The increase in accounts payable and accrued expenses and other expenses of
$7.5 million was primarily due to increases of $3.3 million in accrued compensation expenses primarily related to the Company's employee bonus program and $3.1 million related to the timing of tax p the year which i d our liabilities, offset by decreases in
other accrued expenses of $0.9 million.

Cash Flows from Investing Activities

For the six months ended June 30, 2023, net cash of $196.4 million was used in investing activities including $55.1 million for purchases of property and equi and ion of software and $141.3 million for the acquisition of BST. For the six months ended

June 30, 2022, net cash of $58.1 million was used in investing activities including $43.4 million for purchases of property and equi and capitalization of software d

and the $15.0 million equity investment in Abacus.

Cash Flows from Financing Activities

Cash flows used in financing activities for the six months ended June 30, 2023 were $120.2 million primarily consisting of $100.0 million for the repurchase of 5.750% Notes, $13.1 million purchase of treasury stock, includi issi $6.6 million rep: of Term Loan B
and $0.5 million of taxes paid on net settlement of vested share awards.

Cash flows used in financing activities for the six months ended June 30, 2022 were $8.8 million consisting of $6.6 million repayments of Term Loan B and $2.2 million of taxes paid on net settlement of vested share awards.
Term Loans and Revolvers

On August 24, 2021, MPH issued new senior secured credit facilities composed of $1,325.0 million of Term Loan B, $450.0 million of Revolver B, and $1,050.0 million in aggregate principal amount of 5.50% Senior Secured Notes. MPH used the net proceeds from Term Loan B,
issued with a discount of 1.00%, and the 5.50% Senior Secured Notes to repay all of the outstanding balance of its Term Loan G of $2,341.0 million, and pay fees and expenses in connection therewith.

Interest on Term Loan B and Revolver B is calculated, at MPH's option, as (a) LIBOR (or, with respect to Term Loan B only, 0.50%, if higher), plus the applicable margin, or (b) the highest rate of (1) the prime rate, (2) the federal funds effective rate, plus 0.50%, (3) the LIBOR for
an interest period of one month plus 1.00% and (4) 0.50% for Term Loan B and 1.00% for Revolver B, in each case, plus an applicable margin of 4.25% for Term Loan B and between 3.50% and 4.00% for Revolver B, depending on MPH's first lien debt to consolidated EBITDA ratio.
The interest rate in effect for Term Loan B was 9.73% and 5.82% as of June 30, 2023 and 2022, respectively.

Term Loan B matures on September 1, 2028 and Revolver B matures on August 24, 2026.

The Company transitioned from LIBOR to Term SOFR effective July 1, 2023.
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We are obligated to pay a commitment fee on the average daily unused amount of our revolving credit facility. The annual commitment fee rate was 0.50% at June 30, 2023 and 0.25% at December 31, 2022. The fee can range from an annual rate of 0.25% to 0.50% based on our
leverage ratio, as defined in the agreement.

Senior Notes
On October 8, 2020, the Company issued $1,300.0 million in aggregate principal amount of Senior Convertible PIK Notes. The Senior Convertible PIK Notes were issued with a 2.5% discount with a maturity date of October 15, 2027.

The Senior Convertible PIK Notes are convertible into shares of Class A common stock based on a $13.00 conversion price, subject to customary anti-dilution adjustments. The interest rate on the Senior Convertible PIK Notes is fixed at 6% in cash and 7% in kind, and is payable
semi-annually on April 15 and October 15 of each year.

On October 29, 2020, the Company issued $1,300.0 million in aggregate principal amount of the 5.750% Notes. The 5.750% Notes are guaranteed on a senior unsecured basis jointly and severally by the Company and its subsidiaries and have a maturation date of November 1, 2028.
The 5.750% Notes were issued at par. The interest rate on the 5.750% Notes is fixed at 5.750%, and is payable semi-annually on May 1 and November 1 of each year.

On August 24, 2021 MPH issued $1,050.0 million in aggregate principal amount of 5.50% Senior Secured Notes with a maturation date of September 1, 2028. The interest rate on the 5.50% Senior Secured Notes is fixed at 5.50%, and is payable semi-annually on March 1 and
September 1 of each year. The 5.50% Senior Secured Notes are guaranteed and secured as described below under "Guarantees and Security”.

During 2022, the Company repurchased and cancelled $136.2 million of the 5.750% Notes, resulting in the recognition of a gain on debt extinguishment of $34.6 million for the year ended December 31, 2022.
During the six months ended June 30, 2023, the Company repurchased and cancelled $137.8 million of the 5.750% Notes, resulting in the recognition of a gain on debt extinguishment of $36.8 million.
Debt Covenants and Events of Default

We are subject to certain affirmative and negative debt covenants under the debt agreements governing our indebtedness that limit our and/or certain of our subsidiaries' ability to engage in specific types of transactions. These covenants limit our and/or certain of our subsidiaries'
ability to, among other things:

«  incur additional indebtedness or issue disqualified or preferred stock;

«  pay certain dividends or make certain distributions on capital stock or repurchase or redeem capital stock;
+ make certain loans, investments or other restricted payments;

« transfer or sell certain assets;

« incur certain liens;

«  place restrictions on the ability of its subsidiaries to pay dividends or make other payments to us;

+  guarantee indebtedness or incur other contingent obligations;

+  prepay junior debt and make certain investments;

. any merger, idation or ion, or liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), or dispose of all or substantially all of its business units, assets or other properties; and

+ engage in transactions with our affiliates.
Certain covenants related to the 5.50% Senior Secured Notes will cease to apply to the 5.50% Senior Secured Notes for so long as such notes have investment grade ratings from both Moody’s Investors Service, Inc. and S&P Global Ratings.

The Revolver Ratio is such that, if, as of the last day of any fiscal quarter of MPH, the aggregate amount of loans under the revolving credit facility, letters of credit issued under the revolving credit facility (to the extent not cash ized or d or, in the in
excess of $10.0 million) and swingline loans are outstanding and/or issued in an aggregate
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amount greater than 35% of the total commitments in respect of the revolving credit facility at such time, the revolving credit facility will require MPH to maintain a maximum first lien secured leverage ratio of 6.75 to 1.00. Our consolidated first lien debt to consolidated EBITDA ratio is
3.54 times, 2.30 times, and 2.64 times as of June 30, 2023, June 30, 2022, and December 31, 2022, respectively.

As of June 30, 2023 and December 31, 2022 we were in compliance with all of the debt covenants.

The debt agreements governing the senior secured credit facilities, the 5.750% Notes and the 5.50% Senior Secured Notes contain customary events of default, subject to grace periods and exceptions, which include, among others, payment defaults, cross-defaults to certain material
indebtedness, certain events of bankruptcy, material judgments, in the case of the debt agreements governing the senior secured credit facilities and the 5.50% Senior Secured Notes, failure of a guarantee on the liens on material collateral to remain in effect, in the case of the debt
agreements governing the senior secured credit facilities, any change of control. Upon the occurrence of an event of default under such debt agreements, the lenders and holders of such debt will be permitted to accelerate the loans and terminate the i as applicable, th
and exercise other specified remedies available to the lenders and holders thereunder.

See the footnotes to the EBITDA and Adjusted EBITDA reconciliation table provided above under "Non-GAAP Financial Measures" for material differences between the financial information of MultiPlan and MPH.

Guarantees and Security

All obligations under the debt overning the senior secured credit facilities and the 5.50% Senior Secured Notes are unconditionally guaranteed by MPH Acquisition Corp. 1, the direct holding company parent of MPH, and each existing and subsequently acquired or
organized direct or indirect wholly owned U.S. organized restricted subsidiary of MPH (subject to certain exceptions). All such obligations, and the guarantees of such obligations, are secured, subject to permitted liens and other exceptions, by a first priority lien shared between the senior
secured credit facilities and the 5.50% Senior Secured Notes on substantially all of MPH’s and the subsidiary guarantors’ tangible and intangible property, and a pledge of all of the capital stock of each of their respective subsidiaries.

Critical Accounting Policies

In preparing our Unaudited Cond. d C lidated Financial we are required to make ji and esti which we believe are reasonable and prudent based on the available facts and ci These j and
affect certain of our revenues and expenses and their related balance sheet accounts and disclosure of our contingent liabilities. We base our assumptions and estimates primarily on historical experience and consider known and projected trends. On an ongoing basis, we re-evaluate our
selection of assumptions and the method of calculating our estimates. Actual results, however, may materially differ from our calculated estimates, and this difference would be reported in our current operations.

For a detailed description of our critical accounting esti see 5 Di: ion and Analysis of Financial Condition and Results of Operations™ in Part II, Item 7 in our 2022 Annual Report. For a detailed discussion of our significant accounting policies, see Note 2 of
Notes to the Consolidated Financial Statements in Part I1, Item 8, “Financial Statements and Supplementary Data™ in our 2022 Annual Report. As of June 30, 2023, our critical accounting policies and estimates have not changed from those described in our 2022 Annual Report.

Customer Concentration

Three customers individually accounted for 32%, 20% and 10% of revenues for the year ended December 31, 2022. The loss of the business of one or more of our larger customers could have a material adverse effect on our results of operations. For further discussion on our
customer concentration, please refer to Item 1A. “Risk Factors™ in our 2022 Annual Report.

Recent Accounting Pronouncements

See Note 1 General Information and Basis of Accounting of the Notes to the

1 financial included in this Quarterly Report for additional information.
Quantitative and Qualitative Disclosure About Market Risk

See Item 3. Quantitative and Qualitative Discl about Market Risk below.

Internal Controls Over Financial Reporting
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For further information on the Company’s internal controls over financial reporting see Item 4. Controls and Procedures.

Item 3. Q itative and Qualitative Di es About Market Risk

Reference is made to our 2022 Annual Report and in particular Item 7A.“Q: itative and Qualitative Dis

about Market Risk™ therein. As of June 30, 2023, there were no material changes in the market risks described in our 2022 Annual Report.
Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including the Company’s principal executive officer and principal financial and accounting officer, the Company conducted an evaluation of the effecti of our controls and as of the end

of the period covered by this report, as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act.

Based on this evaluation, our principal executive officer and principal financial and accounting officers have concluded that, as of June 30, 2023, our disclosure controls and procedures were designed at a reasonable assurance level and were effective to provide reasonable assurance
that the information we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC rules and forms, and that such information is accumulated and communicated to our
management, including our principal executive officer and principal financial and accounting officers, as appropriate, to allow timely decisi ding required discl

Changes in Internal Control Over Financial Reporting
There has been no change in our internal control over financial reporting during the six months ended June 30, 2023 that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.
Inherent Limitations on Effectiveness of Controls

Management recognizes that a control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Because of the inherent limitations in all control systems, no evaluation of controls can
provide absolute assurance that all control issues and instances of fraud or error, if any, have been detected.
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Part II - Other Information
Item 1. Legal Proceedings

We are a defendant in various lawsuits and other pending and threatened litigation and other adversarial matters as well as regulatory investigations, all of which have arisen in the ordinary course of business. While the ultimate outcome with respect to such proceedings cannot be
predicted with certainty, we believe they will not have a material adverse effect on our financial condition or results of operations.

On March 25, 2021 and April 9, 2021, we were named as a defendant in two putative class action lawsuits relating to the Transactions that were then consolidated under the caption In Re MultiPlan Corp. kholders Litigation, C idated C.A. No. 2021-0300-LWW (Del.Ch)
("Delaware Stockholder Litigation"). The Delaware Stockholder Litigation asserted breach of fiduciary duty claims and aiding and abetting breach of fiduciary duty claims against the former directors of the Churchill board, the Sponsor, KG and M. Klein (collectively, the "Churchill
Defendants") and the Company. The Delaware Stockholder Litigation compldmi alleged that the Transactions were a product of an unfair process by Churchill, which was allegedly impacted by conflicts of interest, resulting in mispricing of the Transactions. The complaint sought, among
other things, damages, certain equitable relief including the reopeni ions, and attorneys’ fees and costs. The Company and the Churchill Defendants filed motions to dismiss the complaint. On January 3, 2022, the Chancery Court issued a ruling granting in part the
Company’s motion to dismiss and denying the motion to dismiss filed by lhe Churchill Defendants.

While the Company was dismissed from the Delaware Stockholder Litigation, the consolidated lawsuit proceeded against the Churchill Defendants. We had previously agreed to indemnify certain of the Churchill Defendants with respect to the Delaware Stockholder Litigation.

On November 17, 2022, the Company and the parties to the Delaware Stockholder Litigation entered into a settlement agreement to fully and finally resolve the Delaware Litigation. In ion with the the Company and its insurers paid $33.75 million in
exchange for a broad release of all claims related to the business combination and ownership of Churchill stock and warrants from February 19, 2020 through October 8, 2020. The settlement was paid pursuant to the Company’s indemnification obligations and from available director and
officer insurance policies.

On February 28, 2023, the Delaware Court of Chancery held a settlement hearing relating to the Delaware Stockholder Litigation and approved the settlement, with the court ruling becoming final 30 days thereafter. As a result, the Delaware Stockholder Litigation has been resolved.

During the six months ended June 30, 2023 the Company pa!d the settlement of the Delaware Stockholder Litigation. The Company has also incurred legal expenses in connection with the Delaware Stockholder Litigation, which have been expensed as incurred and are included in

general and administrative expenses in the ying of (loss) income and comprehensive (loss) income.

Item 1A. Risk Factors

There have been no material changes during the six months ended June 30, 2023 to the risk factors previously disclosed in Item 1A. “Risk Factors™ in the Company's 2022 Annual Report.

35




Item 2. Unregistered Sales of Equity Securities, Use of Proceeds, and Issuer Purchases of Equity Securities

The table below the Company's 3 of shares of its Class A common stock during the three months ended June 30, 2023.
(in thousands, except share data) Total Number of Shares Purchased as Part of Publicly
Period ‘Total Number of Shares Purchased Average Price Paid Per Share Announced Plans or Programs Approximate Dollar Value of Shares that May Yet Be Purchased
April 1 -30,2023

Repurchase program® 2,371,867 $ 1.05 2,371,867 $ 91,784
May 1 - 31,2023

Repurchase program® 4,751,592 § 1.04 4,751,592 § 86,860
June 1 - 30,2023

Repurchase program® — 8 — — S —
Total

Repurchase program® 7,123,459 $ 1.04 7,123,459 § —

(a) On February 27, 2023, the Company's board of directors approved a share repurchase program authorizing the Company to repurchase up to $100 million of its Class A common stock from time to time through December 31, 2023. Repurchases under the share repurchase
program may be made in amounts and at prices the Company deems appropriate and may be made pursuant to a trading plan intended to qualify under Rule 10b5-1 of the Exchange Act. Repurchases by the Company under the share repurchase program will be subject to general market
and i iti i legal requi and other i i and the share rey program may be suspended, modified or discontinued at any time without prior notice at the Company’s discretion.

Item 5. Other Information

During the three months ended June 30, 2023, none of our officers or directors adopted or terminated any contract, instruction or written plan for the purchase or sale of our securities that was intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) or any "non-Rule
10b5-1 trading arrangement."
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Item 6. Exhibits

Exhibit Number

2.1

10.1
il 1
312

321
322

101
104

Incorporated by Reference

Description Form File No.

Unit Purchase Agreement. dated May 8, 2023, by and among MultiPlan Corporation, MultiPlan, Inc.. Babylon Acquisition Corp., Benefits Science LLC, the Sellers

listed therein and the Seller Representative identified therein, 8K 001-39228
Amendment Agreement No. | S of]une 15,2023, to the Credit Agreement, dated as of August 24 2021, by and among MPH Acquisition Corp. 1, MPH

Acquisition Holdings LLC. ime to time party, thereto, the L edit Issuers from time to time party,_thereto and Goldman

Certification of Principal Execunve Officer Pursuant to Securmes Exchange Act Rules 13-a - 14(a) and 15-d-14(a), as adopted Pursuant to Section 302 of the
Act 0f 2002

The following financial information from MultiPlan Corpomuon 's Quarterly Report on Form 10-Q for the six months ended June 30, 2023 formatted in Inline
XBRL (Extensible Business Reporting Language) includes: (i) the Unaudited Condensed Consohdated Balance Sheets, (ii) Unaudited Condensed Consolidated
Statements of Income (Loss) and Comprehensive Income (Loss), (iii) the Unaudited Cond:s of Changes in kholders' Equity, (iv) the Unaudited
of Cash Flows, and (v) Notes to the Unaudited Cond d C i d Financial

Cover Page Interacuve Data File (formatted as Inline XBRL and contained in Exhibit 101)
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Filing Date

May 9, 2023


https://content.edgar-online.com/ExternalLink/EDGAR/0001793229-23-000078.html?hash=e6a25d99325db52fdaa09f1439911d5ae70c77146f5987e1dceed80d9a1e8aa9&dest=exhibit21unitpurchaseagree_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001793229-23-000078.html?hash=e6a25d99325db52fdaa09f1439911d5ae70c77146f5987e1dceed80d9a1e8aa9&dest=exhibit21unitpurchaseagree_htm

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Quarterly Report to be signed on its behalf by the undersigned hereunto duly authorized.
Dated: August 3, 2023
MULTIPLAN CORPORATION
By: /[s/James M. Head

James M. Head
Executive Vice President and Chief Financial Officer
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EXHIBIT 10.1

AMENDMENT AGREEMENT NO. 1

AMENDMENT AGREEMENT NO. 1, dated as of June 15, 2023 (this “Amendment Agreement”), in respect of that certain Credit Agreement, dated as of August 24, 2021 (as in effect prior to giving effect to this Amendment
Agreement, the “Credit Agreement” and the Credit Agreement as amended by this Amendment Agreement, the “Amended Credit Agreement”), among MPH ACQUISITION CORP 1, a Delaware corporation (“Holdings”), MPH
ACQUISITION HOLDINGS LLC, a Delaware limited liability company (the “Borrower”), the Co-Obligors from time to time party thereto, the Lenders and Letter of Credit Issuers from time to time party thereto, and GOLDMAN
SACHS LENDING PARTNERS LLC, as the Administrative Agent, Collateral Agent, Swingline Lender and a Letter of Credit Issuer.

WHEREAS, pursuant to Sections 2.10(d) and 13.1 of the Credit Agreement, upon the occurrence of a Benchmark Transition Event the Administrative Agent and the Borrower may establish an alternate benchmark floating rate of
interest to the Eurocurrency Rate that is a Benchmark Replacement, and may enter into a Benchmark Replacement Amendment to reflect such Benchmark Replacement;

WHEREAS, pursuant to Section 2.10(d) of the Credit Agreement, the Administrative Agent and the Borrower have determined to reflect certain other related changes to the Credit Agreement, including provisions for the
Administrative Agent and the Borrower to allow for the adoption of any Benchmark Replacement Conforming Changes; and

WHEREAS, a Benchmark Replacement Amendment (i) shall become effective without any further action or consent of any other party to the Credit Agreement and (ii) may designate the timing of effectiveness of the Benchmark
Replacement (including pursuant to the occurrence of identified conditions).

NOW, THEREFORE, the parties hereto agree as follows:
Section 1. Defined Terms. Capitalized terms used and not otherwise defined herein (including in the preliminary statements hereto) have the meanings assigned to them in the Amended Credit Agreement.

Section 2. Amendment to the Credit Agreement. Subject to the satisfaction of the conditions precedent set forth in Section 7 below and the occurrence of the Amendment No. 1 Effective Date (as defined below), operative as of July
1, 2023 (the “Automatic SOFR Conversion Date”), the Credit Agreement shall be amended to delete the stricken text (indicated textually in substantially the same manner as the following example: stricken-text) and to add the double-
underlined text (indicated textually in substantially the same manner as the following example: double-underlined text) as set forth in the pages of the Credit Agreement attached as Exhibit A hereto.

Section 3.  Effect of Amendment; Reaffirmation; Etc. (a) Except as expressly set forth herein or in the Amended Credit Agreement, this Amendment Agreement shall not by implication or otherwise limit, impair, constitute a waiver
of or otherwise affect the rights and remedies of the Lenders or the Agents under the Credit Agreement or under any other Credit Document and shall not alter, modify, amend or in any way affect any of the terms, conditions, obligations,
covenants or agreements contained in the Credit Agreement or any other provision of the Credit Agreement or of any other Credit Document, all of which are ratified and affirmed in all respects and shall continue in full force and effect.
Without limiting the foregoing, (i) each Credit Party acknowledges and agrees that (A) each Credit Document to which it is a party is



hereby confirmed and ratified and shall remain in full force and effect according to its respective terms (in the case of the Credit Agreement, as amended hereby) and (B) the Security Documents do, and all of the Collateral does, and in each
case shall continue to, secure the payment of all First Lien Obligations (or equivalent terms in the Security Agreement) on the terms and conditions set forth in the Security Documents, and hereby confirms and, to the extent necessary,
ratifies the security interests granted by it pursuant to the Security Documents to which it is a party and (ii) each Guarantor hereby confirms and ratifies its continuing unconditional obhgatlons as Guarantor under the Guarantee with respect
to all of the First Lien Obligations.

(b) This Amendment Agreement constitutes a “Benchmark Replacement Amendment” for purposes of the Credit Agreement.
Section 4.  Representations of Credit Parties. Each Credit Party hereby represents and warrants, as of the date hereof, that:

(a) The execution, delivery and performance by such Credit Party of this Amendment Agreement are within such Credit Party’s corporate or other organizational power and have been duly authorized by all necessary corporate or
other organizational action of such Credit Party.

(b) This Amendment Agreement has been duly executed and delivered by such Credit Party and is a legal, valid and binding obligation of such Credit Party, enforceable in accordance with its terms, except as such enforceability
may be limited by Debtor Relief Laws and by general principles of equity and principles of good faith and fair dealing.

Section 5. Governing Law. THIS AMENDMENT AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

Section 6. Incorporation by Reference. Sections 13.13 and 13.15 of the Credit Agreement are incorporated herein by reference and apply mutatis mutandis.

Section 7. Counterparts. This Amendment Agreement may be executed by one or more of the parties to this Amendment Agreement on any number of separate counterparts (including by facsimile or other electronic transmission
(i.e., a “pdf” or “tif”")), and all of said counterparts taken together shall be deemed to constitute one and the same instrument.

Section 8.  Effectiveness. This Amendment Agreement shall become effective on the date (the “Amendment No. 1 Effective Date”) when the Administrative Agent shall have received from the Borrower either (a) a counterpart of
this Amendment Agreement signed on behalf of such party or (b) written evidence satisfactory to the Administrative Agent (which may include telecopy or electronic transmission of a signed signature page of this Amendment Agreement)
that such party has signed a counterpart of this Amendment Agreement.

Section 9. No Novation. Nothing herein contained shall be construed as a substitution or novation of the obligations outstanding under the 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 and except to the extent repaid as provided herein. Nothing implied in this Amendment Agreement or in any other document contemplated
hereby shall discharge or release the Lien or priority of any Security Document or any other security therefor or otherwise be construed as a release or other discharge of any of the Credit Parties under any Credit Document from any of its
obligations and liabilities



as a borrower, guarantor or pledgor under any of the Credit Documents, except, in each case, to any extent modified hereby and except to the extent repaid as provided herein.
Section 10.  Transition to Term SOFR. Notwithstanding any other provision herein or in any other Credit Document, any Loan that constitutes a Eurocurrency Loan (as defined in the Credit Agreement) that is outstanding as of the

Automatic SOFR Conversion Date shall continue until the end of the applicable Interest Period for such Eurocurrency Loan and the provisions of the Credit Agreement applicable thereto shall continue and remain in effect (notwithstanding
the occurrence of the Amendment No. 1 Effective Date and the Automatic SOFR Conversion Date) until the end of the applicable Interest Period for such Eurocurrency Loan, after which such provisions shall have no further force or effect.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the parties hereto have caused this Amendment Agreement to be duly executed by their respective authorized officers as of the day and year first above written.

MPH ACQUISITION CORP 1,
as Holdings

By: /s/: James M. Head
Name: James M. Head
Title: EVP & CFO

MPH ACQUISITION HOLDINGS LLC,
as Borrower

By: /s/: James M. Head
Name: James M. Head
Title: EVP & CFO

[Signature Page to Amendment Agreement]



GOLDMAN SACHS LENDING PARTNERS LLC, as Administrative Agent, Collateral Agent,
Swingline Lender and a Letter of Credit Issuer

By: /s/: Luke Qiu

Name: Luke Qiu
Title: Authorized Signatory

[Signature Page to Amendment Agreement]



Exhibit A

[Amendments to Credit Agreement attached]




Exhibit A

CREDIT AGREEMENT
dated as of August 24, 2021,

T among
MPH ACQUISITION CORP 1,
as Holdings,

MPH ACQUISITION HOLDINGS LLC,
as the Borrower,

THE CO-OBLIGORS
FROM TIME TO TIME PARTY HERETO,

THE SEVERAL LENDERS
FROM TIME TO TIME PARTY HERETO,

and

GOLDMAN SACHS LENDING PARTNERS LLC,
as Administrative Agent, Collateral Agent, Swingline Lender and a Letter of Credit Issuer,

GOLDMAN SACHS LENDING PARTNERS LLC,
BARCLAYS BANK PLC
CITIBANK, N.A.,

BOFA SECURITIES, INC.,

CREDIT SUISSE LOAN FUNDING LLC,
DEUTSCHE BANK SECURITIES INC.,

an
UBS SECURITIES, LLC,
as Joint Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT, dated as of August 24, 2021, as amended by Amendment Agreement No. 1, dated as of June 15, 2023 and operative as of July 1, 2023, among MPH ACQUISITION CORP 1, a Delaware corporation (“Holdings™; as hereinafter further defined), MPH
ACQUISITION HOLDINGS LLC, a Delaware limited liability company (the “Borrower™; as hereinafter further defined), the Co-Obligors from time to time party herelo the Lenders and Letter of Credit Issuers (each as hereinafter further defined) from time to time party hereto, and
GOLDMAN SACHS LENDING PARTNERS LLC, as the Administrative Agent, Collateral Agent, Swingline Lender and a Letter of Credit Issuer.

RECITALS:

WHEREAS, capitalized terms used and not defined in the preamble and these recitals shall have the respective meanings set forth for such terms in Section 1.1 hereof;

WHEREAS. Holdings. the Borrower and the Co-Obligors are party to that certain Credit AEreemenl daled as of June 7. 2016 (as amended. supplemented or modified prior to the date hereof. the “Existing Credit Agreement”). among Holdings. the Borrower. the Co-Obligors. the

lenders from time to time party thereto and Barclays Bank PLC, as ¢ agent, collateral agent, swingline lender and letter of credit issuer pursuant to which the lenders and letter of credit issuers thereunder have extended or committed to extend certain credit facilities to the
Borrower;
WHEREAS. in connection with the foregoing. the Borrower has that. ipon the satisfz in full of the applicable conditions precedent set forth in Section 6 below. the Lenders and Letter of Credit Issuers extend credit to the Borrower in the form of (i)

$1,325,000,000 in aggregate principal amount of Initial Term Loans to be borrowed on the Closmg Date (the “Initial Term Loan Facility-) and (i) a multi-currency revolving credit facility in an initial agercgate principal amount of $450,000,000 of Revolving Credit Commitments (the
“Revolving Credit Facility”);

WHEREAS, it is intended that the Borrower will issue Senior Secured Notes under the Senior Secured Notes Indenture pursuant to Rule 144A and/or Regulation S of the Securities Act, generating aggregate gross proceeds of up to $1,050,000,000;

‘WHEREAS, the proceeds from the borrowings of the Initial Term Loans and the proceeds from borrowings under the Revolving Credit Facility on the Closing Date, if any, together with a portion of the Borrower’s and its Subsidiaries’ cash on hand and the proceeds from the
issuance and sale of the Senior Secured Notes. will be used to (i) prepay in full all outstanding Existing Term Loans (in each case. including accrued and unpaid interest. fees. expenses and other amounts related thereto. other than contingent obligations not then due and payable)
outstanding under the Existing Credit Agreement on the Closing Date. (ii) prepay in full all outstanding Existing Credit Agreement Revolving Credit Loans (including accrued and unpaid interest. premiums. fees. expenses and other amounts related thereto. other than contingent
obligations not then due and payable and for the avoidance of doubt, other than with respect to any Existing Letter of Credit, which shall be continued as Letters of Credit hereunder) outstanding under the Existing Credit Agreement on the Closing Date (clauses (i) and (ii), including the
termination of the Existing Credit Agreement Revolving Credit Commitments, the termination, release and discharge of all Liens securing the obligations under the Existing Credit Agreement and the release of all guarantees of obligations under the Existing Credit Agreement,
collectively, the “Closing Date Refinancing”) and (iii) pay Transaction Expenses;

‘WHEREAS, the Lenders have indicated their willingness to extend such credit and the Letter of Credit Issuers have indicated their willingness to issue Letters of Credit, in each case on the terms and subject to the conditions set forth below;

'WHEREAS, in connection with the foregoing and as an inducement for the Lenders and the Letter of Credit Issuers to extend the credit contemplated hereunder, the Borrower has agreed to secure all of its Obligations by granting to the Collateral Agent, for the benefit of the
Secured Parties, a perfected lien on substantially all of its assets (except as otherwise set forth in the Credit Documents), including a pledge of all of the Capital Stock of each of its Subsidiaries (other than any Excluded Capital Stock); and

WHEREAS, in connection with the foregoing and as an inducement for the Lenders and the Letter of Credit Issuers to extend the credit contemplated hereunder, each Guarantor has agreed to guarantee all of its Obligations and to secure its guarantees by granting to the Collateral
Agent, for the benefit of the Secured Parties, perfected lien on substantially all of its assets (except as otherwise set forth in the Credit Documents), including a pledge of all of the Capital Stock of each of their respective Subsidiaries (other than any Excluded Capital Stock).
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AGREEMENT:

NOW, THEREFORE, in consideration of the premises and the provisions and herein i the parties hereto agree as follows:
SECTION 1. Definitions.
1.1 Defined Terms. As used herein, the following terms shall have the meanings specified in this Section 1.1 unless the context otherwise requires:

“ABR” shall mean, for any day, a fluctuating rate per annum equal to the highest of (a) the Prime Rate in effect for such day, (b) the Federal Funds Effective Rate in effect on such day plus 1/2 of 1.00%, (c) theFurocurrencyRate Term SOFR for a one month Interest Period
determined on such day (or if such day is not a Business Day, the immediately preceding Business Day) plus the Applicable SOFR Adjustment for a one month Interest Period plus 1.00% and (d) (i) solely with regard to the Initial Term Loans, 0.50% and (ii) with regard to the Revolving
Credit Loans, 1.00%. If the Administrative Agent shall have determined (which determination should be conclusive absent manifest error) that it is unable to ascertain the Federal Funds Effective Rate for any reason, including the inability or “failure of the Administrative Agent to obtain
sufficient quotations in accordance with the terms of the definition thereof, the ABR shall be determined without regard to clause (b) of the preceding sentence until the circumstances giving rise to such inability no longer exist. Any change in the ABR due to a change in the Prime Rate,
the Federal Funds Effective Rate or the-FuroeurreneyRate Term SOFR shall be effective on the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or theFurocurreneyRate Term SOFR, as the case may be.

“ABR Borrowing” shall mean each Borrowing of an ABR Loan.
“ABR Loan” shall mean each Loan bearing interest at the rate provided in Section 2.8(a) and, in any event, shall include all Swingline Loans.

“, bl i Co i " shall mean a binding commitment of the Borrower or any Restricted Subsidiary entered into at any time prior to the end of the Reinvestment Period to reinvest the proceeds of an Asset Sale Prepayment Event or Recovery Prepayment

Event.

“Accounting Change” shall mean any change in accounting principles required by the Igation of any rule, lati or opinion by the Financial Accounting Standards Board of the American Institute of Certified Public Accountants, equivalent authorities
for IFRS, or, if applicable, the SEC.

“Acquired EBITDA” shall mean, with respect to any Acquired Entity or Business or any Converted Restricted Subsidiary for any period, the amount for such period of Consolidated EBITDA of such Pro Forma Entity (determined as if references to the Borrower and the
Restricted Subsidiaries in the definition of the term “Consolidated EBITDA” were references to such Pro Forma Entity and its subsidiaries that will become Restricted Subsidiaries), all as determined on a consolidated basis for such Pro Forma Entity in accordance with GAAP.

“Acquired Entity or Business” shall have the meaning provided in the definition of the term “Consolidated EBITDA.”

“acquired Person” shall have the meaning provided in Section 10.1(k)(i)(D).

“Acquisition” shall mean any acquisition by the Borrower or any Restricted Subsidiary, whether by purchase, merger, amalgamation, consolidation, contribution or otherwise, of (a) at least a majority of the assets or property and/or liabilities (or any other substantial part for
which financial statements or other financial information is available), or a business line, product line, unit or division of, any other Person, (b) Capital Stock of any other Person such that such other Person becomes a Restricted Subsidiary and (c) additional Capital Stock of any
Restricted Subsidiary not then held by the Borrower or any Restricted Subsidiary.

“Acquisition Agreement” shall means that certain agreement and plan of merger, dated as of July 12, 2020, as amended, among Churchill Capital Corp III, a Delaware corporation, Polaris Investment Holdings, L.P., a Delaware limited partnership, Polaris Parent Corp., a
Delaware corporation, and the other parties named therein..

“Acquisition Consideration™ shall mean, in ion with any Acquisition, the amount (as valued at the Fair Market Value of such Acquisition at the time such Acquisition is made) of, without duplication: (a) the purchase consideration paid or payable for such
Acquisition, whether payable at or prior to the consummation




of such Acquxsmon or deferred for payment at any future time, whether or not any such future payment is subject to the occurrence of any and i any and all p: the purchase price and any assumptions of Indebtedness and/or Guarantee Obligations,
“earn-outs” and other agreements o make any payment the amount of which is, or the terms of payment of which are, in any respect subjecl to or conlmgenl upon the revenues income, cash flow or profits (or the like) of any Person or business and (b) the aggregate amount of
debted: assumed in with such A ion; provided in each case, that any such future payment that is subject to a shall be d Consideration only to the extent of the reserve; if any, required under GAAP (as determined at the time of the

consummation of such Acquisition) to be established in respect thereof by Holdings, the Borrower or its Restricted Subsidiaries.

“Additional ECF Reduction Amounts” shall mean the sum, without duplication, of:

(a)  without duplication of amounts deducted pursuant to clause (f) below in prior fiscal years, the amount of Capital E: of Property made in cash or accrued during such period, except to the extent that such Capital Expenditures
or acquisitions of Intellectual Property were financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the makmg of capltal contributions to, the Borrower or any of the Restricted Subsidiaries or using the proceeds of any Disposition outside
the ordinary course of business;

(b)  cash payments by the Borrower and the Restricted Subsidiaries during such period in respect of purchase price holdbacks, earn-out obligations, or long-term liabilities of the Borrower and the Restricted Subsidiaries other than Indebtedness, except to the extent
that such payments were financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the making of capital contributions to, the Borrower or any of the Restricted Subsidiaries or using the proceeds of any Disposition outside the ordinary
course of business;

(c)  without duplication of amounts deducted pursuant to clause (f) below in prior fiscal years, the amount of Investments made in cash (other than Investments made pursuant to Sections 10.5(b), (f), (g), (h), (i), (), (1), (n) and (s)) during such period, except to the
extent that such Investments were financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the making of capital contributions to, the Borrower or any of the Restricted Subsidiaries or using the proceeds of any Disposition outside the
ordinary course of business;

(d) without duplication of amounts deducted pursuant to clause (b)(vii) of the definition of the term “Excess Cash Flow”, the amount of Restricted Payments (other than Restricted Investments) paid in cash during such period, except to the extent that such Restricted
Payments were financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the making of caplla] contributions to, the Borrower or any of the Restricted Subsidiaries or using the proceeds of any Disposition outside the ordinary course of
business;

(e)  without duplication of amounts deducted pumuant to clause (b)(ii) of the definition of “Excess Cash Flow”, the aggregate amount of all principal payments of secured Indebtedness oflhc mcmbcrs uf(hc Rcclnctcd Group (including (A) the principal component of
payments in respect of Financing Lease O (B) all duled principal rep: of the Term Loans, Senior Secured Notes, secured Permitted Additional Debt, secured Credit A and secured Term Loan Exchange Notes (or any
secured Permitted Refinancing Indebtedness in respec! of any thereof), in each case to the extent such payments are permitted hereunder and actually made and (C) the amount of any mandatory prepaymenl of Term Loans actually made pursuant to Section 5.2(a)(i) and any
mandatory redemption, acquisition or similar payment of the Senior Secured Notes, secured Permitted Additional Debt, secured Credit Agreement Refinancing Indebtedness or secured Term Loan Exchange Notes (or any secured Permitted
Refinancing Indebtedness in respect of any thereof) pursuant to the corresponding provisions of the governing documentation thereof, in cach such case from the pmceeds of any Disposition and that resulted in an increase to Consolidated Net Income (and have not otherwise
been excluded under clause (c) of the definition thereof) and not in excess of the amount of such increase but excluding (1) all other prey and/or similar p s of Term Loans, Senior Secured Notes, secured
Permitted Additional Debt, secured Credit Agreement Refinancing Indebtedness or secured Term Loan Exchange Notes (or any secured Pcmullcd Rcﬁnancmg Indebtedness in respect of any thereof) and (2) all prepayments of secured revolving credit loans and secured swingline
loans permitted hereunder made during such period (other than in respect of any secured revolving credit facility (other than in respect of (x) the Revolving Credit Facility, any Extended Revolving Credit Facility or Additional/Replacement Revolving Credit Facility and (y) other
secured revolving loans that are effective in reliance on Section 10.1(a) or Section 10.1(u)) to the extent there is an equivalent permanent red in der)), except to the extent




financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the making of capital contributions to, any member of the Restricted Group or using the proceeds of any Disposition outside the ordinary course of business;

(f)  without duplication of amounts deducted from Excess Cash Flow in other periods, (A) the aggregate consideration requlred to be paid in cash by the Borrower or any of its Restricted Subsidiaries pursuant to binding contracts, commitments, letters of intent or
purchase orders (the “Contract Consideration”) entered into prior to or during such period and (B) the aggregate amount of cash that is reasonably expected to be expended in respect of any planned cash expenditures by the Borrower or any of the Restricted Subsidiaries (the
“Planned Expenditures™) in the case of cach of clauses (A) and (B), relating to (or other ), Capital Expendi C Software Exf es) or of Property to be or made during the period of eight
consecutive fiscal quarters of the Borrower following the end of such period (except to the extent financed by the Incurrence of long- term Indebtedness by, or the issuance of Capnal Stock by, or the making of capnal contnbuuons to the Botrower or any of the Restrmed
Subsidiarics or using the procceds of any Disposition outside the ordinary course of business); provided that, to the extent that the aggregate amount of cash actually utilized to finance such Acquisitions (or other pital
Software Expenditures) or acquisitions of Intellectual Property during such following period of eight consecutive fiscal quarters is less than the Contract Consideration and Planned the amount of such shortfall shall be added to the calculation of the mandalory
prepayment required for such following period of four consecutive fiscal quarters under Section 5.2(a)(ii), at the end of such period of eight consecutive fiscal quarters; and

(g)  without duplication of amounts deducled pursuant to clause (b)(vi) of the definition of “Excess Cash Flow”, the aggregate amount of any premium, make-whole or penalty payments actually paid in cash by the members of the Restricted Group during such period
that are required to be made in with a acquisition, rep and/or similar payment of secured Indebtedness, except to the extent that such payments were financed by the Incurrence of long-term Indebtedness by, or the
issuance of Capital Stock by, or the making of cdpnal contributions to, any member of the Restricted Group or using the proceeds of any Disposition outside the otdmary course of business.

“Additional Lender” shall have the meaning provided in Section 2.14(d).

“Additional, 1 Revolving Credit C i " shall have the meaning provided in Section 2.14(a).
“Additional; 1 Revolving Credit Facility” shall mean each Class of Additional/Replacement Revolving Credit Commitments made pursuant to Section 2.14(a).
“Additional, 1 Revolving Credit Lender” shall mean, at any time, any Lender that has an Additional/Replacement Revolving Credit Commitment.

“Additional/Replacement Revolving Credit Loans™ shall mean any loan made to the Borrower or any other Guarantor under a Class of Additional/Replacement Revolving Credit Commitments.

“Adjusted Total Additional 1 Revolving Credit Cq i ” shall mean, at any time, with respect to any Class of Additional/Replacement Revolving Credit Commitments, the Total Additional/Replacement Revolving Credit Commitment for such Class less the
aggregate Additional/Replacement Revolving Credit Commitments of all Defaulting Lenders in such Class.

“Adjusted Total Extended Revolving Credit Commitment™ shall mean, at any time, with respect to any Class of Extended Revolving Credit C i the Total Extended lving Credit C i for such Class less the aggregate Extended Revolving Credit
Commitments of all Defaulting Lenders in such Class.

“Adjusted Total Revolving Credit C: i " shall mean, at any time, the Total Revolving Credit Commitment less the aggregate Revolving Credit Commitments of all Defaulting Lenders.

“Administrative Agent” shall mean Goldman Sachs Lending Partners LLC or any successor to Goldman Sachs Lending Partners LLC inted in d with the provisions of Section 12.11, together with any Persons that are inted as sub-agents in d. with

Section 12.4, in cach case, as the administrative agent for the Lenders under this Agreement and the other Credit Documents.



“Administrative Agent’s Office” shall mean the office and, as appropriate, the account of the Administrative Agent set forth on Schedule 13.2 or such other office or account as the Administrative Agent may hereafter designate in writing as such to the other parties hereto.
“Affected Financial Institution” shall mean (a) any EEA Financial Institution or (b) any UK Financial Institutions.
“Affiliate” shall mean, with respect to any specified Person, another Person that directly, or indirectly through one or more intermediaries, Controls or is Controlled by or is under direct or indirect common Control with the Person specified. The term “Control”, as used with

respect to any Person, shall mean the possession, directly or mdlrcc!ly, of the power to direct or cause the direction of the management or policies of a Person, whether through the ownership of Voting Stock, by or otherwise. The terms “Cq lling”, “Controlled” and “under
common control” have meanings correlative thereto.

“Affiliate Transaction™ shall have the meaning provided in Section 9.18.
“Affiliated Lender” shall mean a Non-Debt Fund Affiliate or a Debt Fund Affiliate.

“Affiliated Lender Assi; and > shall have the meaning provided in Section 13.6(g)(i)(C).

“After Year End Payment” shall have the meaning provided in Section 5.2(a)(ii).

“Agents” shall mean each of the Administrative Agent and the Collateral Agent.
“Agreement” shall mean this Credit Agreement.

“AHYDO Catch-Up Payment” shall mean any payment with respect to any obligations of the Borrower or any Restricted Subsidiary, including subordinated debt obligations and obligations in respect of the Senior Unsecured Notes and/or the Senior Secured Notes, in each case
to avoid the application of Section 163(e)(5) of the Code thereto.

“Alternative Benchmark Rate” shall have the meaning provided in Section 2.10(d)(ii).

“Alternative Currency” shall mean (a) Euros, British Pounds Sterling, Canadian Dollars and Australian Dollars and (b) in addition, any currency bl p to the Administrative Agent or, in the case of the Revolving Credit Facility, the Revolving Credit Lenders and,
in respect of Letters of Credit, each applicable Letter of Credit Issuer.

“Alternative Currency Loan” shall mean a Loan denominated in an Alternative Currency, which shall include each Alternative Currency Revolving Credit Loan.

“Alternative Currency Rate” shall mean (a) in respect of Pottar+ t +oans;Euro De i d Loans, Sterling D« i d Loans, lian Dollar D i d Loans and Canadian Dollar Denominated Loans, the applicable Eurocurrency Rate and (b) in respect of
Loans denominated in an Alternative Currency other than Dollars, Australian Dollars, Canadian Dollars, Euros and Pounds Sterling, a rate agreed to by the Borrower, the Administrative Agent and the Revolving Credit Lenders at the time that such Alternative Currency is approved in
accordance with the definition thereof; provided that the Alternative Currency Rate shall never be deemed to be less than 0.00%.

“Alternative Currency Revolving Credit Loan™ shall mean a Revolving Credit Loan denominated in an Alternative Currency.

“Applicable Laws” shall mean, as to any Person, any international, foreign, provincial, territorial, federal, state, icipal, and local law (including common law and Environmental Laws), statute, regulation, by-law, ordinance, treaty, rule, order, code, regulation, decree,
guideline, judgment, consent decree, writ, injunction, settlement agreement, govcmmcmal ol and or judicial p enacted, p or imposed or entered into or agreed by any Governmental Authority, in each case applicable to or binding on such
Person or any of its property or assets or to which such Person or any of its property or assets is subject.

“Applicable Margin” shall mean:



(a) with respect to any Initial Term Loan, 4.25% per annum for Fixed Rate Loans and 3.25% per annum for ABR Loans:

Secti Q(?ch,ilh respect to the Revolving Credit Loans and Swingline Loans, the followin; per annum, based upon the Consolidated First Lien Debt to Consolidated EBITDA Ratio as set forth in the most recent certificate delivered to the Administrative Agent pursuant to
ection 9. N
Consolidated First Lien Debt to Ci i Appli Margin for ing Credit Loans that are Fixed Rate Applicable Margin for Revolving Credit
Pricing Level EBITDA Ratio Loans Loans that are ABR Loans and Swingline Loans
1 Greater than 3.00:1.00 4.00% 3.00%
2 Less than or equal to 3.00:1.00 but greater than 2.50:1.00 3.75% 2.75%
3 Less than or equal to 2.50:1.00 3.50% 2.50%

Notwithstanding anything to the contrary in this definition, during the penod from the Closing Date until the Initial Financial Statement Delivery Date, the Margin for the Revolving Credit Loans and Swingline Loans shall be determined by reference to the applicable
“Pricing Level 17 set forth in the tables above. Any increase or decrease in the ble Margin for the Revolving Credit Loans and Swingline Loans rmullmg from a change in the Consolidated First Lien Debt to Consolidated EBITDA Ratio shall become effective as of the first
Business Day immediately following the date the certificate delivered pursuant to Section 9.1(d) is delivered to the Administrative Agent; provided that, at the option of the Required Lenders (with written notice to the Administrative Agent), the highest pricing level (as set forth in the
tables above (i.e., “Pricing Level 17)) shall apply as of the fifth Business Day after the date on which the certificate required to be delivered pursuant to Section 9.1(d) was required to have been delivered but has not been delivered pursuant to Section 9.1 and shall continue to so apply to
and including the date on which such certificate is so delivered (and thereafter the pricing level otherwise determined in accordance with this definition shall apply).

In the event that the Administrative Agent and the Borrower determine that any Section 9.1 Financials previously delivered were incorrect or inaccurate (regardless of whether this Agreement or the Commitments are in effect when such inaccuracy is dlscovered) and such
inaccuracy, if corrected, would have led to the application of a higher Applicable Margin for any period (an “Applicable Period”) than the Applicable Margin applied for such Applicable Period, then (a) the Borrower shall as soon as ble deliver to the Adi Agent the
correct Section 9.1 Financials for such Applicable Period, (b) the Applicable Margin for the Revolving Credit Loans and/or Swingline Loans, as applicable, shall be determined as if the pricing level for such higher Applicable Margin for the Revolving Credit Loans and/or Swmglmc

Loans, as applicable, were applicable for such Applicable Period, and (c) the Borrower shall within 10 Business Days of demand thereof by the Administrative Agent pay to the Administrative Agent the accrued additional interest owing as a result of such increased Applicable Margin for
such Applicable Period, which payment shall be promptly applied by the Agent in dance with this Agre This h shall not limit the rights of the Administrative Agent and Lenders with respect to Section 2.8(c) and Section 11.

“Applicable Period” shall have the meaning provided in the definition of the term “Applicable Margin”.




Interest Period Percentage
One month 0.11448 %
Three months 0.26161%
Six months 0.42826%
“Approved Bank™ shall mean a ial bank with a i ined capital and surplus of at least $5,000,000,000.

“Approved Foreign Bank” shall have the meaning provided in the definition of the term “Cash Equivalents.

“Approved Fund” shall have the meaning provided in Section 13.6(b).

“Asset Sale Prepayment Event” shall mean any Disposition (or series of related Dlsposmons) of any business unit, asset or property of the Borrower or any Restricted Subsidiary (including any Disposition of any Capital Stock of any Subsidiary of the Borrower owned by the
Borrower or any Restricted Subsidiary); pro d that the term “Asset Sale Prepayment Event” shall include only Dispositions (or a series of related Di ) ( ding any Di; of any Capital Stock of any Subsidiary of the Borrower owned by the Borrower or any Restricted
Subsidiary) made pursuant to clauses (c), (d)(ii), (g) and (r) of Section 10.4.

signment and Acceptance” shall mean an assignment and acceptance entered into by a Lender and an assignee (with the consent of any party whose consent is required by Section 13.6) substantially in the form of Exhibit I or such other form as shall be reasonably acceptable
to the Borrower and the Administrative Agent.

“, lian Dollar D i d Loans” shall mean each Revolving Credit Loan, Incremental Revolving Credit Loan or 1 Term Loan d i in lian Dollars at the time of Incurrence thereof.

“Australian Dollars™ and “AS$” shall mean freely transferable lawful money of the C of Australia (¢ din lian dollars).
“Authorized Officer” shall mean the Chairman of the Board, the President, the Chief Executive Officer, the Chief Financial Officer, the Chief Operating Officer, any Executive Vice President, Senior Vice President, any Vice President or Assistant Vice President, the Controller,

the Treasurer, the Assistant Treasurer, with respect to certain limited liability companies or partnerships that do not have officers, any manager, managing member, managing director, general partner or authorized signatory thereof, any other individual or similar official thereof

for the ini ion of the ions of such Person (or general partner of such Person) in respect of this Agreement, any other senior officer of Holdings, the Borrower, any Co-Obligors or any other Credit Party designated as such in writing to the Administrative Agent by
Holdm[,s, the Borrower, any Cc igors or any other Credit Party, as applicable, and, with respect to any document (other than the solvency certificate) delivered on the Closing Date, any Secretary or Assistant Secretary or any other individual or similar official thereof wnh

Ily equivalent of a Credit Party (or general partner of such Credit Party) (or any other officer of the appllcable Credit Party), and, solely for purposes of notices given pursuant to Sections 2,3,40r5, any mher officers of lhe appllcable Credit Party designated by
any of the foregoing Persons in a notice to the Administrative Agent or any other officer of the applicable Credit Party designated in or pursuant to an agreement between the applicable Credit Party and the ive Agent. Any d der that is signed by an
Authorized Officer shall be conclusively presumed to have been authorized by all necessary corporate, limited liability company, partnership and/or other action on the part of Holdings, the Borrower, any Co-Obligor or any olher Credit Pany and such Authorized Officer shall be
conclusively presumed to have acted on behalf of such Person.

“Auto-Extension Letter of Credit™ shall have the meaning provided in Section 3.2(c).

“Available Amount” shall mean, at any time (the “Available Amount Reference Time”), an amount (which shall not be less than zero) equal at such time to (a) the sum of, without duplication:



(i) the amount (which amount for any period shall not be less than zero) equal to 100.0% of Cumulative Consolidated EBITDA less the product of (A) 1.50 multiplied by (B) Cumulative Consolidated Fixed Charges (this clause (i), the “Builder Basket”);

(ii)  to the extent not already included in the calculation of Cumulative C li d EBITDA, the amount of all Returns (to the extent made in cash or Cash Equlvalenls) recewed by the Borrower or any Restricted Subsidiary from any Investment to the
extent such Investment was made by using the Available Amount during the period from and including the Business Day immediately following October 29, 2020 through and i ble Amount Reference Time (other than the portion of any such dividends and
other distributions that is used by the Borrower or any Restricted Subsidiary to pay taxes related to such amounts);

to the extent not already included in the calculation of Cumulative Consolidated EBITDA, the ager gate amount of all rep: made in cash or Cash Equivalents of principal received by the Borrower or any Restricted Subsidiary from any Investment during
the period from and including the Business Day immediately following October 29, 2020 through and i ! the ilable Amount Time in respect of loans made by the Borrower or any Restricted Subsidiary and that constituted Investments;

(iv)  to the extent not already included in the calculation of Cumulative Consolidated EBITDA, or in the calculation of Available Equity Amount pursuant to clause (v) or (vi) of the definition thereof or applied to prepay any Term Loans in accordance with
Section 5.2(a)(i) or to prepay, repurchase, redeem, defease, acquire, or make any other similar payment on the Senior Unsecured Notes, the Senior Secured Notes, any Permitted Additional Debt, any Credit A t Refinancing or any Term Loan Exchange Notes
(or any Permitted Refinancing Indebtedness in respect of any thereof), the aggregate amount of all Net Cash Proceeds received by the Borrower or any Restricted Subsidiary in ion with the Di ition of its hip interest in any Investment to any Person other than to
the Borrower or any Restricted Subsidiary during the period from and including the Business Day immediately following October 29, 2020 through and including the Available Amount Reference Time; and

(v)  the amount of any Investment of the Borrower or any of its Restricted Subsidiaries in any Unrestricted Subsidiary that has been re-designated as a Restricted Subsidiary pursuant to Section 9.15 or that has been merged, amalgamated or consolidated with or into the
Borrower or any of its Restricted Subsidiaries pursuant to Section 10.3 or the amount of assets of an Unrestricted Subsidiary Disposed of to the Borrower or its Restricted Subsidiary, in each case followmg October 29, 2020 and at or prior to the Available Amount Reference
Time, in each case, such amount not to exceed the lesser of (x) the Fair Market Value of the Investments of the Borrower and the Restricted Subsidiaries in such Unrestricted Subsidiary immediately prior to giving pro forma effect to such re-d ion or merger, amal
or consolidation or Fair Market Value of the assets so Disposed of and (y) the amount originally invested from the Available Amount by the Borrower and its Restricted Subsidiaries in such Unrestricted Subsidiary (provided that, in the case of original investments made in cash,
the Fair Market Value shall be such cash value);

Tiable A

minus (b) the sum, without duplication and without taking into account the proposed portion of the Available Amount calculated above to be used at the ilable Amount Time, of:
(i) the aggregate amount of any Investments made by the Borrower or any Restricted Subsidiary using the Available Amount pursuant to Section 10.5 after October 29, 2020 and prior to the Available Amount Reference Time;

(ii) the aggregate amount of any Restricted Payments made by the Borrower using the Available Amount pursuant to Section 10.6(f) after October 29, 2020 and prior to the Available Amount Reference Time; and

(iif)  the aggregate amoun ded on prep ,

and prior to the Available Amount Reference Time.

redemptions, defeasances, acquisitions and other similar payments made by the Borrower or any Restricted Subsidiary using the Available Amount pursuant to Section 10.7(a) after October 29, 2020

“Available Amount Reference Time™ shall have the meaning provided in the definition of the term “Available Amount.”




bl

“Available Equity Amount” shall mean, at any time (the *, e Equity Amount Time”), an amount (which shall not be less than zero) equal at such time to (a) the sum of, without duplication:

(i) the aggregate amount of cash and the Fair Market Value of marketable securities or other property, in each case, contributed to the capital of the Borrower, any increase to the equity capital account of the Borrower as a result of any consolidation, merger or similar
transaction between any Person (other than the Borrower or any Restricted Subsidiary) and the Borrower or any Restricted Subsidiary or the proceeds received by the Borrower from the issuance of any Capital Stock (or Incurrences of Indebtedness that have been converted into
or exchanged for Qualified Capital Stock), in each case during the period from and including the Business Day immediately following October 29, 2020 through and including the Available Equity Amount Reference Time, but excluding:

(A) all proceeds from the issuance of Disqualified Capital Stock;
(B) any Excluded Contribution; and
(C) any Cure Amount;

(ii) the Fair Market Value or, if the Fair Market Value of such Term Loans cannot be ascertained, the Fair Market Value shall be the purchase price of such Term Loans (which shall not in any event be calculated in excess of par) of Term Loans contributed directly or
indirectly to the Borrower during the period from and including the Business Day immediately following October 29, 2020 through and including the Available Equity Amount Reference Time; plus

(iii) the greater of (x) $360,000,000 and (y) 50.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to any such Available Equity Amount Reference Time (measured as of such date) based upon
the Internal Financial Statements most recently available on or prior to such date; plus

(iv) the aggregate amount (which amount shall not be less than zero) of any Retained Refused Proceeds retained by the Borrower and its Restricted Subsidiaries during the period from and including the Business Day immediately following October 29, 2020 through and
the Available Equity Amount Time; plus

(v) the aggregate amount of all Returns (to the extent made in cash or Cash Equivalents) received by the Borrower or any Restricted Subsidiary on Investments during the period after October 29, 2020 through and including the Available Equity Amount Reference Time;
plus

(vi) to the extent not already included in the calculation of Cumulative Consolidated EBITDA, the aggregate amount (which amount shall not be less than zero) of any Retained Asset Sale Proceeds retained by the Borrower and its Restricted Subsidiaries during the
period from and including the Business Day immediately following October 29, 2020 through and including the Available Equity Amount Reference Time;

minus (b) the sum, without duplication, and, without taking into account the proposed portion of the Available Equity Amount calculated above to be used at the applicable Available Equity Amount Reference Time, of:

(i) the aggregate amount of any Investments made by the Borrower or any Restricted Subsidiary using the Available Equity Amount pursuant to Section 10.5 after October 29, 2020 and prior to the Available Equity Amount Reference Time;

(ii) the aggregate amount of any Restricted Payments made by the Borrower using the Available Equity Amount pursuant to Section 10.6(f) after October 29, 2020 and prior to the Available Equity Amount Reference Time; and

(iii) the amount of prep .
prior to the Available Equity Amount Reference Time.

acquisitions and other similar payments, made by the Borrower or any Restricted Subsidiary using the Available Equity Amount pursuant to Section 10.7(a) after October 29, 2020 and

“Available Equity Amount Reference Time” shall have the meaning provided in the definition of the term “Available Equity Amount.”



«Availabl 1

redit C " shall mean an amount equal to the excess, if any, of (a) the amount of the Total Revolving Credit Commitment over (b) the sum of (i) the aggregate principal amount of all Revolving Credit Loans (taking the Dollar Equivalent of any
Alternative Currency Revolvmg Credlt Loans (calculated on such date)) and Loans then and (ii) the Letter of Credit Obligations at such time.

“Available RP Capacity Amount” shall mean the amount of Restricted Payments that may be made at the time of determination pursuant to Sections 10.6(b), (¢), (f), (s) and (w) minus the sum of the amount of the Available RP Capacity Amount utilized by Holdings or the
Borrower or any Restricted Subsidiary to (A) make Restricted Payments in reliance on Sections 10.6(b), (e), (f), (s) and (w), (B) make Junior Debt Payments pursuant to Section 10.7(a)(iii)(D)(y) utilizing the Available RP Capacity Amount or (C) make Investments pursuant to Section
10.5(aaa) utilizing the Available RP Capacity Amount.

“Available Tenor” shall mean, as of any date of determination and with respect to the then-current k, as i (x)_if such Benchmark is a term rate, any tenor for such Benchmark (or mmmd—hrmmmmﬂmmch—&mhmﬁﬂrﬁs
mponent thereof) that is or may be used for determining the length ofan Interest Period pursuant to this Agreement or (y)_otherwise, any payment period for interest calculated with reference to such Benchmark (or component tI\ereoﬂ | hat is or may be used for determining
as of such date and not including, for the avoidance of doubt, any tenor for such b k that is tk om the d of “Interest Period”

pursuant to clause (1v) of Sectron 2 10(d).

“Bail-In Action™ shall mean the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” shall mean (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 impl ion, rule for such EEA Member
Country from time to time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to tlme) and any other law regulatlon or rule apphcahle 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” shall mean the provisions of Title 11 of the United States Code, 11 USC §§ 101 et seq., as amended, or any similar federal or state law for the relief of debtors.

“Basel III” shall mean, collectively, those certain on capital requi leverage ratios and liquidity standards contained in “Basel III: A Global Regulatory Framework for More Resilient Banks and Banking Systems,” “Basel III: International Framework for
Liquidity Risk Measurement, Standards and Monitoring,” and “Guidance for National Authorities Operating the Countercyclical Capital Buffer,” each as published by the Basel Committee on Banking Supervision in December 2010 (as revised from time to time), and as implemented by
a Lender’s primary U.S. federal banking regulatory authority or primary non-U.S. financial regulatory authority, as applicable.

“BBSY” shall have the meaning provided in the definition of “Eurocurrency Rate.”

“Benchmark” shall mean, initially, Term SOER or the Eurocurrency Rate, as dpph(db e; provrded that if a Benchmark Transition Event or-an pt=iFlectiona Heabteand tatedand the Benchmark R Date with respect thereto have occurred, in each
case, with respect to Term SOFR, the Eurocurrency Rate or the then-current T > means the appli k Repl to the extent that such Benchmark Replacement has replaced such prior benchmark rate pursuant to
ofSection 2.10(d).

“Benchmark Replacement” shall mean, for any Available Tenor, the first alternative set forth in the order below that can be bly d ined by the Admini: ive Agent in with the Borrower for the applicable Benchmark Replacement Date:

1) thesumrof-tayFermSOFRand-(by therefated-benchmarkRept +

2) the sum of: (a) Daily Simple SOFR and (b) the related Bench k Repl Adj
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3) the sum of: (a) the allemate benchmark rate that has been selected by the Administrative Agent and the Borrower as the replacement for the then-current h k for the applicabl ding Tenor glvmg due conslderatwn to (i) any selection or recommendation of a

p k rate or the for determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing market convention at such time and (b) the related P
provided-that i theca \;{' ‘vdu e treh-Bad; B I‘ Reptacer isdispt omarsereen
]; m atio ll‘::‘f:‘\-L‘.l 1 y -: m(uj“ itsreaso -’.:‘L :I “‘.‘i‘;»:‘ -::I-:,“X}tl;e Benchm lL Replacen as determined";u‘r‘sll;;nt to clause (2) or (3) 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 Credit
ocuments.
“| i k it dj 1 shall mean, with respect to any replacement of the then-current h k with an Unadjusted I k Repl: for any applicable Interest Period (to the extent an Interest Period remains applicable, otherwise, such other period)
and Available Tenor for any setting of such Unadj d Benct k Repl
1) for purposes of etausetH-andclause (2) of the definition of “Benchmark Replacement,” the first alternative set forth in the order below that can be reasonably determined by the Admini: ive Agent in Itation with the Borrower:
(a)  the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a posmve or negative value or zero) as of the Reference Time such k Repl. is first set for such Interest Period that has been selected or
recommended by the Relevant Governmental Body for the repl of such Benchmark with the d Benchmark R for the appli Cor ding Tenor;
(b)  the spread adjustment (which may be a positive or negative va]ue or zero) as of the‘ Reference Time such Benct k Repl is first set for such Interest Period that would apply to the fallback rate for a derivative transaction referencing the ISDA Definitions to be

effective upon an index cessation event with respect to such B k for the

ble Cor di

Tenor; and

2) for purposes of clause (3) of the definition of “Benchmark Replacement,” the spread adjustment, or method for calculalmg or determining such spread adjustment, (which may be a positive or negative value or zero) that has been selecled by the Admmlslrallve Agent and the

Borrower for the appllcahle Correspondmg Tenor giving due consideration to (i) any selection or of a spread adj; or method for calculalmg or determining such spread
U P by lhe Relevam Govemmemal Body or (u) any evolving or then-prevailing market convention for determining a spread or method for calculating or determining such spread ad]uslmem for the replacement of such
Bencl k wnh the i Unadj for d credit facilities of the applicable currency at such time;
provided that, in the case of clause (1) above, such adjustment is displayed on a screen or other information service that publishes such B k Rep i from time to time as selected by the Administrative Agent in its discretion in
with the Borrower.
“Benchmark Repl. dment” shall have the meaning provided in Section 2.10(d)(i).
“Benck k Repl: Conforming Changes” shall mean, with respec! to any Benchmark Repl. any technical, ini: ive or ional changes (including changes to the definition of “ABR,” the definition of “Business Day:” the definition of “U.S. Government
Securities Busi Day?”, the definition of “Interest Period:” or an;

imilar or analogous definition (or the addition of  concept of “interest period). timing and frequency of determining rates and making payments of interest, timing of borrowing requests or prepayment, conversion or
notices, the ity_and length of lookback peri ds, the applicability of breakage provisions, and other technical, administrative or operational maners) that the Administrative Agent (or, for purposes of clause (3) of the d of

Administrative Agent with the consent of the Borrower) ly determines in with the Borrower may be appropriate to reflect the adoption and i of such B k rovided-that-any—such-change-that-isnotin a_manner substanually
consistent with both (x) market practice and (y) other syndicated credit facilities for similarly bltu’\ted borrowers denominated in the same currency as the Credit Facilities (or, if the Administrative Agent reabonab]y determmes in
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dministrati Benchmark Repl

consultation with the Borrower, that adoption of any pomon of such market practice is not administratively feasible or if the Administrative Agent reasonably delermmes in consultauon with the Borrower that no market practice for the
exists, in such other manner of ion as the Agent and the Borrower (or, for purposes of clause (2) of the of “B >, the Agent with the consent of the Borrower), reasonably determine is reasonably necessary in

with the admini: ion of this A it and the other Credit Documents).

“Benchmark Replacement Date” shall mean the earliest to occur of the following events with respect to the then-current Benchmark:

1) in the case of clause (a) or (e) of the definition of “Benchmark Transition Event”, the date of determination by the Borrower and the Administrative Agent (in the case of clause (a)) or the Borrower (in the case of clause (e));

2) in the case of clause (b) or (c) of the definition of “Benchmark Transition Event,” the later of (a) the date of the public statement or publication of information referenced therein and (b) the date on which the Relevant Admini permanently or i i ceases to

provide all Available Tenors of such Benchmark (or such component thereof); or

3) in the case of clause (d) of the definition of “Benchmark Transition Event,” the date of the public or ication of i i d thereinsor.

Pt ot Pt Hecton

R +
re-Required-tenders:

For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but earlier than, the Reference Time in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred prior to the Reference
Time for such determination and (u) the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (2) or (3) 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 k (or the publi p used in the calculation thereof).

“Benchmark Transition Event” shall mean the occurrence of one or more of the following events with respect to a Benchmark:
(a) the Administrative Agent and the Borrower reasonably determine that the circumstances set forth in Section 2.10(a) have arisen and such circumstances are unlikely to be temporary;

(b)  the circumstances set forth in Section 2.10(a) have not arisen but the supervisor or the administrator of the Benchmark. the Federal Reserve Board or the NYFRB or a Governmental Authority or an insolvency official having jurisdiction over the supervisor or administrator.
or a court or an enuty with similar msolvency or reso]ulmn authority over the supervisor or administrator, or the central bank for the currency of the Benchmark has made a public statement or published information stating that the administrator or supervisor, the Board or the NYFRB
(each of the “Relevant ") has ceased ‘permanently or indefinitely to use the Benchmark for determining interest rates for loans to similarly situated borrowers under syndicated credit facilitates in the same currency as the Credit Facilities; provided that, at the
time of such or there is no that will continue to provide the Benchmark;

(c) the Relevant Administrator has ceased to provide the Benchmark;

(d) aRelevant Administrator has made a public or published information ing that the Benct k is no longer ive; or

(e)  if the Borrower reasonably determines that an event has occurred that would require the existing Benchmark set forth in any non-speculative interest rate Hedge Agreement related to the Loans to be amended by adherence to a final protocol published by, or other
amendment promulgated by, the International Swaps and Derivatives Association, Inc. (“ISDA”) to facilitate the replacement of such Benchmark or the Borrower reasonably determines that any non-speculative interest rate Hedge Agreement related to the Loans is entered into after the
Closing Date and is subject to ISDA definitions amended after the Closing Date that reflect a replacement of the
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Benchmark used in this Agreement on the Closing Date; provided, that if the Admini: ive Agent y decides in ion with the Borrower that the of such (x) is not i with both (i) market practice and (ii) other syndicated credit
facilities for similarly situated borrowers denominated in the same currency as the Credit Facilities or (y) is not administratively feasible for the Administrative Agent then a Benchmark Transition Event described in this clause () shall be deemed not to have occurred.

“Benchmark Transition Start Date” shall mean fz-in the case of a Benchmark Transition Event. the earlier of (i) the i ch k Repl. Date and (ii) if such Benchmark Transition Event is a public statement or publication of information of a prospective event.
the 90th day prior to the expected date of such event as of such public statement or publication of information (or if the expected date of such prospective event is fewer than 90 days after such statement or publication, the date of such statement or publication) a e
Farly

eEh o frad-bytheB: b ; 4 ; A thetend
pt=trEtection;the-date-specified-by-the Borrower by notiee-to-the - Fgentand-thetenders.

“Benchmark Unavailability Period” means, tfa-Benchmark-Fransitton-Event-and-tsrelated-Benet .
Rept Datet trred-withresp tany Eurocurrency Rate-and-sotet the-ext hrEur

Rate-hasnotbeenreptaced-with-aB pracement-the period (|f any) (x) begmmng a( the ||me |hat sueha Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement has replaced the eurrentthen-current Benchmark for all purposes hereunder and
under any Credit Document in accordance wuh Section 2.10(d) and (y) ending at the time that a Benchmark Replacement has replaced the eurrentthen-current Benchmark for all purposes hereunder and under any Credit Document in accordance with Section 2.10(d).

“Beneficial Owner” shall mean, in the case of a Lender (including the Swingline Lender and each Letter of Credit Issuer), the beneficial owner of any amounts payable under any Credit Document for U.S. federal withholding Tax purposes.

“Beneficial Ownership Certification” means a certifi callon rezardmg beneficial ownership as required by the Beneficial Ownership Regulation, which certification shall be substantially similar in substance to the form of Certification Regarding Beneficial Owners of Legal Entity

Customers included as App Atothe 1 Ownership R

“Beneficial Ownership Regulation™ means 31 C.E.R. § 1010.230.
“Benefited Lender” shall have the meaning provided in Section 13.8(a).

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

“BHC Act Affiliate” shall have the meaning provided in Section 13.23(b).

“Board” shall mean the Board of Governors of the Federal Reserve System of the United States (or any successor).

“Board of Directors” shall mean, 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 of such Person, (i

) in the case of any partnership, the Board of Directors
of the general partner of such Person and (1v) in any other case, the fi

“Borrower” shall have the meaning provided in the preamble to this Agreement, and shall include any Successor Borrower, to the extent applicable.
“Borrower Materials” shall have the meaning provided in Section 13.2.

“Borrowing” shall mean and include (a) the Incurrence of Swingline Loans from the Swingline Lender on a given date (or swingline loans under any Extended Revolving Credit C i or Additional/Repl Revolving Credit Commitments from any swingline
lender thereunder on a given date), (b) the Incurrence of one Class and Type of Initial Term Loan on the Closing Date (or resulting from conversions on a given date after the Closing Date) having, in the case of Fixed Rate Loans, the same Interest Period (provided that ABR Loans
Incurred pursuant to Section 2.10(b) shall be considered part of any related Borrowing of Fixed Rate Loans), (c) the Incurrence of one Class and Type of Incremental Term Loan on an Incremental Facility Closing Date (or resulting from conversions on a given date after the applicable
Incremental Facility Closing Date) having, in the case of Fixed
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Rate Loans, the same Interest Period (provided that ABR Loans Incurred pursuant to Section 2.10(b) shall be considered part of any related Borrowing of Fixed Rate Loans), (d) the Incurrence of one Class and Type of Revolving Credit Loan on a given date (or resulting from conversions
on a given date) having, in the case of Fixed Rate Loans, the same Interest Period (provided that ABR Loans Incurred pursuant to Section 2.10(b) shall be considered part of any related Borrowing of Fixed Rate Loans), (e) the Incurrence of one Class and Type of Additional/Replacement
Revolving Credit Loan on a given date (or resulting from conversions on a given date) having, in the case of Fixed Rate Loans, the same Interest Period (provided that ABR Loans Incurred pursuant to Section 2.10(b) shall be considered part of any related Borrowing of Fixed Rate Loans)
and (f) the Incurrence of one Type of Extended Revolving Credit Loan of a specified Class on a given date (or resulting from conversions on a given date) having, in the case of Fixed Rate Loans, the same Interest Period (provided that ABR Loans Incurred pursuant to Section 2.10(b)
shall be considered part of any related Borrowing of Fixed Rate Loans).

“Builder Basket” shall have the meaning provided in clause (a)(i) of the definition of “Available Amount”™.

“Business Day” shall mean (a) any day excluding Saturday, Sunday and any day that shall be in The Cily of New York a legal holiday or a day on which banking institutions are authorized by law or other govemmenlal actions to close, (b) if the applicable Business Day relates to
y EuroctrreneyTerm SOFR Loans, any day that is a Business Day described in clause (a) and that is also a day-ormwhich-deatingsindeposttsinmrDotlarsarcearried-omrm-the-bondomrinterbank EvrocurreneymarketU.S. Government Securities Business Day, (c) if the applicable Business
Eurocurrency,

Day relates to any Euro Denominated Loans or Sterling Denominated Loans, any day that is a Business Day described in clauses (a) and (b) and that is also (x) a day on which dealings in deposits in Dollars are carried on in the London interbank yeurocurrency market and
(y) in relation to any payment in Euros, a day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer 2 (TARGET 2) System is open, (d) with respect to all notices and determinations in connection with, and payments of principal and interest on or with
respect to, Australian Dollar Denominated Loans, any day that i IS a Business Day described in clauses (a) and (b) and that is also a day which is not a legal holiday or a day on which banking institutions are authorized or required by law or other government action to close in Sydney,
Australia and (e) with respect to all notices and deter: with, and of principal and interest on or with respect to, Canadian Dollar Denominated Loans, any day that is a Business Day described in clauses (a) and (b) and that is also a day which is not a legal
holiday or a day on which banking institutions are authorized or requlred by law or other government action to close in Toronto, Ontario, Canada.

“Canadian Dollar D i d Loans” shall mean each Revolving Credit Loan, Incremental Revolving Credit Loan or 1 Term Loan d i d in Canadian Dollars at the time of Incurrence thereof.

“Canadian Dollars™ and “CANS” shall mean freely transferable lawful money of Canada (expressed in Canadian dollars).

“Capital Expenditures” shall mean, for any period, the aggregate of, without duplication, (a) all expenditures (whether paid in cash or accrued as liabilities) by the Borrower and the Restricted Subs|d|anes during such period that, in conformity with GAAP, are or are required to
be included as additions during such period to property, plant or equipment reflected in the consolidated balance sheet of the Borrower and the Restricted Subsidiaries, (b) all C: Software Expenditures and C Rescarch and D Costs during such period and (c)
all fixed asset additions financed through Financing Lease Obligations Incurred by the Borrower and the Restricted Subsidiaries and recorded on the balance sheet in accordance with GAAP during such period; provlded that the term “Capital Expenditures™ shall not include:

[6)] di made in ion with the repl: substitution, ion or repair of assets to the extent financed from i proceeds or ion awards paid on account of a Recovery Event (except to the extent that such proceeds otherwise
increase Consolidated Net Income for purposes of calculating Excess Cash Flow for such period),

(ii)  the purchase price of equi that is
such time,

with the trade-in of existing equipment to the extent that the gross amount of such purchase price is reduced by the credit granted by the seller of such equipment for the equipment being traded in at

(i)  the purchase of property, plant or equipment to the extent financed with the proceeds of Dispositions outside the ordinary course of business (except to the extent that such proceeds otherwise increase Consolidated Net Income for purposes of calculating Exc
Cash Flow for such period),

(iv) dif that i any part of C

d Lease Expense,
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) that are d for as capital by the Borrower or any Restricted Subsidiary and that actually are paid for, or reimbursed, by a Person other than the Borrower or any Restricted Subsidiary and for which neither the Borrower nor any
Restricted Subsldlary has provided or is required to provide or incur, dlreclly or indirectly, any consideration or obligation to such Person or any other Person (whelher before, during or after such penod it being understood, however, that only the amount of expenditures actually
provided or incurred by the Borrower or any Restricted Subsidiary in such period and not the amount required to be provided or incurred in any future period shall i “Capital di ” in the applicable period),

(vi)  the book value of any asset owned by the Borrower or any Restricted Subsidiary prior to or during such period to the extent that such book value is included as a capital expenditure during such period as a result of such Person reusing or beginning to reuse such
asset during such period without a corresponding expenditure actually having been made in such period; provided that (x) any expenditure necessary in order to permit such asset to be reused shall be included as a Capital Expenditure during the period in which such expenditure
actually is made and (y) such book value shall have been included in Capital Expenditures when such asset was originally acquired,

e as p: f the for an Acquisition (or other and dif made in ion with the Transactions, the Closing Date Refinancing Transactions and any amounts recorded pursuant to purchase accounting
required under GAAP pertaining to Acquisitions (or o(her Investments), the Transactions or the Closing Date Retmamcmg Transacuons

(viii)  any capitalized interest expense and internal costs reflected as additions to property, plant or equipment in the consolidated balance sheet of the Borrower and the Restricted Subsidiaries or lized as Capitalized Software E: di and Capitalized
Research and Development Costs for such period, or
(ix) any non-cash compensation or other non-cash costs reflected as additions to property, plant and equi Capitalized Software Expenditures and Capitalized Research and Development Costs in the lidated balance sheet of the Borrower and the Restricted

Subsidiaries.

“Capital Stock” shall mean any and all shares, interests, participations or other equivalents (however designated) of capital s&ock ofa corporaion, any and all equivalent ovnership intrests i Person (othe than a corporation and including membership nterests and partnrship
but

interests) and, except to the extent constituting Indebledness any and all warrants, rights or options to purchase, acquire or any debt security that is convertible into, or exchangeable for, Capital Stock.
“Capitalized Research and Devel Costs™ shall mean, for any period, all research and development costs that are, or are required to be, in accordance with GAAP, reflected as italized costs on the lidated balance sheet of the Borrower and the Restricted
Subsidiaries.

“Capitalized Software Expenditures” shall mean, for any period, the aggregate of all expenditures (whether paid in cash or accrued as liabilities) by the Borrower and the Restricted Subsidiaries during such period in respect of purchased software or internally developed software
and software enhancements that, in conformity with GAAP, are or are required to be reflected as capitalized costs on the consolidated balance sheet of the Borrower and the Restricted Subsidiaries. The term “software™ shall have the meaning ascribed to such term in the Security
Agreement.

“Captive Insurance Company” shall mean each Subsidiary of the Borrower formed from time to time that engages primarily in the business of insuring risks of the Borrower and its Subsidiaries.

“Cash Collateral” shall have the meaning provided in Section 3.8(c).

“Cash Collateralize™ shall have the meaning provided in Section 3.8(c).

“cash equivalents” shall have the meaning ascribed to such term under GAAP.

“Cash Equivalents™ shall mean:
(a) Dollars;

(b) any Alternative Currency and any national currency of any EEA Member Country;
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(c) other currencies held by the Borrower or the Restricted Subsidiaries from time to time in the ordinary course of business or consistent with past practice or industry norm;

(d)  securities issued or unconditionally guaranteed or insured by the United States, Canadian, any country that is a member of the European Union, Swiss or the United Kingdom government or any agency or instrumentality thereof, in each case having maturities of
not more than 24 months from the date of acquisition thereof;

(e) securities issued by any state, commonwealth, province or territory of the United States of America, Canada, any country that is a member of the European Union, Switzerland or the United Kingdom or any political subdivision or taxing authority of any such state,
commonwealth, province or territory or any public instrumentality thereof or any political subdivision or taxing authority of any such state or commonwealth or territory or any public instrumentality thereof having maturities of not more than 24 months from the date of
acquisition thereof and, at the time of acquisition, having an Investment Grade Rating;

(f) commercial paper or variable or fixed rate notes issued by or guaranteed by any Lender or any bank holding company owning any Lender;

(g) commercial paper or variable or fixed rate notes maturing no more than 24 months from the date of acquisition thereof and, at the time of acquisition, having an Investment Grade Rating;

(h) time deposits with, or deposits, money market deposits, certificates of deposit, demand deposits or bankers” acceptances (or similar instruments) maturing no more than two years after the date of acquisition thereof and overnight bank deposits, in each case, issued
by, any Lender or any other bank having combined capital and surplus of not less than $100,000,000 (or the Dollar equivalent as of the date of determination);

(i) rep and reverse for underlying securities of the type described in clauses (d), (¢) and (h) above entered into with any bank meeting the qualifications specified in clause (h) above or securities dealers of recognized national standing;

(j) marketable short-term money market and similar securities having a rating of at least A-2 or P-2 from either S&P or Moody’s (or, if at any time neither S&P nor Moody’s shall be rating such obligations, an equivalent rating from another Rating Agency);

(k) readily marketable direct obligations issued by any non-U.S. government or any political subdivision or public instr

thereof, in each case having an Investment Grade Rating with maturities of 24 months or less from the date of acquisition thereof;

(1) Investments with average maturities of no more than 24 months 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
nor S&P shall be rating such obligations, an equivalent rating from another Rating Agency);

(m)  with respect to any Foreign Subsidiary: (i) obligations of the national government of the country in which such Foreign Subsidiary maintains its chief executive office and principal place of business; provided such country is a member of the Organization for
Economic Cooperation and Development, in each case maturing within 24 months after the date of acquisition thereof, (ii) certificates of deposit of, bankers acceptances of, or time deposits with, any commercial bank which is organized and existing under the laws of the country
in which such Foreign Subsidiary maintains its chief executive office and principal place of business; provided such country is a member of the Organization for Economic Cooperation and Development, and who otherwise meets the qualifications specified in clause (f) above
(any such bank being an “Approved Foreign Bank™), and in each case with maturities of not more than 24 months from the date of acquisition and (iii) the equivalent of demand deposit accounts which are maintained with an Approved Foreign Bank;

(n) Indebtedness or Preferred Stock issued by Persons with a rating of “A™ or higher from S&P or “A-2" or higher from Moody’s (or, if at any time neither S&P or Moody’s shall be rating such obligations, an equivalent rating from another Rating Agency) with
maturities of 24 months or less from the date of acquisition;
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(0) in the case of investments by any Foreign Subsidiary or investments made in a country outside the United States of America, Cash Equivalents shall also include (i) investments of the type and maturity described in clauses (a) through (n) above of foreign obligors,
which investments or obligors (or the parents of such obligors) have ratings, described in such clauses or equivalent ratings from comparable foreign Rating Agencies and (ii) other short term investments utilized by Foreign Subsidiaries in accordance with normal investment

practices for cash in to the described in clauses (a) through (n) of this paragraph; and

(p) investment funds investing 90.0% of their assets in securities of the types described in clauses (a) through (o) above.

the Cas shall include amounts denominated in currencies other than those set forth in clauses (a), (b) and (c) above; provided that such amounts are converted into any currency or sccurities listed in clauses () through (d) as promptly as
practicable and in any cvent within ten (10) Business Days following the receipt of such amounts.

“Cash Management Agreement” shall mean any agreement entered into from ume to time by Holdings, the Borrower or any of the Restricted Subsidiaries in ion with cash services for collecti other Cash M Services or for operating, payroll
and trust accounts of such Person, including automatic clearing house services, services, el funds transfer services, information reporting services, lockbox services, stop payment services and wire transfer services.

““Cash Management Bank” shall mean (i) any Person that is a Lender, Lead Arranger, Joint Bookrunner, Agent or any Affiliate of a Lender, Lead Arranger, Joint Bookrunner or Agent at the time it provides any Cash Management Services, (ii) any Person that shall have become a
Lender, an Agent or an Affiliate of a Lender or an Agent at any time after it has provided any Cash Management Services or (iii) any other Person designated by the Borrower in writing within thirty (30) days of the Cloemg Date; provided Lhal if such Person is not a Lender, Lead
Arranger, Joint Bookrunner, Agent or any Affiliate of a Lender, Lead Arranger, Joint Bookrunner, or Agent, such Person shall execute and deliver to the Administrative Agent and the Borrower a letter in form and ble to the Admi Agent
and the Borrower pursuant to which such Person (a) appoints the Administrative Agent as its agent under the applicable Credit Documents and (b) agrees to be bound by the provisions of Sections 12.5, 12.9, 12.17 and 13.17 of this Agreement and Sections 5.01, 5.04, 7.05, 7.07, 7.12 and
7.19 and Article 9 of the Security Agreement, in each case, as if it were a Lender.

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

“Cash Management Services”™ shall mean (a) commercial credit cards, merchant card services, purchase or debit cards, including non-card e-payables services, (b) treasury
services, return items and interstate depository network services) and (c) any other demand deposit or operating account relationships or other cash management services, including under any Cash Management Agreements.

overdraft ic clearing house fund transfer

“CDOR? shall have the meaning provided in the definition of “Eurocurrency Rate.”

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

“Central Bank Rate Spread” means, in relation to any Business Day, the di ( dasa rate per annum) between (x) the SONIA for such applicable Business Day and (y) the GBP CBR prevailing at close of business on such applicable Business Day.

“CEC” shall mean a “controlled foreign corporation” within the meaning of Section 957 of the Code.

“Change in Law” shall mean the occurrence, after the Closing Date, of any of the following: (a) the adoption of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration or interpretation 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 or directives thereunder or issued in connection therewith and (y) Basel III and
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all requests, rules, guidelines or directives thereunder or issued in connection therewith, shall in each case be deemed to be a “Change in Law™, regardless of the date enacted, adopted or issued.
“Change of Control” shall mean and be deemed to have occurred if:

(a) the sale, lease or transfer, in one or a series of related transactions, of all or substantially all of the assets of the Borrower and its Subsidiaries, taken as a whole, to any Person other than the Permitted Holders or any Guarantor has occurred;

one or more Permitted Holders) that are together a group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the E: oe Act (or any )) ( any benefit plan of such Person or group or any entity acting in its capacity as trustee, agent
or other fiduciary or administrator for such plan). including any group acting for the purpose of acauiring. holding or Disposing of Caital Stock of Holdmzs (or. for the avoidance of doubt. any New Holdings. Successor Holdings) (within the meaning of Rule 13d-5(b)(1) under the
Exct Act) (or any provision), in a single ion or in a related series of transactions, by way of merger, consolidation, amalgamation or other business combination or purchase, of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any
successor provision) representing more than 50.0% of the total voting power of all of the outstanding Voting Stock of Holdings (or. for the avoidance of doubt. any New Holdings or Successor Holdings). unless the Permitted Holders otherwise have the right (pursuant to contract, proxy or
otherwise), directly or indirectly, to designate, nominate or appoint directors (or similar position) having a majority of the aggregate votes on the Board of Directors of Holdings (or, for the avoidance of doubt, any New Holdings or Successor Holdings);

(b)  the Borrower becomes aware of (by way of a report or other filing pursuant to Rule 13(d) of the Exchange Act, proxy, vote, written notice or otherwise of) the acquisition by (A) any Person (other than any one or more Permitted Holders) or (B) Persons (other than any
but

(c) Holdings (or, for the avoidance of doubt, any New Holdings or Successor Holdings), directly or indirectly, through Wholly-Owned Subsidiaries that are Guarantors, fails to own beneficially and of record, all of the Capital Stock of the Borrower; and/or
(d)  the occurrence of a “change of control” or any comparable event under. and as defined in the Senior U Notes Ind (or any d ion governing any Permitted Refinancing Indebtedness in respect of any Refinancing thereof). the Senior Secured Notes
(or any d overning any Permitted R in respect of any Refinancing thereof) or. under the documentation governing any other First Lien Obli with an principal amount (including unused commitments in respect
thereof) in excess of the greater of (x) $215.000.000 and (v) 30.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial
Statements most recently available on or prior to such date (other than under any Cash Management Agreement or Hedging Agreement) oceurs.

Notwithstanding anything to the contrary in this definition or any provision of Rule 13d-3 of the Exchange Act (or any successor provision), (i) a Person or group shall not be deemed to beneficially own Voting Stock (x) to be acquired by such Person or group pursuant to an cqully or
asset purchase merger option , warrant or similar (or voting or option or similar agreement related thereto) until the consummation of the acquisition of the Voting Stock in with the d by such
agreement or (y) solely as a result of veto or approval rights in any joint venture ag hold: investor rights or other similar agreement, (ii) if any group (other than a Permitted Holder) includes one or more Permitted Holders, the issued and outstanding
Voting Stock of Holdings (or, for the avoidance of doubt, any New Holdings or Successor Holdmgs) owned, directly or indirectly, by any Permitted Holders that are part of such group shall not be treated as being beneficially owned by such group or any other member of such group for
purposes of determining whether a Change of Control has occurred, (iii) a Person or group (other than Permitted Holders) will not be deemed to beneficially own Voting Stock of another Person as a result of its ownership of Capital Stock or other securities of such other Person’s Parent
Entity (or related contractual rights) unless it owns more than 50.0% of the total voting power of the Voting Stock of such Person’s Parent Entity and (iv) the right to acquire Voting Stock (so long as such Person does not have the right to direct the voting of the Voting Stock subject to
such right) or any veto power in connection with the acquisition or disposition of Voting Stock will not cause a party to be a beneficial owner.

For purposes of this definition and any related definition to the extent used for purposes of this definition, at any time when 50.0% or more of the total voting power of the Voting Stock of Holdings (o, for the avoidance of doubt, any New Holdings or Successor Holdings) is directly or
indirectly owned by a Parent Entity, all references to Holdings (or, for the avoidance of doubt, any New Holdings or Successor Holdings) shall be deemed to refer to its ultimate Parent Entity (but excluding any Permitted Holder (other than any Permitted Parent)) that directly or indirectly
owns such Voting Stock.
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“Claims” shall have meaning provided in the definition of “Environmental Claims”.

“Class”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or lhe Loans comprising such Borrowing, are Revolving Credit Loans, Initial Term Loans, Incremental Term Loans (of the same Class), Extended Term Loans (of the same Extension
loa

Series), Extended Revolving Credit Loans (of the same Extension Series and any related li 1 der), Additional/Repl. Revolving Credit Loans (of the same Class and any related swingline loans thereunder) or Swingline Loans, and, when used in reference to any
Commltment refers to whether such Commitment is a Revolving Credit Commitment, an Initial Term Loan Ci an | Term Loan C (of the same Class), an Extended Revolvmg Credit Commitment (of the same Extension Series and any related swingline
), an Additional/Repl. Revolving Credit Commitment (of the same Class and any related swingli der) or a Swingline Ct and when used in reference to any Lender, refers to whether such Lender has a Loan or Commitment

of such Class.

“Closing Date™ shall mean August 24, 2021.

“Closing Date Indet " shall mean Indebted di

on the Closing Date.
“Closing Date Refinancing” shall have the meaning provided in the recitals to this Agreement.
“Closing Date Refinancing Transactions™ shall mean, collectively, (a) the payment and consummation of the Closing Date Refinancing, (b) the entering into of the Agreement, the other Credit Documents, and funding of the Loans on the Closing Date and the consummation of

the other transactions contemplated by this Agreement and the other Credit Documents, (c) the entering into of the Senior Secured Notes Documents and the consummation of the other transactions contemplated thereby, the sale, issuance of the Senior Secured Notes and the
consummation of the other transactions contemplated by, (d) the payment of Transaction Expenses and (e) the consummation of any other transactions in connection with the foregoing (including all or any of those contemplated by the recitals to this Agreement).

“Co-Obligor” shall mean each Subsidiary Guarantor on the Closing Date and each Subsidiary Guarantor that becomes a party to this Agreement pursuant to Section 9.10.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time. Section references to the Code are to the Code, as in effect on the Closing Date, and any subsequent provisions of the Code, thereof, 1 thereto or substi d therefor.

“Collateral” shall have the meaning provided for such term or a similar term in each of the Security Documents and all other property of whatever kind and nature subject (or purported to be subject) from time to time to a Lien under any Security Document; provided that, with
respect to any Mortgages, “Collateral” shall mean “Mortgaged Property” or a similar term as defined therein.

“Collateral Agent” shall mean Goldman Sachs Lending Partners LLC or any thereto i in d with the provisions of Section 12.11, together with any Person, that is i as a sub-agent in d with Section 12.4, as the collateral agent for the
Secured Parties.

“Commitment”™ shall mean, (a) wnh respect to each Lender (to the extent applicable), such Lender’s Initial Term Loan C i | Term Loan C i F lving Credn Ci i Extended Revolving Credit C i Additional/Repl
Revolving Credit C or any L; lhereof (as the context requires) and (b) with respect to the Swingline Lender, or swingline lender under any ded Revolving Credit C or Additional 1 Revolving Credit Commitments, its Swingline
C i or swingli i as icat

“Commitment Fee” shall have the meaning provided in Section 4.1(a).

“Commitment Fee Rate” shall mean a rate equal to the following percentages per annum, based upon the Consolidated First Lien Debt to Consolidated EBITDA Ratio as set forth in the most recent certificate delivered to the Administrative Agent pursuant to Section 9.1(d):
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Pricing Level Consolidated First Lien Debt to Consolidated Commitment Fee Rate
E|

BITDA Ratio
1 Greater than 3.00:1.00 0.500%
2 Less than or equal to 3.00:1.00 but greater than 2.50:1.00 0.375%
3 Less than or equal to 2.50:1.00 0.250%

Notwithstanding anything to the contrary in this definition, during the period from the Closing Date until the Initial Financial Statement Delivery Date, the Commitment Fee Rate shall be determined by “Pricing Level 17 set forth in the table above. Any increase or decrease in
the Commitment Fee Rate resulting from a change in the Consolidated First Lien Debt to Consolidated EBITDA Ratio shall become effective as of the first Business Day immediately following the date the certificate delivered pursuant to Section 9.1(d) is delivered to the Administrative
Agent; provided that, at the option of the Required Lenders (with written notice to the Administrative Agent), the highest pricing level (as set forth in the table above (i.e., “Pricing Level 17)) shall apply as of the fifth Business Day after the date on which the certificate required to be
delivered pursuant to Section 9.1(d) was required to have been delivered but has not been delivered pursuant to Section 9.1 and shall continue to so apply to and including the date on which such Section 9.1 Financials are so delivered (and thereafter the pricing level otherwise determined
in accordance with this definition shall apply).

In the event that the Administrative Agent and the Borrower determine that any Section 9.1 Financials previously delivered were incorrect or inaccurate (regardless of whether this Agreement or the Commitments are in effect when such inaccuracy is discovered), and such
inaccuracy, if corrected, would have led to the appli of a higher C Fee Rate for any Applicable Period than the Commitment Fee Rate applied for such Applicable Period, then (a) the Borrower shall as soon as practicable deliver to the Administrative Agent the correct
Section 9.1 Financials for such Applicable Period, (b) the Commllmenl Fee Rate shall be determined as if the pricing level for such higher C Fee Rate were for such ble Period, and (c) the Borrower shall within 10 Business Days of demand thereof by the
Administrative Agent pay to the Administrative Agent the accrued additional interest owing as a result of such increased Commitment Fee Rate for such Applicable Period, which payment shall be prompl]y applied by the Admini: ive Agent in d with this A t. This
paragraph shall not limit the rights of the Administrative Agent and Lenders with respect to Section 2.8(c) and Section 11.

“Commodity Exchange Act” shall mean the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any successor statute.
“Communications™ shall have the meaning provided in Section 13.2.

“Confidential Information™ shall have the meaning provided in Section 13.16.

“Consolidated Depreciation and Amortization Expense” shall mean, with respect to any Person for any period, the total amount of depreciation and amortization | expense, mcludmg capltallzed fees and costs (mcludmg in respect of any I Permitted Receivables Financing), the
amortization of goodwill, software, internal labor costs, deferred financing fees or costs, debt issuance costs, commissions, fees and expenses, Capital E: di C: d Software E: assets. blished through lization or purchase

accounting, and the accretion or amortization of OID resulting from the Incurrence of Indebtedness at less than par, of such Person for such period on a consolidated basis and as determined in accordance with GAAP.

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

(a) without duplication and to the extent already deducted or, in the case of clauses (vi), (xvi), (xvii), (xx), (xxiv) and (xxvi) below, to the extent not included (and not added back or excluded) in arriving at such Consolidated Net Income, the sum of the following
amounts for such period:

(i) provision for taxes based on income or profits or capital, and sales taxes, including federal, foreign, state, local, franchise, unitary, property, excise, value added and similar taxes and foreign withholding taxes of such Person and any distributions or
payments pursuant to any tax sharing arrangement or made pursuant to Section 10.6(g)(i) or Section 10.6(g)(iii), in each

-20-




case, paid or accrued during such period (including taxes in respect of expatriated or repatriated funds and any penalties and interest related to such taxes or arising from any tax examinations),

(ii)  Fixed Charges and, to the extent not reflected in such Fixed Charges, bank and letter of credit fees, debt rating monitoring fees and net losses on Hedging Obligations or other derivative instruments entered into for the purpose of hedging interest rate risk,
amortization of deferred fi f'mmcm;> fees, OID or costs, costs of surety bonds in connection with financing activities, together with items excluded from the definition of “Consolidated Interest Expense” pursuant to clauses (A) through (Q) thereof,

(iii) Consolidated Depreciation and Amortization Expense of such Person for such period,

(iv)  the amount of any restructuring charge, accrual or reserve or Ting (on a p: ion basis) i ion costs and related costs and charges, including proposed or actual hiring and on-boarding of any senior level exccutives and any one-time
(on a per- -transaction basis) costs or charges incurred in connection with Acqulsmons and other Investments or Tax Restructurings, and costs, charges and expenses, incl put ar and | or other similar actions including severance
charges in respect of employee termination or relocation costs, excess pension charges, severance and lease termination expenses and other expenses and/or costs, related to the closure, discontinuance, consolidation and integration of locations, information technology,
infrastructure and legal entities (including any legal entity restructuring) and/or facilities,

(v) any other non-cash charges, including (A) all non-cash compensation expenses and costs, (B) the non-cash impact of recapitalization or purchase accounting, (C) the non-cash impact of ing changes or (D) any non-cash portion of
Consolidated Lease Expense and (E) other non-cash charges; provided that, to the extent that any such non-cash charges represent an accrual or reserve for potential cash items in any future period, the cash payment in respect thereof in such future period shall be
subtracted from Consolidated EBITDA in such future period to such extent; and provided, further, that amortization of a prepaid cash item that was paid in a prior period shall be excluded,

(vi) the aggregate amount of Consolidated Net Income for such period attributable to non-controlling interests of third parties in any non-Wholly-Owned Subsidiary, excluding cash distributions in respect thereof to the extent already included in Consolidated
Net Income,

(vii) the amount of monitoring, and advisory fees, termination payments, indemnities and related expenses paid or accrued in such period to (or on behalf of) the Permitted Holders (i ny fees payable in
with the early termination of management aud momlunng agrccmmm zmd any expenses paid in connection with the equityholders agreements applicable to any Parent Entity) (including amortization thereof) and any directors’, officers’, employees’, consultants’ and
Board of Directors” fees, ind or ant to any management agreement), in any such case to the extent otherwise permitted under Section 9.18 or to (or on behalf of) Affiliates of the Bormwer (mcludmg, in each case, Affiliates
y prior to the T ions) on or prior to the cumng ate (And followm;, the Closing Date, with respect to any indemnification or other amounts owed in respect of arrangements in effect prior to the Closing Date),

(viii) [Reserved],

(ix)  (A) the amount of any fee, loss, charge, expense, Cost, accrual or reserve of any kind incurred or accrued in connection with sales of receivables and related assets in connection with any Permitted ival ‘inancing, and (B) R Fees and the

amount of loss on sale of receivables and related assets to the R bles Subsidiary in with a Receivables Financing,

(x) (A) any deductions, charges, costs or cxpcnscs (including compensation charges and expenses) incurred or paid by the Borrower or any Restricted Subsidiary as a result of, in connection with, or pursuant to, any management cqully plan, share option plan,
a “phantom” stock plan or any other benefit plan or pension plan (including any post-employment benefit scheme to which the relevant pension trustee has agreed), any P or any equity
subscription or shareholder
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agreement or any distributor equity plan or agreement or in connection with grants of stock appreciation or similar rights or other rights to directors, officers, managers and/or employees of any Parent Entity, any Equityholding Vehicle, the Borrower or any of its
Restricted Subsidiaries and the employer portion of payroll taxes associated therewith, to the extent funded with cash contributed to the capital of the Borrower or the Net Cash Proceeds of an issuance or sale of Capital Stock of the Borrower (other than Disqualified
Capital Stock) solely to the extent that such Net Cash Proceeds are excluded from the calculation of the Available Equity Amount and (B) any charges, costs, expenses, accruals or reserves in connection with the rollover, acceleration or payout of Capital Stock held by
directors, officers, managers and/or employees of any Parent Entity, any Equityholding Vehicle, the Borrower or any of its Restricted Subsidiaries,

(xi) cash received in respect of acquired contingent commission revenue in such period, to the extent such revenue does not constitute Consolidated Net Income in such period; provided that if such revenue later constitutes Consolidated Net Income in a
subsequent period, it will reduce Consolidated EBITDA in such period to the extent such revenue so constitutes Consolidated Net Income,

(xii) ~ cash receipts (or any netting arrangements resulting in reduced cash expenditures) not otherwise included in Consolidated EBITDA in any period to the extent non-cash gains relating to such receipts were deducted in the calculation of Consolidated
EBITDA pursuant to paragraph (b) below for any previous period and not added back,

(xiii) any net pension or other post-employment benefit c:
loss or cost) existing at the date of initial application of Financial Accor
retirement employee benefit plans (including settlement of pension liabi

s representing amortization ofunrcuogmzcd prior service costs, actuarial losses, including amortization of such amounts arising in prior periods, amortization of the unrecognized net obligntion (and
ting Board’s A ds Codification No. 715, any non- cash deemed finance charges in respect of any pension liabilities, the curtailment or modification of pension and post-
ties), and any other items of a similar nature,

reflected in C

(xiv)  in respect of any Hedging Obligations that are terminated (or early extinguished) prior to the stated settlement date, any loss (or gain as
extinguishment occurs,

d Net Income in or following the quarter in which such termination or early

(xv) [reserved],

(xvi) costs, expenses, charges, accruals, reserves (mcludmg restructuring costs related to acquisitions prior to, on or after the Closing Date) or expenses attributable to the undertaking and/or the implementation of cost savings initiatives, operating expense
and other reslruclurmg and integration and transition costs, costs associated with inventory category and distribution optimization programs, pre-opening, opening and other business optimization expenses (including software
development costs), future Icase and closing and consolidation costs and expenses for locations and/or facilitics, contract termination payments, signing, retention and completion bonuses, abandoned acquisition costs, costs
related to entry and expansion into new markets (including consulting fees) or the exit from existing markets (including with respect to the termination of customer, vendor, supplier, lease or other contracts) and to modifications to pension and post-retirement employee
benefit plans, system design, establishment and implementation costs and project start-up costs,

(xvii) other than for purposes of calculating the Builder Basket, adj i with Regulation S-X of the Securities Act,
(xviii. carn-out obli; and other post-closing obligati (or adji thereof) to sellers (i ion tax benefit p: s or to the extent accounted for as bonuses or otherwise) incurred in connection with any Acquisition or other
Investments permitted under this t (i ing any isition or other I prior to the Clusm}> Date, which is and pdld or accrued during the applicable period),

(xix) costs related to the implementation of operational and reporting systems and technology initiatives and one-time Public Company Costs,
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(xx)  with respect to any joint venture that is not a Subsidiary of the Borrower or that is accounted for by the equity method of accounting, an amount equal to the proportion of those items described in clauses (i), (ii) and (iii) above relating to such joint
venture corresponding to such Person and its Restricted Subsidiaries’ proportionate share of such joint venture’s Consolidated Net Income (determined as if such joint venture were a Restricted Subsidiary), except to the extent such joint venture’s Consolidated Net
Income is excluded from such Person’s Consolidated Net Income;

(xxi) charges, expenses or losses incurred in connection with any Tax Restructuring,

(xxii)  charges associated with. or in anticipation of, or ion for, li with the i of the Sarbanes-Oxley Act of 2002 and the rules and lati Igated in connection th ith and charges relating to compliance with the
provisions of the Securities Act and the Exchange Act. as applicable to companies with equity or debt securities held by the public. the rules of national securities exchange companies with listed equity or debt securities. . directors’ or
compensation, fees and expense reimbursement, charges relating to investor relations, shareholder meetings and reports to shareholders or debtholders, directors” and officers” insurance and other executive costs, legal and other profcssmnal fees and llslmg fees,

(xxiii) ~ charges relating to the sale of products in new locations. including start-up costs. initial testing and registration costs in new markets, the cost of feasibility studies, travel costs for employees engaged in activities relating to any or all of the foregoing

and the allocation of general and ive support in with any or all of the foregoing,
(xxiv)  other than far purposes of calculating the Builder Basket, add-backs and adjustments of the type set forth in any quality of canings analysis prepared by independent registered public of ized national standing or any other accounting
firm y he A Agent and delivered to the A Agent in with any Permitted Acquisition or other permitted Investment;

(xxv) expenses consisting of internal software development costs that are expensed during the period but could have been capitalized under alternative accounting policies in accordance with GAAP; and

dj without dupli continue to be 1 to such period;

(xxvi) all add-backs and other adjustments of the type that are described on pages 34-35 of the Public Lenders Presentation dated August 9, 2021, to the extent such

&

(b) without duplication and to the extent included in arriving at such Consolidated Net Income of such Person for such period, any non-cash gains, but excluding any non-cash gains that represent the reversal of any accrual of, or cash reserve for, anticipated cash items
that reduced Consolidated EBITDA in any prior period;

in each case, determined on a consolidated basis for the Borrower and the Restricted Subsidiaries in accordance with GAAP; provided that,

(I)  there shall be included in determining Consolidated EBITDA for any period, without duplication, the Acquired EBITDA of any Person, property, business or asset acquired by the Borrower or any Restricted Subsidiary during such period (other than any
Unrestricted Subsidiary) to the extent not subsequently sold, transferred or otherwise Disposed of durmg such period (but not including the Acquired EBITDA of any related Person, property, business or assets to the extent not so acquired) (each such Person, property, business
or asset acquired, including pursuant to the Transactions or pursuant to a transaction consummated prior to the Closing Date, and not subsequently so Disposed of, an “Acquired Entity or Business™), and the Acquired EBITDA of any Unrestricted Subsidiary that is converted into
a Restricted Subsidiary during such period (each, a “Converted Restricted Subsidiary™), in each case based on the Acqmred EBITDA of such Pro Forma Entity for such period (including the portion thereof occurring prior to such acquisition or conversion) determined on a
historical pro forma be
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(II)  there shall be excluded in determining Consolidated EBITDA for any period the Disposed EBITDA of any Person, property, business or asset sold, transferred or otherwise Disposed of, closed or classified as discontinued operations by the Borrower or any
Restricted Subsidiary to the extent not subsequently reacquired, reclassified or continued, in each case, during such period (each such Person (other than an Unrestricted Subsidiary), property, business or asset so sold, transferred or otherwise Disposed of, closed or classified, a
“Sold Entity_or Business™), and the Disposed EBITDA of any Restricted Subsidiary that is converted into an Unrestricted Subsidiary during such period (each a “Convened Unresmcled Subsidiary”), in each case based on the Disposed EBITDA of such Sold Entity or Business
or Converted Unrestricted Subsidiary for such period (including the portion thereof occurring prior to such sale, transfer, disposition, closure, ) d d on a historical pro forma basis; and

() other than for purposes of calculating the Builder Basket, there shall be included in determining Consolidated EBITDA for any period pro forma adjustments, including pro forma “run ratc” cost savings (including sourcing), operating expense reductions,

operating improvements (including the entry into material contracts and an ) and cost ics and other sy ( ly, “Run Rate Benefits™) related to the Transactions or related to any other mergers, business combinations, Acquisitions and other
Investments, Dispositions, and other similar transactions, or related to restructuring mmauves, cost savings mmauves. Tax Restructuring, operating improvements (including the entry into material contracts and ar ) and other i (any such
improvement, restructuring, cost savings initiative or other transaction, action or initiative, a “Run Rate Initiative™) projected by the Borrower in good faith to result from actions that have been taken or initiated, actions with respect to which substantial steps have been taken or

initiated or actions that are expected to be taken or initiated (in each case, in the good faith determination of the Borrower), in any such case, within twelve fiscal quarters after the date of consummation of such Run Rate Initiative; provided, that, for the purpose of this
clause (I1I), (I) any such Run Rate Benefits shall be added to Consolidated EBITDA for each Test Period until fully realized and shall be calculated on a pro forma basis as though such Run Rate Benefits had been realized on the first day of the relevant Test Period and shall be
calculated net of the amount of actual benefits realized from such actions, (IT) any such Run Rate Benefits shall be reasonably identifiable (for the avoidance of doubt, whether or not permitted to be added back under the rules of the SEC) and (IIT) no such Run Rate Benefits shall
be added pursuant to this clause (IIT) to the extent duplicative of any items related to Run Rate Benefits included in the definition of Consolidated Net Income, this definition of “Consolidated EBITDA™ or pursuant to the effects of Section 1.12 (it being understood that for
purposes of the foregoing and Section 1.12, “run rate™ shall mean the full recurring benefit that is associated with any such action).

“C lidated EBITDA to Fixed Charges Ratio™ shall mean, as of any date of determination, the ratio of (a) Consolidated EBITDA for the most recent Test Period ended on or prior to such date of determination to (b) Fixed Charges for such period; provided that, for purposes of
calculating the Consolidated EBITDA to Fixed Charges Ratio for any period ending prior to the first anniversary of the Closing Date, Fixed Charges shall be an amount equal to actual Fixed Charges from the Closing Date through the date of determination multiplied by a fraction the
numerator of which is 365 and the denominator of which is the number of days from the Closing Date through the date of determination.

“Consolidated First Lien Debt” shall mean, without duplication, as of any date of determination, the aggregate principal amount of all Consolidated Total Debt ding under this A as of such date (but excluding the cffects of any discounting of Indebtedness
resulting from the of ion or purchase in ion with the Transactions, any Acquisition or other Investment) and all other Consolidated Total Debt secured by Liens on the Collateral that do not rank junior in priority to the Liens on the Collateral
securing the Obligations.

“C lidated First Lien Debt to C: lidated EBITDA Ratio™ shall mean, as of any date of determination, the ratio of (a) Consolidated First Lien Debt as of the last day of the Test Period most recently ended on or prior to such date of determination to (b) Consolidated

EBITDA for such Test Period.
“Consolidated Interest Expense™ shall mean, with respect to any Person for any period, without duplication, the sum of

(a) the consolidated cash interest expense of such Person for such period, determined on a consolidated basis in accordance with GAAP, with respect to all outstanding Indebtedness of such Pcrsx)n to the extent included in the calculation of Consolidated Total Debt
(but, including in any event (i) all commissions, discounts and other cash fees and charges owed with respect to letters of credit and bankers’ acceptance financing, (ii) the cash interest P of g Lease Ol and (iii) net cash
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payments, if any, made (less net cash payments, if any, received), pursuant to obligations under Hedging A for any such but in any event ing, for the avoi of doubt.
(A) the accretion or amortization of original issue discount resulting from the Incurrence of Indebtedness at less than par;
(B) amortization or write off of deferred financing costs, amendment and counsel fees, debt issuance costs, commissions, fees and expenses and discounted liabilities;

any accretion or accrual of, or accrued interest on discounted liabilities not constituting Indebtedness during such period and any prepayment, redemption, repurchase, defeasance, acquisition or similar premium, make-whole, breakage, penalty or
inducement or other loss in connection with the early Refinancing or modification of Indebtedness paid or payable during such period;

(D) any interest in respect of items excluded from Indebtedness in the proviso to the definition thereof and any interest in respect of Indebtedness not otherwise included in the definition of “Consolidated Total Debt” (other than as described in clauses (i)
through (iii) in the parenthetical to clause (a) above);

(E) penaltics or interest relating to taxes and any other amount of non-cash interest resulting from the effects of the acquisition method of

or pushdown

(F) non-cash interest expense attributable to the movement of the mark-to-market valuation of obligations under Hedging Agreements or other derivative instruments pursuant to Financial Accounting Standards Board’s Accounting Standards Codification No.
815 (Derivatives and Hedging);

(G) any one-time cash costs associated with breakage in respect of Hedging Agreements for interest rates and any payments with respect to make-whole and red
respect to make-whole and redemption premiums or other breakage costs in respect of any Indebtedness;

or other breakage costs in respect of Indebtedness and any payments with

(H) all non-recurring interest expense, additional interest, special interest or liquidated damages then owing pursuant to any registration rights and any ble “additi

to compensate the holders thereof for a failure to publicly register such securities;

| interest” or i

d damages with respect to other securities designed

(I) any expense resulting from the discounting of any Indebtedness in connection with the application of recapitalization accounting or purchase accounting;

(J) any expensing of bridge, ar structuring, i or other financing fees or closing p: ing, for the avoid of doubt, the Commitment Fees);
(K) any lease, rental or other expense in connection with Non-Financing Lease Obligations,

w

Receivables Fees, issi di yield, mak

hole premium and other fees and charges (including any interest expense) Incurred in connection with any Permitted Receivables Financing,

(M) any capitalized interest, whether paid in cash or otherwise;

(N) any other non-cash interest expense, including capitalized interest, whether paid or accrued;

(O) any interest expense attributable to the exercise of appraisal rights and the settlement of any claims or actions (whether actual, contingent or potential) with respect thereto and with respect to the Transactions or any other Acquisition or Investment, all as
ona basis in d with GAAP;

-25-



(P) any interest expense attributable to a Parent Entity resulting from push down accounting; and

(Q) annual agency or similar fees paid to the administrative agents, collateral agents, trustees and other agents under any credit facility or notes documentation;

(b) cash interest income of the Borrower and the Restricted Subsidiaries for such period.
For purposes of this definition, interest on a Financing Lease Obligation shall be deemed to accrue at an interest rate reasonably determined by such Person to be the rate of interest implicit in such Financing Lease Obligation in accordance with GAAP.

“Consolidated Lease Expense” shall mean, for any period all rental expenses of any Person during such period in respect of Non-Financing Lease Obligations for real or personal property (including in connection with Sale Leasebacks), but excluding real estate taxes, insurance
costs and common area maintenance charges and net of sublease income; provided that Consolidated Lease Expense shall not include (a) obligations under vehicle leases entered into in the ordinary course of business, (b) all such rental expenses associated with assets acquired pursuant
to the Transactions or the Closing Date Refinancing Transactions and pursuant to an Acquisition (or other Investment) to the extent that such rental expenses relate to Non-Financing Lease Obligations (i) in effect at the time of (and immediately prior to) such acquisition and (ii) related to
periods prior to such (c) Fi g Lease Ol all as determined on a consolidated basis in accordance with GAAP and (d) the effects from applying purchase accounting.

“Consolidated Net Income™ shall mean, with respect to any Person for any period, the aggregate of the Net Income attributable to such Person for such period, on a consolidated basis, and otherwise determined in accordance with GAAP; provided, however, that, without
duplication, and on an after-tax basis to the extent appropriate,

(a) any extraordinary, exceptional, unusual or nonrecurring gains, losses or expenses; costs associated with preparations for, and i ion of, i with the i of the Sarbanes- Oxley Act of 2002 and other Publlc Company Costs; earn-out
payments or other consideration paid or payable in connection with an Acquisition to the extent recorded as cash ion expense; costs; ion costs; relocation costs; integration costs; p g, opening, discontinuation, integration,
moving and closing costs and expenses for locations, facilities, moving costs, information technology infrastructure and/or for legal entities (including any legal entity restructuring); recruiting fees; signing, relenlmn and completion bonuses (and the employer portion of payroll
taxes associated therewith); transition costs and restructuring costs, accruals, reserves (including rau'uclurmg and integration costs related to Acquisitions after the Closing Date and adjuumcnls to existing reserves and any restructuring charge relating to any Tax Restructuring),

whether or not classified as restructuring expense on the lidated financial business ization charges, including related to rate changes, new product or service ductions; systems 1 charges; charges relating to entry into a new market; costs
or cost inefficiencies related to facility or property disruptions or shutdowns; consulting charges; product and intellectual property development charges; software and other intellectual property development charges; charges associated with new systéms design; project startup
charges; charges in connecuon with new operauons business and corporate development charges; internal costs in respect of strateglc mmatlves rent and contract termination charges; duplicative rent expense and in respect of the impl; ion of any
function (incl with a standalone entity or public company) and costs, losses or expenses d with tem d n business volume or related to the maintenance of underutilized personnel or facilities; charges in connection with
curtailments or modnﬁcauons to pension and post-reti ployee benefit plans (incl of 1 plan or penslon llabllmes) and charges related to any actual or prospective litigation settl fines, jud, orders or losses and related costs
and expenses, in each case, shall be excluded,

(b) the Net Income for such period shall not include the cumulative effect of a change in accounting principles, including if reflected through a or retroactive application, during such period,

(c) any net gains or losses realized on (i) Disposed of, discontinued or abandoned operations (which shall not, unless the Borrower otherwise elects, include assets then held for sale), or (ii) the sale or other Disposition of any Capital Stock of any Person, shall be
excluded,

-26-




(d) any net gains or losses realized attributable to asset Dispositions, other than those in the ordinary course of business, as determined in good faith by the Borrower, and Dispositions of books of business, client lists or related goodwill in connection with the departure
of related employees or producers, shall be excluded,

( the Net Income for such period of any Person that is not the Borrower or a Restricted Subsidiary, or that is accounted for by the equity method of accounting, shall be excluded; provided that the Consolidated Net Income of the Borrower and its Restricted
Subsidiaries shall be increased by the amount of dividends or distributions or other payments that are actually paid in cash or Cash Equivalents (or, if not paid in cash or Cash Equivalents, but later converted into cash or Cash Equivalents, upon such conversion) to the referent
Person or a Restricted Subsidiary thereof in respect of such period,

(f) solely for the purpose of determining the amount available under clause (i) of the definition of *“Available Amount”, the Net Income for such period of any Restricted Subsidiary (other than any Credit Party) shall be excluded to the extent the declaration or payment
of dividends or similar distributions by that Restricted Subsidiary of its Net Income is not at the date of determination permitted without any prior governmental approval (which has not been obtained) or, directly or indirectly, is otherwise restricted by the operation of the terms
of its charter or any judgment, decree, order, statute, rule, or governmental regulation appllcable to that Restricted Subsidiary or its equityholders, (other than: (i) restrictions that have been waived or o(henvlse released, (1i) restrictions pursuant to this Agreement, the Senior
Unsecured Notes Indenture or the Senior Secured Notes Indenture and (iii) restrictions arising pursuant to an agreement or instrument if the encumbrances and restrictions ined in any such or taken as a whole are not materially less favorable to the
Secured Parties than the encumbrances and restrictions contained in the Credit D the Senior U d Notes D or the Senior Secured Notes Documents (as determined by the Borrower in good faith)) 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, if not paid in cash or Cash
Equivalents, but later converted into cash or Cash Equivalents, upon such conversion) to the Borrower or any Restricted Subsidiary in respect of such period, to the extent not already included therein,

(2) any income (loss) (less all fees and expenses or charges related thereto) from the purchase, isition, early extinguish ion or llation of Indebted or Hedging Obligations or other derivative instruments (including deferred financing costs
written off and premiums paid) shall be excluded,

(h) any impairment charge, asset write-off or write-down, including impairment charges or asset write-offs or write-downs related to i assets (i goodwill), long-lived assets, Investments in debt and equity securities, the amortization of intangibles, and
the effects of adjustments to accruals and reserves during a prior period relating to any change in the methodology of calculating reserves for returns, rebates, warranties, inventories and other chargebacks (including government program rebates), shall be excluded,

(i) any (i) compensation expense (including taxes) as a result of grants of equity appreciation or similar rights, profits interests, equity options, phantom equity restricted equity or other rights or equity incentive programs and any charges associated with the rollover,

acceleration or payout of Capital Stock or optwns phantom equity, profits interests or other rights with respect thereto by, or to, future, current or former officers, directors, empl: or of Holdings, the Borrower or any of the Restricted Subsidiaries, or
any Parent Entity or Equityholding Vehicle, (ii) income (loss) attributable to deferred compensation plans or trusts and (iii) any expense (including taxes) in respect of payments made to option holders or holders of profits interests, phantom equity, restricted equity or restricted
equity units of the Borrower or any Parent Entity or Equityholding Vehicle in connection with, or as a result of, any distribution being made to equityholders of the Borrower or any Parent Entity or E Iding Vehicle, which are being made to compensate such

option holders or holders of profits interests, phantom equity, restricted equity or restricted equity units as lhough they were equityholders at the time of, and entitled to share in, such distribution (to the extent such distribution to equityholders is excluded from Consolidated Net
Income), shall be excluded,

(j) any fees and expenses (including any transaction or retention bonus, similar issi i ) incurred during such period, or any amortization thereof for such period, in connection with any A
Control, any spin off transaction, any recapitalization, any option buyout and/or a Growth Capital Expendlture lncunence, Refinancing, retirement or

, asset Disposition, Change of
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repayment of Indebtedness, issuance, sale or offering of Capital Stock, or amendment, supplement or other modification of any debt i (in each case, i any such i d prior to the Closing Date and any such transaction undertaken, but not
completed and/or ot successful) and any earn out or other contingent obligations or purchase price adjustments, integration expense or other charges or non-recurring merger costs incurred during such period as a result of any such transaction, in each case whether or not
1 (including, for the avoid of doubt, the effects of all lated expenses in d: with FASB Accounting Standards Codification Topic 805 and gains or losses associated with FASB Accounting Standards Codification Topic 460) and any

dj of any of the ing, i such charges related to (i) the Transactions and (ii) any amendment or other modification of the Senior Unsecured Notes, Senior Secured Notes or other Indebtedness, shall be excluded,

(k) (i) accruals and reserves that are established or adjusted as a result of the Transactions, or after the closing of any Acquisition, any Change of Control or Investment in accordance with GAAP, (ii) changes to revenue, receivables and Deferred Revenue as a result of
the adoption of ASU No. 2014-09, Revenue from Contracts with Customers effected through a ul effec the d impact on periods or (iii) changes as a result of the adoption or modification of other accounting policies during such
period, whether effected through a cumulative effect adj or a retroactive application in accordance with GAAP shall be excluded,

(1) the effects from applying purchase ing ion or purchase accounting to inventory, property and equipment, software, goodwill and other i assets, in-p; research and d benefits, leases,
Deferred Revenue and debt-like items required or permitted by GAAP (mcludmg the effects of such adjustments pushed down to the Borrower and/or the Restricted Subsidiaries), as a result of the Transactions or any other consummated Acqulsmon or lhe amortization or write-
off of any amounts thereof, shall be excluded,

(m) any foreign exchange gains or losses (whether or not realized) resulting from the impact of foreign currency changes on the valuation of assets and liabilities on the consolidated balance sheet of the Borrower shall be excluded,

(n) any non-cash interest expense and non-cash interest income, in each case to the extent there is no associated cash disbursement or receipt, as the case may be, before the Latest Maturity Date, shall be excluded,

(0) the amount of any cash tax benefits related to the tax amortization of intangible assets in such period shall be included,

(p) Transaction Expenses, mcludmg (i) payment of any severance and lhe amount of any other success, change of control or similar bonuses or payments payable to any current or former employee, director, officer or consultant of the Borrower or any of its Restricted
Subsidiaries as a result of the ion of the Ti without the of any action on the part of the Borrower or any of its Restricted Subsidiaries, and (ii) costs in connection with payments related to the rollover, acceleration or payout of Capital Stock held

by management and members of the board of the Borrower and its Restricted Subsidiaries or Parent Entities, including the payment of any employer taxes related to the items in this clause (p). and similar costs, expenses or charges incurred in connection with the Transactions or
the Closing Date Refinancing Transactions), shall be excluded,

(q) income or expense related to changes in the fair value of contingent liabilities recorded in connection with the Transactions, the Closing Date Refinancing Ti ions or any Acquisition or other S shall be excluded,
(r) proceeds received or due from business interruption insurance (to the extent not reflected as revenue or income in Net Income, shall be included,

(s) charges, losses, lost profits, expenses or wme offs to the exlem indemnified, reimbursed or insured by a third party, including expenses covered by indemnification or reimbursement provisions in connection with the Transactions, an ACqulSlllOn or any other
Investment, in each case, to the extent that ind coverage has not been denied, the Borrower in good faith believes that such amounts are recoverable from such indemnitors, reimbursers or insurers (whether or not received in such period),
and so long as such amounts are actually paid or reimbursed to the Bormwer or any of its Restricted Subsidiaries in cash or Cash Equivalents within one year after the related amount is first added to Consolidated Net Income pursuant to this clause (s) (and if not so reimbursed
within one
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year, such amount shall be deducted from Consolidated Net Income during the next measurement period), shall be excluded; provided that such amounts shall only be included in Consolidated Net Income under clause (i) of the definition of “Available Amount” after such
amounts are actually reimbursed in cash,

(t) any non-cash expenses, accruals, reserves or income related to adjustments to historical tax exposures shall be excluded.
thereof in such future period shall be subtracted from Consolidated Net Income in such future period, but only to the extent of such non-

(u) any non-cash gain or loss attributable to the mark-to-market movement in the valuation of Hedging Obligations (to the extent the cash impact resulting from such gain o loss has not been realized) or other derivative instruments pursuant to Financial Accounting
dards Board’s A ds Codification No. 815-Derivatives and Hedging, shall be excluded,

rovided that, if any such non-cash items represent an accrual or reserve for cash payments in any future period, the cash payment in respect
sh expense, accrual or reserve excluded pursuant to this clause (t),

(v) any gain or loss relating to Hedging Obligati iated with ions realized in the current period that has been reflected in Net Income in prior periods and excluded from, or included in, as applicable, Consolidated Net Income pursuant to the preceding
clause (u) shall be included,

any expense to the extent a corresponding amount is received in cash by the Borrower or any Restricted Subsidiaries from a Person other than the Borrower or any Restricted Subsidiaries, shall be excluded provided such payment has not been included in

determining Consolidated Net Income (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),

(x) all discounts, commissi

ons, fees and other charges (including interest expense) associated with any Permitted Receivables Financing will be excluded,

(y) the amount of any expense required to be recorded as compensation expense related to contingent transaction consideration and the employer portion of any payroll taxes associated

(2)

therewith shall be excluded
any accruals or obligations accrued related to workers’ compensation programs to the extent that expenses deducted in the calculation of net income exceed the net amounts paid in cash related to workers’ compensation programs in that period.
(aa) any net income or charge attributable to deferred compensation plans or trusts; and

(bb)  the effects of adjustments to accruals and reserves during a period relating to any change in the methodology of calculating reserves for returns, rebates and other chargebacks (including government program rebates).

In addition, to the extent not already included in C i Net Income, C lidated Net lnmmc shall include (i) the ‘amount of DrOLCCdb rcLuvcd or due from business interruption insurance in an amount representing the earnings for the applicable period that such proceeds
are intended to replace and reimbursement of expenses and charges that are covered by indemnification. and other to the extent such insurance proceeds or reimbursement relate to events or periods occurring prior to the Closing Date

(whether or not received during such period so long as such Person in good faith expects to receive the same within the next Test Period: it being understood that to the extent such proceeds are not actually received within the next Test Period, such proceeds shall be deducted in
calculating Consolidated Net Income for such Test Period) and (ii) the amount of any cash tax benefits related to the tax amortization of intangible assets in such period.

“Consolidated Secured Debt” shall mean. without duplication. as of any date of determination. (a) the ageregate principal amount of all C lidated Total Debt under this A t as of such date (but excluding the effects of any discounting of Indebtedness
resulting from the appli of li or purchase in with any A or other ) and all other C lidated Total Debt secured by Liens on the Collateral.

o i Secured Debt to Ci lidated EBITDA Ratio” shall mean, as of any date of determination, the ratio of (a) Consolidated Secured Debt as of the last day of the Test Period most recently ended on or prior to such date of determination to (b) Consolidated EBITDA
for such Test Period.
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“Consolidated Total Assets™ shall mean, as of any date of determination, the total amount of all assets of the Borrower and the Restricted Subsidiaries, determined on a consolidated basis in accordance with GAAP as of such date.

“Consolidated Total Debt” shall mean, as of any date of determination, (a) the aggregate principal amount of indebtedness of the Borrower and the Restricted Subsidiaries outstanding on such date, determined on a consolidated basis in accordance with GAAP (but excluding the
effects of any dlscountmg of indebtedness resulting from the application of purchase accounting in connection with any Acquisition or other Investments), consisting of third party indebtedness for borrowed money, Unpaid Drawings, Financing Lease Obligations and third-party debt
'y notes or similar instruments, minus (b) (i) the aggregate amount of cash and cash equivalents on the consolidated balance sheet of the Borrower and the Restricted Subsidiaries on such date, excluding cash and cash equivalents which are listed as

“restricted” on the consohdated balance sheet of the Borrower and the Restricted Subsidiaries as of such date (but, for the avoidance of doubt, including as “unrestricted cash™ any and all amounts held by, or for the benefit of, the Borrower or any Restricted Subsidiary for the purpose of
repurchasing, redeeming, defeasing or otherwise acquiring or making any other similar payment on the Senior Unsccured Notes or the Senior Seeured Notes) and (ii) the amount of any obligation, liability or indebtedness of such Person if, upon or prior to the maturity thereof, such
Person has irrevocably deposited with the proper Person in trust or escrow the necessary funds (or evidence of indebtedness) for the payment, redemption or of such obli; liability or ind: d and th such funds and evidences of such obligation, liability or
indebtedness or other security so deposited are not included in the calculation of cash and cash equivalents. It is understood that to the extent the Borrower or any of its Restricted Subsidiaries Incurs any Indebtedness and receives the proceeds of such Indebtedness, for purposes of
determining any Incurrence-Based Amount under this Agreement and whether the Borrower and the Restricted Subsidiaries are in pro forma compliance with any such test, the proceeds of such Incurrence shall not be considered for purposes of any “netting” pursuant to clause (b) of this
definition. It is also understood that no obligations relating to any Permitted Receivables Financing shall be considered Indebtedness of the type included in this definition of Consolidated Total Debt.

“C lidated Total Debt to Ci lidated EBITDA Ratio” shall mean, as of any date of determination, the ratio of (a) Consolidated Total Debt as of the last day of the Test Period most recently ended on or prior to such date of determination to (b) Consolidated EBITDA for such
Test Period.

“Consolidated Working Capital” shall mean. at any date. the excess of (a) the sum of all amounts (excluding all cash and Cash Equivalents) that would. in conformity with GAAP. be set forth opposite the caption “total current assets” (or any like caption) on a consolidated
balance sheet of the Borrower and the Restricted Subsidiaries at such date less (b) the sum of all amounts that would, in conformity with GAAP, be set forth opposite the caption “total current liabilities” (or any like caption) on a consolidated balance sheet of the Borrower and the
Restricted Subsidiaries on such date. including (for purposes of both clauses (a) and (b)) current and long-term Deferred Revenue but excluding (for purposes of both clauses (a) and (b) above. as applicable). without duplication. (i) the current portion of any Funded Debt. (ii) all
Indebtedness (including Letter of Credit Obligations) under the Revolving Credit Facility. any Additional/Replacement Revolving Credit Facility. anv Extended Revolving Credit Facility or under any other revolving credit facility that is effective in reliance on Section 10.1(u). to the
extent otherwise included therein, (iii) the current portion of interest, (iv) the current portion of current and deferred income taxes, (v) non-cash compensation costs and expenses, (vi) any other liabilities that are not Indebtedness and will not be settled in cash or Cash Equivalents during
the next succeeding twelve month period after such date. (vii) the effects from applving recapitalization or purchase amountmg (viii) any earn out obligations until 30 davs after such obligation becomes contractually due and pavable and any carn-out obligation that becomes
contractually due and pavable to the extent (A) such Person is indemnified for the payment thereof by a solvent Person ble to the Agent or (B) amounts to be applied to the payment thereof are in escrow through customary arrangements and (ix) any asset
or llablllly in respect of net obligations of such Person in respect of Hedging Agreements entered into in the ordinary course of business; provided that Consolidated Working Capital shall be calculated without giving effect to (x) the depreciation of the Dollar relative to other foreign
currencies or (v) changes to Consolidated Working Canital resulting from non-cash charges and credits to consolidated current assets and consolidated current liabilities (including derivatives and deferred income tax); provided, further, that for purposes of calculating Excess Cash Flow,
increases or decreases in working capital shall exclude the impact of adjusting items in the definition of “Consolidated Net Income™.

“Contr:

Consideration” shall have the meaning provided in the definition of the term “Additional ECF Reduction Amounts.”

“Contractual Obligation™ shall mean, as to 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 other than the Obligations.
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“Controlled Investment Affiliate” shall mean, as to any Person, any other Person, other than any Sponsor, which directly or indirectly controls, is controlled by, or is under common control with such Person and is organized by such Person (or any Person controlling such Person)
primarily for making direct or indirect equity or debt investments in the Borrower and/or other Persons.

“Converted Restricted Subsidiary” shall have the meaning provided in the ition of the term *“C: lidated EBITDA.”

“Converted Unrestricted Subsidiary” shall have the meaning provided in the definition of the term “Consolidated EBITDA.”

“Corrective Extension Agreement” shall have the meaning provided in Section 2.15(f).

“Corresponding Tenor” with respect to any Available Tenor shall mean, as applicable, either a tenor (including overnight) or an interest payment period having approximately the same length (di: ding business day adj; ) as such ilable Tenor.

“Covered Entity” shall have the meaning provided in Section 13.23(b).

“Covered Party” shall have the meaning provided in Section 13.23(a).

“Credit Refinancing T " shall mean (a) Permitted Equal Priority Refinancing Debt, (b) Permitted Junior Priority Refinancing Debt or (c) Permitted Unsecured Refinancing Debt; provided that, in each case, such Indebtedness is Incurred to Refinance, in
whole or in part, existing Term Loans or existing Revolving Credit Loans (or unused Revolving Credit Commitments), any then-existing Additional/Replacement Revolving Credit Loans (or unused Additional/Repl I Credit C ), any then-existing Extended
Revolving Credit Loans (or unused Extended Revolving Credit Commitments), or any Loans under any then-existing Incremental Facility (or, if applicable, unused C der), or any then-existing Credit A t Refinancing Indebted (“Refinanced Debt”);

further, that (i) except for any of the following that are only applicable to periods after the Latest Maturity Date, the covenants, events of default and of such Indebted ( for the avoid: of doubt, interest rates (including through fixed interest rates or

-kind interest), interest margins, rate floors, fees, funding discounts, closing payments, original issue dlscounls maturity, currency types and denominations and prepayment or redemption premiums and terms) (when taken as a whole) are determined by the Borrower in good
faith to be either, at the option of the Borrower, (A) consistent with market terms and conditions, when taken as a whole, at the time of Incurrence or effectiveness or (B) not materially more restrictive on the Borrower and the Restricted Subsidiaries than those applicable to the
Refinanced Debt, when taken as a whole (provided that if the documentation governing such Credit Agreement Refinancing Indebtedness contains a Previously Absent Covenant, the Admmmralwc Agcnl shall be given prompt written notice thereof and this Agreement shall be amended
to include such Previously Absent Covenant for the benefit of each Credit Facility (provided, however, that if (x) both the Refnanced Debt and the related Credit Agreement Refnancmg that includes a Previously Absent Covenant consists of a revolving credit facility
(whether or not the documentation therefor includes any other facilities) and (y) the applicable Previously Absent Covenant is a “springing” financial maintenance covenant for the benefit of such revolving credit facility or a covenant only applicable to, or for the benefit of, a revolving
credit facll)ty the Prevlously Absent Covenant shall only be required to be included in this Agreement for the benefit of each revolving credit facility hereunder (and not for the benefit of any term loan facility hereunder) and such Credit Agreement Refinancing Indebtedness shall not be
deemed “more restrictive” solely as a result of such Previously Absent Covenant benefiting only such revolvmg credit facilities)); provided that a certificate of an Authorized Officer of the Borrower delivered to the Administrative Agent at least five Business Days prior to the Incurrence
of such Indebtedness, together with a reasonably detailed description of the material terms and di of such Indebtedi or drafts of the di ion relating thereto, stating that the Borrower has determined in good faith that such terms and conditions satisfy the foregoing
requirement shall be conclusive evidence that such terms and conditions satisfy the foregoing requirement unless the Administrative Agent notifies the Borrower within such five Business Day period that it disagrees with such determination (including a reasonable description of the basis
upon which it disagrees), (ii) any Credit Agreement Refinancing Indebtedness shall have a maturity equal to or later than the earlier of (x) the maturity of the Refinanced Debt and (y) the Latest Maturity Date except with respect to revolving Indebtedness and a Weighted Average Life to
Maturity equal to o greater than the then-remaining Weighted Average Life to Maturity of the Refinanced Debt; provided that the foregoing requirements of this clause (ii) shall not apply to the extent such Indebtedness (A) is subject to Customary Escrow Provisions or constitutes a
customary bridge facility, so long as the Indebtedness that is released from escrow or the long-term Indebtedness into which any such customary bridge facility is to be converted or exchanged, as applicable, otherwise satisfies the requirements of this clause (ii) and such conversion or
exchange is subject only to conditions customary for similar or (B) customary term loan “A” facilities provided by commercial banks or similar financial institutions (as
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determined by the Borrower in good faith) or (C) is Incurred i in connectlon with an Acqulsltmn, Investment or other similar ion, (iii) any such which Refinances any existing Revolving Credit Loans (or unused Revolving Credit Commitments), any then-existing
Additional/Replacement Revolving Credit Loans (or unused A Revolving Credit C ) or any then-existing Extended Revolving Credit Loans (or unused Extended Revolving Credit Commitments) shall have a maturity that is no earlier than the maturity of
such Refinanced Debt and shall not require any mandatory commitment reductions prior to the maturity of such Refinanced Debt; provided that the foregoing requirements of this clause (iii) shall not apply to the extent such Indebtedness (A) is subject to Customary Escrow Provisions or
constitutes a customary bridge facility, so long as the Indebtedness that is released from escrow or the long-term Indebtedness into which any such customary bridge facility is to be converted or exchanged, as applicable, otherwise satisfies the requirements of this clause (iii) and such
conversion or exchange is subject only to conditions customary for similar or (B) i term loan “A” facilities pmvnded by commercial banks or similar financial institutions (as determined by the Borrower in good faith) or (C) is Incurred in connection with
an Investment or other similar transaction, (iv) except to the extent otherwise permitted under this Agreement (subject to a dollar-for-dollar usage of any other basket set forth in Section 10.1, if appllcable) such Indebtedness shall not have a greater principal amount (or shall not have a
greater accreted value, if applicable) than the principal amount (or accreted value, if applicable) of the Refinanced Debt plus unpaid accrued interest, fees and (includi tender ) (if any) thereon, defeasance costs, underwriting discounts and fees and expenses
(including OID, closing payments, upfront fees or similar fees) associated with the Refinancing plus an amount equal to any existing commitments ununllzed and letters of credit undrawn plus additional amounts permmed to be Incurred under Section 10.1, (v) such Refinanced Debt shall
be repaid, repurchased, redeemed, defeased, acquired or satisfied and discharged on a dollar-for-dollar basis, and all accrued interest, fees and | (i ding tender p ) (if any) in ith shall be paid substantially wncununtly with the date such Credit
Agrccmcnl Rcﬁnancmg Indcblcdncs% Incurred or made effective, (Vl) except to the extent otherwise permitted hereunder, the aggregate unused rcvolvmg commitments under such Credit t Refinancing shall not exceed the unused Rcvolvmg Credit Commltm«.nle

g Credit C i or Extended Revol g Credit C as being replaced plus undrawn letters of credit plus additional amounts permitted to be Incurred under, (vii) the terms of any Credit
in the form of bonds, notes, loans or debentures which Refinances, in whole or m part, existing Term Loans, shall not require any mandatory prep: or earlier than the earlier of the maturity date of the Refinanced Debt and the Latest
Maturity Date, other than (x) Customary Escrow Provisions (so long as the Indebtedness that is released from escrow otherwise satisfies the requirements of this clause (vii), customary change of control, asset sale event or casualty, eminent domain or condemnation event offers, AHYDO
Catch-Up Paymems and customary acceleration any time after an event of default and (y) in the case of such Indebtedness in the form of loans, excess cash flow sweeps (on a no greater than pro rata basis with any Credit Facility then outstanding), (viii) any Credit Agreement
Refinancing may not be d by any Persons that do not guarantee the Obligations and (ix) any Credit Agreement Refinancing Indebtedness may not be secured by any assets that do not secure the Obligations.

“Credit Documents™ shall mean this Agreement, the Security Documents, the Guarantee, the Fee Letter, each Letter of Credit, any promissory notes issued by the Borrower &
Agreement entered into after the Closing Date to which the Collateral Agent and/or the Administrative Agent is a party.

any | Agreement, any Extension Agreement and any Customary Intercreditor

“Credit Event” shall mean and include the making (but not the conversion or continuation) of a Loan and the issuance, increase in the amount, or extension of a Letter of Credit.

“Credit Facility” shall mean any of the Initial Term Loan Facility, any Incremental Term Loan Facility, the Revolving Credit Facility, any Additional/Replacement Revolving Credit Facility, any Extended Term Loan Facility or any Extended Revolving Credit Facility, as
applicable.

“Credit Party” shall mean, collectively and/or, as applicable, individually, Holdings, the Borrower, the Co-Obligors and each Subsidiary Guarantor.

“Cumulative Consolidated EBITDA” shall mean, as at any date of determination, Consolidated EBITDA for the period (taken as one accounting period) which commenced accumulating on October 1, 2020 and ending on the last day of the most recent fiscal quarter for which
Internal Financial Statements are available.

“C e Ci lidated Fixed Charges” shall mean, as at any date of determination, Fixed Charges for the period (taken as one accounting period) which commenced accumulating on October 1, 2020 and ending on the last day of the most recent fiscal quarter for which
Internal Financial Statements are available.

“Cure Amount” shall have the meaning provided in Section 11.11(a).
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“Cure Deadline” shall have the meaning provided in Section 11.11(a).

“Cure Right” shall have the meaning provided in Section 11.11(a).

“Customary Escrow Provisions” shall mean customary prepayment or redemption terms relating to Escrowed Proceeds under escrow arrangements.

“Customary Intercreditor Agreement” shall mean (a) to the extent executed in connection with the Incurrence of secured Indebtedness Incurred by a Credit Party, the Liens on the Collateral securing which are intended to rank equal in priority to the Liens on the Collateral
securing the Obligations (but without regard to the control of remedies), at the option of the Borrower and the Collateral Agent acting together in good faith, either (i) the Equal Priority Intercreditor Agreement or (ii) a customary intercreditor agreement in form and substance reasonably
acceptable to the Collateral Agent and the Borrower, which agreement shall provide that the Liens on the Collateral securing such Indebtedness shall rank equal in priority to the Liens on the Collateral securing the Obligalions (but without regard to the control of remedies) and (b) to the
extent executed in connection with the Incurrence of secured Indebtedness [ncurred by a Credit Party, the Liens on the Collateral securing which are intended to rank junior in pnonty to the Liens on the Collateral securmg the Obllgauons, at the option of the Borrower and the Collateral
Agent acting together in good faith, either (i) an lly in the form of the Junior Priority Intercreditor Agreement or (ii) a customary in form and sut to the Collateral Agent and the Borrower, which
agreement shall provide that the Liens on the Collateral securing such Indebtedness shal] rank Jjunior in priority to the Liens on the Collateral securing the Obligations.

“Dally Slmple SOFR“ shall mean, tor any day:(a “SOFR with-the-conventionsfor-thisrat hrich-witt
hch h st fortht
inctude-afookback)t inge dHby-the Agent i ithr-the-con ntionsfor-thisrat
feeted-or by-theRetevant-Governmentat-Body-f r u te mining“Paity-Simpte- SOFRfor uun.al d
business-toans; provided; thatif the-Admi Ag nt asonably-dectdesm Hath ith-the-Borrower-that
any-suchconventionristrot tvety-feastbte-for-thr Agent-thentheAdmint t ntand-the Borrower-may-estabtishanothr x Mrventioninrit bte-diseretion: Rate Day™), a rate per annum equal to the greater of (a) SOFR for the day (such day *i”) lhat
is jovernment urities Busing Vs | 0 h Si R: is a U.S. Government Securities Business Day, such SOFR Day or (ii)_if such SOFR Rate Day, ot . Government
nr‘rcdm such SOFR Rate Day, in each blished by the SOFR / on the SOFR strator’s Website, and (b)_the Floor Il by 5:00 pm (Nuv rk City time) on the s
f(\ll(\wm" d“\’ dd\ i”, the SOFR in respect of such day “7” has not been hed on the SOFR ini ’s Website, then the SOFR for such day *” will be the SO R bl cct of the first prece:
hed on the SOFR Ad ’s Website; provided thal any SOFR determined pursuant to this sentence shall be utilized for purposes of calculation of Dail (
in SOFR shall be effective from and including the effective date of such change in SOFR without notice to the Borrower.

“Debt Fund Affiliate” shall mean any Affiliate of the Borrower (other than any natural person, Holdings, the Borrower or any Restricted Subsidiary) and any other Affiliate of any Permitted Holder that is a bona fide debt fund or an investment vehicle that is engaged in, or
advises funds or other investment vehicles that are engaged in, the making, purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of credit or securities in the ordinary course.

“Debt Incurrence Prepayment Event” shall mean any Incurrence by the Borrower or any Restricted Subsidiary of any Indebted but excluding any bted permitted to be Incurred under Section 10.1 (other than Incremental Term Loans Incurred in reliance on clause (i)
(x) of the proviso to Section 2.14(b), Permitted Additional Debt Incurred in reliance on Section 10.1(u)(i)(x) and, to the extent relating to Term Loans, Credit A greement Refi ing I ).

“Debtor Relief Laws™ shall mean the Bankruptcy Code and any other liquidation, conservatorship, bankruptcy, assi; for the benefit of creditors, moratorium, rear receivership, insolvency, re« ization, or similar debtor relief laws of the United States or other
applicable jurisdictions from time to time in effect.

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

“Default Right” shall have the meaning provided in Section 13.23(b).
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“Defaulting Lender” shall mean any Lender whose acts or failure to act, whether directly or indirectly, cause it to meet any part of the definition of “Lender Default.”

“Deferred Revenue” shall mean, at any date, the amount set forth opposite the caption “deferred revenue” (or any like caption or included in any other caption, including current and non-current designations) on a consolidated balance sheet at such date; provided that such
balance should be determined excluding the effects of acquisition method accounting.

“Delaware Divided LLC” shall mean any LLC which has been formed upon the consummation of a Delaware LLC Division.

“Delaware LLC Division” shall mean the statutory division of any LLC into two or more LLCs pursuant to Section 18-217 of the Delaware Limited Liability Company Act.

“Desi d Non-Cash Consideration” shall mean the Fair Market Value of consideration that is not deemed to be cash or Cash Equivalents and that is received by the Borrower or its Restricted Subsidiaries in connection with a Disposition pursuant to Section 10.4(c) that is
desi d as Desi; d Non-Cash Considerati pursuant to a certificate of an Authorized Oﬁ‘xcer of the Borrower dellvered to the Administrative Agent, setting forth the basis of such valuation (less the amount of the amount of cash or Cash Equivalents received in connection with a
it Disposition, red ion or 3 of, or payment on, such D d Non-Cash C

“Designated Preferred Stock™ shall mean Preferred Stock of the Borrower or any Parent Entity (in each case other than Disqualified Capital Stock) that is issued for cash (other than to the Borrower or a Restricted Subsidiary or an employee stock ownership plan or trust
established by the Borrower or any of its Subsidiaries) and is so designated as Designated Preferred Stock, pursuant to a certificate of an Authorized Officer of the Borrower the issuance date thereof, the cash proceeds of which shall be excluded from the calculations set forth in the
definitions of “Available Amount” and the *“Available Equity Amount™ and shall not be used to increase any basket hereunder.

“Disposed EBITDA”™ shall mean, with respect to any Sold Entity or Business or Converted Unrestricted Subsidiary for any period, the amount for such period of Consolidated EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary (determined as if
references to the Borrower and the Restricted Subsidiaries in the definition of the term “Consolidated EBITDA™ (and in the component financial definitions used therein) were references to such Sold Entity or Business and its Subsidiaries or to such Converted Unrestricted Subsidiary and
its Subsidiaries), all as determined on a consolidated basis for such Sold Entity or Business.

“Disposition” shall have the meaning provided in Section 10.4. The terms “Disposal”, “Dispose” and “Disposed of” shall have correlative meanings.

“Disposition Percentage™ shall mean, with respect to any Asset Sale Prepayment Event or Recovery Prepayment Event required to be applied pursuant to Section 5.2(a)(i), the applicable percentage of Net Cash Proceeds required to be offered on any date of determination to
prepay Term Loans.

“Disqualified Capital Stock™ shall mean, with respect to any Person, any Capital Stock of such Person that, by its terms (or by the terms of any security or other Capital Stock into which it is convertible or for which it is putable or or upon the | ing of any
event or condition, (a) matures or is mandatorily redeemable (other than solely for Qualified Capital Stock), pursuant to a sinking fund obligation or otherwise, other than solely as a result of a change of control, asset sale event or casualty, eminent domain or condemnation event so long
as any rights of the holders thereof upon lhe occurrence of a change of control, asset sale event or casualty, eminent domain or condemnation event shall be subject to the prior repayment in full of the Loans and all other Obligations (other than Hedging Obligations under any Secured
Hedging Agreement, Cash N Obl under Secured Cash A or indemnification obligations and other contingent obligations not then due and payable), (b) is redeemable or exchangeable at the option of the holder thereof (other than
solely for Qualified Capital Stock), other than as a result of a change of control, asset sale event or casualty, eminent domain or condemnation event so long as any rights of the holders thereof upon the occurrence of a change of control, asset sale event or casualty, eminent domain or
condemnation event shall be subject to the prior repayment in full of the Loans and all other Obligations (other than Hedging Obligations under any Secured Hedging Agreement, Cash Management Obligations under Secured Cash Managcmcnt Agreements or contingent indemnification
obligations and other contingent obligations not then due and payable), in whole or in part, or (c) provides for the scheduled payment of dividends in cash, in each case prior to the date that is ninety-one (91) days after the Latest Maturity Date; provided however, that only the portion of
Capital Stock that so matures or is mandatorily redeemable, is so convertible or exchangeable or is so redeemable at the option of the holder thereof prior to such date shall be
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deemed to be Disqualified Capital Stock; provided that, if such Capital Stock is issued pursuant to any plan for the benefit of officers, directors, employees or consultants of Holdings (or any Parent Entity thereof), the Borrower or any of its Subsidiaries or by any such plan to such

officers, directors, employees or consultants, such Capital Stock shall not constitute Disqualified Capital Stock solely because it may be required to be repurchased by Holdings (or any Parent Entity thereof), the Borrower or any of its Subsidiaries in order to satisfy appllcable statutory or

regulatory obligations or as a result of such officer’s, director’s, employee’s or consultant’s termination, death or disability; provided, further, however, that any Capital Stock held by any future, current or former employee, officer, manager, director, emp
contractor (or their Controlled Investment Affiliates or Immediate Family Members), of the Borrower, any of its Subsidiaries, any of its Parent Enlmes or any other entity in which the Borrower or a Restricted Subsidiary has an and is desi; in good faith as an “affiliate™
by the Board of Directors of the Borrower (or the compensation committee thereof), in each case pursuant to any equity option or equity ap ion rights plan, any director and/or equity ownership or incentive plan, equity subscription plan or subscription

or any other empl, or equity holders’ agreement shall not constitute Dlsquallf ied Capital Stock solely because it may be required to be repurchased by the Borrower or its Subsidiaries; and provided, further, however, that
any class of Capllal Stock of such Person that by its terms authorizes such Person to satisfy its obligations thereunder by delivery of Capital Stock that is not Disqualified Capital Stock shall not be deemed to be Disqualified Capital Stock.

ified Lenders” shall mean (a) such Persons that have been specified in writing to the Administrative Agent and the Lead Arrangers on or prior to August 5, 2021 as being “Disqualified Lenders.” (and if after August 5, 2021 and prior to the Closing Date, such Persons that
are rcas\mah]y acceptable to the Lead Arrangers), (b) those Persons who are competitors of the Borrower and its Subsidiaries that are separately identified in writing by the Borrower from time to time to the Administrative Agent, which shall not become effective until the next Business
Day after the date such identification is provided, and (c) in the case of each of clauses (a) and (b), any of their Affiliates (which, for the avoidance of doubt, shall not include any bona fide debt investment funds that are Affiliates of the Persons referenced in clause (b) above) that are
cither (i) identified in writing to the Administrative Agent by the Borrower from time to time or (ii) readily identifiable on the basis of the similarity of such Affiliate’s name as an Affiliate of such entity; provided that no updates to the Disqualified Lender list shall be deemed to
retroactively disqualify any parties that have previously acquired an assignment or participation in respect of the Loans or Commitments from continuing to hold or vote such previously acquired assignments and participations on the terms set forth herein for Lenders that are not
Disqualified Lenders. Any supplement to the list of Disqualified Lenders pursuant to clause (b) or (c) above shall be sent by the Borrower to the Administrative Agent in writing (including by email) and such supplement shall take effect on the Business Day following the date such notice
is received by the Administrative Agent (it being understood that no such supplement to the list of Disqualified Lenders shall operate to disqualify any Person that is already a Lender). The Administrative Agent shall provide a list identifying the Disqualified Lenders to any Lender upon
such Lender’s request, but will not be otherwise posted or provided to any Person by the Administrative Agent.

“Distressed Person” shall have the meaning provided in the definition of “Lender-Related Distress Event.”

“Dollar Denominated Loan” shall mean each Loan denominated in Dollars, which shall include each Initial Term Loan, each I Term Loan d i d in Dollars and each Revolving Credit Loan denominated in Dollars.

“Dollar Equivalent” shall mean, with respect to any amount denominated in an Alternative Currency (or other currency) as of any date of determination, the amount of Dollars that would be required to purchase the amount of such Alternative Currency (or other currency) based
upon the Exchange Rate.

“Dollars”, “U.S. Dollars™ and “$” shall mean dollars in lawful currency of the United States of America.

“Domestic Restricted Subsidiary™ shall mean each Restricted Subsidiary of the Borrower that is a Domestic Subsidiary.

“Domestic Subsidiary” shall mean each Subsidiary of the Borrower that is organized under the Applicable Laws of the United States, any state thereof, or the District of Columbia.

“Drawing” shall have the meaning provided in Section 3.4(b).
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“EEA Financial Institution” shall mean (a) any credit d in any EEA Member Country that is subject to the supervision of an EEA Resolution Authority, (b) any Person established in an EEA Member Country that is a parent of an institution
described in clause (a) of this definition, or (¢) any financial institution e:tabllshed inan EEA Member Country that 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” shall mean any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
“EEA Resolution Authority™ shall mean 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.

“Effective Yield” shall mean, as to any Indebtedness on any date of derermmatlon. the effective yield paid by the Borrower on such Indebtedness as determined by the Borrower and the Administrative Agenl in a manner conslstenl wnh generally accepted financial practices,
taking into account (a)_(i) the appllcable interest rate margms and (ii)_any applicable credit spread (including the Benchmark R able SOF ment, Central B

rate “floors” (the effect of which floors shall be d ined in a manner set forth in the proviso below and assuming that, if interest on such Indebtedness is Lalcu]at n the b of a fl g rate, that the rm ar component of such formula is
included in the calculation of Effective Yield) or similar devices, (¢) any amendment to the relevant interest rate margins, credit spread adjustments and interest rate floors pnor to the apphcable date of determmanon and (d) all fees, including upfront or similar fees or OID (amortized
over the shorter of (x) the remaining Weighted Average Life to Maturity of such Indebtedness and (y) the four years following the date of Incurrence thereof, and, if applicat y Ad Revolving Credit Commitments were fully drawn) payable generally by
or on behalf of the Borrower to Lenders or other institutions providing such Inds but fees, structuring fees, commitment fees underwriting fees, closing payments or other similar fees, in each case payable to any lead arranger, bookrunner, manager, agent
or Person in a similar capacity (or their affiliates) in connection with the commitment, syndication, marketing or offering of such Indebtedness and not payable to all Lenders, and customary consent or amendment fees paid generally to consenting Lenders (other than solely in connection
with a Repricing Transaction) (and regardless of whether any such fees are paid to, or shared in whole or in part with, any Lender), ticking fees accruing prior to the fundmg of any such Indebtedness and any other fees of the type not paid or payable generally by or on behalf of the
Borrower to Lenders or other institutions in connection with the commitment, marketing or offering of such Indebtedness provided that, with respect to any Indebtedness that includes a “floor”, (A) to the extent that the Reference Rate on the date that the Effective Yield is being
calculated is less than such floor, the amount of such difference shall be deemed added to the interest rate margin for such Indebtedness for the purpose of calculating the Effective Yield and (B) to the extent that the Reference Rate on the date that the Effective Yield is being calculated is
greater than such floor, then the floor shall be disregarded in calculating the Effective Yield.

“Elected Amount™ shall have the meaning provided in Section 1.12(1).

“Eligible Assignee™ shall mean (a) a Lender, (b) an Affiliate of a Lender, (c) an Approved Fund and (d) any other Person (subject, in each case, to such consents, if any, as may be required under Section 13.6(b)), other than, in each case, (i) a natural person, (ii) a Defaulting
Lender or (iii) a Disqualified Lender.

“Employee Investors” shall mean the current, former or future officers, directors, emp , managers, i and other advisors, representatives and affiliates (and Controlled Affiliates and iate Family Members of the foregoing)
of Holdings, the Borrower, the Restricted Subsidiaries or any Parent Entity who are or who become direct or indirect investors in Holdings, any Parent Entity, any Equityholding Vehicle, or in the Borrower, including any such officers, directors, employees, managers, consultants,
independent contractors and other advisors, representatives and affiliates owning through an Equityholding Vehicle.
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“EMU” shall mean the economic and monetary union as contemplated in the Treaty on European Union.

d "

“EMU Legislation” shall mean the legislative measures of the EMU for the i of, to, or ion of the Euro in one or more member states.

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

“Environmental Claims” shall mean any and all administrative, regulatory or judicial actions, suits, orders, demands, demand letters, claims, liens, notices of noncompliance, liability or violation, investigations (other than internal reports prepared by the Borrower or any of its
Subsidiaries (a) in the ordinary course of such Person’s business or (b) as required in connection with a financing transaction or an acquisition or disposition of real estate) or proceedings relating in any way to any Environmental Law or any permit issued, or any approval given, under
any such Environmental Law (hereinafter, “Claims™), including (i) any and all Claims by governmental or regulatory authorities for enforcement, cleanup, removal, response, remedial or other actions or damages pursuant to any applicable Environmental Law and (i1) any and all Claims
by any third party seeking damages, contribution, indemnification, cost recovery, compensation or injunctive relief resulting from the Release or threatened Release of Hazardous Materials or arising from alleged injury or threat of injury to health, safety or the Environment.

“Environmental Law” shall mean any applicable federal, state, provincial, territorial, foreign, international, municipal or local statute, law, rule, regulation, ordinance, code, permit, binding agreement issued, promulgated or entered into by or with any Governmental Authority or
rule of common law now or hereafter in effect and in each case as amended, and any binding judicial or administrative interpretation thereof, including any binding judicial or administrative order, consent decree or judgment, in each case relating to pollution or the protection of the
Environment including, those relating to generation, use, handling, storage, treatment, disposal, Release or threat of Release of Hazardous Materials or, to the extent relating to exposure to Hazardous Materials, human health or safety.

“Equal Priority I ditor A t” shall mean the Equal Priority Intercreditor Agreement, dated as of August 24, 2021 by and among the Administrative Agent, Wilmington Trust, the Borrower and the other guarantors party thereto.

“Equityholding Vehicle™ shall mean any Parent Entity and any equityholder thereof through which current, former or future officers, directors, empl . ind d or other advisors, representatives or affiliates of any Parent Entity, Holdings,
the Borrower or any of their Subsidiaries directly or indirectly hold Capital Stock of such Parent Entity.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time. Section references to ERISA are to ERISA, as in effect on the Closing Date, and any sut provisions of ERISA d thereof, 1 1 thereto or
substituted therefor.

“ERISA Affiliate” shall mean each person (as defined in Section 3(9) of ERISA) that together with Holdings, the Borrower or any Restricted Subsidiary is treated as a “single employer” within the meaning of Section 414(b) or (c) of the Code or, solely for purposes of
Section 302 of ERISA and Section 412 of the Code, is treated as a single employer under Section 414(b), (c), (m) or (0) of the Code.

“Erroneous Payment” shall have the meaning provided to it in Section 12.19(a).

“Erroneous Payment Deficiency Assi " shall have the meaning provided to it in Section 12.19(d)(i).

“Erroneous Payment Impacted Class™ shall have the meaning provided to it in Section 12.19(d)(i).
“Erroneous Payment Return Deficiency” shall have the meaning provided to it in Section 12.19(d)(i).

“Erroneous Payment Subrogation Rights™ shall have the meaning provided to it in Section 12.19(e).

“Escrowed Proceeds” shall mean the proceeds from the offering of anv debt securities or other Indebtedness paid into an escrow account with an independent escrow agent on the date of the applicable offering or Incurrence pursuant to escrow arrangements that permit the
release of amounts on deposit in such escrow account upon satisfaction of certain conditions or the occurrence of certain events. The term “Escrowed Proceeds™ shall include any interest earned on the amounts held in escrow.
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“EU Bail-In Legislation Schedule” shall mean the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor person), as in effect from time to time.
“EU Treaty™ shall mean the Treaty on European Union.

“EURIBO Rate” shall have the meaning provided in the definition of “Eurocurrency Rate.”

“Euro” and “€” shall mean the single currency of the Participating Member States introduced in with the provisions of Article 109(i)4 of the EU Treaty.

“Euro Denominated Loan™ shall mean each Loan denominated in Euros, which shall include each I Term Loan i d in Euros and each Revolving Credit Loan dt i d in Euros.

“Eurocurrency Borrowing” shall mean each Borrowing of a Eurocurrency Loan.
“Eurocurrency Loan” shall mean any Loan bearing interest at a rate determined by reference to the Eurocurrency Rate.

“Eurocurrency Rate” shall mean, taywith respect to any Eurocurrency Borrowing for any Interest Period:
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(i) [reserved];

(ii) as to any Eurocurrency Loan denominated in Euros, (A) the rate per annum determined by the Administrative Agent to be the offered rate which appears on the page of the Reuters Screen which displays the European interbank offered rate administered by the
Banking Federation of the European Union (such page currently being the EURIBORO1) (the “EURIBO Rate™) for deposits (for delivery on the first day of the applicable Interest Period) with a term equivalent to such Interest Period in Euros, determined as of approximately
11:00 a.m. (Brussels, Belgium time), two Business Days prior to the commencement of such Interest Period, or (B) in the event the rate referenced in the preceding clause (A) does not appear on such page or service or if such page or service shall cease to be available, the rate
determined by the Administrative Agent to be the offered rate on such other page or other service which displays the EURIBO Rate for deposits (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period in Euros, determined as of
approximately 11:00 a.m. (London, England time) two Business Days prior to the commencement of such Interest Period; provided that if EURIBO Rates are quoted under either of the preceding clauses (A) or (B), but there is no such quotation for the Interest Period elected, the
EURIBO Rate shall be equal to the Interpolated Rate; provided, further, that, if any such rate determined pursuant to the preceding clauses (A) or (B) is below 0.00%, the Eurocurrency Rate will be deemed to be 0.00%;

(iii) as to any Eurocurrency Loan denominated in Canadian dollars, the rate per annum equal to the Canadian Dealer Offered Rate (“CDOR”), or a comparable or successor rate as may be agreed by the Borrower and the Administrative Agent, as published on the
applicable Reuters Screen (or such other
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commercially available source p y be d by the Admini: e Agent from time to time) at or about 10:00 a.m. (Toronto, Ontario time) on the Rate Determination Date with a term equivalent to the applicable Interest Period; provided that, if
any such rate determined pursuam to lhe precedmg clause 15 below 0. 00% the Eurocurrency Rate w1]l be deemed to be 0.00%;

(iv) as to any Eurocurrency Loan denominated in Australian Dollars, the rate per annum equal to the Australian bank blll swap reference rate (Bid) administered by the Australian Financial Markets Association (or any olher person which la.kes over lhe admlmslrauon of
the rate) (“BBSY™) or a comparable or successor rate as may be agreed by the Borrower and the Ager on the Reuters Screen (or such other commercially available source p S may d y the
Administrative Agent from time to time) at or about 10:30 a.m. (Melbourne, Australia time) on the Rate Determmatlon Date w1th a term equivalent to the applicable Interest Period; provided that, if any such rate determined pursuant to the precedmg clause is below 0. 00%, the
Eurocurrency Rate will be deemed to be 0.00%; and

(v) as to any Eurocurrency Loan denominated in Pounds Sterling, with respect to any applicable date of determination, the greater of (a)(i) SONIA for the day (such day “i”) that is five London business days prior to (A) if such date of determination is a Business Day,

such date or (B) if such date of determination is not a Business Day, the Business Day immediately preceding such date (the “Lookback Day™), in each case, as put d by the SONIA A on the SONIA ’s Website (“SONIA”), (ii) if by 5:00 pm (London
time) on the second Business Day immediately following any day “i”, SONIA in respect of such day “i” has not been published on the applicable the SONIA Administrator’s Website, then SONIA for such day “i” will be SONIA as published in respect of the first preceding
Business Day for which SONIA was p on the SONIA i ’s Website (provided that SONIA determined pursuant to this clause (ii) shall be utilized for purposes of calculation of Eurocurrency Rate for no more than three consecutive days) or (iii) if SONIA has

been determined pursuant to clause (ii) above for three (3) consecutive days and SONTA remains unavailable for the relevant Lookback Day, SONIA shall be (1) the percentage rate per annum which is the aggregate of (1) the GBP CBR for such Lookback Day and (IT) the
applicable Central Bank Rate Adjustment or (2) if clause (z)(1) applies but the GBP CBR for the applicable Lookback Day is not available, the Eurocurrency Rate for such Lookback Day shall be the percentage rate per annum which is the aggregate of (I) the most recent GBP
CBR for a Business Day which is no more than five Business Days before that Lookback Day and (II) the applicable Central Bank Rate Adjustment and (b) 0.00%:-and.
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“Event of Default” shall have the meaning provided in Section 11.
“Excess Cash Flow™ shall mean, for any period, an amount equal to the excess of
(a) the sum, without duplication, of:
(i) Consolidated Net Income for such period;

(ii)  an amount equal to the amount of all non-cash charges to the extent deducted in arriving at such Consolidated Net Income (provided that, in each case, if any non-cash charge represents an accrual or reserve for cash items in any future period, the cash
payment in respect thereof in such future period shall be subtracted from Excess Cash Flow in such future period);

(iii)  decreases in Consolidated Working Capital, decreases in long-term accounts receivable, decreases in long-term prepaid assets and increases in the long-term portion of Deferred Revenue, in each case, as of the end of such period from the Consolidated
‘Working Capital, long-term accounts receivable, long-term prepaid assets and long-term portion of Deferred Revenue as of the beginning of such period but excluding any such increase or decrease arising from (i) the Acquisition or Disposition of any Person or asset,
outside the ordinary course of business by the Borrower or any Restricted Subsidiary or any Unrestricted Subsidiary designation, (ii) the reclassification during such period of current assets to long-term assets or current liabilities to long-term liabilities, (iii) |he
application of acquisition method, purchase and/or recapitalization accounting and/or (iv) the effect of any fluctuation in the amount of accrued and contingent obligations under any Hedge Agreement;
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(iv)  an amount equal to the aggregate net non-cash loss on the Disposition of assets, business units or property by the Borrower and the Restricted Subsidiaries during such period (other than Dispositions in the ordinary course of business) to the extent
deducted in arriving at such Consolidated Net Income;

(v) cash payments received in respect of Hedging Agreements during such period to the extent not included in arriving at such Consolidated Net Income; and

(vi) income tax expense to the extent deducted in arriving at such Consolidated Net Income (net of any adjustments pursuant to clause (o) of the definition of Consolidated Net Income for cash tax benefits related to the tax amortization of intangible assets in
such period);

(b) the sum, without duplication, of:

(i) an amount equal to the amount of all non-cash credits included in arriving at such Consolidated Net Income(including any amounts included in Consolidated Net Income pursuant to the last sentence of the definition of “Consolidated Net Income” to the
extent such amounts are due but not received during such period, provided that such amounts are added to Excess Cash Flow in the period rcccwcd) (but excluding any non-cash credit to the extent representing the reversal of an accrual or reserve described in clause (a)
(ii) above) and cash charges included in clauses (a) through (bb) of, and the last paragraph of, the definition of the term “Consolidated Net Income™;

(ii) the aggregate amount of all principal p of of the members of the Restricted Group (including (A) all scheduled principal rep: of Permitted Additional Debt and u d Credit Agreement Refinancing
Indebtedness (or any unsecured Permitted Refmancmg Indebtedness in respect of any lhereof) in each case to the extent such payments are permllled hereunder and actually made and (B) the amount of any mandatory
acquisition or similar payment of unsecured Permitted Additional Debt or edit Agreement (or any d Permitted R in respect of any thereof ) pursuant to the conespondmg pmvlslons of the governing
documemauon thereof, in each such case from the proceeds of any Disposition and Lhal resulled in an increase to Consolldaled Net Income (and have not otherwise been excluded under clause (c) of the definition thereof) and not in excess of the amount of such increase
all othcr redemptions and/or similar p Permitted Additional Debt or Credit ent Refinancing Indebtedness (or any unsecured Permitted Refinancing
Indebtedness in respect of any thercof) and (2) all prepayments of unsccured revolving credit loans and unsecured swmglme loans permitted hereunder made during such period (other than in respect of any unsecured revolving credit facility to the extent there is an
equivalent permanent reduction in commitments thereunder)), except to the extent financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the making of capital contributions to, any member of the Restricted Group or using the
proceeds of any Disposition outside the ordinary course of business;

(iii) an amount equal to the aggregate net non-cash gain on the Disposition of property by the Borrower and the Restricted Subsidiaries during such period (other than the Disposition of property in the ordinary course of business) to the extent included in
arriving at such Consolidated Net Income;

(iv)  increases in Consolidated Working Capital, increases in long-term accounts receivable, increases in long-term prepaid assets and decreases in the long-term portion of Deferred Revenue, in each case, as of the end of such period from the Consolidated
Working Capital, long-term accounts receivable and long-term portion of Deferred Revenue as of the beginning of such period, but excluding any such increase or decrease arising from, (i) the Acquisition or Disposition of any Person or assets outside of the ordinary
course of business by the Borrower or any Restricted Subsidiary or any Unrestricted Subsidiary designation, (ii) the reclassification during such period of current assets to long-term assets or current liabilities to long-term liabilities, (iii) the application of acquisition
method, purchase and/or recapitalization accounting and/or (iv) the effect of any fluctuation in the amount of accrued and contingent obligations under any Hedge Agreement;
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(v) the aggregate amount of expenditures actually made by the Borrower and the Restricted Subsidiaries in cash during such period (including cxpcndllurcs for the payment of financing fees and cash restructuring changes) to the extent that such expenditures
are not expensed during such period, except to the extent that such expenditures were financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the making of capital contributions to, the Borrower or any of the Restricted
Subsidiaries or using the proceeds of any Disposition outside the ordinary course of business;

(vi) the aggregate amount of any premium, make-whole or penalty payments actually paid in cash by the Borrower and the Restricted Subsidiaries during such period that are required to be made in ion with an;
acquisition, repurchase and/or similar payment of unsecured Indebtedness, except to the extent that such payments were financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the making of capnal contributions to, the Borrower
or any of the Restricted Subsidiaries or using the proceeds of any Disposition outside the ordinary course of business;

(vii) without duplication of any amounts deducted pursuant to clause (¢) of the definition of the term “Additional ECF Reduction Amounts™, the aggregate amount of all payments paid in cash by the Borrower and the Restricted Subsidiaries during such period
in connection with, or necessary to consummate, the Transactions or the Closing Date Refinancing Transactions, except to the extent that such payments were financed by the Incurrence of long-term Indebtedness by, or the issuance of Capital Stock by, or the making of
capital contributions to, the Borrower or any Restricted Subsidiary or using the proceeds of any Disposition outside the ordinary course of business;

(viii) amounts included under clause (r) and/or excluded under clause (s) of the definition of “Consolidated Net Income” for such Excess Cash Flow period, to the extent the relevant insurance proceeds have not yet been received; provided that such amounts
are added to Excess Cash Flow in the period received;

(viii) income taxes, including penalties and interest, paid in cash in such period; and
(ix) cash expenditures made in respect of Hedging Agreements during such period to the extent not deducted in arriving at such Consolidated Net Income.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Exchange Rate” shall mean on any day with respect to any currency (other than Dollars), the rate at which such currency may be exchanged into any other currency (including Dollars), as set forth at approximately 11:00 a.m. (London time) on such day on the Bloomberg page
or screen for such currency. In the event that such rate does not appear on any Bloomberg page or screen, the Exchange Rate shall be determined by reference to such other publicly available service for displaying exchange rates as may be agreed by the Administrative Agent and the

Borrower, or, in the absence of such agreement, such Exchange Rate shall instead be the arithmetic average of the spot rates of exchange quoted to the Administrative Agent by three major banks in the market where its foreign currency exchange operations in respect of such currency are
then being conducted, at or about 11:00 a.m., local time, on such date for the purchase of the relevant currency for delivery two Business Days later.

“Excluded Capital Stock™ shall mean:

(a) any Capital Stock with respect to which, in the reasonable judgment of the Borrower and the Collateral Agent as agreed in writing, the cost or other consequences (including any material adverse tax consequences) of pledging such Capital Stock shall be excessive
in view of the benefits to be obtained by the Secured Parties therefrom,

(b) any Capital Stock that s Voting Stock of (i) a Foreign Subsidiary or (ii) a FSHCO, in cither case, in excess of 65.0% of the outstanding Capital Stock that is Voting Stock of such Foreign Subsidiary or FSHCO,

(¢) any Capital Stock to the extent, and for so long as, the pledge thereof would be prohibited by any i Law (i ing financial assi: 'y 3 thin
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capitalization, capital preservation or similar laws or regulations and any legally effective requirement to obtain the consent of any Governmental Authority to such pledge unless such consent has been obtained),

(d) any “margin stock” (as defined in Regulation U),

(¢)  the Capital Stock of any Person, other than the Borrower or any Wholly-Owned Subsidiary to the extent, and for so long as, the pledge of such Capital Stock would be prohibited by the terms of any Organizational Document, joint venture agreement or
shareholders’ agreement applicable to such Person or any other legally effective Contractual Obligations or would create an enforceable right of termination in favor of any other party thereto (other than Multiplan Corporation, Holdings, the Borrower or any wholly owned
Restricted Subsidiary of the Borrower),

(f) the Capital Stock of any Subsidiary of a Foreign Subsidiary, any Subsidiary of a CFC or any Subsidiary of a FSHCO,

(g) the Capital Stock of any Unrestricted Subsidiary or of any Receivables Subsidiary,

(h) any Capital Stock of any Subsidiary to the extent that the pledge of such Capital Stock would result in material adverse tax Itiplan C ion, Holdings, the Borrower, any Co-Obligors or any Subsidiary as reasonably determined by the
Borrower in consultation with (but without the consent of) the Collateral Agent; provided the Borrower makes the same determination in respect of all other Fmt Lien Obligations,

(i) the Capital Stock of any Immaterial Subsidiary (except to the extent perfected by a UCC or equivalent statutory financing statement or automatically without filing), and
() the Capital Stock of any not-for-profit Subsidiaries, Captive Insurance Companies or other Special Purpose Subsidiaries designated in writing by the Borrower from time to time to the Administrative Agent and the Collateral Agent.

“Excluded Contribution™ shall mean the Net Cash Proceeds, the Fair Market Value of marketable securities or the Qualified Proceeds, in each case received by the Borrower from (i) capital contributions to the common Capital Stock of the Borrower, (ii) sales or issuances of

common Capital Stock of the Borrower permitted hereunder or any increase to the equity capital account of the Borrower as a result of any consolidation, merger or similar transaction between any Person (other than any member of the Restricted Group) and any member of the Restricted
Group and (iii) dividends, distributions, other Returns, fees and other payments from any Unrestricted Subsidiaries or joint ventures or Investments in entities that are not Restricted Subsidiaries, in each case, after the Closing Date (other than any amount to the extent used to increase any
other basket hereunder or in the Cure Amount) and designated by the Borrower to the Administrative Agent as an Excluded Contribution within 10 Business Days of the date such capital contributions are made or the date the applicable Capital Stock is issued or sold.

“Excluded Property” shall have the meaning provided in the Security Agreement.

“Excluded Real Property” shall mean (a) any Real Property that the Borrower reasonably anticipates will secure Indebtedness Incurred permitted pursuant to Section 10.1(f) or Section 10.1(g), (b) any other Real Property subject to a capital lease, purchase money mortgage or

other Lien permitted under Section 10.2(c); (provided, that such Liens secure [ndebtedness pursuant to Section 10 1(f) or Section 10.1(g) or in the case of any after-acquired Real Property, pre-existing secured Indebtedness for borrowed money, in each case permitted to be Incurred
pursuant to Section 10.1) and (c) any Real Proper(y subject to a Sale Leaseback d to be subject to a Sale Leaseback transaction after the Closing Date; provided that (i) the Borrower is in good faith intending to effect such Sale Leaseback transaction and
(ii) if any such Real Property that was anticipated to be subject to a Sale Leaseback lransacuon is not actually subject to a Sale Leaseback transaction by the date that is two years after the date such Real Property was acquired, such Real Property shall no longer be deemed to be Excluded
Real Property.

“Excluded Subsidiary” shall mean:

(a) any Subsidiary that is not a Wholly-Owned Subsidiary on any date such Subsidiary would otherwise be required to become a Guarantor pursuant to the requirements of Section 9.10 (for so long as such Subsidiary remains a non-Wholly-Owned Subsidiary),
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(b) any Subcldlary that is prohibited by (x) Appli Law (including financial assi thin capitalization, capital preservation or similar laws or regulations) or (y) Contractual Obligation from guaranteeing the Obligations (and
for so long as such restrictions or any replacemenl or renewal thereof is in effect); provided that in the case of clause (y), such Contractual Obligation existed on the Closing Date or, with respect to any Subsidiary acquired by the Borrower or a Restricted Subsidiary after the
Closing Date (and so long as such Contractual Obligation was not incurred in contemplation of such acquisition) and only for so long as such restriction is continuing, on the date such Subsidiary is so acquired,

(¢) (i) any Foreign Subsidiary, any CFC or any FSHCO or (ii) any direct or indirect Subsidiary of a Foreign Subsidiary, a CFC or a FSHCO,

(d) any Immaterial Subsidiary (provided that the Borrower shall not be permitled to exclude Immaterial Subsidiaries from guaranteeing the Obligations to the extent that (i) the aggregate amount of Revenues of all Immaterial Subsidiaries (other than Unrestricted
Subsidiaries) excluded by this clause (d) for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date exceeds 10.0% of the Revenues of
the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date and (ii) the aggregate amount of
total assets for all Immaterial Subsidiaries (other than Unrestricted Subsidiaries) excluded by this clause (d) exceeds 10.0% of the aggregate amount of Consolidated Total Assets of the Borrower and the Restricted Subsidiaries that are not otherwise Excluded Subsidiaries by
virtue of any other clauses of this definition, except for this clause (d), as at the end of the Test Period most recently ended on or prior to the date of determination),

(e) any other Subsidiary with respect to which, in the f the i e Agent and the Borrower (confirmed in writing by notice to the Borrower and the Collateral Agent), the cost or other consequences (including any material adverse tax
consequences) of providing a guarantee shall be excessive in view of the beneﬁ!s to be oblamed by the Secured Parties therefrom,

(f) each Foreign Subsidiary and each Unrestricted Subsidiary,

(g) each other Restricted Subsidiary acquired pursuant to an Acquisition or other Investment and ﬁnanced with Indebtedness Incurred pursuant to Section 10. 1(]) (and, for the avoidance of doubt, not Incurred in lation of such A ition or other ),
and each Restricted Subsidiary acquired in such Acquisition or other I that such I in each case to the extent that, and for so long as, the d ion relating to such to which such Restricted Subsidiary is a party prohibits such
Subsidiary from guaranteeing the Obligations,

(h)  any Subsidiary to the extent that the guarantee of the Obligations would result in material adverse tax consequences to the Borrower or any Restricted Subsidiary as reasonably determined by the Borrower in consultation with (but without the consent of) the
Administrative Agent, and confirmed in writing by notice to the Borrower and the Collateral Agent,

(i) any Subsidiary that would require any consent, approval, license or authorization from any Governmental Authority to provide a guarantee unless such consent, approval, license or authorization has been received, or is received after commercially reasonable efforts
by such Subsidiary to obtain the same, which efforts may be requesled by the Administrative Agent,

(j) any not-for-profit Subsidiaries, Captive Ci ies, Recei ubsidiary or other Special Purpose Subsidiaries designated in writing by the Borrower from time to time to the Administrative Agent and the Collateral Agent, and

(k) any Subsidiary that does not have the legal capacity to provide a guarantee of the Obligations (provided that the lack of such legal capacity does not arise from any action or omission of the Borrower or any other Credit Party).

“Excluded Swap Obligation” shall mean, with respect to any Guarantor, (a) any Swap Obligation if, and to the extent that, all or a portion of the guarantee of such Guarantor pursuant to the Guarantee of, or the grant by such Guarantor of a security interest to secure, such Swap
Obligation (or any guarantee pursuant to the G thereof) is or becomes illegal or unlawful under the Commodity Exchange Act or any rule, regulation, or order of the
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Commodity Futures Trading Commission (or the application or official interpretation of any thereof) (i) by virtue of such Guarantor’s failure to constitute an “eligible contract participant,” as defined in the Commodity Exchange Act and the regulations thereunder (determined after giving
pro forma effect to any applicable keep well, support, or other agreement for the benefit of such Guarantor and any and all applicable guarantees of such Guarantor’s Swap Obligations by other Credit Parties), at the time the guarantee of (or grant of such secunly interest by, as appllcable)
such Guarantor becomes or would become effective with respect to such Swap Obligation or (ii) in the case of a Swap Obligation that is subject to a clearing requirement pursuant to section 2(h) of the Commodity Exchange Act, because such Guarantor is a “financial entity,” as defined
in section 2(h)(7)(C) of the Commodity Exchange Act, at the time the guarantee of (or grant of such security interest by, as applicable) such Guarantor becomes or would become effective with respect to such Swap Obligation or (b) any other Swap Obligation designated as an “Excluded
Swap Obligation” of such Guarantor as specified in any agreement between the relevant Credit Parties and Hedge Bank applicable to such Swap Obligations. 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 the Swap for which such guarantee or security interest is or becomes excluded in accordance with the first sentence of this definition.

“Excluded Taxes” shall mean any of the following Taxes imposed on or with respect to any payment by or on account of any obligation of any Credit Party under this Agreement or any other Credit Document to an Agent or Lender: (A) net income Taxes and franchise Taxes
(imposed in lieu of net income Taxes) imposed on such Agent or such Lender as a result of (i) such Agent or such Lender having been orgamzed under the laws of, or having its principal office or, in the case of any Lender, its applicable lending office located in, the jurisdiction imposing
such Tax (or any political subdivision thereof) or (ii) a present or former connection between such Agent or such Lender and the jurisdiction imposing such Tax or any political subdivision or taxing authority thereof or therein (other than any such connection arising from such Agent or
such Lender having executed, delivered or performed its obligations or received a payment under, or enforced, or engaged in any other transactions pursuant to, this Agreement or any other Credit Document), (B) any branch profits Taxes imposed by the United States of America or any
similar Tax imposed by any other jurisdiction described in clause (A)(i) or (A)(ii), (C) Taxes described in Section 5.4(f) and (D) any withholding Tax imposed pursuant to FATCA.

“E:

ing Class” shall mean Existing Term Loan Classes and each Class of Existing Revolving Credit Commitments.

“Existing Credit Agreement” shall have the meaning provided in the recitals to this Agreement.

“Existing Credit Agreement Revolving Credit Loans” shall mean the “Revolving Credit Loans” under, and as defined in, the Existing Credit Agreement on the Closing Date.

“Existing Letters of Credit” shall mean all the letters of credit listed on Schedule 1.1(b).

“Existing Revolving Credit Class™ shall have the meaning provided in Section 2.15(b).

“Existing Revolving Credit C i " shall have the meaning provided in Section 2.15(b).
“Existing Revolving Credit Loans” shall have the meaning provided in Section 2.15(b).

“g

‘Existing Term Loan Class” shall have the meaning provided in Section 2.15(a).

“E

g Term Loans” shall mean the Tranche B Term Loans outstanding under, and as defined in, the Existing Credit Agreement as in effect immediately prior to the Closing Date.
“Expected Cure Amount” shall have the meaning provided in Section 11.11(b).
“Extended Loans/Commitments™ shall mean Extended Term Loans, Extended Revolving Credit Loans and/or Extended Revolving Credit Commitments.

“Extended Repayment Date” shall have the meaning provided in Section 2.5(c).

“Extended Revolving Credit Ce i " shall have the meaning provided in Section 2.15(b).

“Extended Revolving Credit Facility” shall mean each Class of Extended Revolving Credit C i ished pursuant to Section 2.15(b).
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“Extended Revolving Credit Loans” shall have the meaning provided in Section 2.15(b).

“Extended Term Loan Facility” shall mean each Class of Extended Term Loans made pursuant to Section 2.15.
“Extended Term Loan Repayment Amount” shall have the meaning provided in Section 2.5(c).

“Extended Term Loans” shall have the meaning provided in Section 2.15(a).

“Extending Lender” shall have the meaning provided in Section 2.15(c).

“Extension Agreement” shall have the meaning provided in Section 2.15(d).

“Extension Date” shall have the meaning provided in Section 2.15(e).
“Extension Election” shall have the meaning provided in Section 2.15(c).
“Extension Request™ shall mean Term Loan Extension Requests and Revolving Credit Extension Requests.

“Extension Series” shall mean all Extended Term Loans or Extended Revolving Credit C: if (as ) that are lished pursuant to the same Extension Agreement (or any subsequent Extension Agreement to the extent such Extension Agreement expressly
provides that the Extended Term Loans or Extended Revolving Credit Commitments, as applicable, provided for \hcrcm are micndcd to be a part of any previously established Extension Series) and that provide for the same interest margins, extension fees, if any, and amortization
schedule.

“Fair Market Value™ shall mean with respect to any Investment, property, lien, asset, liability or group of assets on any date of determination, the value of the in a sale of such asset at such date of determination assuming a sale by a willing seller to a
willing purchaser dealing at arm’s length and arranged in an orderly manner over a reasonable period of time having regard to the nature and characteristics of such asset, as reasonably determined by the Borrower.

“EATCA” shall mean Sections 1471 through 1474 of the Code, as of the Closing Date (and any amended or successor version that is substantively comparable and not materially more onerous to comply with), any current or future regulations promulgated thereunder or official
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices pursuant to any nmental treaty or among Governmental Authorities and implementing such Sections
of the Code.

“ECPA” shall have the meaning provided in Section 8.19(a).

“Federal Funds Effective Rate™ shall mean, 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, as published on the next succeeding Business Day by the Federal Reserve
Bank of New York, or, if such rate is not so published for any day that is 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.

“Fee Letter” shall mean the Arranger Fee Letter, dated as of August 9, 2021, among Holdings, the Borrower and the Lead Arrangers and other parties party thereto.
“Fees” shall mean all amounts payable pursuant to or referred in Section 4.1.
“Financial Performance Covenant” shall mean the covenant of the Borrower set forth in Section 10.10.

“Financial Performance Covenant Event of Default” shall have the meaning provided in Section 11.3.

“Financing Lease Obligation™ shall mean, as applied to any Person, an obligation that is required to be accounted for as a financing or capital lease (and, for the avoidance of doubt, not a straight-line or operating lease) on both the balance sheet and income statement for financial
reporting purposes in accordance with GAAP. At the time any determination thereof is to be made, the amount of the liability in respect of a financing or capital lease would be the amount required to be reflected as a liability on such balance sheet (excluding the footnotes thereto) in
accordance with GAAP.
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Obligations™ shall mean the Obligations, any Permitted Additional Debt Obligations (other than any Permitted Additional Debt Obligations that are d or are secured by a Lien on the Collateral ranking (or intended to rank) junior to the Liens on the Collateral
ns), any Permitted Equal Priority Refinancing Debt and any Term Loan Exchange Notes (other than any Term Loan Exchange Notes that are unsecured or are secured by a Lien on the Collateral ranking (or intended to rank) junior to the Liens on the Collateral
securing the Obligations), collectively.

“Fixed Amounts” shall have the meaning provided in Section 1.12(h).
“Fixed Charges™ shall mean, with respect to any Person for any period, the sum, without duplication, of:

(i) Consolidated Interest Expense of such Person for such period,

items elimi in idation) on any series of Preferred Stock or any Refunding Capital Stock of such Person made during such period, and

(ii)  all cash dividend or distribution p: (

items eliminated in idation) on any series of Disqualified Capital Stock made during such period.

(iii)  all cash dividend or distribution
“Fixed Rate” shall mean and include each of the Eurocurrency Rate, Term SOFR and each Alternative Currency Rate.
“Fixed Rate Loan” shall mean each Eurocurrency Loan, Term SOFR Loan and each Alternative Currency Loan.
“Flood Hazard Property” shall have the meaning provided in Section 9.14(c)(i).

“Flood Laws” shall mean, ly, (a) National Flood Insurance Reform Act of 1994 (which comprehensively revised the National Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973) as now or hereafter in effect or any successor statute
thereto, (b) the Flood Insurance Reform Act of 2004 as now or hereafter in effect or any successor statute thereto and (c) the Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter in effect or any successor statute thereto.

“Floor” shall mean the benchmark rate floor, if any, provided in this Agreement initially (as of the execution of this Agreement, the modification, amendment or renewal of this Agreement or otherwise) with respect to the Eurocurrency Rate and/or Term SOFR.

“Foreign Plan” shall mean any pension plan maintained or contributed to by Holdings, the Borrower or any Restricted Subsidiary with respect to their respective employees employed outside the United States.

“Foreign Restricted Subsidiary™ shall mean any Restricted Subsidiary that is not a Domestic Subsidiary.

“Foreign Subsidiary” shall mean each Subsidiary of the Borrower that is not a Domestic Subsidiary.

“Fronting Fee” shall have the meaning provided in Section 4.1(b).

“ESHCO” shall mean any direct or indirect Subsidiary of the Borrower that has no material assets other than Capital Stock (including any Indebtedness treated as equity for U.S. federal income tax purposes) or Indebtedness of one or more direct or indirect Subsidiaries of the
Borrower that are CFCs.

“Funded Debt” shall mean all indebtedness of the Borrower and the Restricted Subsidiaries for borrowed money that matures more than one year from the date of its creation or matures within one year from such date that is renewable or extendable, at the option of the Borrower
or any such Restricted Subsidiary, to a date more than one year from such date or arises under a revolving credit or similar agreement that obligates the lender or lenders to extend credit during a period of more than one year from such date, including Indebtedness in respect of the Loans.

“GAAP” shall mean gcnurally accepted accounting principles in the United States of America as in effect from time to time, including those set forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public
and nd p of the Financial Accounting Standards Board or in such other statements by such other entity as have been approved by a significant segment of the accounting profession, subject to Section 1.3(a). Notwithstanding the foregoing, at any
time after
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adoption of IFRS by the Borrower for its financial statements and reports for all financial reporting purposes, the Borrower may at any time elect to apply IFRS for all purposes of this Agreement and the other Credit Documents, in lieu of United States GAAP, and, upon any such
election, references herein or in any other Credit Document to GAAP shall be construed to mean IFRS as in effect from time to time; provided that (a) any such election once made shall be irrevocable (and shall only be made once), (b) all financial statements and reports required to be
pﬂ)VIde after such election pursuant to this Agreement shall be prepared on the basis of IFRS and (c) from and after such election, all ratios, computations and other determinations (1) bdscd on GAAP in this t shall be in conformity with IFRS and (ii) in this
Agreement that require the application of GAAP for periods that include fiscal quarters ended prior to the Borrower’s election to apply IFRS shall remain as previously calcul ord d. with GAAP; provided funher, that in the event of any such election by the
Borrower, any financial ratio calculations or thresholds (including the Financial Performance Covenant) in this Agreement may be recalibrated to reflect the election to implement IFRS so long as (l) such recalibration is limited to changes in the calculation of such thresholds or covenant
levels due to the effect of differences between GAAP and IFRS, (2) the recalibrated ratios and calculations shall be mutually agreed between the Admmls!rauve Agenl and the Borrower, unless the Required Lenders have given notice of their objection to such recalibration within five
Business Days of receiving notice thereof, and (3) any such recalibration shall be done in a manner such that after giving effect to such it the it holds and covenant levels shall be consistent with the intention of the respective thresholds and covenant levels
calculated under GAAP prior to such election. The Borrower shall give notice of any election to the Administrative Agem with 10 Business Days of such election. For the avoidance of doubt, solely making an election (without any other action) referred to in this definition will not be
treated as an Incurrence of Indebtedness. Any calculation or determination in this Agreement that requires the appli of GAAP across multiple quarters need not be calculated or determined using the same accounting standard for cach constituent quarter.

“GBP CBR” shall mean the Bank of England’s Bank Rate as published by the Bank of England from time to time.

“Governmental Authority” shall mean the government of the United States, any foreign country or any multinational authority, or any state, province, territory, municipality or other political subdivision thereof, and any entity, body or authority exercising exccutive, legislative,
judicial, taxing, regulatory or administrative functions of or pertaining to government, including the PBGC and other g governmental entities I; to perform such functions.

“Guarantee” shall mean the Guarantee, dated as of the Closing Date, made by each Guarantor in favor of the Collateral Agent for the benefit of the Secured Parties, substantially in the form of Exhibit A.
“Guarantee Obligations™ shall mean, as to any Person, any obli of such Person ing or intended to guarantee any Indebtedness of any other Person (the “primary obligor”) in any manner, whether directly or indirectly, including any obligation of such Person,
whether or not contingent, (a) to purchase any such Indebtedness or any property constituting direct or indirect security therefor, (b) to advance or supply funds (i) for the purchase or payment of any such Indebtedness or (ii) to maintain working capital or equity capital of the primary
obligor or otherwise to maintain the net worth or solvency of the primary obligor, (c) to purchase property, securities or services primarily for the purpose of assuring the owner of any such Indebtedness of the ability of the primary obligor to make payment of such Indebtedness or (d)
otherwise to assure or hold harmless the owner of such Indebtedness against loss in respect thereof; provided, however, that the term “Guarantee Obligations™ shall not include endorsements of instruments for deposit or collection 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 with respect to Indebtedness). The amount of any Guarantee Obligation shall be deemed to be an amount
equal to the stated or determinable amount of the Indebtedness in respect of which such Guarantee Obligation is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof (assuming such Person is required to perform thereunder) as determined
by such Person in good faith.

“Guarantors” shall mean (a) Holdings, (b) each Domestic Subsidiary of the Borrower that is a Restricted Subsidiary (other than an Excluded Subsidiary) on the Cloemg Date, (c) the Borrower (other than with respect to its own Obligations), (d) each Co-Obligor (in each case
other than with respect to its own Obligations) and (e) each Subsidiary of the Borrower that becomes a party to the Guarantee after the Closing Date pursuant to Section 9.10.

“Hazardous Materials™ shall mean (a) any pelmleum or petmleum producls radioactive malenals friable asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, asbestos, asbestos-containing matenals mold and radon gas; (b) any chemlcals materials or
of “t t , “toxic poll

substances defined as or included in the d waste”, “waste”, dous materials”, “extremel; dous waste”, “restricted hazardous waste”, “subject waste”, “toxic
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“pollutants”, or words of similar import, under any Applicable Law pertaining to pollution or the protection of the Environment; and (c) any other chemical, material or which is prohibi limited or by any A
the Environment.

ble Law pertaining to pollution or the protection of

“Hedge Bank” shall mean any Person that is a counterparty to a Hedging Agreement with a Credit Party or one of its Restricted Subsidiaries, in its capacity as such, and that cither (i) is a Lender, an Agent, a Lead Arranger, a Joint Bookrunner or an Affiliate of a Lender, an Agent,
a Lead Arranger or a Joint Bookrunner at the time it enters into such Hedging Agreement, (ii) becomes a Lender, an Agent or an Affiliate of a Lender or an Agent after it has entered into such Hedging Agreement or (iii) is designated by the Borrower in writing within thirty (30) days of
the Closing Date; provided that, (x) |fsuch Person is not a Lender, Lead Arranger, Joint Bookrunner, Agent or any Affiliate of a Lender, Lead Arranger, Joint Bookrunner or Agent, such Person shall execute and deliver to the Administrative Agent and the Borrower a letter agreement in
form and o the Ad Agent and the Borrower pursuant to which such Person (a) appoints the Administrative Agent as its agent under the applicable Credit Documents and (b) agrees to be bound by the provisions of Sections 12.5, 12.9, 12.17 and
13.17 of this Agreement and Sections 5. 01 5 04,7.05,7.07, 7.12 and 7.19 and Article 9 of the Security Agreement, in cach case, as if it were a Lender and (y) such Hedge Agreement shall not have been entered into for speculative purposes; provided, further, that, in cach case, o such
Person (except an Agent or an Affiliate of an Agent) shall be considered a Hedge Bank until such time as it shall have delivered written notice to the Collateral Agent that such a transaction has been entered into and that such Person constitutes a Hedge Bank entitled to the benefits of the
Security Documents. For purposes of the preceding sentence, a Person may deliver one notice confirming that it constitutes a “Hedge Bank” with respect to all Hedging Agreements entered into pursuant to a specified Master Agreement. For the avoidance of doubt, each Agent shall
constitute a Hedge Bank to the extent it has entered into a Hedging Agreement.

“Hedging Agreement” shall mean (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 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 foregomg (including any options to enter into any of the foregolng) 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.

“Hedging Obligations™ shall mean, with respect to any Person, the obligations of such Person under Hedging Agreements.

“Historical Financial Statements” shall mean (a) the audited consolidated balance sheets of the Borrower (or a Parent Entity of the Borrower) and its consolidated subsidiaries as at the end of, and the related audited consolidated statements of income and operations, cash flows
and stockholders’ equity of the Borrower (or a Parent Entity of the Borrower) and its consolidated subsidiaries for, the fiscal years ended December 31, 2020, December 31, 2019 and December 31, 2018 and (b) an unaudited consolidated balance sheet of the Borrower (or a Parent Entity
of the Borrower) and its consolidated subsidiaries as of the fiscal quarter ended June 30, 2021, and the related unaudited consolidated statements of income and operations and cash flows and stockholders’ equity of the Borrower (or a Parent Entity of the Borrower) and its consolidated
subsidiaries for the three-month period ended June 30, 2021.

“Holdings™ shall (i) initially have the meaning provided in the preamble to this Agreement and (ii) at the election of the Borrower, mean any other Person or Persons (the “New Holdings™) that is a Subsidiary of (or are Subsidiaries of) Holdings or of any Parent Entity of
Holdings (or the previous New Holdings, as the case may be) (the “Previous Hold gs”) but not the Borrower; provided that (a) such New Holdings d|rectly or indirectly owns 100.0% of the Capital Stock of the Borrower, (b) the New Holdings shall expressly assume all the
of the Previous Holdings under this Agreement and the other CrLdn D ant to a 1 hereto or thereto in form and fe to the Admis ive Agent, (c) the New Holdings shall }ldVL dc]wcrgd to the Administrative AgLnt a certificate of an
Authorized Officer statmg that such sut and any s to the Credll L‘ e the of the G and the perfectlon and priority of the Liens under the Security D (d) if d by the e Agent, an opinion of
counsel in form and bl i 'y to the i Agent shall be de]lvered by the Borrower to the Administrative Agent to the effect that, without limitation, such substitution does not breach or result in a default under this Agreemenl or any other Credit
Document, (e) all Capital Stock of the Borrower and
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substantially all of the other assets of the Previous Holdings are contributed or otherwise transferred to such New Holdings and pledged to secure the Obligations and (f) no Event of Default has occurred and is continuing at the time of such substitution and such substitution does not
result in any Event of Default or material Tax liability; provided, further, that if each of the foregoing is satisfied, the Previous Holdings shall be automatically released from all its obligations under the Credit Documents and any reference to “Holdings” in the Credit Documents shall be
meant to refer to the “New Holdings.”

“Immaterial Subsidiary” shall mean, at any date of determination, any Restricted Subsidiary of the Borrower (a) whose total assets (when combined with the assets of such Restricted Subsidiary’s Subsidiaries, after eliminating intercompany obligations) at the last day of the Test
Period most recently ended on or prior to such determination date were an amount equal to or less than 7.5% of the Consolidated Total Assets of the Borrower and its Restricted Subsidiaries at such date or (b) whose Revenues (when combined with the Revenues of such Restricted
Subsidiary’s Subsidiaries, after eliminating intercompany obligations) for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date was an amount
equal to or less than 7.. 5% of the of the Revenues of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to
such date.

“ICC” shall have the meaning provided in the definition of “UCP.”

“Immediate Family Members shall mean wnh respect to any |nd|v1dual such individual’s estate, helrs, Iegatees dlsmbutees child, stepchild, grandchild or more remote dant, parent, stepp dp spouse, former spouse, qualified domestic partner, sibling,
niece, nephew, mother-in-l gh law or sist G adop! )} hips), any person sharing an individual’s I d (other than an yee) and any trust, partnership or other bona fide estate-
planning vehicle the only beneﬁclanes ofwhlch are any of the foregomg mdlvlduals or any private foundallon or fund thal is conlrol]ed by any of the foregoing individuals or any donor- adv)sed fund of which any such mdlvldua] is the donor.

“Increased Amount™ shall have the meaning provided in Section 10.2.

“Incremental Agreement” shall have the meaning provided in Section 2.14(e).

“Incremental Base Amount™ shall mean, as of any date of determination, (a) (x) the greater of $720,000,000 and (y) 100.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of determination
(measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date plus (b) (i) the aggregate principal amount of (A) Term Loans voluntarily prepaid prior to such date pursuant to Section 5.1 (or in accordance with the corresponding
provisions of the d governing any Indebted secured Permitted Refinancing Indebtedness in respect thereof) and (B) secured Permitted Additional Debt, secured Credit Agreement Refinancing Indebtedness and secured Term Loan Exchange Notes voluntarily
prepaid, repurchased, defeased, acquired or redeemed prior to such date, (ii) the aggregate principal amount of Term Loans assigned to any Purchasing Borrower Party pursuant to Section 13.6(g) or of secured Permitted Additional Debt, secured Credit Agreement Refinancing
Indebtedness or secured Term Loan Exchange Notes assigned to any Purchasmg Bormwer Party (or any similar term as defined in the documentation governing such secured Ind: d ) pursuant to the d governing such secured Indebtedness (or, in each case, in
accordance with the corresponding provisions of the d overning any Ind ing secured Permmed Refinancing Indebtedness in respect thereof), but only to the extent that such Term Loans, such Permitted Additional Debt, such Credit Agreement Refinancing
Indebtedness, such Term Loan Exchange Notes or such Permitted Refinancing Indebtedness in respect thereof, as have been and (iii) the principal amoum of all permanent reductions of Revolving Credit Commitments, Extended Revolving Credit
Commitments, Addmondl/Repldcement Revolving Credit Commitments pursuant to Section 4.2 effected pnor to such date (for the avoid: of doubt, excluding any such required by the proviso to Section 2.14(b) or in connection with the Incurrence of any
Credit A lncurred IO any Revolving Credit C Revolving Credit C: i and/or Extended Revolving Credit Commitments), in each case of this clause (b), except to the extent financed by the
Incurrence of long-term Indebted includi id of doubt, any such Indebtedness Incurred under a revolving credit facility Incurred as Permitted Additional Debt or otherwise Incurred under Section 2.14) by, or the issuance of Capital Stock by, or the making of capital
contributions to, the Borrower or any of the Resmcled Subsidiaries or using the proceeds of any Disposition outside the ordinary course of business plus (c) at the option of the Borrower, the amount of Indebtedness permitted to be Incurred under Section 10.1(x) at the time such
Indebtedness is Incutrcd
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provided that any Indebtedness Incurred pursuant to this clause (c) in lieu of Section 10.1(x) shall reduce availability under Section 10.1(x) and under Section 10.2(u).

“Incremental Commitments™ shall have the meaning provided in Section 2.14(a)(iii).

“Incremental Facilities” shall have the meaning provided in Section 2.14(a)(iii).

“Incremental Facility Closing Date™ shall have the meaning provided in Section 2.14(e).

“Incremental Limit” shall have the meaning provided in Section 2.14(b)(y)(B).

“Incremental Ratio Debt Amount” shall have the meaning provided in Section 2.14(b)(y)(B).

| Revolving Credit C i Increase” shall have the meaning provided in Section 2.14(a)(ii).
| Revolving Credit C: i Increase Lender” shall have the meaning provided in Section 2.14(f)(ii).
1 Term Loan Cq i " shall mean the Commitment of any Lender to make Incremental Term Loans of a particular Class pursuant to Section 2.14(a).

“Incremental Term Loan Facility” shall mean each Class of Incremental Term Loans made pursuant to Section 2.14.

Term Loan Maturity Date” shall mean, with respect to any Class of Incremental Term Loans made pursuant to Section 2.14, the final maturity date thercof.

“Incremental Term Loans” shall have the meaning provided in Section 2.14(a)(i).

“Incur” shall mean create, issue, assume, guarantee, incur or otherwise become directly or indirectly liable for any Indebtedness; provided, however, that any Indebtedness of a Person existing at the time such Person becomes a Restricted Subsidiary (whether by merger,
consolidation, acquisition or otherwise) shall be deemed to be incurred by such Person at the time it becomes a Restricted Subsidiary. The term “Incurrence” ‘when used as a noun shall have a correlative meaning. Solely for purposes of determining compliance with Section 10.1:

(a) amortization of debt discount or the accretion of principal with respect to a non-interest bearing or other discount security;

(b) the payment of regularly scheduled interest in the form of additional Indebtedness of the same instrument or the payment of regularly scheduled dividends on Capital Stock in the form of additional Capital Stock of the same class and with the same terms; and

(c) the obligation to pay a premium in respect of Indebtedness arising in connection with the issuance of a notice of prep , redemption, or similar payment or making of a mandatory offer to prepay, redeem, repurchase,

defease, acquire, or similarly pay such Indebtedness;

will not be deemed to be the Incurrence of Indebtedness.

“Incurrence-Based Amounts™ shall have the meaning provided in Section 1.12(h).

“Indebtedness” shall mean, 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:

(a) all indebtedness of such Person for borrowed money and all indebtedness of such Person evidenced by bonds, debentures, notes, loan agreements or other similar instruments;

(b) the maximum amount (after giving pro forma effect to any prior drawings or reductions which have been reimbursed) of all letters of credit (including standby and commercial), bankers

-50-




acceptances, bank guaranties, surety bonds, performance bonds and similar instruments issued or created by or for the account of such Person;

(c) net Hedging Obligations of such Person;
(d) a]l obligations of such Person to pay the deferred purchase price of property or services (other than (i) obli; in respect of a ial or trade letter of credit, current trade or other ordinary course payables or liabilities or accrued expenses (but not any
i renewals, or repl. thereof) Incurred in the ordinary course of business and maturing within 365 days after the Incurrence thereof, (ii) any earn-out or similar obligation, unless such obligation has not been paid within 30 days after becoming due
and payable and becomes a llablllty on the balance sheet of such Person in accordanice with GAAP and (iii) obligations resulting from take-or-pay contracts entered into in the ordinary course of business or consistent with past practices or industry norm);

(¢) indebtedness (excluding prepaid interest thereon) of the type designated in any of clauses (a) through (d) above 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;

(f) all Financing Lease Obligations;
(g) all obligations of such Person in respect of Disqualified Capital Stock; and
(h) all Guarantee Obligations of such Person in respect of any of the foregoing;

in each case if and to the extent the any of the foregoing in clauses (a) through (d) (other than letters of credit and Hedging Obligations) would appear as a liability upon a balance sheet (excluding the footnotes thereto) of such Person prepared in accordance with GAAP; provided that
Indebtedness shall not include (i) prepaid or Deferred Revenue ari mg in the ordinary course of business. (ii) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the purchase price of an asset to satisfv warrants or other unerformed obligations of
the seller of such asset. (iii) amounts owed to d in with, or as a result of. their exercise of appraisal rights and the settlement of any claims or actions (whether actual. contingent or potential) with respect thereto (including any accrued interest), with
respect to the Transactions, the Closing Date Refinancing Transactions or any other Acquisition permllled under the Credit Documents, (w) liabilities associated with customer prepayments and deposits and other accrued obligations (mcludmg transfer pncmg), in each case incurred in the
ordinary course of business. (v) Non-Financing Lease Obllzauons or other obligations under or in respect of straight-line leases. leases or Sale [ backs (excent resulting in Financing Lease Obligations). (vi) customary obli: under and deferred
compensation arrangements and customary obli d with other post benefit and pension plans. (vii) contingent post-closing purchase price adiustments. non-compete or consulting obligations or earn-outs to which the seller in an Acquisition or Investment may
become entitled, (viii) Indebtedness of any Parent Entity appearing on the balance sheet of the Borrower or any of its Resricted Subsidiary solely by reason of “pushdown” accounting under GAAP, (ix) Capital Stock (other than Disqualified Capital Stock) and (x) premiums payable to,
and advance or claims p from, i

For all purposes hereof, the Indebtedness of any Person shall (A) include the Indebtedness of any partnership or Joint Venture (other than a Joint 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 of such Person and (B) in the case of Holdings, the Borrower and their Subsidiaries, exclude all
intercompany Indebtedness having a term not exceeding 364 days (inclusive of any roll-over or extensions of terms) and made in the ordinary course of business or consistent with past practice or industry norm. The amount of any net Hedging Obligations 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 (e) above shall, unless such Indebtedness has been assumed by such Person, be deemed to be equal to the lesser of (i) the aggregate unpaid amount of such
Indebtedness and (ii) the Fair Market Value of the property encumbered thereby as determined by such Person in good faith.

“Indemnified Parties™ shall have the meaning provided in Section 13.5(a)(iii).
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“Independent Financial Advisor” shall mean an accounting, appraisal, investment banking firm or consultant to Persons engaged in Similar Businesses 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.

“Initial Financial Statement Delivery Date” shall mean the date on which Section 9.1 Financials are delivered to the Administrative Agent under Section 9.1 for the first full fiscal quarterly or annual, as applicable, period of the Borrower completed after the Closing Date.
“Initial Term Loan” shall have the meaning provided in Section 2.1(a).
“Initial Term Loan Commitment” shall mean (a) in the case of each Lender that is a Lender on lhe Closmg Date, lhe amount set forth opposite such Lender’s name on Schedule 1.1(a) as such Lender’s “Initial Term Loan Commitment” and (b) in the case of any Lender that

becomes a Lender after the Closing Date, the amount specified as such Lender’s “Initial Term Loan C * in the A and A pursuant to which such Lender assumed a portion of the Total Initial Term Loan Commitment, in each case as the same may be changed
from time to time pursuant to the terms hereof. The aggregate amount of the Initial Term Loan Commitments as of the Closing Date is $1,325,000,000.

“Initial Term Loan Facility” shall have the meaning provided in the recitals to this Agreement.
“Initial Term Loan Lender” shall mean a Lender with an Initial Term Loan Commitment or an outstanding Initial Term Loan.

“Initial Term Loan Maturity Date” shall mean September 1, 2028 or, if such date is not a Business Day, the Business Day immediately following such date.

“Initial Term Loan R Amount” shall have the meaning provided in Section 2.5(b).

“Initial Term Loan Repayment Date™ shall have the meaning provided in Section 2.5(b).
“Initial Term Loans™ shall have the meaning provided in Section 2.1(a).
“Intellectual Property” shall have the meaning provided for such term in the Security Agreement.

“Intercompany Note™ shall mean the Intercompany Subordinated Note, dated as of the Closing Date, substantially in the form of Exhibit M hereto, executed by the Borrower and each Restricted Subsidiary party thereto.

“Interest Period” shall mean, with respect to any Eurocurrency Loan or a Term SOFR Loan, the interest period applicable thereto, as determined pursuant to Section 2.9.
“Internal Financial Statements™ shall mean the most recent annual or quarterly financial statements of the Borrower that are internally available at the Borrower.
“Interpolated Rate” shall mean, in relation to the EHBOEURIBO Rate, the rate which results from interpolating on a linear basis between:
(a) the applicable EHBOEURIBO Rate for the longest period (for which that EFBOEURIBO Rate is available) which is less than the Interest Period of that Loan; and
(b) the applicable EHBOEURIBO Rate for the shortest period (for which that HHBOEURIBO Rate is available) which exceeds the Interest Period of that Loan;

each as of approximately 11:00 a.m. (London, England time) two Business Days prior to the commencement of such Interest Period of that Loan.

“Investment” shall mean, as to any Person, any direct or indirect acquisition or investment by such Person, whether by means of (a) the purchase or other acquisition of Capital Stock or Indebtedness or other securities of another Person, (b) a loan, advance or capital contribution
(excluding accounts receivable, trade credit, ad or extensions of credit to and vendors, travel and similar advances to officers, directors, employees and consultants, in each case, made in the ordinary course of business) to, Guarantee Obligation with
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respect to any obligation 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 Restricted Subsidiaries,
intercompany loans among ‘the Borrower and the Restricted Subsidiaries, advances or Indebtedness having a term not exceedmg 364 days (mcluswe of any roll-over or extensions of terms) and made in the ordmary course of business or (©) the purchase or other acquisition (in one

ion or a series of ions) of the property and assets or business of another Person or assets constituting a business unit, line of business or division of such Person. The amount, as of any date of determination, of (i) any Investment in the form of a loan or an advance shall be
the principal amount thereof outstanding on such date, minus any payments in cash or Cash Equivalents actually received by such investor representing interest in respect of such Investment, but without any for write-downs or write-offs (including as a result of fc of
any portion thereof) with respect to such loan or advance after the date thereof, (ii) any Investment in the form of a guarantee shall be equal to the stated or determinable amount of the related primary obligation, or portion thereof, in respect of which such guarantee is made or, if not
stated or determinable, the maximum reasonably anticipated liability in respect thereof, as determined in good faith by an Authorized Officer of the Borrower, (iii) any Investment in the form of a transfer of Capital Stock or other non-cash property or services by the investor to the
investee, including any such transfer in the form of a capital contribution, shall be the Fair Market Value of such Capital Stock or other property or services as of the time of the transfer, minus, without duplication of Returns added back to the Available Amount and the Available Equity
Amount, any payments actually received by such investor representing a Return in respect of such Investment, but without any other adjustment for increases or decreases in value of, or write-ups, write-downs or write-offs with respect to, such Investment after the date of such
Investment, and (iv) any Investment (other than any Investment referred to in clause (i), (ii) or (iii) above) by the speclﬁed Person in the form of a purchase or other acquisition for value of any Capital Stock, evidences of Indebtedness or other securities of any other Person shall be the
original cost of such Investment, except that the amount of any Investment in the form of an A shall be the A Ci ion, minus the amount of any portion of such Investment that has been repaid to the investor as a Return in respect of such Investment (without
duplication of amounts increasing the Available Amount or the Available Equity Amount), but without any other adjustment for increases or decreases in value of, or write-ups, write-downs or write-offs with respect to, such Investment after the date of such Investment. For purposes of
Section 10.5, if an Investment involves the acquisition of more than one Person, the amount of such Investment shall be allocated among the acquired Persons in accordance with GAAP; provided that pending the final determination of the amounts to be so allocated in accordance with
GAARP, such allocation shall be as reasonably determined by an Authorized Officer of the Borrower. For the avoidance of doubt, if the Borrower or any Restricted Subsidiary issues, sells or otherwise Disposes of any Capital Stock of a Person that is a Restricted Subsidiary such that, after
giving effect thereto, such Person is no longer a Restricted Subsidiary, any Investment by the Borrower or any Restricted Subsldlary in such Person remaining after giving effect thereto shall not be deemed to be a new Investment at such time.

“Investment Grade Rating™ shall mean a rating equal to or higher than Baa3 (or the equivalent) by Moody’s or BBB- (or the equivalent) by S&P or an equivalent rating by any other Rating Agency.

“Investment Grade Securities™ shall mean, (a) securities issued or directly and fully guaranteed or insured by the U.S. government or any agency or instrumentality thereof (other than Cash Equivalents), (b) securities or debt instruments with an Investment Grade Rating, but
excluding any debt securities or instruments constituting loans or advances among the Borrower and its Subsidiaries, (c) investments in any fund that invests at least 95.0% of its assets in investments of the type described in clauses (a) and (b) above, which fund may also hold immaterial
amounts of cash pending investment or distribution and (d) corresponding instruments in countries other than the United States customarily utilized for high-quality investments.

“Investors” shall mean the Sponsors.

“ISDA CDS Definitions™ has the meaning assigned to such term in Section 13.1.

“ISDA Definitions” shall mean the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate derivatives
published from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto.

“ISP” shall mean, with respect to any Letter of Credit, the “International Standby Practices 1998” published by the Institute of International Banking Law & Practice (or such later version thercof as may be in effect at the time of issuance).

“Issuer Documents™ shall mean with respect to any Letter of Credit, the Letter of Credit Request, and any other document, agreement and instrument entered into by a Letter of Credit Issuer and the Borrower (or any Restricted Subsidiary) or in favor of the Letter of Credit Issuer
and relating to such Letter of Credit.
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in the form of Exhibit E or such other form as shall be reasonably acceptable to the Borrower and the Administrative Agent, pursuant to which a Person shall become Co-Obligor under this

“Joinder Agreement” shall mean a joinder to this it
Agreement.

“Joint Bookrunners” shall mean Goldman Sachs Lending Partners LLC, Barclays Bank PLC, Citibank, N.A., BofA Securities, Inc., Credit Suisse Loan Funding LLC, Deutsche Bank Securities Inc. and UBS Securities, LLC.

“Joint Venture” shall mean a joint venture, partnership or similar ar whether in cory ip or other legal form.

“Judgment Currency” shall have the meaning provided in Section 13.22.

“Judgment Currency Conversion Date” shall have the meaning provided in Section 13.22.

“Junior Debt” shall mean any third-party Indebtedness for borrowed money owing by any Credit Party (and any Guarantee Obligations in respect thereof) that is cc ressly by its terms in right of payment to the Obligations. For purposes of this
Agreement, no Indebtedness will be deemed to be contractually subordinated expressly by its terms in right of payment to any other Indebtedness of a Credit Party solely by virtue of being unsecured or by virtue of being secured on a junior priority basis or by virtue of the fact that the
holders of any secured Indebtedness have entered into intercreditor arrangements giving one or more of such holders priority over the other holders in the collateral held by them.

“Junior Debt Payment” shall have the meaning provided in Section 10.7(a).

“Junior Debt Payment Amount” shall mean, at any time, the greater of (x) $215,000,000 and (y) 30.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended (measured as of such date) based upon the Internal Financial
Statements most recently available on or prior to such date, minus the amount utilized by the Borrower or any Restricted Subsidiary to prepay, repurchase, redeem or otherwise defease or make similar payments in respect of Junior Debt prior to its stated maturity in reliance on Section
10.7(a)(iii)(D)(x).

“Junior Priority ditor A t” shall mean the Junior Priority ditor A it suk ially in the form of Exhibit H-2, among (x) the Collateral Agent and (y) one or more representatives of the holders of Permitted Additional Debt and/or Permitted Junior
Priority Refinancing Debt, with any immaterial changes and material changes thereto in light of the prevailing market conditions, which material changes shall be posted to the Lenders not less than five Business Days before execution thereof and, if the Required Lenders shall not have
objected to such changes within five Business Days after posting, then the Required Lenders shall be deemed to have agreed that the Administrative Agent’s and/or Collateral Agent’s entry into such intercreditor agreement (with such changes) is reasonable and to have consented to such
intercreditor agreement (with such changes) and to the Administrative Agent’s and/or Collateral Agent’s execution thereof.

“Latest Mat

Date” shall mean, with respect to the Incurrence of any Indebtedness or the issuance of any Capital Stock, the latest Maturity Date applicable to any Credit Facility that is outstanding hereunder as determined on the date such Indebtedness is Incurred or such
Capital Stock is issued.

“LCT Election” shall have the meaning provided in Section 1.11.
“LCT Test Date” shall have the meaning provided in Section 1.11.

“Lead Arrangers” shall mean Goldman Sachs Lending Partners LLC, Barclays Bank PLC, Citibank, N.A., BofA Securities, Inc., Credit Suisse Loan Funding LLC, Deutsche Bank Securities Inc. and UBS Securities, LLC, each in its capacity as a lead arranger.

“Lender” shall mean (a) the Persons listed on Schedule 1.1(a), (b) any other Person that shall become a party hereto as a “lender” pursuant to Section 13.6 and (c) each Person that becomes a party hereto as a “lender” pursuant to the terms of Section 2.14, in each case other than
a Person who ceases to hold any outstanding Loans, Letter of Credit Exposure, Swingline Exposure or any Commitment.

“Lender Default” shall mean (a) the refusal (m writing) or failure of any Revolving Credit Lender (which term, for purposes of this definition, shall also include any Lender under an Additional/Replacement Revolving Credit Facility) to make available its portion of any
Incurrence of Revolving Credit Loans or participations in
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Letters of Credit or Swingline Loans, which refusal or failure is not cured within one Business Day after the date of such refusal or failure, (b) the failure of any Revolving Credit Lender to pay over to the Administrative Agent, any Letter of Credit Issuer, any Swingline Lender or any
other Lender any other amount required to be paid by it hereunder within one Business Day of the date when due, (c) the notification by a Revolving Credit Lender to the Borrower, the Collateral Agent or the Administrative Agent that it does not intend or expect to comply with any of its
funding obligations or has made a public statement to that effect with respect to its funding obligations under this Agreement, (d) the failure by a Revolving Credit Lender to confirm in a manner reasonably satisfactory to the Administrative Agent that it will comply with its obligations
under this Agreement, (e) the admission of a Distressed Person in writing that it is insolvent or such Distressed Person becomes subject to a Lender-Related Distress Event or (f) any Lender has become the subject of a Bail-In Action.

“Lender-Related Distress Event” shall mean, with respect to any Revolving Credit Lender (which term, for purposes of this definition, shall also include any Lender under an Additional/Replacement Revolving Credit Facility), that such Revolving Credit Lender or any person
that directly or indirectly controls such Revolving Credit Lender (each, a “Distressed Person™), as the case may be is or becomes subject to a vo]unlary or involuntary case with respect to such Distressed Person under any debt relief law, or a custodian, conservator, receiver or similar
official is appointed for such Distressed Person or any substantial part of such Distressed Person’s assets, or such Distressed Person or any person that directly or indirectly controls such Distressed Person is subject to a forced liquidation or winding up, or such Distressed 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 Person or its assets to be, insolvent or bankrupt or no longer viable, or if any governmental authority having
regulatory authority over such Distressed Person has taken control of such Distressed Person or has taken steps to do so; provided that a Lender-Related Distress Event shall not be deemed to have occurred solely by virtue of the ownership or acquisition of any equity interests in an:
Revolving Credit Lender or any person that directly or indirectly controls such Revolving Credit Lender by a govemmental authority or an instrumentality thereof; provided, further, that such ownership interest does not result in or provide such person with immunity from the jurisdiction
of courts within the United States or from the of jud, or writs of on its assets or permit such person (or such governmental authority or instrumentality) to reject, repudiate, disavow or disaffirm any contract or agreements made by such person or its parent
entity.

“Letter of Credit” shall have the meaning provided in Section 3.1(a).
“Letter of Credit Borrowing™ shall mean an extension of credit resulting from a drawing under any Letter of Credit that has not been reimbursed on the date when made or refinanced as a Borrowing.

“Letter of Credit Exposure” shall mean, with respect to any Lender, at any time, the sum of (a) the amount of any Unpaid Drawings in respect of which such Lender has made (or is required to have made) Revolving Credit Loans pursuant to Section 3.4 at such time and (b) such
Lender’s Revolving Credit Commitment Percentage of the Letter of Credit Obligations at such time (excluding the portion thereof consisting of Unpaid Drawings in respect of which the Lenders have made (or are required to have made) Revolving Credit Loans pursuant to Section 3.4).

“Letter of Credit Fee” shall have the meaning provided in Section 4.1(c).

“Letter of Credit Issuer” shall mean, collectively and/or, as applicable, individually, (a) each Revolving Credit Lender that has a Revolving Credit Commitment as set forth opposite such Lender’s name on Schedule 1.1(a) as of the Closing Date and (b) any one or more Persons
who shall become a Letter of Credit Issuer pursuant to Section 3.6. Any Letter of Credit Issuer may, in its discretion, arrange for one or more Letters of Credit to be issued by Affiliates of the Letter of Credit Issuer, and in each such case the term “Letter of Credit Issuer” shall include any
such Affiliate with respect to Letters of Credit issued by such Affiliate. In the event that there is more than one Letter of Credit Issuer at any time, references herein and in the other Credit Documents to the Letter of Credit Issuer shall be deemed to refer to the Letter of Credit Issuer in
respect of the applicable Letter of Credit or to all Letter of Credit Issuers, as the context requires. Notwithstanding anything herein to the contrary, unless separately agreed with the Borrower, no Letter of Credit Issuer shall be required to issue any commercial or trade letters of credit
hereunder.

“Letter of Credit Maturity Date” shall mean the date that is three Business Days prior to the Revolving Credit Maturity Date.

“Letter of Credit Obligations” shall mean, as at any date of determination, the aggregate amount available to be drawn under all outstanding Letters of Credit plus the aggregate of all Unpaid Drawings, including all Letter of Credit 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.
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“Letter of Credit Participant™ shall have the meaning provided in Section 3.3(a).

“Letter of Credit Participation” shall have the meaning provided in Section 3.3(a).

“Letter of Credit Request” shall mean an application and agreement for the issuance or amendment of a Letter of Credit in the form from time to time in use by a Letter of Credit Issuer.

“Letter of Credit Sub-Commitment” shall mean $50,000,000, as the same may be reduced from time to time pursuant to Section 4.2(b).

“Letter of Credit Sub-Commitment Obligation™ shall mean, in the case of each Letter of Credit Issuer that is a Letter of Credit Issuer on the Closing Date, the amount set forth opposite such Lender’s name on Schedule 1.1(a) as such Letter of Credit Issuer’s “Letter of Credit Sub-
Commitment Obligation” (as such amount may be amended from time to time with the consent of the Borrower and the applicable Letter of Credit Issuer).

“Lien” shall mean any mortgage, pledge, deed of trust, security interest, hypothecation, lien (statutory or other) or similar encumbrance and any easement, right-of-way, restriction (including zoning restrictions), defect, exception or irregularity in title or similar charge or

any to give any of the foregoing, any conditional sale or other title retention agreement or any lease in the nature thereof); provided that in no event shall a Non- -Financing Lease Obligation be deemed to be a Lien.
“Limited Condition Transaction” shall mean (a) any Incurrence or issuance of, or p d and discharge, R ing or similar payment of [ndebtedness, any Lien or any Capital Stock, (b) any
ition (or proposed A ) by the Borrower or any Restricted Subsidiary permitted by this Ageement (©) the mdkmE, of any Disposition, (d) the making of any (including any Acquisition or any d of any subsidiary as (or to) “unrestricted”
or reslncled") or Restricted Payment and (e) any other transaction or plan undertaken or proposed to be undertaken in connection with any of the preceding clauses (a) lhmugh (e), including any ion that, if d Would constitute a transaction of the type described in any

of the preceding clauses (a) through (e).
“LLC” shall mean any limited liability company organized or formed under the laws of the State of Delaware.

any swingline loan pursuant to any Extended Revolving Credit Commitments or any Additional/Replacement

“Loan” shall mean any Revolving Credit Loan, Additional/R Revolving Credit Loan, Extended Revolving Credit Loan, Swingline Loan (i
Revolving Credit Commitments) or Term Loan made by any Lender hereunder.

“Losses” shall have the meaning provided in Section 13.5(a)(iii).
“Mandatory Borrowing™ shall have the meaning provided in Section 2.1(d)(ii).
“Market Capitalization” shall mean an amount equal to (a) the total number of issued and outstanding shares of common Capital Stock of the Borrower, Holdings or any Parent Entity on the date of the declaration of a Restricted Payment permitted pursuant to Section 10.6(w)

multiplied by (b) the arithmetic mean of the closing prices per share of such common Capital Stock on the principal securities exchange on which such common Capital Stock are traded for the 30 trading days i y p the date of of such Restricted
Payment.

“Master Agreement” shall have the meaning provided in the definition of the term “Hedging Agreement.”

“Material Adverse Effect” shall mean a circumstance or condition that would, individually or in the aggregate, materially and adversely affect (a) the business, financial condition or results of operations of the Borrower and its Restricted Subsidiary, taken as a whole, (b) the
ability of the Credit Parties (taken as a whole) to perform their payment obligations under the Credit Documents or (c) the ability of the Administrative Agent, the Collateral Agent and the Lenders (taken as a whole) to exercise their rights and remedies under the Credit Documents.
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“Material Property” shall mean any Property that is material to the business and operations of the Borrower and its Restricted Subsidiaries (taken as a whole).

“Material Junior Debt™ shall mean Junior Debt of any Credit Party in an aggregate principal amount exceeding the greater of $215,000,000 and (y) 30.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior
to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date.

“Material Junior Debt D ion” shall mean any document or instrument issued or executed with respect to any Material Junior Debt.

“Material Real Property” shall mean any parcel or parcels of Real Property owned in fee by any Credit Party, now or hereafter, having a Fair Market Value (on a per property basis) of at least $25,000,000. For the purpose of determining the relevant value under this Agreement
with respect to the preceding sentence, such value shall be determined as of (x) the Closing Date for Real Property now owned, (y) the date of acquisition for Real Property acquired after the Closing Date or (z) the date on which the entity owning such Real Property becomes a Credit
Party after the Closing Date, in each case as determined in good faith by the Borrower.

“Maturity Date” shall mean, as to the applicable Loan or Commitment, the Initial Term Loan Maturity Date, any Incremental Term Loan Maturity Date, the Revolving Credit Maturity Date, any maturity date related to any Class of Additional/Replacement Revolving Credit
Commitments or any maturity date related to any Class of Extended Term Loans or any Class of Extended Revolving Credit Commitments, as applicable.

“Maximum Tender Condition” shall have the meaning provided in Section 2.17(d).

“MEN Exceptions” shall have the meaning provided in Section 2.14(c).

“MFN Protection” shall have the meaning provided in Section 2.14(c).
“Minimum Borrowing Amount™ shall mean (a) with respect to a Borrowing of Term Loans, $5,000,000 or, in the case of Term Loans denominated in an Alternative Currency, €5,000,000, CANS$5,000,000, £5,000,000 or A$5,000,000, as applicable (or (i) with respect to any other
Alternative Currency, a like amount, or (ii) such lesser amount as may be agreed by the Administrative Agent or as may be required in order to accommodate Borrowings described under Section 2.14(b)) and (b) with respect to a Borrowing of Revolving Credit Loans, $1,000,000 (or in

the case of Revolving Credit Loans denominated in an Alternative Currency, €1,000,000, CANS1,000,000, £1,000,000 or A$1,000,000, as applicable, or, in the case of any other Alternative Currency, a like amount, as applicable) and (c) with respect to a Borrowing of Swingline Loans,
$100,000.

“Minimum Tender Condition” shall have the meaning provided in Section 2.17(d).

“Minority Investment™ shall mean any Person (other than a Subsidiary) in which the Borrower or any Restricted Subsidiary owns Capital Stock.

“Moody’s” shall mean Moody’s Investors Service, Inc. or any by merger or to its business.

“Mortgage” shall mean a mortgage or a deed of trust, deed to secure debt, trust deed or other security document entered into by the owner of a Mortgaged Property in favor of the Collateral Agent for the benefit of the Secured Parties creating a Lien on such Mortgaged Property,
substantially in such form as may be reasonably agreed between the Borrower and the Collateral Agent.

“Mortgaged Property” shall mean (a) the Real Property identified on Schedule 1.1(c) and (b) all Real Property owned in fee with respect to which a Mortgage is required to be granted pursuant to Section 9.14(b).

Plan” shall mean a i yer plan as defined in Section 4001(a)(3) of ERISA to which Holdings, the Borrower, a Restricted Subsidiary or an ERISA Affiliate contributes, has an obligation to contribute or had an obligation to contribute over the five

preceding calendar years.

“Necessary Cure Amount” shall have the meaning provided in Section 11.11(b).
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“Net Cash Proceeds” shall mean, with respect to any Prepayment Event, Incurrence of Indebtedness any issuance of Capital Stock or any capital contribution or any Disposition of any (including any Desi d Non-Cash Consideration), (a) the gross cash proceeds
(including payments from time to time in respect of i or earn-out if but only as and when received and, with respect to any Recovery Event, any insurance proceeds, eminent domain awards or condemnation awards in respect of such Recovery Event)
received by or on behalf of the Borrower or any of the Restricted Subsidiaries in respect of such Prep: Event, of Indebted: issuance of Capital Stock, receipt of a capital contribution or Disposition of any Investment, less (b) the sum of:

(i) _ in the case of any Prepayment Event or such Disposition, the amount, if any, of all Taxes paid or estimated to be payable by any Parent Entity, the Borrower or any of the Restricted Subsidiaries in ion with such Prep Event or such Disp
(including withholding taxes imposed on the repatriation or expatriation of any such Net Cash Proceeds),

(i) in the casc of any Prepayment Event or such Disposition, the amount of any reasonable reserve in dance with GAAP against any liabilities (other than any amounts deducted pursuant to clause (i) above) (x) associated with the asscts that are the
subjeet of such Prepayment Event or such Disposition and (y) retained by the Borrower or any of the Restricted Subsidiaries, including any pension and other post-employment benefit liabilities and liabilities related to environmental matters or against any indemnification
d with such provided that the amount of any subsequent reduction of such reserve (other than in connection with a payment in respect of any such liability) shall be deemed to be Net Cash Proceeds of such Prep: Event or such D:

occurring on the date of such reduction,

(iii)  in the case of any Prepayment Event or such Disposition, the amount of any principal amounl prcmlum or penalty, if any, interest or other amounts on any Indebtedness secured by a Lien on the assets that are the subject of such Prepayment Event or such
Disposition to the extent that the instrument creating or evidencing such Indebtedness requires that such Ind be repaid upon of such Prep: Event or such Disposition and such Indebtedness is actually so repaid (other than Indebtedness outstanding
under the Credit Documents or otherwise subject to a Customary Intercreditor Agreement and any costs associated with the unwinding of any Hedging Obligations in connection with such transaction),

(iv) in the case of any Asset Sale Prepayment Event (other than in respect of any Disposition made pursuant to clause (II) of the first proviso to Section 10.4(c)), the amount of any proceeds of such Asset Sale Prepayment Event that the Borrower or the applicable
Restricted Subsidiary has reinvested (or intends to reinvest), or has entered into an to reinvest, within the Reinvestment Period, in the business of the Borrower or any of the Restricted Subsidiaries (subject to Section 9.13); provided that:

(A) the Borrower or the applicable Restricted Subsidiary shall comply with Sections 9.10, 9.11 and 9.14(b) with respect to such reinvestment if applicable;

(B) any portion of such proceeds that has not been so reinvested or made subject to an A C i within the Rei Period shall (x) be deemed to be Net Cash Proceeds of an Asset Sale Prepayment Event occurring on the
later of (1) the last day of the Reinvestment Period and (2) 180 days after the date that |hc Borrower or App]lcdb]c Restricted Subsidiary shall have entered into an C and (y) be offered to be applied to the prepayment of Term Loans
in accordance with Section 5.2(a)(i) or to the prep ion, redemption or similar payment of any secured Permitted Additional Debt or secured Credit A Refinancing pursuant to the corresponding provisions of
the governing documentation thereof, in any such case to the extent permitted under Section 5.2(a)(i); and

(C) any pmceeds subject to an Al ble Rei Ci that is (I) later canceled or terminated for any reason before such proceeds are applied in d. i ith or (II) not d (i.e., the rei lated by such

le R is not madc) shall be 0[1crcd to be apphcd to the pr«.paymcm of Tcnn Loans in accordance with Section 5.2(a)(1) or to the prepay redemption or similar payment of any secured Pcnmllcd
Additional Debt or secured Credit it d pursuant to the p of the governing d ion thereof, in any such case lo the extent permitted under Section 5.2(a)(i), unless the Borrower or the applicable Restricted

Subsidiary enters into another Acceptable
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Reinvestment Commitment with respect to such proceeds prior to the end of the Reinvestment Period,

provided, in the case of any Asset Sale Prepayment Event, the Borrower may elect to deem expenditures that otherwise would be permissible as a rei of proceeds in d: with this clause (iv) 1hal oceur prior Lo 1he recelpl of lhe proceeds in respect of such
Asset Sale Prepayment Event to have bccn invested in accordance wnh this clause (iv) (it being agreed that such deemed expenditure shall have been made no earlier than the earliest of (1) notice of such Asset Sale P Event, for
such Asset Sale Pre Event, if ay and (3) ion of such Asset Sale Prepayment Event),

(v) in the case of any Recovery Prepayment Event, the amount of any proceeds of such Recovery Prepayment Event (x) that the Borrower or the applicable Restricted Subsidiary has reinvested (or intends to reinvest), or has entered into an Acceptable Reinvestment
Commitment to reinvest, within the Reinvestment Period, in the business of the Borrower or any of the Restricted Subsidiaries (subject to Section 9.13), including for the repair, restoration or replacement of the asset or assets subject to such Recovery Prepayment Event, or (y)
for which the Borrower or the applicable Restricted Subsidiary has provided a Restoration Certification prior to the end of the Reinvestment Period; provided that:

(A) the Borrower or the applicable Restricted Subsidiary shall comply with Sections 9.10, 9.11 and 9.14(b) with respect to such reinvestment if applicable;

(B) any portion of such proceeds that has not been so reinvested or made subject to an A ble Rei Ci i or R ion Certification within the Reinvestment Period shall (x) bu deemed to be Nut Cash Proceeds of a Recovery Prepayment
Event occurring on the later of (1) the last day of the Reinvestment Period and (2) 180 days after the date that the Borrower or such applicable Restricted Subsidiary shall have entered into an A C or shall have provided a Restoration
Certification and (y) be offered to be applied to the prepayment ofTerm Loans in accordance with Section 5.2(a)(i) or to the prep: acquisition, redemption or similar payment of any secured Permitted Additional Debt or secured Credit
Agreement R d pursuant to the cor of the governing documentation thereof, in any such case to the extent permmed under Section 5.2(a)(i); and
(C) any proceeds subject to an A bl Ci i ora i Cemﬁcauon that is (I) later canceled or terminated for any reason before such proceeds are applied in d: I ith or (II) not d(ie.,
repair d by such A ble Rei C i Certification, as the case may be, is not made) shall be offered to be applied to the prepayment of Term Loans in accordance with Section 5 Z(a)(l) or to the
d ion, redemption or similar payment of any secured Pcrmlttcd Additional Debt or secured Credit Agrccmcnl Refinancing Indebtedness pursuant to the corresponding provisions of the governing documentation thereof, in each
case to the exlenl permitted under Section 5.2(a)(i), unless the Borrower or the applicable Restricted Subsidiary enters into another Ci or provides another Restoration Certification with respect to such proceeds prior to the end of the

Reinvestment Period,

provided, in the case of any Recovery Prepayment Event, the Borrower may elect to deem expenditures that otherwise would be permissible as a rei of proceeds in with this clause (v) that occur prior to the receipt of the proceeds in respect of such Recovery
Prepayment Event to have been invested in accordance with this clause (v) (it being agreed that such deemed expenditure shall have been made no earlier than notice of such Recovery Prepayment Event.

(vi) in the case of any Asset Sale Prepayment Event or Recovery Prepayment Event by any non-wholly owned Restricted Subsidiary, the pro rata portion of the net cash proceeds thereof (calculated without regard to this clause (vi)) 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,

(vii) in the case of any Prepayment Event, Incurrence of Indebtedness, Disposition, issuance of Capital Stock or receipt of a capital contribution, the fees, commissions, expenses (including attorney’s fees, accounting fees, investment banking fees, survey costs, title
insurance premiums and search and recording charges, transfer taxes, deed or mortgage recording taxes and other customary expenses and brokerage, consultant and other customary fees or ), issuance costs, and other costs
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and expenses (and, in the case of the Incurrence of any Indebtedness the proceeds of which are required to be used to prepay any Class of Loans and/or reduce any Class of Commitments under this Agreement, accrued interest and premium, if any, on such Loans and any other
amounts (other than principal) required to be paid in respect of such Loans and/or Commitments in connection with any such prepayment and/or reduction), and payments made in order to obtain a necessary consent or as may be required by Applicable Law and any relocation
costs incurred are a result of such event, in each case only to the extent not already deducted in arriving at the amount referred to in clause (a) above, and

(viii) in the case of any Asset Sale Prepayment Event or Disposition, any amounts funded into escrow established pursuant to the documents evidencing any such Asset Sale Prepayment Event or Disposition to secure any indemnification obligations or adjustments to
the purchase price associated with any such Asset Sale Prepayment Event or Disposition until such amounts are released to the Borrower or any of its Restricted Subsidiaries.

“Net Income”™ shall mean, with respect to any Person, the net income (loss) attributable to such Person, determined on a consolidated basis in accordance with GAAP and before any reduction in respect of dividends on Preferred Stock (other than dividends on Disqualified
Capital Stock).

“Net Short Lender” has the meaning assigned to such term in Section 13.1.
“New Holdings” shall have the meaning provided in the definition of the term “Holdings”.

“Non-Consenting Lender” shall have the meaning provided in Section 13.7(b).

“Non-Credit Party™ shall mean any Person that is not a Credit Party.
“Non-Credit Party Asset Sale” shall have the meaning provided in Section 5.2(h).

“Non-Credit Party Recovery Event” shall have the meaning provided in Section 5.2(h).

“Non-Debt Fund Affiliate” shall mean any Affiliate of the Borrower (other than Holdings, the Borrower or any Restricted Subsidiary) that is not a Debt Fund Affiliate.

“Non-Defaulting Lender” shall mean and include each Lender other than a Defaulting Lender.

“Non-Excluded Taxes™ shall have the meaning provided in Section 5.4(a).

“Non-Exte

n Notice Date” shall have the meaning provided in Section 3.2(e).

“Non-Financing Lease Obligations™ shall mean a lease obligation that is not required to be accounted for as a financing or capital lease on both the balance sheet and the income statement for financial reporting purposes in accordance with GAAP. For avoidance of doubt, a
straight-line or operating lease shall be considered a Non-Financing Lease Obli

“Non-U.S. Lender” shall have the meaning provided in Section 5.4(d).

“Note” shall mean a Term Note or a Revolving Credit Note, in each case of the Borrower payable to any Lender or its regi d assigns, evidencing the amount of of the Borrower to such Lender resulting from the Loans made by such Lender.

“Notice of Borrowing™ shall have the meaning provided in Section 2.3(a).

“Notice of C ion or Continuation” shall have the meaning provided in Section 2.6(a).

“NYFRB” shall mean the New York Federal Reserve Bank.

“NYFRB’s Website” shall mean the website of the NYFRB at http://www.newyorkfed.org, or any successor source.

“Obligation Currency” shall have the meaning provided in Section 13.22.
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“Obligations™ shall mean the collecti to:

(a)  the due and punctual payment of (i) the principal of and premium, if any, and interest at the applicable rate provided in this Agreement (including interest accruing during the pe y of any under any applicable Debtor Relief Laws (or that would
accrue but for the operation of applicable Debtor Relicf Laws), regardless of whether allowed or allowable in such proceeding) on the Loans, when and as due, whether at maturity, by acceleration, upon one or more dates st for prepayment or otherwise, (if) each payment
required to be made by the Borrower under this Agreement in respect of any Letter of Credit, when and as due, i in respect of of interest thereon (including interest accruing during the pendency of any case or proceeding under
any applicable Debtor Relief Laws (or that would accrue but for the operation of applicable Debtor Relief Laws), regardless of whether allowed or in such case or pi ding) and obligations to provxde Cash Collatetal . and (iii) all other monetary obligations, including
fees, costs, expenses and indemnities, whether primary, secondary, direct, contingent, fixed or otherwise (i monetary (i fees, costs, expenses and | indemnities) incurred during the case or p; under any Debtor Relief
Laws, rcgardlcss of whether allowed or allowable in such case or pmcccdmg) of the Borrower or any other Credit Party to any of the Secured Parties under this Agreement and the other Credit Documents,

(b) the due and punctual performance of all covenants, agreements, obligations and liabilities of the Borrower under or pursuant to this Agreement and the other Credit Documents,
(¢) the due and punctual payment and performance of all the covenants, agreements, obligations, and liabilities of each other Credit Party under or pursuant to this Agreement or the other Credit Documents,
(d)  the due and punctual payment and performance of all Cash Management Obligations under each Secured Cash Management Agreement of a Credit Party or any Restricted Subsidiary thereof, and

(e) the due and punctual payment and performance of all Hedging Obligations under each Secured Hedging Agreement of a Credit Party or any Restricted Subsidiary thereof (other than with respect to any such Credit Party’s Hedging Obligations that constitute
Excluded Swap Obligations with respect to such Credit Party).

Notwithstanding the foregoing, (i) unless otherwise agreed to by the Borrower, the obligations of a Credit Party or any Restricted Subsidiary thereof under any Secured Cash Management Agreement and Secured Hedging Agreement shall be secured and guaranteed pursuant to
the Security Documents and only to the extent that, and for so long as, the other Obligations are so secured and guaranteed, (ii) any release of Collateral or Guarantors effected in the manner permitted by this Agreement and the other Credit Documents shall not require the consent of the
holders of the Cash Management Obligations under Secured Cash Management Agreements or the consent of the holders of the Hedging Obligations under Secured Hedging Agreements and (iii) Obligations shall in no event include any Excluded Swap Obligations.

“OFAC” shall have the meaning provided in Section 8.20(a).

“QID” shall mean original issue discount.

“Organizational Documents” shall mean (a) with respect to any corporation, the certificate or articles of incorporation and the bylaws (or equivalent or constitutive d 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 operalmg agreement and (c) with respect to any pannershlp, Joint Vemure trust or other form of business entity, the partnership, Joint Venture or other applicable agreement of formation or organization and, if applicable, any
agreement, instrument, filing or notice with respect thereto filed in connection with its formation or with the applicable Gove 1 Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or organization of
such entity.

“Other Taxes” shall have the meaning provided in Section 5.4(b).

“Overnight Rate” shall mean, for any day, the greater of (a) the Federal Funds Effective Rate and (b) an overnight rate determined by the Admini ive Agent, the

Letter of Credit Issuer or the Swingline Lender, as the case may be, in accordance with banking
industry rules on interbank compensation.
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“Parent Entity” shall mean any Person that is a direct or indirect parent company (which may be organized as, among other things, a partnership) of Holdings and/or the Borrower, as applicable.

“Participant” shall have the meaning provided in Section 13.6(d)(i).

“Participant Register” shall have the meaning provided in Section 13.6(d)(ii).

“Participating Member State” shall mean each state as described in any EMU Legislation.

“PATRIOT ACT” shall have the meaning provided in Section 8.21.

“Payment Recipient” shall have the meaning provided to it in Section 12.19(a).

“PBGC” shall mean the Pension Benefit Guaranty Corporation established pursuant to Section 4002 of ERISA, or any successor thereto.

“Pension Plan™ shall mean any “employee pension benefit plan” (as defined in Section 3(2) of ERISA, other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA that is sponsored, maintained or
contributed to by Holdings, the Borrower, a Restricted Subsidiary or an ERISA Affiliate or, solely with respect to representations and covenants that relate to liability under Section 4069 of ERISA, that was so maintained and in respect of which Holdings, the Borrower, or any Restricted
Subsidiary or any ERISA Affiliate would have liability under Section 4069 of ERISA in the event such plan has been or were to be terminated.

“Perfection Certificate” shall mean a certificate in the form of Exhibit N or any other form approved by the Collateral Agent in its reasonable discretion.
“Permitted Acquisition” shall mean any Acquisition by the Borrower or any of the Restricted Subsidiaries, so long as (a) such Acquisition and all transactions related thereto shall be consummated in all material respects in accordance with all Applicable Laws, (b) if such
Acquisition involves the acquisition of Capital Stock of a Person that upon such Acquisition would become a Subsidiary, such Acquisition shall result in the issuer of such Capital Stock becoming a Restricted Subsidiary and, to the extent required by Section 9.10, a Guarantor, (c) to the
extent required by Sections 9.10, 9.11 and/or 9.14(b), such Acquisition shall result in the Collateral Agent, for the benefit of the Secured Parties, being granted a security interest in any Capital Stock or any assets so acquired, (d) subject to Section 1.11, after giving pro forma effect to such
Acquisition, no Event of Defaulf under either Section 11.1 or Section 11.5 shall have occurred and be continuing and (e) immediately after giving pro forma effect to such Acquisition, the Borrower and the Restricted Subsidiaries shall be in compllanu. with Section 9.13.

“Permitted Additional Debt” shall mean (a) secured or unsecured bonds, notes or debentures (which bonds, notes or debentures, if secured, may be secured by Liens on the Collateral having a priority ranking equal to the priority of the Liens on the Collateral securing the
Obligations (but without regard to the control of remedies) or by Liens on the Collateral having a priority ranking junior to the Liens on the Collateral securing the Obligations) or (b) secured or unsecured loans (or commitments to provide loans or other extensions of credit) (which loans
or commitments, if secured, may be secured by Liens on the Collateral having a priority ranking equal to the priority of the Liens on the Collateral securing the Obligations (but without regard to the control of remedies) or by Liens on the Collateral having a priority ranking junior to the
Liens on the Collateral securing the Obligations), in each case Incurred by or provided to Holdings, the Borrower or another Guarantor; provided that (a) the terms of such Indebtedness or commitments do not provide for a maturity date that is earlier than the Latest Maturity Date, a
Weighted Average Life to Maturity that is shorter than the Weighted Average Life to Maturity of the Initial Term Loans or mandatory prepaymenls mandatory red mandatory reductions, mandatory offers to purchase or mandatory sinking fund obligations prior to
the Latest Maturity Date, other than customary redemptions, and di: or offers to prepay, reduce, redeem, repurchase, defease, acquire or satisfy and discharge, in each case, upon, a
change of control, asset sale event or casualty, eminent domain or condemnation event, or on account of the accumulation of excess cash ﬂow (m the case of loans or commitments), AHYDO Catch-Up Payments and customary acceleralmn rights upon an event of default; provided that
the foregoing requirements of this clause (a) shall not apply to any (i) customary bridge facility, so long as the long-term Indebtedness into which any such customary bridge facility is to be converted or other s: es ' of this clause (a) and such conversion
or exchange is subject only to conditions customary for similar conversions or exchanges, (ii) term loan A facilities (as determined by the Borrower in good faith), (iii) Indebtedness or commitments that are subject to Customary Fscrow Provisions (so long as the Indebtedness released for
escrow otherwise satisfies the requirements of this clause (a)) and (iv) Indebtedness that is Incurred in connection with an Acquisition, Investment or other

-62-



similar transaction, (b) except for any of the following that are app]lcabl«. only to periods followmg the Latest Maturity Date, the covenants, events of default, Sub%ldlary guarantees and other terms for such or i ( ing, for the avoidance of doubt, interest
rates (including through fixed interest rates or payment-in-kind interest), interest rate margins, rate floors, fees, AHYDO Catch-Up Payments, funding discounts, original issue discounts, closing payments, maturity, currency types and denominations, and redemption or prepayment terms
and premiums), when taken as a whole, are determined in good faith by the Borrower to enter, (A) consistent with market terms and conditions taken as a whole at the time of Incurrence or effectiveness or (B) not be materially more restrictive on the Borrower and the Restricted
Subsidiaries than the terms of this Agreement, when taken as a whole (provided that, if the d governing such Indebtedness or commitments contains any Prevlously Absent Covenant, the Administrative Agent shall have been given prompt written notice thereof and this
Agreement shall have been amended to include such Previously Absent Covenant for the benefit of each Credit Facility (provided, however, that, if (x) the d ion governing the Permitted Additional Debt that includes a Previously Absent Covenant consists of a revolving credit
facility (whether or not the documentation therefor includes any other facilities) and (y) such Previously Absent Covenant is a “springing” " financial maintenance covenant for the benefit of such revolving credit facility or a covenant only applicable to, or for the benefit of, a revolvmg
credit facnluy, then this Agreement shall be amended to include such Previously Absent Covenant only for the benefit of each revolving credit facility hereunder (and not for the benefit of any term loan facility hereunder) and such Indebtedness or commitments shall not be deemed “more
restrictive” solely as a result of such Previously Absent Covenant benefiting only such revolving credit facilities); provided that a certificate of an Authorized Ocher of the Borrower delivered to the Administrative Agent at least five Business Days prior to the Incurrence of such

Indebtedness or the providing of such commitments, together with a reasonably detailed description of the material terms and u)ndmnns of such or or drafts of the d ion relating thereto, stating that the Borrower has determined in good faith that such
terms and conditions satisfy the shall be conclusive evidence that such terms and di satlsfy unless the Admini ive Agent notifies the Borrower within such five Business Day period that it disagrees with such determination
(including a reasonable description of the basis upon which it disagrees), (c) if such is senior sut di d Indebted the terms of such Indebtedness provide for customary “high yield” subordination of such Indebtedness to the Obligations, (d) any

Permitted Additional Debt may not be guaranteed by any subsidiaries of the Borrower that do not guarantee the Obllgauons, and (e) any secured Permitted Additional Debt Incurred may not be secured by any assets that do not secure the Obligations and shall be subject to an applicable
Customary Intercreditor Agreement.

“Permitted Additional Debt Documents™ shall mean any document or instrument (including any guarantee, security or collateral agreement or mortgage and which may include any or all of the Credit Documents) issued or executed and delivered with respect to any Permitted
Additional Debt by any Credit Party.

“Permitted Additional Debt Obligations” shall mean, if any secured Permitted Addmonal Debt has been Incurred by or provided to a Credit Party and is ding, the collective to (a) the due and punctual payment of (i) the principal of and premium, if any, and
interest at the applicable rate provided in the ble Permitted Additional Debt De interest accruing during the pendency of any case or proceeding under any applicable Debtor Rehef Laws (or would accrue but for the operation of applicable Debtor Relief Laws),
regardless of whether allowed or allowable in such proceeding) on any such Permitted Addmona] Debt, when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment, repurchase, redemption, defeasance, acquisition or otherwise and (ii) all other
monetary obligations, including fees, costs, expenses and indemnities, whether primary, secondary, du'ect contingent, fi xed or otherwise (including monetary obligations (including fees, costs, expenses and indemnities) incurred during the pend. of any case or ding under any
applicable Debtor Relief Laws, rcg.xrd]cas of whether allowed or allowable in such proceeding), of the Borrower or any other Credit Party to any of the Permitted Additional Debt Secured Parties under the licable Permitted Additional Debt D and (b) the due and punctual
performance of all covenants, agreements, obligations and liabilities of the Borrower or any Credit Party under or pursuant to i Permitted Additional Debt D

“Permitted Additional Debt Secured Parties” shall mean the holders from time to time of the secured Permitted Additional Debt Obligations (and any rep: ive on their behalf).

“Permitted Asset Swap” shall mean the substantially concurrent purchase and sale or exchange of Related Business Assets or a combination of Related Business Assets and cash or Cash Equivalents between the Borrower or any of the Restricted Subsidiaries and another Person;
provided that, to the extent that any Net Cash Proceeds are received in connection with any such Permitted Asset Swap, such proceeds shall be offered to be applied in accordance with Section 5.2(a)(i).

“Permitted Debt Exchange™ shall have the meaning provided in Section 2.17(a).
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“Permitted Debt Exchange Offer” shall have the meaning provided in Section 2.17(a).

“Permitted Encumbrances™ shall mean:

(@) Liens for Taxes, or other gove rges (i any Lien imposed by any pension authority or similar Liens) or claims that are not yet overdue by more than sixty days or more, or if more than sixty days overdue either (i) that are being
contested in good faith and by appropriate proceedings or (i) with rcspcct to which the Borrower determines in good faith that the failure to make payment would not have a Material Adverse Effect;

(b) Liens in respect of property or assets of the Borrower or any of its Restricted Subsidiaries imposed by Applicable Law, such as landlord’s, carriers’, | s, repairmen’s, co i > and * Liens, supplier of materials, architects’ and
other similar Liens, in each case so long as such Liens arise in the ordmary course of business or consistent with past practice or industry norm, and secure amounts not overdue fora period of more than sixty days or, if more than slxly days overdue either (i) no action has been
taken to enforce such Lien, (ii) such amount is being diligently contested in good faith by appropriate proceedings for which appropriate reserves have been established in accordance with GAAP or the equivalent accounting principles in the relevant local jurisdiction or (iii) with
respect to which the failure to make payment would not have a Material Adverse Effect;

(¢) Liens arising from judgments, awards, attachments or decrees for the payment of money in circumstances not constituting an Event of Default under Section 11.9;

Liens incurred or pledges or deposits (i) made in connection with the Federal Employers Liability Act or any other workers’ i pl i uuplu ers’ health tax and other lypcs ol social sccunly or similar lcglslauon (ii) securing
insurance premiums, other liabilities (including in respect of reimbursement and indemnified obligations) to carriers under i or self-i (including in réspect o ention amounts and
premiums and adjustments thereof), (iii) securing the performance of tenders, public or statutory obllgallons. surety, stay, indemnity, warranty release, customs and appeal bonds, bids, llcenses, leases (other than Fi mancmg Lease Obllgallons), contracts (mcludmg government
contracts and trade contracts (other than for Indebtedness)), performance, performance and )l and return-of- bonds or govemment ontracts fmanclal and and other similar obligations, (iv) securing
contested Taxes or import duties or the payment of rent, (v) securing surety bonds or appeal bonds or similar bonds required in respect of judicial p: dings or otherwise securing wards, 3 and/or decrees and notices of lis pendens and associated rights

relating to litigation bcmg contested in good faith and not constituting an Event of Default under Section 11.9 and (vi) securing letters of credit, bank guarantees or similar items issued or posted to suppon the payment of or for the benefit of items in the foregoing clauses (i), (ii),
(iii), (iv) and (v) above, in each case incurred in the ordinary course of business or consistent with past practice or industry norm;

(e) ground leases or subleases, licenses or sublicenses in respect of Real Property on which locations and/or facilities owned or leased by the Borrower or any of its Restricted Subsidiaries are located;
(f) (i) easements or reservations of, or rights of others for, rights-of-way, licenses, special survey i restrictions (including zoning restrictions), minor title defects, servitudes, drains, sewers, exceptions or irregularities in title, encroachments,
protrusions and other similar charges, electric lines, telegraph and telephone and cable television lines and other similar purposes, or encumbrances or restrictions on the use of Real Property, which in each case do not and would not have a Material Adverse Effect, and that were
not incurred in connection with and do not secure any Indebtedness, and (ii) to the extent reasonably agreed by the Collateral Agent, any exception on the title policies issued in connection with any Mortgaged Property;

(g) any (i) Lien or interest or title of a lessor, sublessor, licensor or sublicensor or secured by a lessor’s, sublessor’s, licensor’s or sublicensor’s interest under any lease, sublease, license or sublicense permitted by this Agreement (other than in respect of a Financing
Lease Obligation or arising by virtue of granting licenses or leases permitted by this Agreement), (ii) landlord Liens permitted by the terms of any lease, (iii) Lien or restriction or encumbrance that the interest or title of any lessor, sublessor, licensor or a sublicensor may be
subject (including ground lease) or (iv) subordination of the interest of the lessee, sublessee, licensee or sublicensee under such lease or license to any restriction or encumbrance referred to in the preceding clause (iii);
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(h) Liens in favor of customs and revenue authorities arising as a matter of Applicable Law to secure payment of customs duties in connection with the importation of goods or to secure the performance of leases of Real Property;
Liens on goods or inventory or proceeds thereof, the purchase, shipment or storage price of which is financed by a documentary letter of credit, bank or bankers’ or similar obli

@ issued or created for the account of the Borrower or any of
its Restricted Subsidiaries;

(j) licenses, i and cross-licenses of Property granted in the ordinary course of business or consistent with past practice or industry norm;

(k) Liens arising from (i) UCC or equivalent statutory financing statements regarding operating leascs, non-financing leases, consignments or other obligations not constituting Indebtedness and (ii) precautionary UCC or equivalent statutory financing statements, other
applicable personal property or movable property security regisiry financing statements or similar filings made in respect of Non-Financing Lease Obligations, ar or bailee ar entered into by the Borrower or any of its Restricted Subsidiaries;

() any zoning, building or similar law or right reserved to, or vested in, any Governmental Authority to control or regulate the use of any Real Property or any structure thereon that does not and would not have a Material Adverse Effect;
(m) (i) leases, licenses, subl ibli includi f Intell 1 Property) granted to others in the ordinary course of business or consistent with past practice or industry norm or that do not and would not have a Material Adverse Effect or (ii) the rights
reserved or vested in any Person (mc]udmg any Governmental Authority) by the terms of any lease, license, franchise, grant or permit held by the Borrower or any of the Restricted Subsidiaries or by a statutory provision, to terminate any such lease, license, franchise, grant or
permit, or to require annual or periodic payments as a condition to the continuance thereof;

(n) Liens given to a public utility or any municipality or Governmental Authority when required by such utility or other authority in connection with the ordinary conduct of the business of the Borrower or any Restricted Subsidiary or consistent with past practices or
industry;

(0) servicing site plan ag division agreements and other agreements with Governmental Authorities pertaining to the use or development of any of the Real Property of the Borrower or any Restricted Subsidiary,
including any obligations to deliver Tetters of credit and other secumy as required, so long as the same do not and would not to have a Material Adverse Effect;

undetermined or inchoate Liens, rights of distress and charges incidental to current operations that have not at such time been filed or exercised, or which relate to obligations not due or payable or if due, the validity of such Liens are being contested in good faith
by appropriate actions diligently conducted, if adequate reserves with respect thereto are maintained on the books of such Person in accordance with GAAP;

(q) reservations, limitations, provisos and conditi

p in any original grant from any Governmental Authority or other grant of real or immovable property or interests therein;

(r) Liens consisting of royalties payable with respect to any asset, right or property of the Borrower or its Subsidiaries;

(s) statutory Liens incurred or pledges or deposits made in favor of a Governmental Authority to secure the performance of obligations of the Borrower or any of its Subsidiaries under Environmental Laws to which the Borrower or any of its Subsidiaries or any assets
of the Borrower or any of its Subsidiaries is subject, in each case incurred or made in the ordinary course of business or consistent with past practice or industry norm;

(t) all rights of expropriation, access or use or other similar right conferred by or reserved by any federal, state or municipal Governmental Authority;
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the right reserved to, or vested in, any Governmental Authority by any statutory provision or by the terms of any lease, license, franchise, grant or permit of the Borrower or any Restricted Subsidiary, to terminate any such lease, license, franchise, grant or permit,
or to require annual or other payments as a condition to the continuance thereof;

(v)  Liens arising from Cash Equivalents described in clause (i) of the definition of the term “Cash Equivalents”;
(w)  with respect to any Foreign Subsidiary, other Liens and privileges arising mandatorily by any Applicable Law;

(x)  Liens arising from or securing judgments, awards. attachments and/or decrees for the payment of money in circumstances not constituting an Event of Default and notices of lis pendens and associated rights related to litigation being contested in good faith by
appropriate proceedings and for which adequate reserves with respect thereto are maintained on the books of such Person in accordance with GAAP; and

(y) Liens securing obligations (other than obligations representing Indebtedness for borrowed money) under i ip t or similar entered into in the ordinary course of business or consistent with past practice or industry norm.

“Permitted Equal Priority Refinancing Debt” shall mean any secured Indebtedness Incurred by the Borrower and/or the Guarantors in the form of one or more series of senior secured notes, bonds, debentures or loans; provided that (a) such Indebtedness is secured by Liens on all
or a portion of the Collateral on an equal pnonty basis with the Liens on the Collateral securing the Obligations (but without rcgard to the control of remedies) and is not secured by any property or assets of Holdings, the Borrower or any Restricted Subsidiary other than the Collateral, (b)
such satisfies the applicat set forth in the provisos to the definition of “Credit t R debtedness”, (c) such is not at any time guaranteed by any Persons other than Persons that are Guarantors and (d) the holders of such
Indebtedness (or a representative, agent or trustee on behalf of such holders) and Collateral Agent shall become parties to a Customary Intercreditor Ageement described in clause (a) of the definition thereof providing that the Liens on the Collateral securing such obligations shall rank
equal in priority to the Liens on the Collateral securing the Obligations (but without regard to the control of remedies).

“Permitted Holder Group” shall have the meaning provided in the definition of the term “Permitted Holders”.

“Permitted Holders” shall mean (a) each of the Sponsors and each Empl Investor (including, for the avoid: of doubt, any Sponsor or Employee Investor holding Capital Stock through an Equityholding Vehicle), (b) any Permitted Parent, (c) any group (within the meaning
of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act (or any successor provision) of which any of the foregoing Persons referenced in clauses (a), (b) and (d) of this definition are members and any member of such group (a “Permitted Holder Group™); provided that, in the case of
any Permitted Holder Group and any member of such Permitted Holder Group and without giving effect to the existence of such group or any other group, no Person or other group (other than the Permitted Holders specified in clauses (a), (b) or (d) of this definition) own, direc
indirectly, more than 50.0% of the total voting power of the Voting Stock of Holdings (or, for the avoidance of doubt, of any New Holdings or Successor Holdings) held by such Permitted Holder Group, (d) any Permitted Plan and (e) Person who is acting solely as an underwriter or initial
purchaser in connection with a public or private offering of Capital Stock of Holdings, the Borrower or any Parent Entity, acting in such capacity.

“Permitted Investments” shall have the meaning provided in Section 10.5.

“Permitted Junior Priority Refinancing Debt” shall mean secured Indebtedness Incurred by any Credit Party in the form of one or more series of junior lien secured notes, bonds or debentures or junior lien secured loans; provided that (a) such Indebtedness is secured by Liens on

all ora poruon of the Collateral ona Junmr priority basis to the Liens on the Collaleral securing the Obligations and any other First Lien Obllgalwns and is not secured by any property or assets of Holdings, the Borrower or any Restricted Subsidiary other than the Collateral, (b) such

satisfies the appli set forth in lhe pmvlsos in the d ion of “Credit t Refinancing Indet " (provided that such Indebtedness may be secured by a Lien on the Collateral that ranks junior in priority to the Liens on the Collateral securing the

Obligations and any other First Lien Obligations, sion to the contrary ined in the of “Credit Agree Refinancing Indebtedness™), (c) the holders of such Indebted (or their rep and the Collateral Agent shall become parties to a
Customary Intercreditor Agreement described in clause (b) of the defnmon thereof providing that the

-66-




Liens on the Collateral securing such obligations shall rank junior in priority to the Liens on the Collateral securing the Obligati and (d) such Indebted is not at any time guaranteed by any Persons other than Persons that are Guarantors.

] ermilled Parent” shall mean (a) any Parent Enuly of Holdings (or, for the avoidance of doubt, of any New Holdings or Successor Holdings) that, at the time it became a Parent Entity, was a Permitted Holder pursuant to clause (a) or (c) of the definition thereof and was not
formed in with, or in of, a (other than the Transactions) that would otherwise constitute a Change of Control and (b) any Public Company (or Wholly-Owned Subsidiary of such Public Company), except if (and until such time as) any Person or group
(other than a Permitted Holder) is deemed to be or becomes a beneficial owner of Capital Stock of such Public Company representing more than 50.0% of the total voting power of the Voting Stock of such Public Company (as determined in accordance with the provisions of the final two
paragraphs of the definition of “Change of Control”).

“Permitted Plan” shall mean any employce benefit plan of Holdings, the Borrower, any Parent Entity or any of their Affiliates and any Person acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan.

“Permitted Receivables Financing” shall mean any Receivables Financing of a Receivables Subsidiary that meets the followmg condmons (a) the Board of Directors of the Borrower or any direct or indirect parent of the Borrower shall have determined in good faith that such
Receivables Financing (including financing terms, covenants, termination events and other provisions) is in the ir and to the Borrower and the Restricted Subsidiaries (taken as a whole), (b) all sales of accounts receivable and related assets by the
Borrower or any Restricted Subsidiary to the Receivables Subsidiary are made at Fair Market Value and (c) the financing terms, ccvenanls, termination events and other provisions thereof shall be market terms at the time the Receivables Financing is first introduced (as determined in
good faith by the Borrower) and may include Standard Securitization Undertakings.

“Permitted R ing Indebted " shall mean, with respect to any Indebted: (the “Refinanced Indebted: "), any Indebted Incurred in excl for or as a repl. of (i ing by entering into alternative financing arrangements in respect of such exchange or
replacement (in whole or in part), by adding or replacing lenders, creditors, agents, borrowers and/or guaranmr& or, after the original |mtrumcnt glvmg rise to such Indcbtudnm: has been terminated, by cntmng into any credit loan note purchase
indenture or other agreement), or the net proceeds of which are to be used for the purpose of modlfymg, renewing, acquiring, ing, restructuring, repaying, prepaying, retiring, extinguishing or
refundmg (collectively to “Refinance™ or a “Refinancing” or “R d”), such R (or prevlous i lhereof consmulmg Permitted Refinancing Indebledness) provided that (A) the principal amount (or accreted value, if applicable) of any such Permitted
Refinancing Indebtedness does not exceed the principal amount (or accreted value, if applicable) of the R d ly prior to the of such Refinancing except by an amount equal to the unpaid accrued interest, dividends and premium
(including tender premiums), if any, thereon plus defeasance costs, underwriting discounts and other amounts paid and fees and expenses (mcludmg OID closing payments, upfronl fess and similar fees) Incurred in connection with such Refinancing plus an amount equal to any existing
commitment unutilized and letters of credit undrawn thereunder plus additional amounts permitted to be incurred under Section 10.1, (B) if the Ind; being R d pcrmmcd by Section 10.1(a), 10.1(b) or 10.1(u), such Permitted Refinancing Indebtedness shall

not be Incurred by, or guaranteed by, any Subsidiary of the Borrower that is not a Credit Party (it being understood that any Credit Party may be added as an additional dm:cl or contingent obligor in respect of such Permitted Refinancing Indebtedness), (C) other than with respect to a
Refinancing in respect of Indebtedness permitted pursuant to Section 10.1(f) or Section 10.1(g), such Permitted Refinancing Indebtedness shall have a final maturity date equal to or later than the earlier of (x) the final maturity date of the Refinanced Indebtedness and (y) the Latest
Maturity Date, and, other than with respect to revolving indebtedness, and shall have a Weighted Average Life to Maturity equal to or greater than the remaining Weighted Average Life to Maturity of the Refinanced Indebtedness; provided that the foregoing requirements of this clause
(C) shall not apply to the extent such Indebtedness (I) is subject to Customary Escrow Provisions, (II) constitutes a customary bridge facility, so long as the long-term Indebtedness that is released from escrow or the long-term Indebtedness into which any such customary bridge facility is
to be converted or exchanged, as applicable, otherwise satisfies the requirements of this clause (C) and such conversion or exchange is sub]ecl only to condmons customary for similar conversions m' exchanges (III) consulules cuslomary term loan “A” facilities provided by commercial

banks or similar financial institutions (as determined by the Borrower in good faith) or (IV) is Incurred in connection with a Permitted A or similar and (D) if being R is T permitted by Sutmn 10.1(a), 10.1(b),
10.1(h) or 10.1(u), except for any of the following that are only applicable to periods after the Latest Maturity Date, the terms and conditions contained in the documentation governing such Pcmutlcd Refinancing I (i ing, if it as to 1 priority (so long as,
in the case of any Permitted Refinancing Indebtedness in respect of Refinanced Indebtedness that was secured by a Lien on the Collateral, no Lien on the Collateral securing such Permitted
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Refinancing Indebtedness shall be more senior in pnomy relative to the Lien on the Collateral that secured the Refinanced ) and subordination, but ing as to interest rates (mcludmg through fixed exchange rates or payment- in-kind interest), interest rate margins,
AHYDO Catch-Up Payments, rate floors, fees, funding d: original issue , closing p: , maturity, currency types and inati d i terms and ), taken asa whole are determined in good faith by the Bormwer to either (A)
be consistent with market terms and conditions at the time of Incurrence or effectiveness or (B) not be mdiuml]y more restrictive on the Borrower and its Rubtnugd Sub\ldmncs than the terms and conditions ined in the 1 governing such R di being
Refinanced, when taken as a whole (provided that, if the documentation governing such Permitted Refinancing Indebtedness contains a Previously Absent Covenant, the Administrative Agent shall have been given prompt written notice thereof and this Agreement shall be amended to
include such Previously Absent Covenant for the benefit of each Credit Facility (provided, however, that if (x) the documentation governing the Permitted Refinancing Indebtedness that includes a Previously Absent Covenant consists of a revolving credit facility (whether or not the
documentation therefor includes any other facilities) and (y) such Previously Absent Covenant is a “springing” financial maintenance covenant for the benefit of such revolving credit facility or a covenant only applicable to, or for the benefit of, a revolving credit facility, the Previously
Absent Covenant shall only be included in this Agreement for the benefit of each revolving credit facility hereunder (and not for the benefit of any term loan facility hereunder) and such Permitted Refinancing Indebtedness shall not be deemed “more restrictive™ solely as a result of such
Previously Absent Covenant benefiting only such revolving credit facilities)): provided that a certificate of an Authorized Officer of the Borrower delivered to the Administrative Agent at least five Business Days prior to the Incurrence of such Indebted together with a 1
detailed description of the material terms and conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the Borrower has determined in good faith that such terms and di isfy the foregoin in clause (D) shall be conclusive evidence
that such terms and cond satisfy the unless the A Agent notifies the Borrower within such five Business Day period that it disagrees with such determination (including a reasonable description of the basis upon which it disagrees).

“Permitted Us dR ing Debt” shall mean unsecured Indebtedness Incuned by any Credit Party in the form of one or more series of senior, senior notes, bonds, debentures or loans; provided that (a) such Indebtedness satisfies
the applicable requirements set forth in the provisos in the ds of “Credit * and (b) such Indebted: is not at any time guaranteed by any Persons other than Persons that are Guarantors.

“Person” shall mean any individual, corporation, limited liability company, partnership, Joint Venture, firm, unlimited liability company, joint stock company, trust, unincorporated or organized company, association, trust or other enterprise or any Governmental Authority or any
other entity.

“Planned Expenditures” shall have the meaning provided in the definition of the term “Additional ECF Reduction Amounts.”

“Platform” shall have the meaning provided in Section 13.2.

“Pounds Sterling” and “£” shall mean freely transferable lawful money of the United Kingdom (expressed in Pounds Sterling).

“Preferred Stock™ shall mean any Capital Stock with preferential rights of payment of dividends or upon liquidation, dissolution, or winding up.
“Prepayment Event” shall mean any Asset Sale Prepayment Event, Recovery Prepayment Event or Debt Incurrence Prepayment Event.

“Prej

ment Premium Period” shall have the meaning provided in Section 5.1(b).

“Present Fair Saleable Value” shall mean the amount that could be obtained by an independent willing seller from an independent willing buyer if the assets (both langlblc and mlanglblc) of the applicable Person and its subsidiaries taken as a whole are sold on a going-concern
basis with reasonable promptness in an arm’s-length transaction under present conditions for the sale of comparable business enterprises insofar as such condi can be

“Previous Holdings™ shall have the meaning provided in the definition of the term “Holdings.”
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“Previously Absent Covenant” shall mean, at any time (x) any financial maintenance covenant or other covenant or requirement that is not included in this Agreement at such time and (y) any financial maintenance covenant or other covenant or requirement in any other
Indebtedness that is included in this Agreement at such time but with covenant levels or requirements that are more restrictive on the Borrower and the Restricted Subsidiaries than the covenant levels or requirements included in this Agreement at such time.

“Prime Rate” shall mean the rate of interest last quoted by The Wall Street Journal as the “Prime Rate” in the U.S. or, if The Wall Street Journal ceases to quutc suL]\ rate, thL highest per annum interest rate published by the Federal Reserve Board in Federal Reserve Statistica
Release H.15 (519) (Selected Interest Rates) as the “bank prime loan™ rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as d by the Agent) or any similar release by the Federal Reserve Board (as reasonably determined by
the Administrative Agent).

“Proceeding” shall have the meaning provided in Section 13.5(a)(iii).
“Pro Forma Entity” shall mean any Acquired Entity or Business, any Sold Entity or Business, any Converted Restricted Subsidiary or any Converted Unrestricted Subsidiary.
“PTE” shall mean a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from time to time.

“Public Company” shall mean any Person with a class or series of Capital Stock that is traded on the Ncw York Stock Exchange, the NASDAQ, the Luxembourg Stock Exchange, the London Stock Exchange, Euronext, the Deutsche Boerse, Shanghai Stock Exchange, the Japan

Exchange Group, the Honig Kong Stock Exchange, The International Stock E orany stock or similar market.

“Public Company Costs™ shall mean costs relating to compliance with the provisions of the Securities Act and the Exchange Act, in each case as applicable to companies with equity or debt securities held by the public, the rules of national securities exchange companies with
listed equity or debt securities, directors” compensation, fees and expense reimbursement, costs relating to investor relations, shareholder meetings and reports to shareholders or debtholders, directors’ and officers’ insurance, listing fees and all executive, legal and professional fees related
to the foregoing.

“Public Lender” shall have the meaning provided in Section 13.2.

“Public Lender Presentation™ shall mean the Lender Presentation of the Borrower, dated August 2021, delivered to the prospective lenders in connection with this Agreement.

“Purchasing Borrower Party” shall mean Holdings, the Borrower or any Restricted Subsidiary that becomes a Transferee pursuant to Section 13.6(g).

“QEC” shall have the meaning provided in Section 13.22(b).

“Qualified Capital Stock™ shall mean any Capital Stock that is not Disqualified Capital Stock.

“Qualified Proceeds™ shall mean assets that are used or useful in, or Capital Stock of any Person engaged in, a Similar Business; provided that the Fair Market Value of any such assets or Capital Stock shall be determined by the Borrower in good faith.

“Rate Determination Date” shall mean two (2) Business Days prior to the commencement of such Interest Period (or such other day as is generally treated as the rate fixing day by market practice in such interbank market, as determined by the Administrative Agent; provided
that to the extent such market practice is not administratively feasible for the Administrative Agent, such other day as otherwise reasonably determined by the Administrative Agent).

“Rating Agency” shall mean Moody’s and S&P or if Moody’s or S&P or both shall not make a rating on the Initial Term Loans and/or the Borrower and/or any other Person, instrument or security publicly available, a nationally recognized statistical rating agency or agencies, as
the case may be, selected by the Borrower which shall be substituted for Moody’s or S&P or both, as the case may be.
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“Real Property™ shall mean, collectively, all nghl title and interest in and to any and all parcels of or interests in real property owned or leased by any person, together with, in each case, all easements, hereditaments and appurtenances relating thereto, all improvements and
fixtures and all general i and contract rights and other property and rights incidental to the ownership thereof.

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

“Receivables Financing” shall mean any transaction or series of transactions that may be entered into by the Borrower or any of its Subsidiaries pursuant to which the Borrower or any of its Subsidiaries may sell, contribute. convey or otherwise transfer to (a) a Receivables
Subsidiary (in the case of a transfer by the Borrower or any of its Subsidiaries). and (b) any mher Person (in the case of a transfer by a Receivables Subsidiary). or may grant a security interest in. any accounts receivable (whether now existing or arising in the future) of the Borrower or
any of its Subsidiaries. and any assets related thereto i without 11 1 securing such accounts receivable. all contracts and all guarantees or other obligations in respect of such accounts receivable. proceeds of such accounts receivable and other assets which are
customarily transferred or in respect of which security interests are customarily Erdmed in connection with asset securitization transactions involving accounts receivable and any Hedging Agreements entered into by the Borrower or any such Subsidiary in connection with such accounts
receivable.

“Receivables Repurchase Obligation™ shall mean any obligation of a seller of receivables in a Permitted arising as a result of a breach of a representation, warranty or covenant or otherwise, including as a result of a receivable or
portion thereof becoming subject to any asserted defense, dispute, off-set or counterclaim of any kind as a result of any acllon taken by, any failure to take action by or any other event relating to the seller.

“Receivables Subsidiary” shall mean a Restricted Subsidiary that is a Wholly-Owned Subsidiary of the Borrower (or another Person formed for the purposes of engaging in a Receivables Financing with the Borrower or any Subsidiary of the Borrower in which the Borrower or
any Subsldlarv of the Borrower or a Parent Entity of the Borrower makes an Investment and to which the Borrower or any Subsidiary of the Borrower or a Parent Entity of the Borrower transfers accounts receivable and related assets) which engages in no activities other than in
connection with the financing of accounts receivable of the Borrower and its Subsidiaries or a Parent Entity of the Borrower and all proceeds thereof and all rights (contractual or other), collateral and other assets relating thereto, and any business or activities incidental or related to such
busincs , and which is designated by the Board of Directors of the Borrower, any Subsidiary of the Borrower or any Parent Entity of the Borrower (as provided below) as a Receivables Subsidiary and:

no portion of the or any other obligations (contingent or otherwise) of which (i) is guaranteed by the Borrower or any other Subsidiary of the Borrower (excluding guarantees of obligations (other than the principal of, and interest on. Indebtedness) pursuant
to Standard Securitization Undertakings), (ii) is recourse to or obligates the Borrower or any other Subsidiary of the Borrower in any way other than pursuant to Standard Securitization Undertakings, or (iii) subjects any property or asset of the Borrower or any other Subsidiary of the
Borrower, directly or indirectly, contingently or otherwise, to the satisfaction thereof, other than pursuant to Standard Securitization Undertakings,

(i) with which neither the Borrower nor any Subsidiary of the Borrower has any material contract, ar or ing other than on terms which the Borrower or such Subsidiary reasonably believes to be no less favorable to the Borrower or such
Subsidiary than those that might be obtained at the time from Persons that are not Affiliates of the Borrower, and

(iii)  to which neither the Borrower nor any other Subsidiary of the Borrower has any obligation to maintain or preserve such entity’s financial condition or cause such entity to achieve certain levels of operating results.

 “Recovery Event” shall mean (a) any damage to, destruction of, or other casualty or loss involving, any property or asset or (b) any seizure, condemnation, confiscation or taking under the power of eminent domain of, or any requisition of title or use of or relating to, or any
similar event in respect of, any property or asset, in each case, of the Borrower or any Restricted Subsidiary.

“Recovery Prepayment Event” shall mean the receipt of cash proceeds with respect to any settlement or payment in connection with any Recovery Event in respect of any property or asset of the Borrower or any
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Restricted Subsidiary; provided that the term “Recovery Prepayment Event” shall not include any Asset Sale Prepayment Event.

“Redemption Notice™ shall have the meaning provided in Section 10.7(a).

“R Rate” shall mean an mteresl rate per annum equa] to-tayrthe BSHBORateford its-imDott ttharth hrinterest Pertod; ned-asof approxt time)twoBusiness Baysprior-to-thr fsuch-tnterest
Period - th b h L e b trbt H betheoffered roth L
Period-or-tby-in-th nt-theratereferenced-im rthepr ding-clause-ta)-do stk rviec-or-if-such-page-or-service-shatt-cease-to-be-avattabte; stra nt-to-be-the-otfered-rate-on-such-other page-or-other-service
hich-dhsphavsthe-HSHHBE f m n 4 P bt Period-mt 4 Fasof : H ' Bush F : ht Period
hichrdisptays the BS i at nu] sitstf ‘u.. ry-onrthefirstday tPeriod) Interest-Perfod-imBottars; determined-as of appro y H:66-am-{Ex mdom Enghand-timey-two-Business Days-prior-toth 3 4 uch-nterest Pertod:
provided-thatto-the-extent that the Furocurrency Rate-isnot-ascertainable purstant-to-th -t Rate-shat-be-determined-by-the Agentinaccordance-with-the-definitionof “Interpotated-Rat vTerm SOFR for an Interest Period of three months.

“Reference Time" with respect to any setting of the then-current Benchmark shall mean (1) if such Benchmark is Term SOFR, 5:00 a.m. (Chicago time) on the day that is two (2) Business Days preceding the date of s tting. (2) if such Benchmark is the Eurocurrency Rate,
11:00 a. m. (London time) on the day that is two London banking days preceding the date of such setting, and (23) if such Benchmark is not the Eurocurrency Rate, the time determined by the Administrative Agent in its ble di in Itation with the Borrower.

“Refinance,” “Refinancing” and “Refinanced” shall have the meanings provided in the definition of the term “Permitted Refinancing Indebtedness™.

“Refinanced Debt” shall have the meaning provided in the definition of Credit Agreement Refinancing Indebtedness.

“Refinanced Indebtedness” shall have the meaning provided in the definition of the term “Permitted Refinancing Indebtedness”.

“Refunding Capital Stock™ shall have the meaning provided in Section 10.6(a).

“Register” shall have the meaning provided in Section 13.6(b)(v).

“Regulated Bank” shall mean an Approved Bank that is (a) a U.S. depository institution the deposits of which are insured by the Federal Deposit Insurance Corporation: (b) a corporation organized under section 25A of the U.S. Federal Reserve Act of 1913: (c) a branch, agency
or commercial lending company of a foreign bank operating pursuant to approval by and under the supervision of the Board under 12 CFR part 211; (d) a non-U.S. branch of a foreign bank managed and controlled by a U.S. branch referred to in clause (c); or () any other U.S. or non-
U.S. depository institution or any branch, agency or similar office thereof supervised by a bank regulatory authority in any jurisdiction.

“Regulation D” shall mean Regulation D of the Board as from time to time in effect and any successor to all or a portion thereof establishing margin requirements.

“Regulation T” shall mean Regulation T of the Board as from time to time in effect and any successor to all or a portion thereof establishing margin requirements.

U” shall mean lation U of the Board as from time to time in effect and any successor to all or a portion thereof establishing margin requirements.

X shall mean lation X of the Board as from time to time in effect and any successor to all or a portion thereof establishing margin requirements.

“Reinvestment Period” shall mean, with respect to any Asset Sale Prepayment Event or Recovery Prepayment Event, the day which is twenty-four months after the receipt of cash proceeds by the Borrower or any Restricted Subsidiary from such Asset Sale Prepayment Event or
Recovery Prepayment Event.

“Related Business Assets” shall mean assets (other than cash or Cash Equivalents) used or useful in a Similar Business; provided that any assets received by the Borrower or a Restricted Subsidiary in exchange for assets transferred by the Borrower or a Restricted Subsidiary
shall not be deemed to be Related Business Assets if
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they consist of securities of a Person, unless upon receipt of the securities of such Person, such Person would become a Restricted Subsidiary.
“Related Parties™ shall mean, with respect to any specified Person, such Person’s Affiliates and the directors, officers, employees, agents, advisors, controlling Persons and other representatives and successors of such Person or such Person’s Affiliates.

“Release” shall mean 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 or fixture.

“Relevant Administrator” has the meaning provided in the definition of “Benchmark Transition Event”.

“Relevant Governmental Body” shall mean (a) with respect to a Benchmark Replacement in respect of Obligations. interest, fees, commissions or other amounts denominated in. or calculated \wth respect to. Dollars. the Board of Governors of the Federal Reserve System or the
NYFRB, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve Syslem or the NYFRB, or any thereto and (b)_with respect to a Benchmark R in respect of Obligations,_interest, fees, or _other amounts
denominated in. or calculated with respect to. any Alternative Currency, (1) the central bank for the currency in which such Obligati interest. fees. or other amounts are denominated. or calculated with respect to. or any central bank or other supervisor which is
responsible for supervising either (A) such Benchmalk Renhcemenl or (B) the administrator of such Benchmark Replacement or (2) any working group or committee olhcmlh endorsed or convened by (A) the central bank for the currency in which such Obligations. interest, fees.

or other amounts are de ated, or lated with respect to, (B) any central bank or other supervisor that is re: e for supervising either (i) such Bencl or (ii)_the administrator of such Bencl (C).a group of those central banks
or other supervisors or (D)_the Financial Stability Board or any_part thercof.

“Repayment Amount” shall mean any Initial Term Loan Rep Amount, an Term Loan R

p Amount with respect to any Extension Series and the amount of any installment of Incremental Term Loans scheduled to be repaid on any date.

“Reportable Event” shall mean an event described in Section 4043(c) of ERISA or the regulations thereunder, other than those events as to which the 30 day notice period referred to in Section 4043 of ERISA has been waived, with respect to a Pension Plan (other than a Pension
Plan maintained by an ERISA Affiliate that is considered an ERISA Affiliate only pursuant to subsection (m) and (o) of Section 414 of the Code).

“Repricing Transaction” shall mean (a) the Incurrence by the Borrower of any term “b” loans (including. anv new or additional term “b” loans under this Agreement. whether Incurred directly or by wav of the conversion of Initial Term Loans into a new Class of replacement
term “b” loans under this Agreement) that are secured by Liens on the Collateral having a priority ranking equal to the priority ranking of the Liens on the Collateral securing the Obligations (but without regard to the control of remedies) and that are broadly marketed or syndicated to
banks, financial institutions and/or other institutional lenders or investors in financings similar to the Initial Term Loan Facility provided for in this Agreement (i) having an Effective Yield that is less than the Effective Yield for the applicable Initial Term Loans Class, but excluding
Indebtedness Incurred in connection with a that, if would a Change of Control, or a Transformative Transaction and (ii) the proceeds of which are used to prepay (or. in the case of a conversion, deemed to prepay or replace). in whole or in part,
outstanding principal of Initial Term Loans or (b) any effective reduction in the Effective Yield for the applicable Initial Term Loan Class (e.2.. by way of amendment. waiver or otherwise). except for a reduction in connection wuh a transaction that lf consummated. would constitute a
Change of Control or a Transformative Transaction and, in the case of any transaction under either clause (a) or clause (b) above, the primary purpose of which is to lower the Effective Yield on the Initial Term Loans. Any by th ive Agent with respect to
whether a Repricing Transaction shall have occurred shall be conclusive and binding on all Lenders holding the Initial Term Loans.

“Required Lenders™ shall mean, at any date and subject to the limitations set forth in Section 13.6(h), Non-Defaulting Lenders having or holding greater than 50.0% of the sum of (a) the outstanding principal amount of the Term Loans in the aggregate at such date, (b)(i) the
Adjusted Total Revolving Credit Commitment at such date and the Adjusted Total Extended Revolving Credit Commitment of all Classes at such date or (ii) if the Total Revolving Credit Commitment (or any Total Extended Revolving Credit Commitment of any Cl ass) has been
terminated or, for the purposes of acceleration pursuant to Section 11, the outstanding principal amount of the Revolving Credit Loans and Letter of Credlt Expo;ure (excludmg the Revolving Credit Exp of Defaulting Lenders) in the at such date and/or the outstanding
principal amount of the Extended Revolving Credit Loans and Letter of Credit Exposure under such Extended Revolving Credit C any such d Revolving Credit
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Loans and Letter of Credit Exposure of Defaulting Lenders) at such dale (c)(l) lhe Ad]usled Total Addmonal/Replacemem Revolving Credit Commitment of each Class of Additional/Replacement Revolving Credit Commitments at such date or (ii) if the Adjusted Total
Additional/Replacement Revolving Credit C of any Class lving Credi has been terminated or for purposes of acceleration pursuant to Section 11, the outstanding principal amount of the Additional/Replacement Revolving Credit
Loans of such Class and the related ing credit exposure the lving credit prusuru of Dcfdulhns Lenders) in the aggregate at such date and (d) if the amount of T Term Loan C in effect at such date after giving effect to the
effectiveness thereof pursuant to Section 2.14; provided that, for purposes of this definition, the outstanding principal amount of Alternative Currency Loans and the Alternative Currency Letter of Credit Obligations at any time shall be determined using the Dollar Equivalent thereof at
the most recent Revaluation Date.

“Required Reimbursement Date” shall have the meaning provided in Section 3.4(a).

“Required Revolving Credit Lenders” shall mean, at any date, Non-Defaulting Lenders having or holding greater than 50.0% of the Adjusted Total Revolving Credit Commitment at such date (or, if the Total R lving Credit C i as been i d at such time, a
majority of the outstanding principal amount of the Revolvmg Credit Loans and Revolving Credit Exposure (excluding the Revolving Credit Exposure of Defaulting Lenders) at such time)_provided that, for purposes of this definition, the oulslandmg principal amount of ‘Alternative
Currency Loans and the Alternative Currency Letter of Credit Obligations at any time shall be determined using the Dollar Equivalent thereof at the most recent Revaluation Date.

“Required Term Loan Lenders™ shall mean, at any date, Non-Defaulting Lenders having or holding greater than 50.0% of the outstanding principal amount of the Term Loans in the aggregate at such date; provided that, for purposes of this definition, the outstanding principal
amount of Alternative Currency Loans at any time shall be determined using the Dollar Equivalent thereof at the most recent Revaluation Date.

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

“Restoration Certification” shall mean, with respect to any Recovery Prepayment Event, a certification made by an Authorized Officer of the Borrower or applicable Restricted Subsidiary to the Administrative Agent prior to the end of the Reinvestment Period certifying (a) that
the Borrower or such applicable Restricted Subsxdlary intends to use the proceeds received in connection with such Recovery Prepayment Event to repair, reslore or replace lhe propeny or assets in respect of which such Recovery Prepayment Event occurred, or otherwise invest in assets
useful to the business, (b) the approximate costs of completion of such repair, restoration or replacement and (c) that such repair, restoration, . wil within the later of (x) twenty-four months after the date on which cash proceeds with respect to
such Recovery Prepayment Event were received and (y) 180 days after delivery of such Restoration Certification.

“Restricted Group” shall mean the Borrower and the Restricted Subsidiaries.

“Restricted " shall mean any other than a Permitted Investment.

“Restricted Payment Amount” shall mean, at any time, the greater of (x) $360,000,000 and (y) 50.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended (measured as of such date) based upon the Internal Financial
Statements most recently available on or prior to such date, minus the amount utilized by the Borrower or any Restricted Subsidiary to make Restricted Payments in reliance on Section 10.6 ).

“Restricted Payments™ shall have the meaning provided in Section 10.6.

“Restricted Subsidiary™ shall mean any direct or indirect Subsidiary of the Borrower (including any Foreign Subsidiaries), other than any Unrestricted Subsidiary. Unless otherwise expressly provided herein, all references herein to a “Restricted Subsidiary” shall mean a
Restricted Subsidiary of the Borrower.

“Retained Asset Sale Proceeds” shall mean that portion of the Net Cash Proceeds of an Asset Sale Prepayment Event or Recovery Prepayment Event not required to be offered to prepay Term Loans pursuant to Section 5.2(a)(i) due to the Disposition Percentage being less than
100.0%.

“Retained Refused Proceeds™ shall have the meaning provided in Section 5.2(c)(ii).
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“Return” shall mean, 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 similar amount received or realized in respect thereof.

“Revaluation Date™ shall mean (a) with respect to any Loan, each of the following: (i) each date of a Borrowing denominated in a currency other than Dollars, (ii) each date of a continuation of a Loan denominated in a currency other than Dollars pursuant to Section 2.6, (iii) the
first Business Day of every calendar month and (iv) any date that is five Business Days after the Administrative Agent has given notice to the Borrower of a Revaluation Date; and (b) with respect to any Letter of Credit, each of the following: (i) each date of issuance of a Letter of Credit
denominated in a currency other than Dollars, (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 the Letter of Credit Issuer under any Letter of Credit denominated in a currency other than
Dollars, (iv) the first Business Day of every calendar month and (v) any date that is five Business Days after the Administrative Agent has given notice to the Borrower of a Revaluation Date.

“Revenue” shall mean, for any Person during any period, the revenue earned by such Person for such period determined on a consolidated basis in accordance with GAAP; provided that such amount shall be determined excluding the effects of isition method

“Revolving Credit Borrowing” shall mean a borrowing consisting of Revolving Credit Loans of the same Type and Class and, in the case of Term SOFR Loans or Eurocurrency Loans, having the same Interest Period made by each of the Revolving Credit Lenders under such
Class pursuant to Section 2.1(b).

“Revolving Credit Commitment” shall mean, (a) with respect to each Lender that is a Lender on thc C]osmg Date, |hu amount set forth opposite such Lender’s name on Schedule 1.1(a) as such Lender’s “Revolving Credit Commitment™, (b) in the case of any Lender that
becomes a Lender after the Closing Date, the amount spcclllcd as such Lender’s “Revol Credit C ” in the and pursuant to which such Lender assumed a portion of the Total Revolving Credit Commitment and (c) in the case of any Lender that
increases its Revolving Credit C or becomes an I Revolving Credit Commitment Increase Lender in respect of the Revolving Credit Facility, in each case pursuant to Section 2.14, the amount specified in the applicable Incremental Agreement, in each case as the
same may be changed from time to time pursuant to terms hereof. The aggregate amount of Revolving Credit Commitments as of the Closing Date is $450,000,000.

“Revolving Credit C " shall mean, at any time, for each Lender, the percentage obtamed by dlvldmg (a) such Lender s Revolving Credit Commltment by (b) the aggregate amount of the Revolvmg Credlt Commitments of all Revolving Credit Lenders;
provided that, at any time when the Total Revolvmg Credit Commitment shall have been terminated, each Lender’s Revolving Credit shall be its R Cre: as in effect i prior to such termination.

“Revolving Credit Exposure” shall mean, with respect to any Lender at any time, the sum of (a) the aggregate principal amount of the Revolving Credit Loans of such Lender then outstanding, (b) such Lender’s Letter of Credit Exposure at such time and (c) such Lender’s
Swingline Exposure at such time.

“Revolving Credit Extension Request” shall have the meaning provided in Section 2.15(b).

“Revolving Credit Facility” shall have the meaning provided in the recitals to this Agreement.
“Revolving Credit Lender” shall mean, at any time, any Lender that has a Revolving Credit Commitment at such time.
“Revolving Credit Loan” shall have the meaning provided in Section 2.1(b)(i).

“Revolving Credit Maturity Date” shall mean the fifth anniversary of the Closing Date, or, if such anniversary is not a Business Day, the Business Day i following such

the aggregats of the Borrower to such Revolving Credit Lender

“Revolving Credit Note” shall mean a promissory note of the Borrower payable to any Revolving Credit Lender or its registered assigns, in substantially the form of Exhibit G-1 hereto,
resulting from the Revolving Credit Loans made by such Revolving Credit Lender.
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“Revolving Credit Termination Date™ shall mean the date on which the Revolving Credit Commitments shall have terminated, no Revolving Credit Loans shall be outstanding and the Letter of Credit Obligations shall have been reduced to zero or Cash Collateralized.

“Run Rate Benefits™ shall have the meaning provided in the definition of the term *“C lidated EBITDA™.

“Run Rate Initiative” shall have the meaning provided in the definition of the term “C lidated EBITDA™.

“S&P” shall mean S&P Global Ratings, a division of S&P Global Inc., or any successor by merger or consolidation to its ratings business.

“Sale Leaseback™ shall mean any transaction or series of related transactions pursuant to which the Borrower or any of the Restricted Subsidiaries (a) sells, transfers or otherwise disposes of any property, real or personal, whether now owned or hereafter acquired, and (b) as part
of such transaction, thereafter rents or leases such property or other property that it intends to use for substantially the same purpose or purposes as the property being sold, transferred or Disposed of.

“Sanctions” shall mean any sanctions administered by OFAC or the U.S. Department of State (including OFAC), the United Nations Security Council, the European Union, Her Majesty’s Treasury of the United Kingdom, or other applicable sanctions authority.
“SEC” shall mean the Securities and Exchange Commission or any successor thereto.
“Section 9.1 Financials™ shall mean the financial statements delivered, or required to be delivered, pursuant to Section 9.1(a) or 9.1(b) together with the accompanying officer’s certificate delivered, or required to be delivered, pursuant to Section 9.1(d).

“Secured Cash \ t” shall mean, at the Borrower’s written election to the Administrative Agent, any relating to Cash Management Services that is entered into by and between Holdings, the Borrower or any Restricted Subsidiary and a Cash
Management Bank.

“Secured Hedging Agreement” shall mean, at the Borrower’s written election to the Administrative Agent, any Hedging Agreement that is entered into by and between Holdings, the Borrower or any Restricted Subsidiary and any Hedge Bank. For purposes of the preceding

sentence, the Borrower may deliver one notice d all Hedging A entered into pursuant to a specified Master Agreement as “Specified Hedging Agreements”.
“Secured Parties” shall mean, collecllvely, (a) the Lenders (mcludmg the Swmglme Lender), (b) lhe Lener of Credit Issuers, (c) the Administrative Agent, (d) the Collateral Agent, (e) each Hedge Bank counterparty to a Secured Hedging t, (f) each Cash
Bank counterparty to a Secured Cash N t, () th ies of e undertaken by any Credit Party under the Credit D and (h) any X permitted and permitted assigns of each of the foregoing.

“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Security Agreement” shall mean the Security Agreement, dated as of the Closing Date, among Holdings, the Borrower, the Co-Obligors, the Subsidiary grantors party thereto and the Collateral Agent for the benefit of the Secured Parties substantially in the form of Exhibit B.

“Security Documents” shall mean, collectively the Security Agreement, the Mortgages, if any, and each other security agreement or other instrument or document executed and delivered pursuant to Section 6.2, 9.10, 9.11 or 9.14 and any Customary Intercreditor Agreement
executed and delivered pursuant to Section 10.2 or pursuant to any of the Security Documents.

“Senior Secured Notes™ shall mean those 5.50% senior secured notes due 2028 issued by the Borrower under the Senior Secured Notes Indenture.

“Senior Secured Notes Collateral Agent” shall mean the “Notes Collateral Agent” (or any similar term), as defined in the Senior Secured Notes Indenture.
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“Senior Secured Notes Documents™ shall mean the Senior Secured Notes Indenture and the other documents referred to therein (including the related security d the notes and notes purchase agreement).
“Senior Secured Notes Indenture™ shall mean the indenture for the Senior Secured Notes, dated as of the date hereof, between the Borrower and Wil Trust, National iation, as trustee.

“Senior Unsecured Notes™ shall mean those 5.750% senior unsecured notes due 2028 issued by the Borrower under the Senior Unsecured Notes Indenture.

“Senior Notes D " shall mean the Senior Unsecured Notes Indenture and the other documents referred to therein (including the related guarantee, the notes and notes purchase agreement).

“Senior U d Notes " shall mean the i for the Senior Unsecured Notes, dated as of October 29, 2020, between the Borrower and Wilmington Trust, National Association, as trustee.

“Significant Subsidiary” means any Restricted Subsidiary that, or any group of Restricted Subsidiaries taken together that had (a) total assets (when combined with the assets of such Restricted Subsidiary’s Subsidiaries, after ) at the last day
of the Test Period most recently ended on or prior to such determmauon date were an amount equal to or greater than 15.0% of the Consolidated Total Assets of the Borrower and its Restricted Subsidiaries at such date and (b) whose R (when bined with the R of such
Restricted Subsidiary’s Subsidiaries. after eli ) for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date was
greater than 15.0% of the Revenues of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date;
provided that, solely for purposes of Section 11.5, each Restricted Subsidiary forming part of such group is subject to an Event of Default under one or more of such Sections.

“Similar Business” shall mean any business conducted or proposed to be conducted by the Borrower and the Restricted Subsidiaries on the Closing Date or any business that is similar, reasonably related, incidental or ancillary thereto.

“SOFR" shall mean, with respect to any LS. Government Sccurities Business Day. a rate per annum equal o the secured overnight financing rate for such U.S. Government Sceurities Business Day published by the SOFR Admini on the SOFR Admini s Website on
thei Iy ding U.S. Government Securities Business Day.

“SOFR Administrator” shall mean the NYFRB (or a successor administrator of the secured overnight financing rate).

“SOFR Administrator’s Website™ shall mean the NYFRB’s Website, currently at http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified as such by the SOFR Administrator from time to time.
“Software” shall have the meaning provided in the Security Agreement.

“Sold Entity or Business” shall have the meaning provided in the definition of the term “Consolidated EBITDA.”

“Solvent” shall mean, at the time of determination:

(a) each of the Fair Market Value and the Present Fair Saleable Value of the assets of a Person and its Subsidiaries taken as a whole exceed their Stated Liabilities and Identified Contingent Liabilities; and

(b) such Person and its Subsidiaries taken as a whole do not have Unreasonably Small Capital; and

(c) such Person and its Subsidiaries taken as a whole can pay their Stated Liabilities and Identified Contingent Liabilities as they mature.
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Defined terms used in the ing definition shall have the ings set forth in the solvency certificate delivered on the Closing Date pursuant to Section 6.8.

“SONIA” means a rate equal to the Sterling Overnight Index Average as ini d by the SONIA

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

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

“Special Purpose Subsidiary” shall mean any (a) not-for-profit Subsidiary, (b) Captive Insurance Company or (c) Receivables Subsidiary and any other Subsidiary formed for a specific bona fide purpose not including substantive business operations and that does not own any
material assets, in each case, that has been designated as a “Special Purpose Subsidiary” by the Borrower.

“Specified Debt Incurrence P Event” shall have the meaning provided in Section 5.2(a)(i).
“Specified Existing Revolving Credit C i " shall mean any Existing R Iving Credit Cq i belonging to a ified Existing Revolving Credit C i Class.
“Specified Existing Revolving Credit C i Class” shall have the meaning provided in Section 2.15(b).

“Specified Restructuring” shall mean any restructuring initiative. cost savings initiative, operating improvement or other similar strategic initiative of the Borrower or any of its Restricted Subsidiaries after the Closing Date described in reasonable detail in a certificate of an
Authorized Officer delivered by the Borrower to the Administrative Agent.

“Specified Transaction™ shall mean, with respect to any Test Period, the Transactions, the Closing Date Refinancing Transactions, any (i ), sale, transfer or other Disposition of assets or property, issuance or offering of Capital Stock, Incurrence,
Refinancing, prepayment, redemption, repurchase, defeasance, acquisition similar payment, extinguishment, retirement or repayment of Indebtedness, Restricted Payment, Subsidiary designation, the implementation of any Run Rate Initiatives, any Tax Restructuring, provision of
Incremental Term Loans, provision of Incremental Revolving Credit Commitment Increases, provision of Additional/Replacement Revolving Credit Commitments, creation of Extended Term Loans or Extended Revolving Credit Commitments or other event that, in any such case, by the
terms of the Credit Documents requires pro forma compliance with a test or covenant hereunder or requires such test or covenant to be calculated on a pro forma basis.

“Sponsors™ shall mean, collectively (and i ding each of their resps ) Churchill Sponsor 11, Hellman & Friedman LLC, GIC Private Limited, Leonard Green & Partners, LP, C.V. Starr & Co., Inc., Partners Group (USA) Inc., Cohen Private Ventures, LLC (and
spective successors), and each of its Affiliates and any funds, partnerships or other co-investment vehicies managed, advised or controlled by the foregoing or their respective Affiliates, but not including, however, any operating portfolio companies of any of the foregoing.

cach of t]\cl

“SPV” shall have the meaning provided in Section 13.6(c).

“Standard Securitization Undertakings™ shall mean warranties, . indemnities and guarantees of performance enteted into by the Bormwer or any Subsidiary of the Borrower which the Borrower has determined in good faith to be customary in a
Receivables Financing, including, without limitation, those relating to the servicing of the assets of a 'Receivables Subsidiary, it being und d that any R Obl shall be deemed to be a Standard Securitization Undertaking.

“Stated Amount™ of any Letter of Credit shall mean, unless otherwise specified herein, 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 pro forma effect to all such increases, whether or not such maximum stated
amount is in effect at such time.
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“Statutory Reserves™ shall mean a fraclwn (expressed as a decimal), the numerator of which is the number one and the denominator of which is the number one minus the rese (i any marginal, special, emergency or

reserves) d as a decimal d by the Board and any other banking authority, domestic or foreign, to which the Administrative Agent or any Lender (including any branch, AiTllale or other fronllng office making or holding a Loan) is subject for Eurocurrency

Liabilities (as defined in Regulation D of the Board). Eurocurrency Loans shall be deemed to constitute Eurocurrency Liabilities (as defined in Regulation D of the Board) and to be subject to such reserve requirements without benefit of or credit for proration, exemptions or offsets that
may be available from time to time to any Lender under such Regulation D. Statutory Reserves shall be adjusted automatically on and as of the effective date of any change in any reserve percentage.

“Sterling Denominated Loans” shall mean cach Revolving Credit Loan, Iving Credit Loan or I Term Loan denominated in Pounds Sterling at the time of Incurrence thereof.

“Subsidiary” of any Person shall mean and include (a) any corporation, association or other business entity (other than partnership, limited liability company, joint venture or similar entity) of which more than 50.0% of whose equity of any class or classes having by the terms
thereof ordinary votmg power to elect a majority of the directors of such corporation (irrespective of whether or not at the time equity of any class or classes of such corporation shall have or might have voting power by reason of the happening of any contingency) is at the time owned by
such Person directly or indirectly through Subsidiaries and (b) any limited liability company, partnership, association, Joint Venture or other entity in which such Person directly or indirectly through Subsidiaries owns or controls more than 50.0% of the capital accounts, distribution
rights, total equity and voting interests or general or limited partnership interests, as applicable, at the time. Unless otherwise expressly provided, all references herein to a “Subsidiary” shall mean a Subsidiary of the Borrower.

“Subsidiary Guarantor™ shall mean each Guarantor that is a Subsidiary of the Borrower.

“Successor Borrower” shall have the meaning provided in Section 10.3(a).

“Successor Holdings™ shall have the meaning provided in Section 10.9.

“Supported QFC” shall have the meaning provided in Section 13.22.

“Swap” shall mean any agreement, contract, or transaction that constitutes a “swap™ within the meaning of Section 1a(47) of the Commodity Exchange Act.

“Swap Obligation” shall mean any obligation to pay or perform under any Swap.

“Swap Termination Value™ shall mean, in respect of any one or more Hedging Agreements, after taking into account the effect of any legally enforceable netting agreement relating to such Hedging Agreements, (a) for any date on or after the date such Hedging Agreements 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 the foregoing clause (a), the amount(s) determined as the mark-to-market value(s) for such Hedging Agreements, as determined

based upon one or more mid-market or other readily available quotations provided by any recognized dealer in such Hedging Agreements (which may include a Lender or any Affiliate of a Lender).

“Swingline Commitment™ shall mean $50,000,000.

“Swingline Exposure” shall mean, with respect to any Lender, at any time, such Lender’s Revolving Credit Ci i ); of the Swingline Loans ding at such time.

“Swingline Lender” shall mean Goldman Sachs Lending Partners LLC in its capacity as lender of Swingline Loans hereunder, or such other financial institution that, after the Closing Date, shall agree to act in the capacity of lender of Swingline Loans hereunder. In the event that
there is more than one Swingline Lender at any time, references herein and in the other Credit Documents to the Swingline Lender shall be deemed to refer to the Swingline Lender in respect of the applicable Swingline Loan or to all Swingline Lenders, as the context requires.

“Swingline Loan” shall have the meaning provided in Section 2.1(d)(i).

“Swingline Maturity Date” shall mean, with respect to any Swingline Loan, the date that is three Business Days prior to the Revolving Credit Maturity Date.
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“Tax Restructuring” shall mean any izations and other ions entered into among the Borrower (or any Parent Entity of the Borrower) and/or its Restricted Subsidiaries for tax planning (as determined by the Borrower in good faith) entered into after the Closing Date
so long as such re and other ions do not impair the value of the Collateral, when taken as a whole, or the value of the Guarantees, taken as a whole, in any material respect and is otherwise not adverse to the Lenders in any material respect and after giving effect to
such and other i Holdings, the Borrower and its Restricted Subsidiaries otherwise comply with Section 9.14.

“Taxes™ shall have the meaning provided in Section 5.4(a).
“Term Loan” shall mean an Initial Term Loan, an Incremental Term Loan or any Extended Term Loan, as applicable.
“Term Loan Exchange Effective Date” shall have the meaning provided in Section 2.17(a).

“Term Loan Exchange Notes” shall have the meaning provided in Section 2.17(a).

“Term Loan Extension Request” shall have the meaning provided in Section 2.15(a)(i).
“Term Loan Facility” shall mean the Initial Term Loan Facility, any Incremental Term Loan Facility and any Extended Term Loan Facility.

“Term Note™ shall mean a promissory note of the Borrower payable to any Initial Term Loan Lender or its registered assigns, in substantially the form of Exhibit G-2 hereto, evidencing the debted: of the Borrower to such Initial Term Loan Lender resulting from
the Initial Term Loans made by such Initial Term Loan Lender.

“Term SOFR” shall mean,

(a)  for any calculation with respect to a Term SOFR Loan. the Term SOFR Reference Rate fo! a tenor comuarable to the applicable Interest Period on the day (such day. the “Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days

published by the Term SOFR Administrator. 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 five (5) U.S. Government Securities Business Days prior to such Periodic Term SOFR Determination Day, and

SOFR will be the Term SOFR Reference Rdte for such tenot as Dubllshed by the Term SOFR Admlms(m(ot on the first preceding U.S. Government Secunues Business Day for which such Term SOFR Refetence Rate for such tenor was 50 long
as such first di d:

provided, further, that (x)_solely with regard to the Initial Term Loans, if Term SOFR determined as provided above is below 0.50%, then Term SOFR will be deemed to be 0.50% and (y) solely with regard to the Revolving Credit Loans, if Term SOFR determined as provided
above is below 0.00%, then Term SOFR will be deemed to be 0.00%.

“Term SOFR ini ” means the CME Group Benchmark inistration Limited (CBA) (ora ini: of the Term SOFR Reference Rate selected by the Administrative Agent in its discretion
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“Term SOFR*shatt-mean-—forth teabte€orr dingtenor-asof-th teabt Fime;Rate” means the rate per annum determined by the Ad ive Agent as the forward-looking term rate based on SOFR that-has-been—setected-orr dby—th
“Test Period” shall mean, (a) for any ination under this Agre: other than with respect to any determination of the Financial Performance Covenant, any determination of the Applicable Margin or any determination of the Commitment Fee Rate or any determination

pursuant to Section 5.2(a)(ii), the most recent period of four consecutive fiscal quarters of the Borrower ended on or prior to such date of determination (taken as one accounting period) in respect of which Internal Financial Statements are available for each fiscal quarter or fiscal year in
such period and (b) for any determination of the Financial Performance Covenant, any determination of the Applicable Margin and any determination of the Commitment Fee Rate and or any determination pursuant to Section 5.2(a)(ii), the most recent period of four consecutive quarters
of the Borrower ended on or prior to such date of determination (taken as one accounting period) in respect of which Section 9.1 Financials shall have been delivered or were requlred to be delivered to the Administrative Agent for each fiscal quarter or fiscal year in such period; provided
that, prior to the first date that Internal Financial Statements or Section 9.1 Financials are available or shall have been delivered pursuant to Section 9.1(a) or (b), the Test Period in effect shall be the period of four consecutive fiscal quarters of the Borrower ended June 30, 2021. A Test
Period may be designated by reference to the last day thereof (i.e. the June 30, 2021 Test Period refers to the period of four consecutive fiscal quarters of the Borrower ended June 30, 2021), and a Test Period shall be deemed to end on the last day thereof.

“Testing Party” shall have the meaning provided in Section 1.11.

“Total Additional 1 Revolving Credit Cs i " shall mean the sum of Additional/Replacement Revolving Credit Commitments of all the Lenders providing any Class of Additional/Rep Revolving Credit C

“Total Commitment” shall mean the sum of the Total Initial Term Loan Cq i the Total I | Term Loan C i the Total Revolving Credit C i the Total Additi
Credit Commitment of each Extension Series.

Revolving Credit Commitment and the Total Extended Revolving

“Total Credit Exposure™ shall mean, at any date, the sum, without duplication, of the Total Revolving Credit Commitment at such date (or, if the Total Revolving Credit Commitment shall have terminated on such date, the aggregate Revolvmg Cred)t l:xposure of all Revolvmg
Credit Lenders at such date), the Total Addlllonal/Replacemenl Revolvmg Credit Commitment at such date (or, if the Total Additional/Replacement Revolving Credit Commitment shall have been terminated on such date, the agg exposure of all A

Credit Lenders at such date), the Total Extended Revolving Credit Cq of each E: ion Series at such date (or if the Total Extended Revolving Credit Commitment of any Extension Series shall have been terminated on such date, the aggregate exposures of all lenders under
such series at such date) and the outstanding principal amount of all Term Loans at such date.

“Total Extended Revolving Credit C i " shall mean the sum of all Extended Revolving Credit Commitments of all Lenders under each Extension Series.

“Total | Term Loan C i " shall mean the sum of the | Term Loan C i of any Class of Incremental Term Loans of all the Lenders providing such Class of Incremental Term Loans.
“Total Initial Term Loan Cq " shall mean the sum of the Initial Term Loan Commitments of all the Lenders.

“Total R lving Credit Cq i " shall mean, on any date, the sum of the Revolving Credit Commitments on such date of all the Revolving Credit Lenders.

“Transaction Expenses” shall mean any fees or expenses incurred or paid by the Sponsors, Holdings, the Borrower, any of their Subsidiaries or any of their Affiliates, including any Parent Entity, in connection with the Transactions, the Closing Date Refinancing Transactions,
this Agreement and the other Credit Documents, the Senior Secured Notes Documents, the Senior U d Notes D and the 1 hereby and thereby.

“Transactions” shall mean the merger and related i by the Acquisiti cer
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“Transferee” shall have the meaning provided in Section 13.6(f).

“Transformative Transaction™ shall mean any merger. Acauisition. Di ition. dissoluti lidati italization or . in any such case by the Borrower or any Restricted Subsidiary that (a) is not permitted by the terms of this Agreement immediately prior to
the consummation of such transaction, (b) solely in the case of a Transformative Transaction that is a merger, Acquisition, Di: ition or I , involves in excess of the lesser of (x) $180,000,000 and (y) 25.0% of Consolidated EBITDA of the Borrower and the
Resmcled Subcldlanes for the Test Period most recently ended on or prior to the date such transaction occurs (measured as of such date) based unun the Internal Financial Statements most recentlv avallable on or prior to such date or (c) if permitted by the terms of this Agreement

ly prior to the of such would not provide the Restricted Group with adequate flexibility under this Agreement for the and/or of thei following such consummation, as determined by the Borrower acting in

good faith.

“Treasury Capital Stock” shall have the meaning provided in Section 10.6(a).

its nature as an ABR Loan, a Term SOFR Loan or a Eurocurrency Loan).

“Type” shall mean as to any Loan, the type of Loan determined with regard to the interest option applicable thereto, i.e..

s of its members be closed for the entire day,

ation recommends that the fixed income d

al Markets A

n any day except for (i) a Saturday, (i) a Sunday or (iii) a day on which the Securities Industry and Finan:

U.S. Government Securities Business Day™ shall m

ading in United States government securities.

for purpo:
“U.S. Special Resolution Regimes™ shall have the meaning provided in Section 13.23.
“UCC” shall mean the Uniform Commercial Code as in effect from time to time (except as otherwise specified) in any applicable state or jurisdiction.
“UCP” shall mean, with respect to any Letter of Credit, the Uniform Customs and Practice for Documentary Credits, International Chamber of Commerce (“ICC™) Publication No. 600 (or such later version thereof as may be in effect at the time of issuance).

“UK Financial Institution™ shall mean any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the 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™ shall mean the Bank of England or any other public administrative authority having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benck k Repl ” shall mean the applicable Benchmark R ing the related kR

“Unfunded Current Liability” of any Pension Plan shall mean the amount, if any, by which the present value of the accrued benefits under the Pension Plan exceeds the Fair Market Value of the assets allocable thereto as of the close of its most recent plan year, determined in both
cases using the applicable assumpt ons promulgated under Section 430 of the Code.

“United States Tax Ci li Certificate” shall have the meaning provided in Section 5.4(d).

“Unpaid Drawing” shall have the meaning provided in Section 3.4(a).

“Unrestricted Subsidiary™ shall mean (a) any Subsidiary of the Borrower that is formed or acquired after the Closing Date and is designated as an Unrestricted Subsidiary by the Borrower pursuant to Section 9.15 subsequent to the Closing Date, (b) any existing Restricted
Subsidiary of the Borrower that is designated as an Unrestricted Subsidiary by the Borrower pursuant to Section 9.15 subsequent to the Closing Date and (c) any Subsidiary of an Unrestricted Subsidiary.

Fimrthe-defimtomofsf: Rate
dHrthe-definitionof “Eurocurrency Rat

Rate shatth + 4
Hhave-themeaning provid
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“Voting Stock™ shall mean, with respect to any Person, shares of such Person’s Capital Stock that is at the time generally entitled, without regard to contingencies, to vote in the election of the Board of Directors of such Person. To the extent that a partnership agreement, limited
liability company agreement or other agreement governing a parmershlp or limited liability company provides that the members of the Board of Directors of such partnership or limited liability company (or, in the case of a limited partnership whose business and affairs are managed or
controlled by its general partner, the Board of Directors of the general partner of such limited partnership) is appointed or designated by one or more Persons rather than by a vote of Voting Stock, each of the Persons who are entitled to appoint or designate the members of such Board of
Directors will be deemed to own a percentage of Voting Stock of such partnership or limited liability company equal to (a) the aggregate votes entitled to be cast on such Board of Directors by the members of such Board of Directors which such Person or Persons are entitled to appoint or
designate divided by (b) the aggregate number of votes of all members of such Board of Directors.

“Weighted Average Life to Maturity” shall mean, when applied to any Indebtedness at any date, the number of years ¢ oblained by dividing: (a) the sum of the products obtained by multiplying (i) the amount of each then remaining installment, sinking fund, serial maturity or other
required payments of p; pal, including payment at final maturity, in respect thereof, by (ii) the number of years ( o the nearest twelfth) that will elapse between such date and the making of such payment (it being understood that the Weighted Average Life to Maturity
shall be determined wnhoul giving effect to any change in installment or other required payments of principal resulting from prepaymems following the Incurrence of such Indebtedness); by (b) the then outstanding principal amount of such Indebtedness.

“Wholly-Owned Subsidiary” shall mean a Subsidiary of a Person, all of the outstanding Capital Stock of which (other than (x) any director’s qualifying shares and (y) shares

one or more wholly-owned Subsidiaries of such Person.

sued to other Persons to the extent required by Applicable Law) are owned by such Person and/or by

“Withdrawal Liability” shall mean liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Title IV of ERISA.
“Withholding Agent” shall mean any Credit Party, the Administrative Agent and, in the case of any U.S. federal withholding Tax, any other withholding agent, if applicable.

“Write-Down and Conversion Powers” shall mean (a) with respect to any EEA Resolution Authority, the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
down and conversion powers are described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial
Institution or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or
to suspend any obligation in respect of that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

1.2 Other Interpretive Provisions. With reference to this Agreement and each other Credit Document, unless otherwise specified herein or in such other Credit Document:
(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

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

(c) The term “including” is by way of example and not limitation.

I

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

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

(h)  Any reference to any Person shall be constructed to include such Person’s successors or assigns (subject to any restrictions on assignment set forth herein) and, in the case of any Governmental Authority, any other Governmental Authority that shall have succeeded to
any or all of the functions thereof.

(i) Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms.
() The word “will” shall be construed to have the same meaning as the word “shall.”
(k) The words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights.

() The words “ordinary course of business” or “ordinary course” shall, with respect to any Person. be deemed to refer to items or actions that are consistent with industry practice or norms of such Person’s industry or such Person’s past practice (it being understood that the
sale of accounts receivable (and related assets) pursuant to supply-chain, factoring or reverse factoring arrangements entered into by the Borrower and its Restricted Subsidiaries shall be deemed to be in the ordinary course of business so long as such accounts receivable (and related
assets) are sold for cash in an amount not less than 95.0% of the face amount thereof).

1.3 Accounting Terms.

(a) All ing terms not specifically or y defined herein shall be construed in conformity with, and all financial data (including financial ratios and other financial calculations) required to be made or submitted pursuant to this Agreement shall be prepared in
conformity with, GAAP, applied in a manner consistent with that used in preparing, prior to the Closing Date, the Hlsloncal Financial Statements, and after the Closing Date, the most recently delivered Section 9.1 Financials, except as otherwise speclﬁcally prescnbed herein; provided,

however, that (i) if the Borrower notifies the Administrative Agent that the Borrower requests an d to any pi hereof to the effect of any Accounting Change occurring after the Closing Date on the of such pi of whether any such
notice is given before or after such Accounting Change, then such provision shall be interpreted as if such Accounting Change had not occurred until such notice shall have been withdrawn or such provision amended in accordance herewith and (i) if the Administrative Agent notifies the
Borrower that the chum.d Lenders request an amendment to any provision hereof to eliminate the effect of any Accounting Changg occurring after the Closing Date on the operation of such provision, regardless of whether any such notice is given before or after such Accounting
Change, then such provision shall be interpreted as if such Accounting Change had not occurred until such notice shall have been withd or such pi ion amended in d; herewith, but only to the extent that, without undue burden or expense, the Borrower, its auditors and/or
its financial systems are capable of interpreting such provisions as if such Accounting Change had not occurred.

(b)  Where reference is made to “the Borrower and the Restricted Subsidiaries, on a consolidated basis™ or “the members of the Restricted Group”, on a consolidated basis, or similar language, such consolidation shall not include any Subsidiaries of the Borrower other than
the Restricted Subsidiaries.

(c) Notwith ding any other isil ined herein. all terms of an accounting or financial nature used herein shall be construed. and all computations of amounts and ratios referred to herein shall be made. without giving effect to any election under the Financial
A i ds Board’s A i Codification No. 825—Financial Instruments, or any successor thereto (including pursuant to the Accounting Standards Codification), to value any Indebtedness of Holdings, the Borrower or any Subsidiary at “fair value™ as defined
therein.

(d) For the i of doubt, i ing any classification under GAAP of any Person or business in respect of which a definitive agreement for the Disposition thereof has been entered into as discontinued operations, the Net Income of such Person or business
shall not be excluded from the calculation of Net Income until such Disposition shall have been consummated.

Unrestricted Subsidiaries may use value transferred from the Borrower and its Restricted Subsidiaries in an Investment permitted by the Agreement to purchase or otherwise acquire Indebtedness or Equity Interests of the Borrower, any Parent Entity or any of the
Borrower’s Restricted Subsidiaries, and to transfer value to the holders of the Equity Interests of the Borrower or any Restricted Subsidiary or any Parent Entity or to Affiliates thereof, and such purchase, acquisition, or transfer will not be deemed to be a “direct or indirect” action by the
Borrower or its Restricted Subsidiaries.
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1.4 Rounding. Any financial ratios required to be maintained or complied with 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 a rounding-up if there is no nearest number).

.5 References to Agreements, Laws, Etc. Unless otherwise expressly provided herein, (a) to O izational D (including the Credit D the Senior U d Notes D and the Senior Secured Notes Documents) and
other Contractual Obligations shall be deemed to include all and i and other 1 thereto, but only to the extent lhat such d d
extensions, supplements and other modifications are permitted by this ; and (b) to any Applicable Law shall include all statutory and regulatory pi i lid replacing, or interpreting such Applicable Law.

1.6 Times of Day. Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight or standard, as applicable, for times of the day in New York City, New York).

1.7 Timing of Payment or Performance. Except as otherwise provided herein, when the payment of any obligation or the performance of any covenant, duty or obligation is stated to be due or performance required on a day which is not a Business Day, the date of such
payment (other than as described in Section 2.5 or Section 2.9) or performance shall extend to the immediately succeeding Business Day.

1.8 Currency Equivalents Generally.

(a)  For purposes of any determination under Section 9. Section 10 (other than for purposes of calculating the Consolidated First Lien Debt to Consolidated EBITDA Ratio. the Consolidated Secured Debt to Consolidated EBITDA Ratio. the Consolidated Total Debt to
Consolidated EBITDA Ratio or the Consolidated EBITDA to Fixed Charges Ratio) or Section 11 or any determination under any other provision of this Agreement requiring the use of a current exchange rate, all amounts Incurred (or in the case of any delayed draw or revolving credit
facility, the date first committed or first Incurred (whichever yields the lower Dollar Equivalent) or proposed to be Incurred (or committed) in currencies other than Dollars shall be translated into Dollars at the Exchange Rate then in effect on the date of such determination: provided,
however. that (x) for purposes of determining compliance with Section 10 with respect to the amount of any Indebted . D ion. Restricted Payment or pavment under Section 10.7 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 exchange occurring after the time such Indebtedness or Investment is Incurred (or committed) or Disposition. Restricted Payment or payment under Section 10.7 is made. (v) for purposes of determining compliance with any Dollar-
denominated restriction on the Incurrence (or ) of I if such is Incurred (or committed) to Refinance other Indebtedness denominated in a foreign currency, and such Refinancing would cause the applicable Dollar-denominated restriction to be
exceeded ll calculated at the relevant currency Exchange Rate in effect on the date of such Refinancing. such Dollar-denominated restriction shall be deemed not to have been exceeded so long as the principal amount (or accreted amount) of the Indebtedness that is Incurred (or

Refinance such Indet does not exceed the principal amount (or accreted amount) of such Indebtedness being Refinanced, except by an amount equal to the accrued interest, dividends and premium (including tender premiums). if any. thereon plus defeasance costs.
underwrltma discounts and other amounts paid and fees and expenses (including OID, closing payments, upfront fees and similar fees) Incurred (or committed) in connection with such Refinancing plus an amount equal to any existing commitment unutilized and letters of credit undrawn
thereunder plus additional amounts permitted to be incurred under Section 10.1 and (z) for the avoidance of doubt. the foregoing provisions of this Section 1.8 shall otherwise apply to such Sections, including with respect to determining whether any Indebtedness or Investment may be
Incurred (or committed) or Disposition. Restricted Payment or payment under Section 10.7 may be made at any time under such Sections. For purposes of calculating the Consolidated First Lien Debt to Consolidated EBITDA Ratio. the Consolidated Secured Debt to Consolidated
EBITDA Ratio, the C lidated Total Debt to C id EBITDA Ratio and the Consolidated EBITDA to Fixed Charges Ratio, amounts in currencies other than Dollars shall be translated into Dollars at the applicable exchange rates used in preparing the most recently delivered
financial statements pursuant to Section 9.1(a) or Section 9.1(b). or. prior to the Closing Date. the Historical Financial Statements. as applicable. for the relevant Test Period and will. with respect to any Indebtedness. reflect the currency translation effects. determined in accordance with
GAAP. of anv Hedging Agreement permitted hereunder in respect of currency exchange risks with respect to the abplicable currency in effect on the date of determination for the Dollar equivalent amount of such Indebtedness. Any determinations as to the Dollar Equivalent of Revolving
Credit Loans or Letters of Credit denominated in an Alternative Currency, the amount of fees owing in respect of Letters of Credit denominated in an Alternative Currency and the amount of Unpaid Drawings owing to the Letter of Credit Issuer shall be made by the Administrative Agent
as of the most recent Revaluation Date and such determination shall be conclusive absent manifest error.
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(b)  Each provision of this Agreement shall be subject to such reasonable changes of construction as the Administrative Agent may from time to time specify with the Borrower’s consent (such consent not to be unreasonably withheld) to appropriately reflect a change in
currency of any country and any relevant market conventions or practices relating to such change in currency.

The Administrative Agent or any Letter of Credit Issuer, as applicable, shall use the Exchange Rates as of cach Revaluation Date for the purpose of calculating Dollar Equivalent amounts of the Revolving Credit Exposur d in Alternative Currencies. Such

©
Exchange Rates shall become effective as of such Revaluation Date and shall be the Exchange Rates employed in converting any amounts between the applicable currencies for such purposes until the next Revaluation Date to occur.

(d) The Borrower may from time to time request that additional currencies, other than those specifically listed in the definition of the term “Alternative Currency” shall become “Alternative Currencies”; provided that such requested currency is a lawful currency (other than
Dollars) that is readily available and freely transferable and convertible into Dollars or otherwise reasonably acceptable to each Revolving Credit Lender. In the case of any such request with respect to the making of Fixed Rate Loans, such request shall be subject to the approval of the
Administrative Agent and, if applicable, the Revolving Credit Lenders; and in the case of any such request with respect to the issuance of Letters of Credit, such request shall be subject to the approval of the Administrative Agent and each Letter of Credit Issuer. Any such request shall be
made to the Administrative Agent not later than 11:00 a.m., New York City time, 15 Business Days prior to the date on which such currency is proposed to become an Alternative Currency (or such other time or date as may be agreed by the Administrative Agent and, in the case of any
such request pertaining to Letters of Credit, cach Letter of Credit Issuer, in its or their sole discretion). In the casc of any such request pertaining to Fixed Rate Loans, the Administrative Agent shall promptly, if applicable, notify each Revolving Credit Lenders thcrcof; and in the case of
any such request pertaining to Letters of Credit, the Administrative Agent shall promptly notify the Letter of Credit Issuer thereof. Each Revolving Credit Lenders (in the case of any such request pertaining to Fixed Rate Loans) or, if applicable, the Letter of Credit Issuer (in the case of a
request pertaining to Letters of Credit) shall notify the Administrative Agent, not later than 11:00 a.m., New York City time, 5 Business Days after receipt of such request whether it consents, in its sole discretion, to the making of Fixed 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 the Letter of Credit 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 Lender or the Letter of
Credit Issuer, as the case may be, to permit Fixed Rate Loans to be made or Letters of Credit to be issued in such requested currency. If the Administrative Agent and, if applicable, all the Revolving Credit Lenders consent to making Fixed Rate Loans 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 hereof; and if the Administrative Agent and each Letter of Credit Issuer 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 all 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 1.8(d), the Administrative Agent shall promptly so notify the Borrower.

1.9 Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified and referred to by Class (e.g., a “Revolving Credit Loan”) or by Type (c.g., a
Revolving Credit Loan” or a “Eurocurrency Revolving Credit Loan”). Borrowings also may be classified and referred to by Class (e.g., a “Revolving Credit Borrowing™) or by Type (e.g., a “Term
SOFR Revolving Credit Borrowing” or a “Eurocurrency Revolving Credit Borrowing”).

FR Loan” or a “Eurocurrency Loan™) or by Class and Type (c.g., a
a “Eurocurrency Borrowing™) or by Class and Type

1.10  Letter of Credit Amounts. Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to be the Dollar Equivalent of 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 Dollar Equivalent of the maximum stated amount of such
Letter of Credit after giving effect to all such increases, whether or not such maximum stated amount is in effect at such time.

I.11  Limited Condition Transaction.

(a) In connection with any action being taken in connection with a Limited Condition Transaction. for purposes of determining with any provision of this t that requires that any representations and warranties are true and correct or no Default. Event
of Default or specified Event of Default, as applicable, has occurred, is continuing or would result from any such action, as applicable, such condition shall, at the option of the Borrower, be deemed satisfied, so long as such representations and warranties are true and correct (to the extent
required by such provisions) as of, or no Default, Event of Default or specified Event of Default, as applicable, exists on the LCT Test Date (as defined below) for such Limited Condition Transaction. For the avoidance of doubt, if the Borrower has exercised its option under the first
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sentence of this clause (a), and any representation and warranty shall fail to be true and correct following the LCT Test Date for the applicable Limited Condition Transaction or any Default, Event of Default or specified Event of Default occurs following the LCT Test Date for the
applicable Limited Condition Transaction and prior to or on the date of the consummation of such Limited Condition Transaction, any such failure, Default, Event of Default or specified Event of Default shall be deemed to not have occurred or be continuing for purposes of determining
whether any action being taken in connection with such Limited Condition Transaction is permitted hereunder.

(b) In connection with any action being taken in connection with a Limited Condition Transaction, for purposes of:

(i) determining li with any provision of this A t which requires the calculation of the Consolidated First Lien Debt to Consolidated EBITDA Ratio, the Consolidated Secured Debt to Consolidated EBITDA Ratio. the Consolidated Total Debt to
Consolidated EBITDA Ratio or the Consolldated EBITDA to Fixed Charges Ratio or any other ratio test (other than calculating the Consolidated First Lien Debt to Consolidated EBITDA Ratio for purposes of (i) the definition of “Applicable Margin™ and the “Commitment Fee Rate™, (ii)
calculating the covenant in Section 10.10 and (iii) Section 5.2(a)(ii)); or

(i) testing baskets or any other calculations set forth in this Agreement (including baskets or any other calculati dasa of Ce lidated Total Assets, Ct lidated EBITDA, Fixed Charges or by reference to the Available Amount or the Available
Equity Amount);

in each case, at the option of the Borrower. any of its Restricted Subsidiaries. a Parent Entity. or any successor entity of any of the foregoing (including a third party) (the “Testing Party”) (such election to exercise such option in connection with any Limited Condition Transaction. an
“LCT Election”), with such option to be exercised on or prior to the date of execution of the deﬁnmve documentation, submlssmn of notice or the making of a deﬁnmve declarauon as appllcable with respect to such Limited Condition Transaction, the date of determination of whether
any such action is permitted hereunder shall be deemed to be (V) in the case of any Acqui: or other ( ding by way of merger, 1 ). any Di: or any assumption or Incurrence of Indebtedness or issuance of Capital Stock. or any
transaction relating thereto. the date (or on the basis of the financial statements for the most recently ended reference period) of entry into the definitive agreements (or if applicable. a bmdmg offer or launch of a “certain funds™ tender offer). for. or the date any declaration is provided or
made with respect to, such Limited Condition Transaction, (w) in the case of any , redemption, acquisition or other payment or Refinancing of Indebtedness or Capital Stock, the date that the notice, which may be conditional, of such prepayment,
redemption. repurchase. defeasance. acauisition or other pavment or Refinancing of Indebtedness or Cavital Stock is given. (x) in the case of any other Restricted Pavment. at the time (or on the basis of the financial statements for the most recently ended reference period) of the
declaration of such Restricted Payment. (v) in the case of any designation of a subsidiary as restricted or unrestricted. the date of delivery of a certificate of an Authorized Officer of the Borrower is given with respect to such designation or redesignation. or () in the case of sales in
connection with an acquisition to which the United Kingdom City Code on Takeovers and Mergers applles (or similar law or practice in other jurisdictions), the date on which a “Rule 2.7 announcement” of a firm intends to make an offer or similar announcement or determination in
another jurisdiction subject to laws similar to the United Kingdom City Code on Takeovers and Mergers in respect of a target of a Limited Condition Transaction (the applicable date determined pursuant to the foregoing clauses (v) through (z), the “LCT Test Date™. and if. after giving
pro forma effect to the Limited Condition Transaction and the other transactions to be entered into in connection therewith (including any Incurrence of Indebtedness and the use of proceeds thereof) as if thev had occurred at the beginning of the Test Period most recently ended on or
prior to the applicable LCT Test Date, the Borrower or its Restricted Subsidiaries could have taken such action on the relevant LCT Test Date in compliance with such ratio, calculation or basket, such ratio, calculation or basket shall be deemed to have been complied with.

Fur the avo:dancc of doubl if the Borrowcr has madc an LCT Election and any of the ratios. calculations or baskets for which compliance was determined or tested as of the LCT Test Date are exceeded as a result of fluctuations in anv such ratio. calculation or basket. including due to

d EBITDA o lidated Total Assets of the Borrower. the target company or the Person subject to such Limited Condition Transaction, on or prior to the date of consummation of the relevant transaction or action. such baskets, calculations or ratios will not
be deemed to have been exceeded as a resull of such fluctuations and such baskets, ratios or financial metrics shall not be tested at the consummation of the Limited Condition Transaction except as contemplated in clause (a) of the immediately succeeding proviso; provided, however,
that, (a) if financial statements for one or more subsequent Test Periods shall have become available, the Testing Party may elect. in its sole discretion, to re-determine all such baskets. ratios and financial metrics on the basis of such financial statements, in which case such date of
redetermination shall thereafter be deemed to be the applicable LCT Test Date, (b) if any ratios or financial metrics improve or baskets increase as a result of such fluctuations, such improved ratios, financial metrics or baskets may be utilized and (c) Consolidated Interest Expense with
respect to any Indebtedness expected to be Incurred in
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connection with such Limited Condition Transaction will. for purposes of the Consolidated EBITDA to Fixed Charges Ratio. be calculated using an assumed interest rate based on the available documentation therefor. as determined by the Testing Party in good faith. If the Testing Party
has made an LCT Election for any Limited Condition Transaction, then, in connection with any subsequent calculation of the ratios, baskets or financial metrics 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 agreement, notice or declaration for such Limited Condition Transaction is abandoned. terminated or expires without consummation of such Limited Condition Transaction, any such ratio, basket or financial metric shall be calculated on a
pro forma basis assuming such Limited Condition Transaction and other transactions in connection therewith (including any Incurrence of Indebtedness or Liens and the use of proceeds thereof) have been consummated.

For the avoidance of doubt, if the Testing Party has exercised its option pursuant to the foregoing and any Default or Event of Default occurs following the LCT Test Date (including any new LCT Test Date) for the applicable Limited Condition Transaction and prior to or on the date of
the consummation of such Limited Condition Transaction, any such Default or Event of Default shall be dcuncd not to have occurrLd or be continuing for purposes of determining whether any action being taken in connection with such Limited Condition Transaction is permitted under
this Agreement. If the Borrower has made an LCT Election for any Limited Condition Ty then with any calculation of any ratio, calculation or test with respect to the Incurrence of Indebtedness or Liens. or the making of distributions or Restricted
Payments, Investments, payments pursuant to Section 10.7, Dispositions, mergers, Dispositions of all or subsumually all ot the assets of the Borrower or the des:gnauon of an Unrestricted Subsldlary on or following the relevant LCT Test Date and prior to the earlier of the date on which
such Limited Condition Transaction is consummated or the date that the definitive agreement. notice or declaration for such Limited (,ondmon ‘Transaction is abandoned. terminated or expires without consummation of such Limited Condition Transaction, any such ratio, calculation or
test shall be calculated on a pro forma basis assuming such Limited Condition Ti and other in therewith (i any Incurrence of Indebtedness and the use of proceeds thereof) have been consummated.

1.12° Pro Forma and Other Calculations.

(a)  Notwithstanding anvthing to the contrary herein. but subiect to Section 1.11 and clauses (h) and (i) below. financial ratios. calculations and tests (including measurements of baskets and other calculations calculated on the basis of Consolidated Total Assets.
Consolidated Net Income. Consolidated EBITDA. Fixed Charges and any Fixed Amount or Incurrence-Based Amount). including the Consolidated EBITDA to Fixed Charges Ratio. Consolidated First Lien Debt to Consolidated EBITDA Ratio. Consolidated Secured Debt to
Consolidated EBITDA Ratio and Consolidated Total Debt to Consolidated EBITDA Ratio shall be calculated in the manner prescribed by this Section 1.12; provided that, notwithstanding anything to the contrary in clauses (b), (c), (d) or (e) of this Section 1.12, when calculating the
Consolidated First Lien Debt to Consolidated EBITDA Ratio for purposes of (i) the definition of “Applicable Margin” and the “Commitment Fee Rate”. (ii) calculating the covenant in Section 10.10 and (iii) Section 5.2(a)(ii). the events described in this Section 1.12 that occurred
subsequent to the end of the applicable Test Period shall not be given pro forma effect: provided. however. that. for purposes of anv determination under the proviso to Section 5.2(a)(ii). Consolidated First Lien Debt shall be determined after giving pro forma effect to (A) the ageregate
principal amount of (1) Term Loans voluntarily prepaid pursuant to Section 5.1, (2) Senior Secured Notes, secured Permitted Additional Debt, secured Credit A Refinancing Indebted and secured Term Loan Exchange Notes (and any secured Permitted Refinancing
Indebtedness in respect of anv thereof) voluntarily prepaid. repurchased. defeased. acauired or redeemed. (B) the ageregate principal amount of Term Loans assigned to anv Purchasing Borrower Party pursuant to Section 13.6(g). secured Permitted Additional Debt. secured Credit
Agreement Refinancing Indebtedness and secured Term Loan Exchange Notes (and any secured Permitted Refinancing Indebtedness in respect of any thereof). in each such case assigned to any Purchasing Borrower Party (or any similar term as defined in the Senior Secured Notes
Indenture or the documentation governing such secured Permitted Additional Debt, secured Credit Agreement Reﬁnancmg Indebtedness or secured Term Loan Exchange Notes) pursuant to lhe Senior Secured Notes Indenture or the documentation governing such secured Permitted
Additional Debt. secured Credit Agreement R debted or secured Term Loan Exchange Notes (or. in each case. in d d

with the cor provisions of the governing any Indebtedness representing secured Permitted Refinancing Indebtedness in
respect thereof). but only to the extent that such Tem1 Loans such Senior Secured Notes. such Permitted Additional Debt. such secured Credit Agreement Refinancing Indebtedness or such secured Term Loan Exchange Notes. (or such Permitted Refinancing Indebtedness in respect
thereof), as have thn lled dnd (C) thy amount of all permanent reductions of Revolving Credit Commitments, Extended Revolving Credit Ci Revolving Credit Commnmunt\ pursuant to Section 4.2 (for the dvmdancc of
doubt. ¢ i anv such ruquu'cd by the proviso to Section 2.14(b) or in connection with the Incurrence of anv Credit Agreement Rcfnanun.q Indcbtmdnw% Imum:d to Refinance anv Revolving Credit Cy Additional/Repl: Revol Credit
C d Iving Credit C ). in each case of this clause (C). (x) except to the extent financed by the Incurrence of long term Indeb (including, for the avoid: of doubt. any such Indebtedness Incurred under a revolving credit facility Incurred
as Permitted Addmonal Debl or otherwise Incurred under Section 2.14) by, or the issuance of Capital Stock by, or the making of capital contributions to, any member of the Restricted Group or using the proceeds of any Disposition outside the ordinary course of business and (y) after the
end of the Borrower’s most recently
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ended full fiscal year and prior to the date of the applicable payment to be made pursuant to such Section 5.2(a)(ii) assuming such payment had been made on the last day of such fiscal year. In addition, whenever a financial ratio, calculation or test is to be calculated on a pro forma basis
or requires pro forma compliance. the reference to “Test Period” for purposes of calculating such financial ratio or test shall be deemed to be a reference to. and shall be based on. the most recently ended Test Period for which Internal Financial Statements are available and mav be
determined with reference to the financial statements of a Parent Entity of the Borrower instead, so long as such Parent Entity does not hold any material assets other than, directly or indirectly, the Capital Stock of the Borrower (as determined in good faith by the Board of Directors or
senior management of the Borrower (or any Parent Entity)).

(b)  For purposes of calculating any financial ratio. calculation o test that is to be calculated on a pro forma basis (including measurements of baskets and other calculations on the basis of Consolidated Total Assets. Consolidated Net Income or Consolidated EBITDA.
Fixed Charges or any Fixed Amount or Incurrence-Based Amount). the Transactions. the Closing Date Refinancing Transactions. Specified Transactions and/or Specified Restructurings (with any Incurrence or of any in connection th to be subiect to
clause (d) of this Section 1.12) that have been made (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 any such ratio is made shall be calculated on a pro forma basis assuming that the
Transactions and all such Specified Transactions and/or Specified Restructurings (and any increase or decrease in Consolidated EBITDA and the component financial definitions used therein attributable to the Transactions. and to any Specified Transaction or Specified Restructuring) had
occurred on the first dav of the applicable Test Period. (or. in the case of Consolidated Total Assets or “unrestricted” and cash equivalents. on the last dav of the applicable Test Period). If. since the beginning of anvy applicable Test Period. any Person that subseauently became a
Restricted Subsidiary or was merged, amalgamated or consolidated with or into the Borrower or any Restricted Subsidiary since the beginning of such Test Period shall have made any Specified Transaction and/or Specified Restructurings that would have required adjustment pursuant to
this Section 1.12. then such financial ratio, ion or test (includi of baskets and other calculations on the basis of Consolidated Total Assets, Consolidated EBITDA, Fixed Charges or any Fixed Amount or Incurrence-Based Amount) shall be calculated to give pro
forma effect thereto in accordance with this Section 1.12.

(c)  Whenever pro forma effect or a determination of pro forma compliance is to be given to a Specified Transaction or a Specified Restructuring. the pro forma calculations shall be made in good faith by an Authorized Officer of the Borrower and may include. for the
avoidance of doubt, the amount of Run Rate Benefits related to Run Rate Initiatives projected by the Borrower in good faith to result from or relating to any Specified Transaction (including the Transactions and the Closing Date Refinancing Transactions) or Specified Restructuring that
is being given pro forma effect or for which a determination of pro forma compliance is being made that have been realized or are expected to be realized and for which the actions necessary to realize such Run Rate Benefits have been taken or initiated. have been committed to be taken
or initiated, with respect to which substantial steps have been taken or initiated or which are expected to be taken or initiated (in the good faith determination of the Borrower) (calculated on a pro forma basis as though such Run Rate Benefits had been realized on the first day of such
period and as if such Run Rate Benefits were realized during the entirety of such period and “run rate” means the full recurring benefit for a period that is associated with any action taken or initiated, any action committed to be taken or initiated, any action with respect to which
substantial steps have been taken or initiated or any action that is expected to be taken or initiated (including any savings expected to result from the elimination of Public Company Costs. if any) net of the amount of actual benefits realized during such period from such actions. and any
such Run Rate Benefits shall be included in the initial pro forma calculations of such financial ratios or tests and during anv subseauent Test Period in which the effects thereof are expected to be realized) relating to such Specified Transaction or Specified Transaction. and any such Run
Rate Benefits included in the initial pro forma calculations shall continue to apply to subsequent calculations of such financial ratios or tests, including during any subsequent Test Periods in which the effects thereof are expected to be realizable; provided that (A) such Run Rate Benefits
are reasonably identifiable in the good faith judgment of the Borrower. (B) such actions are taken or initiated. such actions are committed to be taken or initiated. substantial steps with respect to such action have been taken or initiated or such actions are expected to be taken or initiated
no later than twelve fiscal quarters after the date of consummation of the Transactions or the Closing Date Refinancing Transactions. such Specified Transaction or the date of initiation of such Specified Restructuring and (C) no Run Rate Benefits shall be added to the extent duplicative
of any amounts that are otherwise added back in computing Consolidated EBITDA (or any other components thereof), whether through a pro forma adjustment or otherwise, with respect to such period.

(d)  In the event that the Borrower or any Restricted Subsidiary Incurs (including by assumption or or Refinances (including by red i T inguis} ) debted (other than normal fluctuations in revolving
Indebtedness Incurred for working capital purposes). in each case included in the calculations of any financial ratio or test that is to be calculated on a pro forma basis. (i) durmz the anollcable Tesl Period or (u) 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 such financial ratio or test shall be calculated giving pro forma effect to such Incurrence or Refi (i pro forma effect to the application of the net proceeds therefrom), in

cach case to the extent reauired. as if the same had occurred on the last day of the applicable Test Period (except in the case of the Consolidated EBITDA to Fixed Charges Ratio (or similar rauo), in which case such Incurrence or Refinancing of Indebtedness will be given effect, as if the
same had occurred on the first day of the applicable Test Period).
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(e) If any Indebtedness bears a floating rate of interest and is being given pro forma effect. the mlerest on such Indebtedness shall be calculated as if the rate in effect on the date of the event for which the calculation of the Consolidated EBITDA to Fixed Charges Ratio is

made had been the applicable rate for the entire period (taking into account any interest Hedging A 0 su ). To the extent interest expense generated by Hedging Obligations that have been terminated is included in Consolidated Interest Expense prior to
the date of the event for which the calculation of the Consolidated EBITDA to Fixed Charges Ratio is bum, made, Conbo]ldatcd Interest Expense shall be adjusted to exclude such expense. Interest on a Financing Lease Obligation shall be deemed to accrue at an interest rate reasonably
determined by an Authorized Officer of the Borrower to be the rate of interest implicit in such Fi Lease O in with GAAP. Interest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate. a

eurocurrency interbank offered rate. or other rate, shall be determined to have been based upon the rate actually chosen. or if none. then based upon such optional rate chosen as the Borrower or applicable Restricted Subsidiary may designate. For purposes of making the computations
referred to above, interest on any Indebtedness under a revolving credit facility computed on a pro forma basis shall be computed based upon the average daily balance of such Indebtedness during the applicable period or, if lower, the maximum commitments under such revolving credit
facility as of the date of the event for which the calculation of the Consolidated EBITDA to Fixed Charges Ratio is being made, except as set forth in Section 1.12(d).

() For purposes hereof. the “maximum fixed repurchase price” of any Disaualified Capital Stock or Preferred Stock that does not have a fixed repurchase price shall be calculated in accordance with the terms of such Disqualified Capital Stock or Preferred Stock as if such
Disqualified Capital Stock or Preferred Stock were purchased on any date on which Consolidated Total Debt shall be required to be determined pursuant to this Agreement, and if such price is based upon, or measured by, the Fair Market Value of such Disqualified Capital Stock or
Preferred Stock, such Fair Market Value shall be determined in good faith by the Board of Directors or senior management of such Person.

(2) _Any such pro forma calculation may mclude. without lumtanon (1 all adjustments of the type described in clauses (I) through (IIT) of the proviso to the definition of “Consolidated EBITDA” to the extent such adjustments, without duplication, continue to be
applicable to such Test Period, and (2) ad with S-X under the Securities Act.

(h) For purposes of determining the nenmsslbllltv of any action. change. transaction or event that requires a calculation of any Fixed Amount. Incurrence-Based Amount or. except as | described in Section 1.12( a) any other financial ratio. test. covenant. calculation or

(incl without 1 any C lidated First Lien Debt to Consolldaled EBITDA Ratio test. any Consolidated Secured Debt to Consolidated EBITDA Ratio test. any C lidated Total Debt to Cq lidated EBITDA Ratio test. any Consolidated EBITDA to Fixed
Charges Ratio test, unrestricted cash and cash cquwalcnts and the amount of C li EBITDA, C Net Income, Fixed Charges and/or Consolidated Total Assets), such Fixed Amount, Incurrence-Based Amount or other financial ratio, test, covenant, calculation or
measurement shall be calculated at the time such action is taken (subiect to Section 1.11). such change is made. such transaction is consummated or such event occurs, as the case may be. and no Default or Event of Default shall be deemed to have occurred solely as a result of a change in
such Fixed Amount, Incurrence-Based Amount or other financial ratio, test, covenant, calculation or measurement occurring after the time such action is taken, such change is made, such transaction is consummated or such event occurs, as the case may be.

(i)  Notwithstanding anything to the contrary herein, unless the Borrower otherwise notifies the Administrative Agent, (i) with respect to any amounts Incurred or transactions entered into (or consummated) in reliance on a provision of this A t (including any
covenant or the definition of Incremental Base Amount) that does not require compliance with a financial ratio or test (including any Consolidated First Lien Debt to Consolidated EBITDA Ratio test, any Consohdated Secured Debt to Consolidated EBITDA Ratio test, any Consohdated
Total Debt to Consolidated EBITDA Ratio test and/or any Consolidated EBITDA to Fixed Charges Ratio test) (any such amounts, the “Fixed Amounts”) substantially concurrently, 1 ly with any amounts Incurred or transactions entered into (or
consummated) in reliance on a p sion of this A 'ment that requires with a financial ratio or test (including, amounts Incurred under the Incremental Ratio Debt Amount) any Como]ldalcd First Lien Debt to Consolidated EBITDA Ratio test, any Consolidated Secured
Debt to Consolidated EBITDA Ratio test, any Consolidated Total Debt to Consolidated EBITDA Ratio test and/or any Consolidated EBITDA to Fixed Charges Ratio test) (any such amounts, the “Incurrence-Based Amounts™), it is understood and agreed that the Fixed Amounts
(including amounts Incurred under the Incremental Base Amount) shall be disregarded in the calculation of the financial ratio or test applicable to the Incurrence-Based Amounts (including amounts Incurred under the Incremental Ratio Debt Amount), (ii) the Incurrence of the Incurrence-
Based Amount shall be calculated first without giving effect to any Fixed Amount but giving full pro forma effect to the use of proceeds of such Fixed Amount and the related transactions and (iii) the Incurrence of the Fixed Amount shall be calculated thereafter. Unless the Borrower
elects otherwise, the Borrower shall be deemed to have used amounts under an Incurrence-Based Amount then available to the Borrower prior to utilization of any amount under a Fixed Amount then available to the Borrower.
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@ Notwithsmnding anything to the contrary herein, except to the extent expressly required to be calculated otherwise in Section 2.14 or Section 10.1(0), for any Additional /Replacement Revolving Credit Facility, in the event an item of Indebtedness (or any portion
thereof) is Incurred, any Lien is Incurred or other transaction is undertaken in rellance on an Incurrence-Based Amount, such Incurrence-Based Amount shall be calculated without regard to the Incurrence of any Indebtedness under any revolving facility or letter of credit facility
y prior to, or ly with, or in

(k) Whenever pro forma effect is to be given to a pro forma event, the pro forma calculations shall be made in good faith by an Authorized Officer of the Borrower and, notwithstanding anything to the contrary herein, so long as an action was taken (or not taken) in
reliance upon a basket, ratio or test under this A;reement that was calculated or determined in good faith by an Authorized Officer of the Borrower based upon financial information available to such officer at such time and such action (or inaction) was permitted under this Agreement at
the time of such modification or adjustments made to such financial information (including any restatement, modification or adjustment that would have caused such basket, ratio or test to be exceeded as a result of such action or
inaction) shall not result in any Default or Evem 0f Default under this Agreement.

(1) For purposes of the calculation of the Consolidated First Lien Debt to Consolidated EBITDA Ratio, the Consolidated Secured Debt to Consolidated EBITDA Ratio, the Cc lidated Total Debt to C lidated EBITDA Ratio and/or the Consolidated EBITDA to Fixed
Charges Ratio in connection with the entering into or increase of commitments under any a revolving credit, delayed draw facility or other similar committed facility such Person may elect, pursuant to a certificate of an Authorized Officer of the Borrower delivered to the Administrative
Agent, to treat all or any portion of the commitment (such amount elected until revoked as described below, the “Elected Amount™) under any such Indebtedness which is to be Incurred (or any commitment in respect thereof) or secured by such Lien (whether by the Borrower, its
Restricted Subsidiaries or any third party), as the case may be, as being Incurred or secured, as the case may be, as of the date such certificate is delivered and (i) any subsequent Incurrence of such Indebtedness or such Lien under such commitment that was so treated (so long as the total
amount under such Indebtedness does not exceed the Elected Amount) shall not be deemed, for purposes of this calculation, to be an Incurrence of addmonal Indebtedness or an additional Lien at such subsequent time, (ii) such Person may revoke an election of an Elected Amount
pursuant to a certificate of an Authorized Officer of the Borrower delivered to the Administrative Agent and (iii) at all times for of the Ce lidated First Lien Debt to Consolidated EBITDA Ratio, the Consolidated Secured Debt to Consolidated
EBITDA Ratio, the Ci lidated Total Debt to Ci lidated EBITDA Ratio and/or the Consolidated EBITDA to Fixed Charges Ratio test, the Elected Amount (if any) shall be deemed to be outstanding, whether or not such amount is actually outstanding.

1.13  Cashless Rnllover% No(wnthstandmg anvthing to the contrary contained i in thlc Agreement or in any other Credit Documem to the extent that any Lender extends the maturity date of. or replaces. renews or Refinances. any of its then-existing Loans or Commitments
with Term Loans. I Facilities, Permitted R Loans in with any Add Revolving Credit Facility, Extended Term Loans. Extended Revolving Credit Facility Loans or loans Incurred under a new
credit facility, in each case, to lhe extent such extension, replacement, renewal or Refinancing is effected by means of a cashless m]l” by such Lender pursuant to settlement mechanisms approved by the Borrower, the Administrative Agent and such Lender, such extension,
replacement, renewal or Refinancing shall be deemed to comply with any requirement hereunder or any other Credit Document that such payment be made “in Dollars”, “in immediately available funds”, “in Cash” or any other similar requirement.

1.14  Rates. The Administrative Agent does not warrant or accept responsibility for. and shall not have anv liability with respect to. (a) the continuation of. 1dm|m>uanon 01 submission of. calculation of or any other matter related to ABR. the Term SOFR Reference Rate
or Term SOFR, _or any definition thereof or raf ferred to in the definition thereof, or any alternative, or repl: rate thereto (i ling any k R ). luding whether the composition or characteristics of any such alternative or
replacement rate (including anv Benchmark Replacement) will be similar to. or produce the same value or economic equivalence of. or have the same volume or liquidity as. ABR. the Term SOFR Reference Rate. Term SOFR or anv other Benchmark prior to its discontinuance or
unavailability. or (b) the effect, |mnlcmu\mtmn or composition of any Benchmark RLnldumcm Conforming Changes. The Administrative Agent and its affiliates or other related entities may engage in transactions that affect the calculation of ABR. the Term SOFR Reference Rate,

Term SOFR, any alternative, suc or rate (including any Benct ).or any relevant adj thereto, in each case. in a manner adverse to the Borrower. The Ad ive Agent may select information sources or services in its ble discretion
to ascertain ABR. the Term SOFR Reference Rate, Term SOFR or any other Bcnchma(k, in each case pursuant to the terms of this Agreement, and shall have no liability to the Borrower. any Lender or any other person or entity for damages of any kind. including direct or indirect,
special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or calculation of any such rate (or thereof) provided by any such information source or service.
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SECTION 2. Amount and Terms of Credit Facilities.
2.1 Loans.

(a) Subject to and upon the terms and conditions herein set forth, each Lender having an Initial Term Loan Commitment severally agrees to make a loan or loans (each, an “Initial Term Loan”) to the Borrower (or Co-Obligors), which Initial Term Loans (i) shall not exceed,
for any such Lender, the Initial Term Loan Commitment of such Lender, (ii) shall not exceed, in the aggregate, the Total Initial Term Loan Commitment, (iii) shall be made on the Closing Date and shall be denominated in Dollars, (iv) may, at the option of the Borrower, be Incurred and
maintained as, and/or converted into, ABR Loans, Term SOFR Loans or Eurocurrency Loans; provided that all such Initial Term Loans made by each of the Lenders pursuant to the same Borrowing shall, unless otherwise provided herein, consist entirely of Initial Term Loans of the same
Type and (v) may be repaid or prepaid in accordance with the provisions hereof, but once repaid or prepaid may not be reborrowed. On the Initial Term Loan Maturity Date, all outstanding Initial Term Loans shall be repaid in full.

(b) (i) Subject to and upon the terms and conditions herein set forth, each Revolving Credit Lender severally agrees to make a loan or loans (each, a “Revolv dit Loan”) to the Borrower (or Co-Obligors) in Dollars or any Alternative Currency, which Revolving
Credit Loans (i) shall not exceed, for any such Lender, the Revolving Credit Commitment of such Lender, (ii) shall not, after giving pro forma effect thereto and to the application of the proceeds thereof, result in such Lender’s Revolving Credit Exposure at such time exceeding such
Lender’s Revolving Credit Commitment at such time, (iii) shall not, after giving pro forma effect thereto and to the application of the proceeds thereof, at any time result in the aggregate amount of all Lenders’ Revolving Credit Exposures exceeding the Total Revolving Credit
Commitment then in effect, (iv) shall be made at any time and from time to time on and after the Closing Date and prior to the Revolving Credit Maturity Date, (v)(i) in the case of Revolving Credit Loans denominated in Dollars, may at the option of the applicable Borrower be Incurred
and maintained as, and/or converted into, ABR Loans, Term SOFR Loans or Eurocurrency Loans and (ii) in the case of Revolving Credit Loans denominated in an Alternative Currency, shall be Incurred and maintained as Eurocurrency Loans; provided that all Revolving Credit Loans
made by each of the Lenders pursuant to the same Borrowing shall, unless otherwise specifically provided herein, consist entirely of Revolving Credit Loans of the same Type and (vi) may be repaid and reborrowed in accordance with the provisions hereof.

(i) On the Revolving Credit Maturity Date, all outstanding Revolving Credit Loans shall be repaid in full and the Revolving Credit Commitments shall terminate.

(c)  Each Lender may at its ontion make any Fixed Rate Loan by causing any domestic or f‘oreuzn branch or Affiliate of such Lender to make such Fixed Rate Loan: provided that (i) any exercise of such option shall not affect the obligation of the Borrower to repay such
Fixed Rate Loan and (ii) in exercising such option. such Lender shall use its ble efforts to any d costs to the Borrower resulting therefrom (which obligation of the Lender shall not require it to take. or refrain from taking. actions that it determines would result in
increased costs for which it will not be compensated hereunder or that it determines would be otherwise disadvantageous to it and in the event of such request for costs for which compensation is provided under this Agreement, the provisions of Section 2.10 shall apply).

(d)

(i) Subiect to and upon the terms and conditions herein set forth. the Swingline Lender in its individual capacitv agrees. at any time and from time to time on and after the Closing Date and urmr to the Swineline Maturity Date. to make a loan or loans (each. a “Swingline
Loan”) to the Borrower in Dollars, which Swingline Loans (A) shall be ABR Loans, (B) shall have the benefit of the provisions of Section 2.1(d)(ii), (C) shall not exceed at any time ding the C (D) shall not, after giving pro forma effect thereto and to the
application of the proceeds thereof. result at any time in the aggregate amount of all Lenders’ Revolving Credit Exposures exceeding the Total Revolving Credit Commitment then in effect. (E) may be repaid and reborrowed in accordance with the provisions hereof and (F) shall mature
no later than the date ten Business Davs after such Swingline Loan is made. On the Swingline Maturity Date, all outstanding Swingline Loans shall be repaid in full. The Swingline Lender shall not make any Swingline Loan after receiving a written notice from either the Borrower or the
Administrative Agent stating that a Default or an Event of Default exists and is continuing until such time as the Swingline Lender shall have received written notice (x) of rescission of all such notices from the party or parties originally delivering such notice, (y) of the waiver of such
Default or Event of Default in accordance with the provisions of Section 13.1 or (z) from the Administrative Agent that such Default or Event of Default is no longer continuing.

(ii)  On any Business Dav. the Swingline Lender mav. in its sole discretion. give notice to the Revolving Credit Lenders. with a copv to the Borrower. that all then-outstanding Swingline Loans shall be fundud with a Borrowing of Revolving Credit Loans. in which case
Revolving Credit Loans constituting ABR Loans (each such Borrowing, a “Mandatory Borrowing™) shall be made on the same Business Day by all Revolving Credit Lenders pro rata based on each such Lender’s R lving Credit Cq P and the proceeds thereof shall
be applied directly to the Swingline Lender to repay the Swingline Lender for such outstanding Swingline Loans. Each Revolving Credit Lender hereby
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irrevocably agrees to make such Revolving Credit Loans upon same Business Davc notice pursuant to each Mandatory Borrowing in the amount and in the manner specified in the preceding sentence and on the date specified to it in writing by the Swingline Lender nolwilh%landing
(i) that the amount of the Mandatory Borrowing may not comply with the minimum amount for each Borrowing specified in Section 2.2. (ii) whether any conditions specified in Section 7 are then satisfied. (iii) whether a Default or an Event of Default has occurred and is continuing.
(iv) the date of such Mandatory Borrowing or (v) any reduction in the Total Revolving Credit Commitment after any such Swingline Loans were made. In the event that, in the sole jud of the line Lender, any N v Borrowing cannot for any reason be made on the date
otherWISe required above (mcludm)z as a result of the commencement of a proceeding under any Debtor Relief Law in respect of the Borrower), each Revolving Credit Lender hereby agrees that it shall forthwith purchase from the Swingline Lender (without recourse or warranty) such

of the ine Loans as shall be necessary to cause each such Lender to share in such Swingline Loans ratably based upon their respective Revolving Credit Commitment Percentages: provided that all principal and interest payable on such Swingline Loans
shall be for lhe account of the Swingline Lender until the date the respective participation is purchased and, to the extent attributable to the purchased participation, shall be payable to the Lender purchasing the same from and after such date of purchase.

(iii) The Borrower may, at any time and from time to time, designate as additional Swingline Lcndcrs om. or more applicable Rcvolvmg Credit Lenders that agree to serve in such capacity as provided below. The acceptance by a Revolving Credit Lender of an appointment
as a Swingline Lender hereunder shall be evidenced by an agreement. which shall be in form and sut to the Ad ive Agent and the Borrower. executed by the Borrower. the Administrative Agent and such designated Swingline Lender. and. from and
after the effective date of such agreement. (i) such Revolving Credit Lender shall have all the rights and obligations of a Swingline Lender under this Agreement and (ii) references herein to the term “Swingline Lender” shall be deemed to include such Revolving Credit Lender in its
capacity as a lender of Swingline Loans hereunder.

(iv)  The Borrower may terminate the i of any Lender as a “ Lender iding a written notice thereof to such Swingline Lender. with a copy to the Administrative Agent. Any such termination shall become effective upon the
earlier of (i) the Swingline Lender’s acknowledging receint of such notice and (ii) the fifth Business Dav following the date of lhe delwerv thereof: provided that no such termination shall become effective until and unless the Swingline Exposure of such Swingline Lender shall have been
reduced to zero. Notwithstanding the effectiveness of any such termination, the terminated Swingline Lender shall remain a party hereto and shall continue to have all the rights of a Swingline Lender under this Agreement with respect to Swingline Loans made by it prior to such
termination, but shall not make any additional Swingline Loans.

2.2 Minimum Amount of Each Borrowing; Maximum Number of Borrowings. The aggregate principal amount of each Borrowing of Term Loans or Revolving Credit Loans shall be, unless otherwise agreed by the Administrative Agent, in a multiple of $500,000 (or, in
the case of Revolving Credit Loans denominated in an Alternative Currency, €500,000, CAN$500,000, £500,000, A$500,000 or, with respect to any other Alternative Currency, a like amount, in each case, as applicable) and Swingline Loans shall be in a multiple of $100,000, unless
otherwise agreed by the Administrative Agent, and, in each case, shall not be less than the Minimum Borrowing Amount with respect for such Type of Loans (except that that Mandatory Borrowings shall be made in the amounts required by Section 2.1(d) and Revolving Credit Loans
to reimburse any Letter of Credit Issuer with respect to any Unpaid Drawing shall be made in the amounts required by Section 3.3 or Section 3.4, as applicable). More than one Borrowmg may be Incurred on any date; provided that at no time shall there be outstanding more than fifteen
(15) Fixed Rate Borrowings under this Agreement (which number of Fixed Rate Borrowings may be increased or adjusted by agreement between the Borrower and the Ad Agent in ion with any I Facility or Extended Loans/Commitments). For purposes
of the foregoing, Borrowings having different Interest Periods, regardless of whether they commence on the same date, shall be considered separate Borrowings.

2.3 Notice of Borrowing.

(a)  The Borrower shall give the Administrative Agent at the Administrative Agent’s Office (i) prior to 1:00 p.m. (New York City time) at least three Business Days’ prior written notice of the Borrowing of Initial Term Loans or any Borrowing of Incremental Term Loans
(unless otherwise set forth in the applicable Incremental Agreement), as the case may be, if all or any of such Term Loans are to be initially Fixed Rate Loans and (iii) written notice prior to 10:00 a.m. (New York City time) on the date of the Borrowing of Initial Term Loans or any
Borrowing of Incremental Term Loans, as the case may be. if all or any of such Term Loans are to be ABR Loans: nrovlded that any notice of a Fixed Rate Borrowing to be made on the Closing Date or any Incremental Facility Closing Date (whether Fixed Rate Loans or ABR Loans)
may be given not later than 11:00 a.m. (New York City time) (or such later date as the A Agent may agree) (x) one Business Day prior to the date of the proposed Borrowing in the case of a Borrowing denominated in Dollars and (v) two Business Days prior to the
date of the proposed Borrowing in the case of a Borrowing denominated in an Alternative Currency, which notice may be subject to the effectiveness of the Credit A . Such notice (together with each notice of a Borrowing of Revolving Credit Loans pursuant to Section 2.3(b) and
each notice of a Borrowing of Swingline Loans
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pursuant to Section 2.3(c), a “Notice of Borrowing™) shall be in substantially the form of Exhibit D or such other form as may be approved by the Administrative Agent (including any form on an ic platform or el i ission system as shall be approved by the
Administrative Agent) and shall specifv (i) the aggregate principal amount and currency of the Initial Term Loans or Incremental Term Loans, as the case mav be. to be made. (ii) the date of the Borrowing (which shall be. (x) in the case of the Initial Term Loans. the Closing Date. and. (v)
in the case of the Incremental Term Loans, the applicable Incremental Facility Closing Date in respect of such Class) and (iii) whether the Initial Term Loans or Incremental Term Loans, as the case may be, shall consist of ABR Loans and/or Fixed Rate Loans and, if the Initial Term
Loans or Incremental Term Loans, as the case may be, are to include Fixed Rate Loans, the Interest Period to be initially applicable thereto; provided that the Notice of Borrowing for a Borrowing of Term Loans shall be revocable so long as the Borrower agree to comply with the
applicable provisions of Section 2.11 upon any such revocation. Such notice may be given by (A) telephone or (B) a Notice of Borrowing: provided that any telephonic notice must be confirmed immediately by delivery to the Administrative Agent of a Notice of Borrowing. The
Administrative Agent shall promptly give each Lender written notice (or telephonic notice promptly confirmed in writing) of each proposed Borrowing of Initial Term Loans or Incremental Term Loans, as the case may be, of such Lender’s proportionate share thereof and of the other
matters covered by the related Notice of Borrowing.

(b) Whenever the Borrower desires to Incur Revolving Credit Loans hereunder (other than Mandatory Borrowing or borrowings to repay Unpaid Drawings under Letters of Credit). it shall give the Administrative Agent at the Administrative Agent’s Office. (i) prior to 1:00
p.m. (New York City time) at least three Business Days’ prior written notice of each Borrowing of Revolving Credit Loans that are to be initiallv Fixed Rate Loans (other than Australian Dollar Denominated Loans). (ii) prior to 1:00 p.m. (New York City time) at least four Business Days’
prior written notice of each Borrowing of Revolving Credit Loans that are to be initially Australian Dollar Denominated Loans and (iii) prior to 10:00 a.m. (New York City time) on the date of such Borrowing prior written notice of each Borrowing of Revolving Credit Loans that are to
be ABR Loans: provided that any Notice of Borrowing to be made on the Closing Date or on any Incremental Facility Closing Date (whether Fixed Rate Loans or ABR Loans) may be given not later than 11:00 a.m. (New York City time) (or such later date as the Administrative Agent
may reasonably agree) one Business Day prior to the date of the proposed Borrowing. which notice may be subiect to the effectiveness of the Credit Agreement. Each such Notice of Borrowing. excent as otherwise expressly provided in Section 2.10. shall be irrevocable and shall specify
(i) the aggregate principal amount and currency of the Revolving Credit Loans to be made pursuant to such Borrowing, (ii) the date of Borrowing (which shall be a Business Day) and (iii) whether the respective Borrowing shall consist of ABR Loans (solely in the case of Revolving
Credit Loans denominated in Dollars) and/or Fixed Rate Loans. and. if Fixed Rate Loans. the Interest Period to be initially applicable thereto. Such notice may be given by (A) telephone or (B) a Notice of Borrowing: provided that any telephone notice must be confirmed immediately by
delivery to the Administrative Agent of a Notice of Borrowing. The Administrative Agent shall promptly give each Lender written notice (or telephonic notice promptly confirmed in writing) of each proposed Borrowing of Revolving Credit Loans, of such Lender’s proportionate share
thereof and of the other matters covered by the related Notice of Borrowing.

(¢) Whenever the Borrower desires to Incur Swingline Loans hereunder. the Borrower shall give the Administrative Agent written notice of each Borrowing of Swingline Loans prior to 2:00 p.m. (New York City time) or such later time as agreed by the Swingline Lender
on the date of such Borrowing. Each such Notice of Borrowing shall specify (i) the ageregate principal amount of the Swingline Loans to be made pursuant to such Borrowing and (ii) the date of Borrowing (which shall be a Business Day). Such notice may be given by (A) telephone or
(B) a Notice of Borrowing; provided that any telephone notice must be confirmed immediately by delivery to the Administrative Agent of a Notice of Borrowing. The Administrative Agent shall promptly give the Swingline Lender written notice of each proposed Borrowing of Swingline
Loans and of the other matters covered by the related Notice of Borrowing.

(d) Mandatory Borrowings shall be made upon the notice specified in Section 2.1(d)(ii) with the Borrower irrevocably agreeing, by its Incurrence of any Swingline Loan, to the making of Mandatory Borrowings as set forth in such Section.

(e) Borrowings of Revolving Credit Loans to reimburse Unpaid Drawings under Letters of Credit shall be made upon the terms set forth in Section 3.3 or Section 3.4(a).

( If the Borrower fails to specify a Tvpe of Loan in a Notice of Borrowing. then the applicable Loans shall be made as Fixed Rate Loans with an Interest Period of one (1) month. If the Borrower requests a Borrowing of Fixed Rate Loans, in any such Notice of
Borrowing, but fails to specify an Interest Period (or fails to give a timely notice requesting a continuation of Fixed Rate Loans), it will be deemed to have specified an Interest Period of one (1) month.

2.4 Disbursement of Funds.

(a) No later than the later of 12:00 p.m. (New York City time) on the date specified in each Notice of Borrowing (including Mandatory Borrowings and Borrowings to reimburse Unpaid Drawings under Letters of Credit) and one hour after written notice of such Borrowing
is delivered by the Administrative Agent to such Lender, each Lender will
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make available its pro rata portion. if any. of each Borrowing requested to be made on such date in the manner provided below: provided that. on the Closing Date (or. with respect to any Incremental Facilities. on the relevant Incremental Facilities Closing Date). such funds may be made
available at such earlier time as may be agreed among the relevant Lenders. the Borrower and the Administrative Agent for the purpose 01 consummalmq the Transactions or the Closing Date Refinancing Transactions; provided, further, that all Swingline Loans shall be made available to
the Borrower in the full amount thereof by the Swingline Lender no later than one hour after written notice of such Borrowing is deli d by the Admi ive Agent to the Swingline Lender.

(b) (i) Each Lender shall make available all such requested amounts it is to fund to the Borrower under any Borrowing for its i Ci i in i i available funds to the Admini: ive Agent at the Admini: ive Agent’s Office and the Administrative
Agent will (except in the case of Mandatory Borrowings and Borrowings to repay Unpaid Drawings under Letters of Credit) make available to the Borrower by depositing to an account designated by the Borrower to the Administrative Agent in writing, the aggregate of the amounts so
made available in Dollars or such other applicable Alternative Currency. Unless the Administrative Agent shall have been notified in writing by any Lender prior to the date of any such Borrowing that such Lender does not intend to make available to the Administrative Agent its portion
of the Borrowing or Borrowings to be made on such date, the Administrative Agent may assume that such Lender has made such amount available to the Administrative Agent on such date of Borrowing, and the Administrative Agent, in reliance upon such assumption, may (in its sole
discretion and without any obligation to do so) make available to the Borrower a corresponding amount. If such corresponding amount is not in fact made available to the Administrative Agent by such Lender and the Administrative Agent has made available same to the Borrower, the
Administrative Agent shall be entitled to recover such corresponding amount from such Lender. If such Lender does not pay such corresponding amount forthwith upon the Administrative Agent’s demand therefor, the Administrative Agent shall promptly notify the Borrower, and the

Borrower shall i i pay such cor ding amount to the A Agent in Dollars or such other applicable Alternative Currency. The Administrative Agent shall also be entitled to recover from such Lender or the Borrower, as the case may be, interest on such
corresponding amount in réspect of each day from the date such correspondmj= amount was made available by the Administrative Agent to the Borrower to the date such cor ding amount is d by the ive Agent, at a rate per annum equal to (i) if paid by such
Lender, the Overnight Rate, or (ii) if paid by the Borrower, the th le rate of interest, calculated in d: with Section 2.8, for the respective Loans (or, in the case of Alternative Currency Loans, the cost to the Administrative Agent of acquiring overnight funds in such

Alternative Currency, as the case may be). 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.

(ii)  The Swingline Lender shall make available all amounts it is to fund to the Borrower under any Borrowing of Swingline Loans in immediately available funds to the Borrower (as specified in the applicable Notice of Borrowing), by depositing to an account designated by
the Borrower to the Swingline Lender in writing or otherwise in such Notice of Borrowing, the aggregate of the amount so made available.

(¢) Nothing in this Section 2.4, including any payment by the Borrower, shall be deemed to relieve any Lender from its obligation to fulfill its or to prejudice any rights that the Borrower may have against any Lender as a result of any default by
such Lender hereunder (it being understood, however, that no Lender shall be responsible for the failure of any other Lender to fulfill its commitments hereunder).

2.5 Repayment of Loans; Evidence of Debt.

( The Borrower agrees to repav to the Administrative Agent. for the benefit of the applicable Lenders. (i) on the Initial Term Loan Maturity Date. all then outstanding Initial Term Loans. (ii) on the relevant Incremental Term Loan Maturity Date for any Class of
Incremental Term Loans any then oulsmndmg Incremental Term Loans of such Class, (iii) on the Revolving Credit Maturity Date, the then outstanding Revolving Credit Loans, (iv) on the relevant maturity date for any Class of Additional/Replacement Revolving Credit Commitments,
all then di Revolving Credit Loans of such Class. (v) on the relevant maturity date for any Class of Extended Term Loans, all then outstanding Extended Term Loans of such Class, (vi) on the relevant maturity date for any Class of Extended Revolving
Credit Commi all then Extended Revolving Credit Loans of such Class and (viii) on the Swingline Maturity Date, then outstanding Swingline Loans.

(b) The Borrower shall repay to the Administrative Agent, in Dollars, for the ratable benefit of the Initial Term Loan Lenders, on the last Business Day of each March, June, Sep and December, & ing December 31, 2021 (each, an “Ini Term Loan Re ‘ment
Date™), a principal amount of the Initial Term Loans equal to (i) the product of (x) the aggregate principal amount of Initial Term Loans outstanding immediately after the Borrowing of Initial Term Loans on the Closing Date multiplied by (y) 0.25% (with respect to each Initial Term Loan
Repayment Date prior to the Initial Term Loan Maturity Date, as such product may be reduced by, and after giving pro forma effect to, any voluntary and mandatory prepayments made in accordance with Section 5 or as contemplated by Section 2.15) or (ii) the aggregate principal
amount of
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Initial Term Loans then outstanding (with respect to the Initial Term Loan Maturity Date) (each amount, an “Initial Term Loan R Amount™).

(¢) In the event any Incremental Term Loans are made, such Incremental Term Loans shall mature and be repaid in amounts and on dates as agreed between the Borrower and the relevant Lenders of such Incremental Term Loans in the applicable Incremental Agreement,
subject to the requirements set forth in Section 2.14. In the event that any Extended Term Loans are established, such Extended Term Loans shall, subject to the rcqulrbmcma of Section 2.15, mature and be I"Lpdld by thc Borrower in the amounts (each such amount, an “Extended Term
Loan Repayment Amount”) and on the dates (ecach an “Extended Repayment Date™) set forth in the applicable Extension Agreement. In the event any Extended Revolving Credit Ci i are blist Revolving Credit Commitments shall, subject to the
requirements of Section 2.15, be terminated (and all Extended Revolving Credit Loans of the same Extension Series repaid) on dates set forth in the applicable Extension Ageement

(d) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the Borrower to the appropriate lending office of such Lender resulting from each Loan made by such lending office of such Lender from time to
time, including the amounts of principal and interest payable and paid to such lending office of such Lender from time to time under this Agreement.

(e) The Administrative Agent. on behalf of the Borrower. shall maintain the Register pursuant to Section 13.6(b)(v). and a subaccount for each Lender. in which Register and subaccounts (taken together) shall be recorded (i) the amount of each Loan made hereunder.
whether such Loan is an Initial Term Loan, an Incremental Term Loan (and the relevant Class thereof), a Revolving Credit Loan, an Additional/Replacement Revolving Credit Loan (and the relevant Class thereof), an Extended Term Loan (and the relevant Class thereof), an Extended
Revolving Credit Loan (and the relevant Class thereof). or a Swingline Loan. as applicable. the Tvpe of each Loan made and the Interest Period. if any. applicable thereto. (ii) the amount of anvy principal or interest due and pavable or to become due and payable from the Borrower to each
Lender or the Swingline Lender hereunder, (iii) the amount of any sum received by the Administrative Agent hereunder from the Borrower and each Lender’s share thereof and (iv) any cancellation or retirement of Loans contemplated by Section 13.6(i).

(f) The entries made in the Register and accounts and d pursuant to (d) and (e) of this Section 2.5 shall, to the extent permitted by Applicable Law, be prima facie evidence of the existence and amounts of the obligations of the Borrower
therein recorded and, in the case of the Register, shall be conclusive absent manifest error; provided, however, that the failure of any Lender or the Administrative Agent to maintain such account, such Register or such subaccount, as applicable, or any error therein, shall not in any
manner affect the obllgauon of the Borrower to repay (with applicable interest) the Loans made to the Borrower in accordance with the terms of this Agreement; provided, further, that in the event of any inconsistency between the accounts maintained by the Administrative Agent
pursuant to paragraph (e) of this Section and any Lender’s records, the accounts of the Administrative Agent shall govern.

(g) For the avoidance of doubt, (i) all Initial Term Loans shall be repaid, whether pursuant to this Section 2.5 or otherwise, in Dollars and (ii) all Revolving Credit Loans shall be repaid, whether pursuant to this Section 2.5 or otherwise, in Dollars or Alternative Currencies.
2.6 Conversions and Continuations.

(a)  The Borrower shall have the option on any Business Day, subject to Section 2.11, to convert all or a portion equal to at least the Minimum Borrowing Amount of the outstanding principal amount of Term Loans, Revolving Credit Loans, Additional/Replacement
Revolving Credit Loans or Extended Revolving Credit Loans, in each case denominated in Dollars or Alternative Currencies of one Type into a Borrowing or Borrowings of another Type. in each case denominated in Dollars or Alternative Currencies. and. excent as otherwise provided
herein the Borrower shall have the option on the last day of an Interest Period to continue the outstanding principal amount of anv Fixed Rate Loans as Fixed Rate Loans denominated in the same currency for an additional Interest Period: provided that (i) no partial conversion of Fixed
Rate Loans shall reduce the outstanding principal amount of Fixed Rate Loans made pursuant to a single Borrowing to less than the Minimum Borrowing Amount, (ii) ABR Loans may not be converted into Fixed Rate Loans if an Event of Default is in existence on the date of the
conversion and the Administrative Agent has. or the Required Lenders have. determined in its or their sole discretion not to permit such conversion. (iii) Fixed Rate Loans may not be continued as Fixed Rate Loans for an additional Interest Period if an Event of Default is in existence on
the date of the proposed continuation and the Administrative Agent has. or the Reauired Lenders have. determined in its or their sole discretion not to permit such continuation. and (iv) Borrowings resulting from conversions pursuant to this Section 2.6 shall be limited in number as
provided in Section 2.2. Each such conversion or continuation shall be effected by the Borrower giving the Administrative Agent at the Administrative Agent’s Office prior to 1:00 p.m. (New York City time) at least (i) three Business Days’. in the case of a continuation of, or conversion
to, Fixed Rate Loans or (ii) the same Business Day in the case of a conversion into ABR Loans), prior written notice (including on an el platform or el ion system as shall be approved by the Administrative Agent), appropriately completed and signed by an
Authorized Officer of the Borrower (each, a “Notice
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of C ion or Continuation”) sut ially in the form of Exhibit P (or such other form as may be agreed by the inistrative Agent acting ). specifving the Loans to be so converted or continued. the Type of Loans to be converted or continued. the requested date of the
conversion or continuation. as the case may be (which shall be a Business Day). the principal amount of Loans to be converted or continued. as the case may be. and if such Loans are to be converted into or continued as Fixed Rate Loans. the Interest Period to be initially applicable
thereto. Such Notice of Conversion or Continuation may be given by (A) telephone or (B) a Notice of Conversion or Continuation; provided that any telephone notice must be confirmed immediately by delivery to the Administrative Agent of a Notice of Conversion or Continuation. If
the Borrower fails to give a timely notice requesting a conversion or continuation. then the applicable Loans shall be made or continued as the same Tvpe of Loan. which if a Fixed Rate Loan. shall have a one-month Interest Period. Any such automatic continuation shall be effective as of
the last day of the Interest Period then in effect with respect to the applicable Fixed Rate Loans. If the Borrower requests a conversion to. or continuation of, Fixed Rate Loans in any such Notice of Conversion or Continuation. but fails to specify an Interest Period. it will be deemed to
have specified an Interest Period of one (1) month’s duration. Notwithstanding anything to the contrary herein, a Swingline Loan may not be converted to a Fixed Rate Loan. The Administrative Agent shall give each applicable Lender notice as promptly as practicable of any such
proposed conversion or continuation affecting any of its Loans.

(b) Ifany Event of Default is in existence at the time of any proposed continuation of any Fixed Rate Loans denominated in Dollars and the Administrative Agent has, or the Required Lenders have, determined in its or their sole discretion not to permit such continuation,
Fixed Rate Loans shall be automatically converted on the last day of the current Interest Period into ABR Loans.

2.7 Pro Rata Borrowings. Each Borrowing of Initial Term Loans under this Agreement shall be granted by the Lenders pro rata on the basis of their then-applicable Initial Term Loan Commitments. Each Borrowing of Revolving Credit Loans under this Agreement shall
be granted by the Revolving Credit Lenders pro rata on the basis of their then-applicable Revolving Credit Commitment Percentages with respect to the applicable Class. Each Borrowing of Incremental Term Loans under this Agreement shall be granted by the Lenders of the relevant

Class thereof pro rata on the basis of their thi | Term Loan Cq for the Class. Each Borrowing of Additional/Replacement Revolving Credit Loans under this Agreement shall be granted by the Lenders of the relevant Class thereof pro rata on
the basis of their th licable Additional/Repl Iving Credit C for the applicable Class. Each Borrowing of Extended Revolving Credit Loans under this Agreement shall be granted by the Lenders of the relevant Class thereof pro rata on the basis of their
then-applicable Extended Revolving Credit C i for the applicable Class. It is und d that (a) no Lender shall be responsible for any default by any other Lender in its obligation to make Loans hereunder and that each Lender, severally and not jointly, shall be obligated to

make the Loans provided to be made by it hereunder, regardless of the failure of any other Lender to fulfill its commitments hereunder, and (b) other than as expressly provided herein with respect to a Defaulting Lender, failure by a Lender to perform any of its obligations under any of
the Credit Documents shall not release any Person from performance of its obligations under any Credit Document.

2.8 Interest.

(a) The unpaid principal amount of each ABR Loan shall bear interest from the date of the Borrowing thereof until maturity (whether by acceleration or otherwise) at a rate per annum that shall at all times be the Applicable Margin in effect from time to time plus the ABR
in effect from time to time.

(b) ~ The unpaid principal amount of (x) each Fixed Rate Loan not denominated in Pounds Sterling shall bear interest from the date of the Borrowing thereof until maturity thereof (whether by acceleration or otherwise) at a rate per annum that shall at all times be the
Applicable Margin in effect from time to time plus the relevant Fixed Rate in effect from time to time and (y) Fixed Rate Loans denominated in Pounds Sterling shall bear interest from the date of the Borrowing thereof until maturity thereof (whether by acceleration or otherwise) at a rate
per annum for each day within such period that shall at all times be the Applicable Margin in effect from time to time plus the relevant Fixed Rate in effect from time to time.

(¢) Ifatany time after the occurrence of and during the continuance of an Event of Default under Section 11.1, all or a portion of the principal amount of any Loan or any interest payable thereon or any fees or other amounts due hereunder shall not be paid when due
(whether at the stated maturity, by acceleration or otherwise), such overdue amount shall bear interest (including post-petition interest in any case or proceeding under any applicable Debtor Relief Law) at a rate per annum that is (i) in the case of overdue principal, the rate that would
otherwise be applicable thereto plus 2.00% or (ii) in the case of overdue interest, fees or other amounts due hereunder, to the extent permitted by Applicable Law, the rate described in Section 2.8(a) plus 2.00% from and including the date of such non-payment to but excluding the date on
which such amount is paid in full. All such interest shall be payable on demand.

Tudi

(d) Interest on each Loan shall accrue from and including the date of any Borrowing to but the date of any thereof, and shall be payable in Dollars or Alternative Currencies, as applicable, and, except as
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otherwise provided below, shall be payable (i) in respect of each ABR Loan, quarterly in arrears on the last Business Day of each March, June, September and December, (ii) in respect of each Eurocurrency Loan or Term SOFR Loan, on the last day of each Interest Period applicable
thereto and, in the case of an Interest Period in excess of three months, on each date occurring at three-month intervals after the first day of such Interest Period, (iii) in respect of each Loan (except in the case of prepayments of any ABR Revolving Credit Loans that are not made in
connection with the termination or permanent reduction of the Revolving Credit Commitments), on any prepayment date (on the amount prepaid), at maturity (whether by acceleration or otherwise) and, after such maturity, on demand; provided that a Loan that is repaid on the same day
on which it is made shall bear interest for one day and (iv) in respect of each Loan, to the extent necessary to create a fungible tranche of Term Loans, on the date of the Incurrence of any Incremental Term Loans.

(e) All computations of interest hereunder shall be made in accordance with Section 5.5.

The Administrative Agent, upon determining the interest rate for any Borrowing of Fixed Rate Loans shall promptly notify the Borrower and the relevant Lenders thereof. Each such determination shall, absent clearly demonstrable error, be final and conclusive and
binding on all parties hereto.

(g) Except as otherwise provided herein, whenever any payment hereunder or under the other Credit Documents shall be stated to be due on a day other than a Business Day, such payment shall be made on the next succeeding Business Day, and such extension of time
shall in such case be included in the computation of payment of interest or commitment or letter of credit fee or commission, as the case may be.

2.9 Interest Periods. At the time the Borrower gives a Notice of Borrowing or Notice of Conversion or Continuation in respect of the making of, or conversion into, or continuation as, a Borrowing of Fixed Rate Loans (in the case of the initial Interest Period applicable
thereto) on or prior to 1:00 p.m. (New York City time) on the third Business Day prior to the expiration of an Interest Period applicable to a Borrowing of Fixed Rate Loans, the Borrower shall have the right to elect, by giving the Administrative Agent written notice, the Interest Period
applicable to such Borrowing, which Interest Period shall be the period commencing on the date of such Borrowing and ending on the numerically corresponding day (or, if there is no numerically corresponding day, on the last Business Day) in the calendar month that is (x) for Fixed
Rate Loans not denominated in Pounds Sterling, one, three or (other than for Fixed Rate Loans denominated in Canadian dollars) six months thereafter (or, if agreed to by all relevant Lenders participating in the relevant Credit Facility, twelve months thereafter or any other period,
including a period shorter than one month) and (y) for Fixed Rate Loans denominated in Pounds Sterling, three months thereafter.

Notwithstanding anything to the contrary contained above:

(a) the initial Interest Period for any Borrowing of Eurocurrency Loans or Term SOFR Loans shall commence on the date of such Borrowing (including the date of any conversion from a Borrowing of ABR Loans) and each Interest Period occurring thereafter in respect of
such Borrowing shall commence on the day on which the next preceding Interest Period expires;

(b) ifany Interest Period would end on a day other than a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, in which case such Interest Period shall
end on the next preceding Business Day;

(c) if any Interest Period relating to a Borrowing of Eurocurrency Loans or Term SOFR Loans begins on the last Business Day of a calendar month or begins on a day for which there is no numerically corresponding day in the calendar month at the end of such Interest
Period, such Interest Period shall end on the last Business Day of the calendar month at the end of such Interest Period;

(d) in the case of Eurocurrency Loans and Term SOFR Loans, interest shall accrue from and including the first day of an Interest Period to but excluding the last day of such Interest Period; and
(e) the Borrower shall not be entitled to elect any Interest Period in respect of any Eurocurrency Loan or Term SOFR Loan if such Interest Period would extend beyond the applicable Maturity Date of such Loan.
2.10 Increased Costs, Illegality, Etc.

(a) In the event that (x) in the case of clause (i) below, the Administrative Agent or (y) in the case of clauses (ii) through (iv) below, any Lender, shall have reasonably determined (which determination shall, absent clearly demonstrable error, be final and conclusive and
binding upon all parties hereto):

-97-




(i) onany date for determining the Eurocurrency Rate for any Interest Period that (x) deposits in the principal amounts of the Loans comprising any Borrowing of Fixed Loans are not generally available in the relevant market or (y) by reason of any changes arising on or
after the Closing Date affecting the London interbank eurocurrency market, the market for loans based on “CDOR” or “BBSY” rate or the market for any similar rate for any other Alternative Currency, adequate and fair means do not exist for ascertaining the applicable interest rate on
the basis provided for in the definition of the Eurocurrency Rate; or

(i)~ that, due to a Change in Law, which shall (A) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the account of, or credit extended by, any Lender (except any
reserve requirement taken into account in determining the Statutory Reserves); (B) subject any Lender to any Tax (other than (1) Taxes indemnifiable under Section 5.4 or (2) Excluded Taxes) on its loans, loan principal, letters of credits, commitments or other obligations, or its deposits,

reserves, other liabilities or capital attributable thereto; or (C) impose on any Lender, the London interbank eurocurrency market, the market for loans based on “CDOR” or “BBSY™ rate or the market for any similar rate for any other Alternative Currency any other condition, cost or
expensc affecting this Agreement or Eurocurrency Loans or Term SOFR Loans made by such Lender (other than Taxes), which results in the cost to such Lender of makmg, converting into, continuing or maintaining Eurocurrency Loans or Term SOFR Loans or participating in Letters of
Credit (in each case hereunder) increasing by an amount which such Lender reasonably deems material or the amounts received or le by such Lender & with respect to the toregomg shall be reduced;

(iii)  at any time after the Closing Date, that the making or continuance of any Eurocurrency Loan or Term SOFR Loans has become unlawful by compliance by such Lender in good faith with any Applicable Law (or would conflict with any such Applicable Law not
having the force of law even though the failure to comply therewith would not be unlawful), or has become impracticable as a result of a contingency occurring after the Closing Date that materially and adversely affects the London interbank eurocurrency market, the market for loans
based on “CDOR” or “BBSY” rate or the market for any similar rate for any other Alternative Currency; or

(iv) at any time that the respective Alternative Currency (other than Dollars, Euros, Pounds Sterling or Canadian Dollars) is not available in sufficient amounts to fund any Borrowing of such Alternative Currency Loans requested pursuant to Section 2.1;

then, and in any such event, such Lender (or the Administrative Agent, in the case of clause (i) above) shall within a reasonable time thereafter give written notice to the Borrower and the Administrative Agent of such determination (which notice the Administrative Agent shall promptly
transmit to each of the other Lenders). Thereafter (w) in the case of clause (i) or (iv) above, in the event any Eurocurrency Loans are so affected, the applicable Eurocurrency Loans shall no longer be available until such time as the Administrative Agent notifies the Borrower and the
Lenders that the circumstances giving rise to such notice by the Administrative Agent no longer exist (which notice the Administrative Agent agrees to give at such time when such circumstances no longer exist), and (A) any Notice of Borrowing or Notice of Conversion or Continuation
given by the Borrower with respect to the Eurocurrency Loans that have not yet been Incurred shall be deemed rescinded by the Borrower, (B) in the case of any affected Eurocurrency Borrowing in Dollars, such Borrowing shall be converted to an ABR Borrowing at the end of the
applicable Interest Period and (C) in the case of any affected Eurocurrency Borrowing in an Alternative Currency, at the Borrower’s election, such Borrowing shall either (1) be converted into ABR Borrowing denominated in Dollars in the Dollar Equivalent of the amount of such
outstanding Eurocurrency Loan at the end of the applicable Interest Period or (2) be prepaid at the end of the applicable Interest Period in full; provided that if no election is made by the Borrower by the earlier of (x) the date that is three Business Days after receipt by the Borrower of
such notice and (y) the last day of the current Interest Period for the applicable Eurocurrency Loan, the Borrower shall be deemed to have elected clause (1) above, (x) in the case of clause (ii) above, the Borrower shall pay to such Lender, promptly (but no later than ten Business Days)
after receipt of written demand therefor such additional amounts (in the form of an increased rate of, or a different method of calculating, interest or otherwise as such Lender in its reasonable discretion shall determine) as shall be required to compensate such Lender for such increased
costs or in amounts (it bemg agreed that a written notice as to the additional amounts owed to such Lender, showing in reasonable detail the basis for the calculation thereof, submitted to the Borrower by such Lender shall, absent clearly demonstrable
error, be final and conclusive and binding upon all parties hereto), and (y) in the case of clause (iii) above, the Borrower shall take one of the actions specified in Section 2.10(b) as promptly as possible and, in any event, within the time period required by Applicable Law. Subject to
qgctmn 2.10(d), if the Administrative Agent determines (which determination shall be conclusive and b\ndlm_ absent manifest error)_that “Term SOFR” cannot be determined pursuant to the definition thereof on any, given day,_the interest rate on ABR Loans shall be determined by the

ve ALent \\ nhout reference to chuse (c) of the det ition 01 “ABR” until the Ad ive Agent revokes such determination. Upon any_prepayment or conversion pursuant to this Section 2.10(a). the Borrower shall also pay_accrued interest on the amount so prepaid or
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At any time that any Eurocurrency Loan or Term SOFR Loan, as applicable, is affected by the circumstances described in Section 2.10(a)(ii) or (a)(iii), the Borrower may (and in the case of a Eurocurrency Loan or Term SOFR Loan, as applicable, affected pursuant to
Section 2.10(a)(iii) shall) either (x) if the affected Eurocurrency Loan or Term SOFR Lo oan,_as applicable, is then being made pursuant to a Borrowing, cancel said Borrowing by giving the Administrative Agent written notice thereof on the same date that the Borrower was notified by a
Lender pursuant to Section 2.10(a)(ii) or (a)(iii) or (y) if the affected Eurocurrency Loan or Term SOFR Loan. as applic: is then ding, upon at least three Business Days’ notice to the Administrative Agent, require the affected Lender to convert each such Eurocurrency Loan or
Term SOFR Lo: applicable, into an ABR Loan, if applicable; provided that (A) if the circumstances described in Section 2.10(a)(iii) apply to any Alternative Currency Loan, the Borrower may, m lieu of taking the actions described above, maintain such Alternative Currency Loan
outstanding, in which case the applicable Eurocurrency Rate ER shall be determined on the basis provided in the definition of the relevant Eurocurrency Rate or Term SOFR Loan, as ¢ unless the of such Alternative Currency Loan outstanding on such
basis would not stop the conditions described in Section 2.10(a) from existing (in which case the actions described above, without giving effect to the proviso, shall be required to be taken) and (B) if more than one Lender is affected at any time, then all affected Lenders must be
treated in the same manner pursuant to this Section 2.10(b).

(c¢) If, any Change in Law capital adeq or liquidity i has or would have the effect of reducing the rate of return on such Lender’s or Letter of Credit Issuer’s or their respective parent’s capital or assets as a consequence of such Lender’s or Letter
of Credit Issuer’s i or obligati der to a level below that which such Lender or Letter of Credit Issuer or their respective parent could have achieved but for such Change in Law (taking into consideration such Lender’s or Letter of Credit Issuer’s or their respective
parent’s policies with respect to capital adequacy or liquidity), then from time to time, promptly (but no later than ten Business Days) after written demand by such Lender or Letter of Credit Issuer (with a copy to the Administrative Agent), the Borrower shall pay to such Lender or Letter
of Credit Issuer such additional amount or amounts as will compensate such Lender or Letter of Credit Issuer or their respective parent for such reduction, it being understood and agreed, however, that a Lender or Letter of Credit Issuer shall not be entitled to such compensation as a
result of such Lender’s or Letter of Credit Issuer’s compliance with, or pursuant to any request or directive to comply with, any such Applicable Law as in effect on the Closing Date except as a result of a Change in Law. Each Lender or Letter of Credit Issuer, upon determining in good
faith that any additional amounts will be payable pursuant to this Section 2.10(c), will give prompt written notice thereof to the Borrower (on its own behalf) which notice shall set forth in reasonable detail the basis of the calculation of such additional amounts, although the failure to give
any such notice shall not, subject to Section 2.13, release or diminish any of the Borrower’s obligations to pay additional amounts pursuant to this Section 2.10(c) upon receipt of such notice.

(d) Benchmark Replacement Settings.

() Notwithstanding anything to the contrary in this Agreement or in any other Credit Document. but subiect to the rights of the Admmlslralwe Agent and the Borrower to determine that a Benchmark Replacement Date has occurred and implement a Benchmark
Replacement pursuant to clause (vi) of this Section 2.10(d) below, upon the occurrence of a Benchmark Transition Event or-anFarty-Optintiectionasappticable, the e Agent and the Borrower may establish an alternate benchmark floating rate of interest to Term SOFR or
the Eurocurrency Rate (or similar interbank offered rate) that is a Benchmark Replacement. and may enter into an di o this (the “Be k Renl: A d ") to reflect such Benchmark Replacement and such other related changes to this Aereement with
respect thereto as may be applicable in their discretion. including provisions for the Administrative Agent and the Borrower to allow for the adoption of any Benchmark Replacement Lonf‘ormmz Changes: nrovlded further, that any Benchmark Replacement implemented pursuant to this
Section 2.10(d) shall only be implemented to the extent that the Administrative Agent reasonably determines, in consultation with the Borrower, that it is administratively feasible for the e Agenl to ding anything to the contrary herem the Benchmark
Replacement Amendment (i) shall become effective without any further action or consent of any other party to this Agreement and (ii) may designate the timing of effectiveness of the h k (including pursuant to the of identified di ), but in any
event to occur no earlier than the applicable Benchmark Transition Start Date.

(ii)  If a Benchmark Replacement is determined in ordance with clause (3) of the dcfnmon of k Repl. ", thcn the ini ive Agent and the Borrower may establish such alternate benchmark floating term rate of interest to m SOFR or the
Eurocurrency Rate (the “Alternative Benchmark Rate™). which may include a Benct k and enter into a to reflect such alternate rate of interest. which amendment mav not become effective until five Business Days after
the date that notice of such alternate rate of interest is provided to the Lenders, unless prior to the end of such five Business Day period the Admlmstrauve Agent receives a written notice from the Required Lenders stating that such Required Lenders obiect to such alternate rate of
interest, m which event, such amendment shall not become effecuve provlded that any Alternative Benchmark Rate implemented pursuant lo this paragraph shall only be implemented to the extent that the Administrative Agent reasonably decides, in consultation with the Borrower, that

it is administratively feasible for the Administrative Agent to Not ing anything to the contrary herein, the Benchmark A may designate the timing of effectiveness of the
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Benchmark Replacement (including pursuant to the occurrence of identified conditions, but in any event to occur no earlier than the applicable Benchmark Transition Start Date). For the avoidance of doubt, if any such alternate rate of interest determined pursuant to this paragraph would
be less than the Floor, such rate shall be deemed to be the Floor for purposes of this Agreement.

(iii) Following the effectiveness of the Benchmark Repl Amend if any Benchmark Transition Event oceurs with respect to |hc Benchmark Replacement or the Altcmdtlvc Benchmark Rate identified in such k R Amendment (including, for

the avoidance of doubt, any change in or alternative to the hmark Repl di or any change in or alternative to a T term for uch t k), then the ive Agent and the Borrower may enter into an additional

d to reflect another Benchmark Replacement without any further action or consent of any other party to !hls Agreement or to reflect an Alternative hmark Rate, which d (A) in the case of a Benchmark Replacement, (x) shall become

effective without anv further action or consent of any other party to this Agreement and (v) may designate the timing of effectiveness of the (i pursuant to the occurrence of identified conditions. but in any event to occur no earlier than the applicable

Benchmark Transition Start Date), and (B) in the case of an Alternative Benchmark Rate, may not become effective until five Business Days after the dalc Lhal notice of such alternate rate of interest is provldcd to lh«. Lcndcrs unless prior to the end of such five Business Day period the

Administrative Agent receives a written notice from the Reauired Lenders stating that such Reauired Lenders obiect to such alternate rate of mlerest provided that. wnh respect to any such additi A d to reflect another Benchmark Replacement,
Required Lenders shall (A) not be entitled to object to any such Benchmark Replacement based on SOFR in such A and (B) only be entitled to object to the Benchmark Repl dj with respect thereto.

(iv)  The Administrative Agent and/or the Borrower will promptly notify the Administrative Agent, the Borrower and the Lenders, as applicable, of (i) any occurrence of a Benchmark Transition Event or-an+tarty-Optintiectionasappticable-and its related T k
Replacement Date and Benchmark Transition Start Date, (ii) the impl, of any Benchmark R or Alternative Benchmark Rate and (iii) the effectiveness of any Benchmark Replacement Conforming Changes. Any determination. decision or election that may be made
pursuant to this Section 2.10(d). including any determination with respect to a tenor, rate or adjustment or of the occurrence or non- of an event, or date and any decision to take or refrain from taking any action or any selection, will be conclusive and binding
absent manifest error and may be made only in accordance with this Section 2.10(d).

(V) To the extent adi ly Ily feasible. the Ad Agent shall use commercially reasonable efforts to ensure that any hmark 1 and anv hmark Repl: Conforming Changes shall meet the standards set forth in
Proposed Section 1.1001-6 of the United States Treasurv Regulations (or any successor or final version of such regulation) so as not to be treated as a “modification” (and |hcrcforc an or any Loans for purposes of Section 1.1001-3 of the United

States Treasury Regulations, it being understood that for these purposes, the substantially equivalent fair market value requirement of Proposed Treasury Regulations Section 1.1001-6(b)(2) shall b deemed satisfied, and it being further understood that the Administrative Agent shall not
be required to take any action under this provision that would cause it any commercially unreasonable burden as determined in good faith by the Administrative Agent.

(vi)  Notwithstanding anything to the contrary in this Agreement or in any other Credit Document, but subiect to the rights of the Administrative Agent and the Borrower to effect a Benchmark Renlacement Amendment pursuant to clause (i) of this Section 2.10(d) above. in
their sole discretions to the extent the following conditions of this clause (vi) are not satisfied, if (A) a Benchmark Transition Event-or-as-the-case-may-beanFarty-OptimEieetiorrand the Date with respect thereto has already occurred prior to the Reference
Time for anv setting of the then-current Benchmark and as a result the then-current Benchmark is being determined in accordance with clauses (2) or (3) of the definition of ! hmark 1 ” and (B) the Administrative Agent and the Borrower subsequently determine that (i)
Term SOFR and a Benchmark Replacement Adiustment with respect thereto is or has becomes available and the Benchmark Replacement Date with respect thereto has occurred. (ii) there is currently a market for svndicated credit facilities utilizing Term SOFR as a Benchmark and for
determining the Benchmark Replacement Adjustment with respect thereto, (iii) Term SOFR is being recommended as the Benchmark for syndicated credit facilities by the Relevant Government Body and (iv) in any event, Term SOFR, the Benchmark Replacement Adjustment with

respect thereto and the ication thereof is ivelv feasible for the Administrative Agent (as determined by the Administrative Agent in consultation with the Borrower). then. at the ioint election of the Administrative Agent and the Borrower. clause (1) of the definition of
“Benchmark Replacement” will, without requiring any amendment to, or requiring any further action by or consent of any other party to. this Agreement or any other Credit Document, replace such then-current Benchmark for all purposes hereunder and under any other Credit Document
in respect of such Benct k setting and sut Bencl k settings on and from the beginning of the next Interest Period or, as the case may be,

-100-




Available Tenor so long as the Administrative Agent notifies the Borrower and the Lenders prior to the commencement of such next Interest Period or, as the case may be, Available Tenor.

(vii)  Notwithstanding anything to the contrary in this Agreement or in any other Credit Document, the Admlmslmllve Agent does nol warrant nor accept any responslblllly nor shall the Administrative Agenl have any liability with respect to (A) any Benchmark
Replacement Conforming Changes. (B) any alternative benchmark implemented pursuant to this Section 2.10(d), (C) any (D) the or any matter relating to the rates in the definition of Benchmark or with respect to any rate
that is an alternative, comparable or successor rate thereto or (E) the effect of any of the foregoing.

(viii) ~ During the i ofa kU ilability Period. if no has occurred. the Administrative Agent shall notify the Borrower and the Lenders thereof. and thereafter the Borrower may revoke any request for a borrowing of.
conversion to or continuation of Eurocurrency Loans or Term SOFR Loans to be made, converted or contmued that would bear interest by reference to the Eurocurrency Rate or Term SOFR. as applicable, until the Borrower’s receipt of notice from the Administrative Agent that a
Benchmark Replacement has occurred. and, failing that. (A) in the case of any affected Furocurrency Term SOFR Borrowing in-Bottars. such Borrowing shall be converted to an ABR Borrowing at the end of the applicable Interest Period and (B) in the case of any affected Eurocurrency
Borrowing in an Alternative Currency. at the Borrower’s election. such Borrowing shall either (1) be converted into ABR Borrowing denominated in Dollars in the Dollar Equivalent of the amount of such outstanding Eurocurrency Loan at the end of the applicable Interest Period or (2)
be prepaid at the end of the applicable Interest Period in full; provided that if no election is made by the Borrower by the earlier of (x) the date that is three Business Days after receipt by the Borrower of such notice and (y) the last day of the current Interest Period for the applicable
Eurocurrency Loan, the Borrower shall be deemed to have elected clause (1) above. During the period in the ing sentence, the p of ABR based upon theFuroeurreneyRate Term SOFR will not be used in any determination of ABR.

(¢) The agreements in this Section 2.10 shall survive the termination of this Agreement and the payment of the Loans and all other amounts payable hereunder.

(f) Notwithstanding the foregomg, no Lender or Letter of Credu Issuer shall be entitled to seek compensation under this Section 2.10 based on the occurrence of a (,hange in Law arising solely from (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act or
any requests, rules, guidelines or directives tf der or issued in therewith or (y) Basel III or any requests, rules, guidelines or directives tt der or issued in therewith, unless such Lender or Letter of Credit Issuer is generally seeking compensation from other
borrowers in the U.S. leveraged loan market with respect to its similarly affected loans and/or parti ions under with such borrowers having provisions similar to this Section 2.10.

(g) This Section 2.10 shall not operate to provide payments that are duplicative of those required under Section 5.4.

2.11 Compensation. If (a) any payment of principal of a Fixed Rate Loan is made by the Borrower to or for the account of a Lender other than on the last day of the Interest Period for such Fixed Rate Loan as a result of a payment or conversion pursuant to Section 2.5,
2.6,2.10, 5.1, 5.2 or 13.7, as a result of acceleration of the maturity of the Loans pursuant to Section 11 or for any other reason, (b) any Borrowing of Fixed Rate Loans is not made as a result of a withdrawn Notice of Borrowing or failure to satisfy the conditions of Section 6 and
Section 7, (¢) any ABR Loan is not converted into a Fixed Rate Loan as a result of a withdrawn Notice of Conversion or Continuation, (d) any Fixed Rate Loan is not continued as a Fixed Rate Loan as a result of a withdrawn Notice of Conversion or Continuation or () any prepayment
of principal of a Fixed Rate Loan is not made as a result of a withdrawn notice of prepayment pursuant to Section 5.1 or 5.2, the Borrower shall, after receipt by the Borrower of a written request by such Lender (which request shall set forth in reasonable detail the basis for requesting
such amount and, absent clearly demonstrable error, the amount requested shall be final and conclusive and binding upon all parties hereto), pay to the Administrative Agent for the account of such Lender within ten Business Days of such request any amounts required to compensate
such Lender for any additional losses, costs or expenses that such Lender may reasonably incur as a result of such payment, failure to borrow, failure to convert, failure to continue, failure to prepay, reduction or failure to reduce, including any loss, cost or expense (excluding loss of
anticipated profits) actually incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such Lender to fund or maintain such Fixed Rate Loan. The agreements in this Section 2.11 shall survive the termination of this Agreement and the payment of the
Loans and all other amounts payable hereunder.

2.12  Change of Lending Office. Each Lender agrees that, upon the occurrence of any event giving rise to the operation of Section 2.10(a)(ii), 2.10(a)(iii), 2.10(c), 3.5 or 5.4 with respect to such Lender, it will, if requested by the Borrower, use reasonable efforts (subject
to overall policy considerations of such Lender)
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to designate another lending office for any Loans affected by such event; provided that such designation is made on such terms that such Lender and its lending office suffer no economic, legal or regulatory disadvantage, with the object of avoiding the consequence of the event giving
rise to the operation of any such Section. Nothing in this Section 2.12 shall affect or postpone any of the obligations of the Borrower or the right of any Lender provided in Section 2.10, 3.5 or 5.4.

2.13  Notice of Certain Costs. Notwithstanding anything in this Agreement to the contrary, to the extent any notice required by Section 2.10, 2.11, 3.5 or 5.4 is given by any Lender more than 180 days after such Lender has knowledge (or should have had knowledge) of
the occurrence of the event giving rise to the additional cost, reduction in amounts, loss, tax or other additional amounts described in such Sections, such Lender shall not be entitled to compensation under Section 2.10, 2.11, 3.5 or 5.4, as the case may be, for any such amounts incurred
or accruing prior to the giving of such notice to the Borrower; provided that, if the circumstance giving rise to such claim is retroactive, then such 180 day period referred to above shall be extended to include the period of retroactive effect thereof.

2.14  Incremental Facilities.

(a) The Borrower or any other Guarantor may at any time or from time to time after the Closing Date, by written notice delivered to the Administrative Agent request (i) one or more additional Classes of term loans, which may be pmvidcd in Dollars, or in any Alternative
Currency, as applicable, or additional term loans of lhe same Class of any existing Class of term loans, which may be provided in the same currency as the existing Class of term loans (the “Incremental Term Loans”), (ii) one or more increases in the amount of the Revolving Credit

Commitments of any Class (each such increase, an * 1 Credit Cq Increase’ ") or (iii) one or more additional Classes of revolving credit commitments, which commitmes may be in Dollars, in any Alternative Currency or any combination thereof (the
“Additional/Repl Revolving_Credit C ", and, together with the Incremental Term Loans and the Incremental Revolving Credit Commitment Increases the “Incremental Facilities” and the commitments in respect thereof are referred to as the “Incremental
Commitments”); provided that, subject to Section 1.11, at the time that any such I 1 Term Loan, I 1 Revo]vm&, Credn C i Increase or Additi Revolving Credit Commitment i u mdde or effected (and after gvnnj= pro forma effect thereto), except
as set forth in the proviso to clause (b) below, no Event of Default (or, in the case of the Incurrence or provision of an) acility in with an Acqui other or similar

satisfaction and discharge or other Refinancing or similar payment in respect of Indebtedness or Capital Stock and lha( in the case of Caplml Stock, requires irrevocable notice in advance thereof, no Event of Defaull under Section 11.1 or Secuon 11 5) shall have occurred and be
continuing.

(b)  Each tranche of Incremental Term Loans. each tranchc of Addltwnal/leaccmcnt Revolving Crcdn Commitments and cauh Incrumcnta] Rcvolvmg Credit Commitment Increase shall be. unless otherwise agreed by the Administrative Agent. in an ageregate principal

amount that is not less than $5,000,000 or, in the case of | Term Loans, A Revolving Credit C Revolving Credit Commitment Increase denominated in an Alternative Currency, €5,000,000, CAN$5,000.000, £5,000,000,
A$5.000,000 or like amount in any other Alternative Currency. as applicable, (it being undcrbtood that 5uch dmount may be less than such dmount if such amount all under the limit set forth bc]ow) (and, unless otherwise agreed by the Administrative
Agent. in minimum increments of $1.000.000 (or. in the case of I Term Loans. Revolving Credit Commitments or an Incremental Revolving Credit C; i Increase d d in an Altematwe Currency. €1.000.000. CAN$1.000.000.
£1,000,000, AS1.,! 000 000 or like amount in any other Alternative Cun’ency as applicable) in excess thereof), and, subject to the proviso at the end of this Section 2.14(b), the aggregate amount of (x) the I Term Loans, lving Credit Cq Increases and
the Additional/R Revolving Credit C i (after giving pro forma effect thereto and the use of the proceeds thereof) Incurred pursuant to this Section 2.14(b). plus (v) the aggregate principal amount of Permitted Addmonal Debt Incurred under Section 10.1(u)(ii)(A)
shall not exceed. as of the date of Incurrence of such Indebtedness or commitments. the sum of(A) the Incrclmnlal Base Amount plus (B) an aggregate amount of Indebtedness. such that. subiect to S«.cuon L1, aﬂcr .qlvmg pro forma effect to such Incurrence (and after giving pro forma
effect to any Specified Transaction or Specified Restructuring to be in th h and ing that all I Revolving Credit Commitment Increases and/or Additional/Repl 2 Credit C i then ding and Incurred under this

clause (B) were fully drawn), the Borrower would be in compliance with a Consolidated First Lien Debt to Consolidated EBITDA Ratio as of the last day of the Test Period most recently ended on or prior to the Incurrence of any such Incremental Facility, calculated on a pro forma basis.
as if such Incurrence (and transactions) had occurred on the first day of such Test Period. that is no greater than 4.00:1.00 (this clause (B). the “Incremental Ratio Debt Amount” and. together with the Incremental Base Amount. the “Incremental Limit™): provided that (i) Incremental Term
Loans may be Incurred without regard to the Incremental Limit, without regard to whether an Event of Default has occurred and is continuing and, without regard to the minimums set forth in the first part of this Section 2.14(b), to the extent that the Net Cash Proceeds from such
Incremental Term Loans are used on the date of Incurrence of such Incremenlal Tem1 Loans (or substantially concurrently therewith) to either (x) prepay Term Loans and related amounts in accordance with the procedures set forth in Section 5.2(a)(i) or (y) permanently reduce the

Revolving Credit Commitments, Extended Revolving Credit C or Revolving Credit
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C i with the set forth in Section 5.2(e)(ii) (and any such Incremental Term Loans shall be deemed to have been Incurred pursuant to this proviso). and (ii) Additional/Replacement Revolvmz Credit Commitments may be provided without regard to the
Incremental anu wlthuut rezard to lhe minimums set forth in the first sentence of this Section 2.14(b) and without regard to whether an Event of Default has occurred and is continuing. to the extent that lhe exlslmg Revolving Credit C Extended Revolving Credit
C or other Revolving Credit Commitments shall be permanently reduced in accordance with Section 5.2(e)(ii) by an amount equal to the amount of Additional Revolving Credit Commitments so provided (and any such

Additional/Replacement Revolving Credit Commitments shall be deemed to have been Incurred pursuant to this proviso).

(¢) (i) The Incremental Term Loans (A) shall be secured on an equal priority basis with, and only by all or a portion of. the Collateral securing the Obligations (and which may be equal or junior in right of payment with the Initial Term Loans) and shall only be guaranteed
by the Credit Parties, (B) shall not mature earlier than the Latest Maturity Date, (C) shall not have a shorter Weighted Average Life to Maturity than the remaining Initial Term Loans; provided, that, notwithstanding the foregoing any customary bridge facility (so long as the long-term
Indebtedness into which any such customary bridge facility is to be converted or exchanged otherwise satisfies the requirements of clauses (B) and (C) of this Section 2.14(c) and. in the case of a lending facility. such conversion or exchange is subiect only to conditions customarv for
similar conversions or exchanges). customary term loan “A” facilities provided by commercial banks or similar financial institutions (as determined by the Borrower in good faith) and Incremental Term Loans that are Incurred in with an A other
similar transaction. or to the extent such Incremental Term Loans or Incremental Commitments are subiect to Customary Escrow Provisions (so long as the Indebtedness that is released from escrow otherwise satisfies the requirements of clause (B) and this clause (C)). may be lncurrcd
without regard to clause (B) and/or (C) of this Section 2.14(c)(i), (D) shall have a maturity date (subiect to clause (B)), an amortization schedule (subiject to clause (C)), and interest rates (including through fixed interest rates or payment-in-kind interest), pricing, interest rate margins, rate
floors, fees. AHYDO Catch-Up Payments. funding discounts, original issue discounts. closing payments. maturity. currency types (sublect in the case of currency types other than Dollars, Euros and the Alternative Currencies. to the consent of the Administrative Agent. such consent not
to be withheld) and d and prepayment terms and for the | Term Loans as d d by the Borrower and the lenders of the Incremental Term Loans: provided that. during the period commencing on the Closing Date and ending on the date
that is 24 months after the Closing Date, in the event that the Effective Yield for any Incremental Term Loans (other than Incremental Term Loans (1) established pursuant to the proviso of Section 2.14(b), (2) having a final maturity date that is more than one year after the Initial Term
Loan Maturity Date. (3) denominated in a currency other than Dollars. (4) [reserved] or (5) in an ageregate principal amount equal to or less than the greater of (x) $720.000.000 and (v) 100.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period
most recently ended on or prior to the date such transaction occurs (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date: provided that this clause (5) shall be an ageregate basket and not measured per Incurrence of
Incremental Term Loans (clauses (1) through (5), collectively, the “MFN Exceptions™)) is greater than the H?ectlve Yield for the Initial Term Loans by more than 0.50%, then the Applicable Margins for the Initial Term Loans shall be increased to the extent necessary so that the Effective
Yield for the Initial Term Loans is equal to the Effective Yield for such I I Term Loans d d in Dollars minus 0.50% (this proviso, the “MFN Protection™): provided, further, that, with respect to any Incremental Term Loans that do not bear interest at a rate determined by
reference to Term SOFR or the Eurocurrency Rate. for purposes of calculating the aplicable increase (if any) in the Applicable Margins for the Initial Term Loans in the immediately preceding proviso. the Applicable Margin for such Incremental Term Loans shall be deemed to be the
interest rate (calculated after giving effect to any increases required pursuant to the immediately succeeding proviso) of such Incremental Term Loans less the then applicable Reference Rate; (E) may be denominated in Dollars, Euros, or any other Allemalwe Cunency or any
combination thereof and (F) may otherwise have terms and conditions different from those of the Initial Term Loans: provided that (x) excent with respect to matters contemplated by clauses (B). (C). (D) and (E) above (excent for and other
applicable only to the periods after the Latest Maturity Date). any differences shall be. at the option of the Borrower. either (1) reasonably satisfactorv to the A ive Agent. (2) with market terms and conditions. when taken as a whole. at the time of Iucurrcncc or
effectiveness of such Incremental Facility (as determined by the Borrower in good faith) or (3) not be materially more restrictive on the Borrower and its Restricted Subsidiaries than the terms of this Agreement, when taken as a whole and () the documentation governing any
Incremental Term Loans may include any Previously Absent Covenant so long as the Administrative Agent shall have been given prompt written notice thereof and this Agreement is amended to include such Previously Absent Covenant for the benefit of each Credit Facility.

(ii) The Incremental Revolving Credit Commitment Increase shall be lreated the same as the Class of F Iving Credit C being i with respect to maturity date thereot) and shall be considered to be part of the Class of Revolving Credlt
Facility being increased (it being understood that, if required to an Iving Credit C Increase, the interest rate margins, rate floors and undrawn commitment fees on the Class of Revolving Credit Cq y be

additional upfront or similar fees may be payable to the lenders participating in the Incrememal Revolving Credit Commitment Increase (without any requirement to pay such fees to any existing Revolving Credit Lenders)).

(iii) The Additional/Replacement Revolving Credit Commitments (A) shall be secured only by all or a portion of the Collateral securing the Obligations on an equal priority basis with the Obligations and shall only
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be guaranteed by the Credit Parties. (B) shall not mature earlier than the Revolving Credit Maturity Date and shall require no scheduled amortization or mandalorv prior to the Revolving Credit Maturity Date. (C) shall have interest rates (including through fixed
interest rates or pavments in-kind interest). pricing. interest margins. rate floors. fees. undrawn commitment fees. AHYDO Catch-Up Payments. funding original issue di: . closing . currency types (subiect. in the case of currency tvpes other than Dollars. Euros
and the other Alternative Currencies, to the consent of the Administrative Agent, such consent not to be y withheld) and d terms and premiums and commitment reduction and termination terms as determined by the Borrower and the lenders of such
commitments. (D) may include provisions relating to swingline loans and/or letters of credit. as i issued tk der. which i in the case of letters of credit. shall be on terms substantially similar (excent for the overall size of such subfacilities. the fees pavable in
connection therewith and the identity of the swingline lender and letter of credit issuer. as applicable. which shall be determined by the Borrower. the lenders of such commitments and the applicable letter of credit issuers and swingline lenders and borrowing. repayment and termination
of commumenl procedures with respect thereto, in each case which shall be specified in the applicable Incremental Agreement) to the terms relating to the Swingline Loans and Letters of Credit with respect to the licable Class of Revolving Credit C or otherwise
ble to the i e Agent and (E) may otherw15e have terms and conditions different from those of the Revolvme Credit Facllltv. provided that (x) except with respect to matters contemplated by clauses (B). (C). (D) and (E) above, any differences shall be. at the
option of lhe Borrower. either (i) I o the A Agent (except for covenants and other i only to the periods after the Latest Maturity Date). (ii) consistent with market terms and conditions. when taken as a whole. at the
time of the InLuranu or echcnan of buch Inuument.xl Facility (as determined by the Borrower in good faith) or (iii) not be md(end]]v more restrictive on the Borrower and its Restricted Subsidiaries than the terms of this Agreement, when taken as a whole and (y) the documentation
ing any Additi Revolving Credit Commitments may include any Previously Absent Covcnanl 50 long as the Administrative Agent shall have been given prompt written notice thereof and this Agreement is amended to include such Previously Absent Covenant for
the benefit of each Credit Facility (provided. further, however. that, if the applicable Previously Absent Covenant is a “springing” financial maintenance covenant for the benefit of such revolving credit facility or covenant only applicable to, or for the benefit of, a revolving credit facility,
the Previously Absent Covenant shall be automatically included in this Agreement only for the benefit of each revolving credit facility hereunder (and not for the benefit of any term loan facility hereunder)).

(d) Each notlce from the Borrower pursuant to this Section 2.14 shall be given in writing and shall set forth the requested amount, currency types and denommatlons and proposed terms of the relevant Incremental Term Loans, Incremental Revolving Credit Commitment

Increases or Addi Revolving Credit C | Term Loans may be made, and Incremental Revolving Credit C Increases and A Revolving Credit C may be provided, subject to the prior written consent of
the Borrower (not to be unrcasonably withheld or delayed), by any existing Lender (1( bung understood !hat no existing Lender with an Initial Term Loan Commltmcnt will have an obllgzmon to make a pomon of any Incremental Term Loan, no existing Lender with a Revolving Credit
Commitment will have any obligation to provide a portion of any lving Credit C Increase and no existing Lender with a Revol Credit C will have an obli; to provide a portion of any Additional/Replacement Revolving Credit

Commitment) or by any other bank, financial institution, other institutional lender or other investor (any such other bank, financial institution or other investor being called an “Additional Lender™); provided that the Administrative Agent shall have consented (not to be unreasonably
withheld or delayed) to such Lender’s or Additional Lender s makmg such Incremental Term Loans or providing such Incremental Revolving Credit Commitment Increases or such Additional/Replacement Revolving Credit Commitments if such consent would be required under
Section 13.6(b) for an assi; of Loans or C ble, to such Lender or Additional Lender; provided, further, that, solely with respect to any Incremental Revolving Credit Commitment Increases, the Swingline Lender and the Letter of Credit Issuer shall have
consented (not to be unreasonably withheld or delayed) to any """ tional Lender’s providing such | Revolving Credit ‘Commitment Increases if such consent would be required under Section 13.6(b) for an of Loans or C as ble, to such
Additional Lender.

(e) C i in respect of | Term Loans. Incremental Revolving Credit C i Increases and Addi 1 1 Revolving Credit Commitments shall become Commllments (or in the case of an I Revolving Credit C
Increase to be provided by an existing Lender with a Revolving Credit Commitment. an increase in such Lender’s applicable Revolving Credit Commitment) under this Agreement pursuant to an di (an A ") to this A and, as appropriate, the other
Credit Documents, executed by Holdings, the Borrower, each Lender agreeing to provide such Commitment, if any, and each Additional Lender, if any, so long as any Additional Lender shall have complied with the provisions of Section 13.6(b)(ii)(C) and delivered such forms to the
Administrative Agent and the Administrative Agent shall have received prior notice of the proposed execution of such Incremental Agreement; provided that, except as specifically set forth in Section 2.14(d), the Administrative Agent shall not otherwise be required to execute any
Incremental Agreement unless such Incremental Agreement would affect the Credit Documents in a manner that would require the consent of the Administrative Agent pursuant to Section 13.1(iv) or pursuant to clause (x)(1) of the proviso to Section 2.14(c)(i) or clause (x)(1) of the
proviso to Section 2.14(c)(iii). The Incremental Agreement may, subject to Section 2.14(c), without the consent of any other Lenders, effect such amendments to this
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Agreement and the other Credit Documents as may be necessary. in the reasonable opinion of the Administrative Agent and the Borrower. to effect the provisions of this Section (including (i) in connection with an Incremental Revolving Credit Commitment Increase. to reallocate
Revolving Credit Exposure on a pro rata basis among the relevant Revolving Credit Lenders, (ii) in connection with Classes of Incremental Term Loans, to extend the Prepayment Premium Period for the benefit of any existing Class of Term Loans to the extent that such Class of
Incremental Term Loans shall have the benefit of such longer Prepavment Premium Period. (iii) to increase the Effective Yield of the applicable Class of Term Loans. or make other changes to any applicable Class of Term Loans that are favorable to the Lenders thereof. in any such case
to the extent necessary in order to ensure that anv applicable Class of Incremental Term Loans are “fungible” with any applicable existing Class of Term Loans. (iv) to add mechanics to allow for the accrual and pavment of pavment in kind interest in respect of any such additional Class
of Incremental Term Loans and to add any “AHYDO” payment provisions related thereto, (v) to add or extend, in either case, any other “call protection™ for the benefit of any applicable existing Class of Term Loans and/or (vi) in connection with any Incurrence of any Incremental
Facility denominated in a currency other than Dollars, to add interest rate definitions and other currency provisions that are customarily included in agreements contemplating Borrowings or the execution of credit documents in any such currency. The effectiveness of any Incremental
Agreement (an “Incremental Facility Closing Date”) and the occurrence of any Credlt Event pursuant to such Incremental Agreement shall be subject to the satisfaction of such conditions as the parties thereto shall agree. The Borrower will use the proceeds of the Incremental Term
Loans, 1 F lving Credit C Increases and Addi Revolving Credit Commitments for any purpose not prohibited by this Agreement; provided, however, that the proceeds of any Incremental Term Loans Incurred, and any Additional/Replacement
Revolving Credit Commitments provided, in either case as described in the proviso to Section 2.14(b), shall be used in accordance with the terms thereof.

(f) (i) No Lender shall be obligated to provide any Term Loans, Revolving Credit C i Incn.ascs or Additional/Repl Revolving Credit Commitments unless it so agrees and the Borrower shall not be obligated to offer any existing
Lender the opportunity to provide any Incremental Term Loans, Incremental Revolving Credit Commi Increases or Additional/R Revolving Credit Commitments.

(ii)  Upon each increase in the Revolving Credit Commitments of any Class pursuant to this Seclion, each Lender wilh aR Ivin; Credit Ci i of such Class i di; pnor to such increase will aulomallcally and without further act be deemed to have assigned
to each Lender providing a portion of the Incremental Revolving Credit Commitment Increase (each, an | R I\ ...b Credit Cq Increase Lender™) in respect of such increase, and each such lving Credit Ce Increase Lender will
automatically and without further act be deemed to have assumed a portion of such Lender’s par io der in Letters of Credit and Swingline Loans such that, after giving pro forma effect to each such deemed assignment and assumption of participations, the

of the (A) par der in Letters of Credit and (B) parti L der in Swingline Loans held by each Lender with a Revolving Credit Commitment of such Class (including each such Incremental Revolving Credit Commitment

Increase Lender) will equal the percentage of the aggregate Revolving Credit Commitments of such Class of all Lenders represented by such Lender’s Revolving Credit Commitment of such Class. If, on the date of such increase, there are any Revolving Credit Loans of such Class
outstanding, such Revolving Credit Loans shall on or prior to the effectiveness of such Incremental Revolving Credit Commitment Increase be prepaid from the proceeds of additional Revolving Credit Loans made hereunder (reflecting such increase in Revolving Credit Commitments of
such Class), which prepayment shall be accompanied by accrued interest on the Revolving Credit Loans of such Class being prepaid and any costs incurred by any Lender in accordance with Section 2.11. The Administrative Agent and the Lenders hereby agree that the minimum
borrowing, pro rata borrowing and pro rata payment requirements contained elsewhere in this Agreement shall not apply to the transactions effected pursuant to the immediately preceding sentence.

This Section 2.14 shall supersede any provisions in Section 2.7 or 13.1 to the contrary. For the avoidance of doubt, any provisions of this Section 2.14 may be amended with the consent of the Required Lenders; provided no such amendment shall require any Lender to
provide any Incremental Commitment without such Lender’s consent

215 E ions of Term Loans, Revol Credit Loans and Revolving Credit C i and Additional/Repl Revolving Credit Loans and Additional/Repl. Revolving Credit C

(a) The Borrower may at any time and from time to time request that all or a portion of each Term Loan of any Class (an “Existing Term Loan Class™) be converted or exchanged to extend the scheduled final maturity date(s) of any payment of principal with respect to all
or a portion of any prmclpal amount of such Term Loans or to make any other changes to the terms of such Term Loans (excluding any changes to the guarantees, Collateral or payment or lien priority (unless such change is to make such payment or lien priority junior to the Existing
Term Loan Class and in such case a Customary t or ination agreement shall be entered into)(any such Term Loans which have been so extended or changed, “Extended Term Loans™) and to provide for other terms consistent with this Section 2.15. Prior to
entering into any Extension Agreement with respect to any Extended Term Loans, the Borrower shall provide written notice to the Administrative Agent (who shall provide a copy of such notice to each of the Lenders of the applicable Existing Term Loan Class, with such request offered
equally and on the same terms and conditions to all such Lenders of such Exlslmg
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Term Loan Class) (a “Term Loan Extension Request”) setting forth the proposed terms of the Extended Term Loans to be established, which terms shall be similar to the Term Loans of the Existing Term Loan Class from which they are to be extended or changed except that (w) the
scheduled final maturity date may be extended or changed and all or any of the scheduled amortization paymenls of all or a portion of any principal amount of such Extended Term Loans may be delayed to later dates than the scheduled amortization of principal of the Term Loans of such
Existing Term Loan Class (with any such delay resulting in a cor dj to the scheduled amortization p: reflected in Section 2.5 or in the Extension Agreement or the Incremental Agreement, as the case may be, with respect to the Existing Term Loan Class of Term
Loam from which such Extended Term Loans were extended or changed, in each case as more particularly set forth in Section 2.15(d) below), (x)(A) the interest rates (including through fixed interest rates), interest margins, rate floors, upfront fees, funding discounts, original issue

terms and p with respect to the Extended Term Loans may be different than those for the Term Loans of such Existing Term Loan Class and/or (B) additional fees and/or premiums may be payable to the Lenders providing such Extended Term Loans in
addition to. dny y of the items contemplated by the preceding clause (A), in each case, to the extent provided in the applicable Extension Agreement, (y) subject to the provisions set forth in Sections 5.1 and 5.2, the Extended Term Loans may have optional prepayment terms (including call
protection and prepayment terms and premiums) and mandatory prepayment terms as may be agreed between the Borrower and the Lenders thereof and (z) the Extension Agreement may provide for other Covenants and terms. No Lender shall have any obligation to agree to have any of
its Term Loans of any Existing Term Loan Class converted into Extended Term Loans pursuant to any Term Loan Extension Request. Any Extended Term Loans of any Extension Series shall constitute a separate Class of Term Loans from the Existing Term Loan Class of Term Loans
from which they were extended or changed.

(b)  The Borrower may at any time and from time to time request that all or a portion of the Revolving Credit Commitments of any Class. the Extended Revolving Credit Commitments of any Class and/or any Additional/Replacement Revolving Credit Commitments (and.
in each case, including any previously extended Revolving Credit Commitments and/or Additional/Replacement Revolving Credit Commitments), existing at the time of such request or to make any other changes to the terms of such Existing Revolving Credit Commitments and related
Loans (each. an “Existing Revolving Credit Commitment” and anv related revolving credit loans under anv such facilitv. “Existing Revolving Credit Loans”: each Existing Revolving Credit Commitment and related Existing Revolving Credit Loans together being referred to as an
“Existing Revolving Credit Class”) be converted or exchanged to extend the termination date thereof and the scheduled maturity date(s) of any payment of principal with respect to all or a portion of any principal amount of Existing Revolving Credit Loans related to such Existing
Revolving Credit Commitments or to make any other changes to the terms of such Existing Revolving Credit Commitment and related Loans (any such Existing Revolving Credit Commitments which have been so extended, “Extended Revolving Credit Commitments” and any related
revolving credit loans. “Extended Revolving Credit Loans”) and to provide for other terms consistent with this Section 2.15. Prior to entering into any Extension Agreement with respect to any Extended Revolving Credit Commitments. the Borrower shall provide a notice to the
Administrative Agent (who shall provide a copy of such notice to each of the Lenders of the applicable Class of Existing Revolving Credit Commitments. with such request offered equally to all Lenders of such Class) (a “Revolving Credit Extension Reauest™) setting forth the proposed
terms of the Extended Revolving Credit C i to be blished tt der, which terms shall be similar to those applicable to the Existing Revolving Credit Commitments from which they are to be extended or changed (the “Specified Existing Revolving Credit Commitment
Class™) except that (w) all or anv of the final maturity dates of such Extended Rcvo]vmg Credit Commitments mav be cxicnde or changed to later dates than the final maturity dates ofihu Existing Revolving Credit Commitments of the Specified Existing Revolving Credit Commitment
Class. (x)(A) the interest rates. interest margins. rate floors. upfront fees, funding discounts. original issue di D terms and i with respect to the Extend lving Credit C may be different than those for the Existing Revolving Credit
Commitments of the Specified Existing Revolving Credit Commitment Class and/or (B) additional fees and/or premlums may be payable to the Lenders providing such Extended Revolving Credit Lommltmenls in addition to or in lieu of any of the items contemplated by the preceding
clause (A) and (v)(1) the undrawn revolving credit commitment fee rate with respect to the Extended Revolving Credit Commitments may be different than those for the Specified Existing Revolving Credit Commitment Class and (2) the Exlenslon Agreement may provide for other

covenants and terms: provided that. notwithstanding anything to the contrary in this Section 2.15. Section 5.2(e) or otherwise. (I) the borrowing and repavment (other than in connection with a permanent and of ) of the Extended Revolving Credit
Loans under any Extended Revolving Credit Commitments shall be made on a pro rata basis with any borrowings and repayments of the Existing Revolving Credit Loans of the Specified Existing Revolving Crcdn Ce i Class (the hanics for which may be implemented
through the applicable Extension Agreement and may include technical changes related to the borrowing and repavment procedures of the Specified Existing Revolving Credit Ci i Class). (II) assi and participations of Extended Revolving Credit Commitments and
Extended Revolving Credit Loans shall be governed by the assignment and participation provisions set forth in Section 13.6 and (I1I) subiect to the applicable limitations set forth in Section 4.2 and Section 5.2(e)(ii). permanent repayments of Extended Revolving Credit Loans (and
cor permanent red in the related Extended Revolving Credit Commitments) shall be permitted as may be agreed between the Borrower and the Lenders thereof. No Lender shall have any obligation to agree to have any of its Revolving Credit Loans or Revolving Credit
Commitments of any Existing Revolving Credit Class converted or exchanged into Extended Revolvme Credit Loans or Exlended Revolving Credit Commitments pursuant to any Extension Request. Any E: ded R Iving Credit Cq i of any Extension Series shall constitute
a separate Class of revolving credit commitments from Existing Revolving Credit C f the d Existing Revolving Credit
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Commitment Class and from any other Existing Revolving Credit Commitments (together with any other Extended R Iving Credit C i S0 ished on such date).

(c)  The Borrower shall provide the applicable Extension Request to the Administrative Agent at least ﬁve (5) Busmess Days (or such shorter period as the Administrative Agent may determine in its reasonable discretion) prior to the date on which Lenders under the
Existing Class are requested to respond, and shall agree to such procedures, if any, as may be d by, or Agent, in each case acting reasonably, to accomplish the purpose of this Section 2.15. The Borrower may, at its election, specify as a condition
to consummating any Extension Agreement that a minimum amount (to be determined and specified in the relevant Extcmmn Rcaucst in the Borrower’s sole scrcuon and as mav be waived by the Borrower) of Term Loans and/or Revolving Crcdn Commnmcms (as aplicable) of any
or all applicable Classes be tendered. Any Lender (an “Extending Lender™) wishing to have all or a portion of its Term Loans. Revolving Credit C Revolving Credit Commitments (or any earlier E: Revolving Credit C ) of an
Existing Class subject to such Extension Request converted or exchanged into Extended Loans/Commitments shall notify the Administrative Agent (an “Exlenslon Election”) on or prior to the date specified in such Extension Request of lhe amount of i its Term Loans Revolving Credit
Commitments and/or Additional/Replacement Revolving Credit Commitments (and/or any earlier Extended Revolvmg Credll Commltments) which it has elected to convert or exchange into Extended Loans/Commitments (subiect to any imposed by
the Administrative Agent). In the event that the ageregate amount of Term Loans. Revolving Credit C Revolvmq Credit Commllmems (and any earlier extended Extended Revolving Credit Commitments) subiect to Extension Elections exceeds
the amount of Extended Loans/Commitments requested pursuant to the Extension Request, Term Loans, Revolving Crcdn C i Ads 1 Credit C or earlier extended Extended Revolving Credit Commitments, as applicable, subject to
Extension Elections shall be converted to or exchanged to Extended Loans/Commitments on a pro rata basis (subiect to such rounding i as may be ished by the Administrative Agent) based on the amount of Tcrm Loans. Revolving Credit Commitments.
Additional/Replacement Revolving Credit Commitments and earlier extended Extended Revolving Credit Commitments included in each such Extension Election or as may be otherwise agreed to in the applicable Extension the conversion of any Existing
Revolving Credit Commitment into an Extended Revolving Credit Commitment. unless expressly agreed by the holders of each affected Existing Revolving Credit Commitment of the Specified Existing Revolving Credit Ci i Class. such Extended Revolving Credit
Commitment shall not be treated more favorably than all Existing Revolving Credit Commitments of the Specified Existing Revolving Credit Commitment Class for purposes of the obligations of a Revolving Credit Lender in respect of Swingline Loans under Section 2.1(d) and Letters
of Credit under Section 3. excent that the applicable Extension Agreement may provide that the Swingline Maturity Date and/or the last day for issuing Letters of Credit may be extended and the related obllzalmns to make Swingline Loans and issue Letters of Credit may be continued
(pursuant to mechanics to be specified in the applicable Extension Agreement) so long as the Swingline Lender and/or each applicable Letter of Credit Issuer have to such (it being und d that no consent of any other Lender shall be required in connection with
any such extension).

(d) Extended Loans/Commi shall be established pursuant to an dment (an “Extension Agreement”) to this A (which, except to the extent expressly contemplated by the penultimate sentence of this Section 2.15(d) and notwithstanding anything to the
contrary set forth in Section 13.1, shall not require the consent of any Lender other than the Extending Lenders with respect to the Extended Loans/Commitments established thereby) executed by the Credit Parties, the Extending Lenders and the Administrative Agent. In addition to any
terms and changes required or permmed by this Section 2.15(d), each Extension Agreement in respect of Exlended Term Loans shall, to lhe extent applicable, amend the scheduled amortization payments pursuant to Section 2.5 or the applicable Incremental Agreement or Extension
Agreement with respect to the Existing Class of Term Loans from which the Extended Term Loans were excl d to reduce each scheduled R Amount for the Existing Class in the same proportion as the amount of Term Loans of the Existing Class is to be reduced pursuant to
such Extension Agreement (it being understood that the amount of any chaymml Amount payable with respect to any individual Term Loan of “such Exi ing Class that is not an Extended Term Loan shall not be reduced as a result thereof). In connection with any Extension Agreement,
the Borrower shall deliver an opinion of counsel he A Agent and addressed to the Administrative Agent and the applicable Extending Lenders (i) as to the of such Extension t, this Ag t as amended thereby, and such of
the other Credit Documents (if any) as may be dmcndcd thereby (in thc case of such other Credit D by the i y p ing sentence) and covering customary matters and (i) to the effect that such Extension Agreement, including the Extended
Loans/Commitments provided for therein, does not breach or result in a default under the provisions of Section 13. l ofthls Agreement.

(e) Notwithstanding anything to the contrary contained in this Agreement, (A) on any date on which any Existing Term Loan Class or Class of Existing Revolving Credit Commitments is converted or exchanged to extend the related scheduled maturity date(s) in
accordance with paragraph (a) above (an “Exten: Date™), (I) in the case of the existing Term Loans of each Extending Lender, the aggregate principal amount of such existing Term Loans shall be deemed reduced by an amount equal to the aggregate principal amount of Extended
Term Loans so converted or exchanged by such Lender on such date, and lhc Extended Term Loans shall be established as a separate Class of Term Loans (together with any other Extended Term Loans so established on such date), and (II) in the case of the Existing Revolving Credit
Commitments of each Extending Lender under any Specified Existing R g Credit C Class, the principal amount

:|

-107-



of such Existing Revolving Credit Commitments shall be deemed reduced by an amount equal to the aggregate principal amount of Extended Revolving Credit C i so converted or d by such Lender on such date (or by any greater amount as may be agreed by the
Borrower and such Lender), and such Extended Revolving Credit Commitments shall be established as a separate Class of revolving credit commitments from the Specified Existing Revolving Credit Commitment Class and from any other Existing Revolving Credit Commitments
(together with any other Extended Revolving Credit Commitments so established on such date) and (B) if, on any Extension Date, any Existing Revolving Credit Loans of any Extending Lender are outstanding under the Specified Existing Revolving Credit Commitment Class, such
Existing Revolving Credit Loans (and any related participations) shall be deemed to be converted or exchanged to Extended Rcvolving Credit Loans (and related participations) of the applicable Class in the same proportion as such Extending Lender’s Specified Existing Revolving
Credit Commitments to Extended Revolving Credit Commitments of such Class.

In the event that the Administrative Agent determines in its sole discretion that the allocation of Extended Term Loans of a given Extension Series or the Extended Revolving Credit Commitments of a given Extension Series, in each case to a given Lender was
incorrectly determined as a result of manifest administrative error in the receipt and processing of an Extension Election timely submitted by such Lender in accordance with the procedures set forth in the appllcable Extension Agreement, 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 Credit Documents (each, a “Corrective Extension Agreement”) within 15 days following the effective
date of such Extension Agreement, as the case may be, which Corrective Extension Agreement shall (i) provide for the ol h and ion of Term Loans under the Existing Term Loan Class or Existing Revolving Credit Ci i (and related Revolving Credit
Exposure), as the case may be, in such amount as is r«.qulrcd to cause such Lender to hold Extended Term Loans or Extended Revolving Credit Comlmlmcms (and related revolving credit cxposurc) of the applicable Extension Series into which such other Term Loans or commitments
were initially converted or exchanged as the case may be, in the amount such Lender would hdve held had such administrative error not occurred and had such Lender received the of the applicable Loans or C to which it was entitled under the terms of
such Extension Agreement, in the absence of such error, (ii) be subject to the sati uch conditions as the A ¢ Agent, the Borrower and such Lender may agree (including conditions ofthe type required to be satisfied for the effectiveness of an Extension Agreement
described in Section 2.15(d)), and (iii) effect such other amendments of the type (with appropnate reference and nomenclature changes) described in the penultimate sentence of Section 2.15(d).

(g) No ion or exct of Loans or C: i pursuant to any Extension Agreement in accordance with this Section 2.15 shall constitute a voluntary or mandatory payment or prepayment for purposes of this Agreement.

This Section 2.15 shall supersede any provisions in Section 2.4 or Section 13.1 to the contrary. For the avoidance of doubt, any of the provisions of this Section 2.15 may be amended with the consent of the Required Lenders; provided that no such amendment shall
require any Lender to provide any Extended Loans/Commitments without such Lender’s consent.

2.16 Defaulting Lenders. i ding 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 is a Defaulting Lender:

(a) fees shall cease to accrue on the unfunded portion of the Commitment of such Defaulting Lender pursuant to Section 4.1(a);

(b)  the Commitment of and the Revolving Credit Exposure of such Defaulting Lender shall not be included in determining whether all Lenders or the Required Lenders or any other requisite Lenders have taken or may take any action hereunder (including any consent to
any amendment or waiver pursuant to Section 13.1); provided that (i) any waiver, amendment or modification requiring the consent of all Lenders or each affected Lender which affects such Defaulting Lender differently than other affected Lenders shall require the consent of such
Defaulting Lender and (ii) the Commitment of any Defaulting Lender may not be increased or extended without the consent of such Lender;

() if any Swingline Exposure or Letter of Credit Exposure exists at the time a Lender becomes a Defaulting Lender. then (i) all or anv part of such Letter of Credit Exposure of such Defaulting Lender and such Swineline Exposure of such Defaulting Lender will. subject
to the limitation in the proviso below, automatically be reallocated (effective on the day such Lender becomes a Defaulting Lender) among the Non-Defaulting Lenders pro rata in accordance with their respective Revolving Credit C of the Class of
Revolving Credit Commitments: provided that (A) each Non-Defaulting Lender’s Revolving Credit Exposure may not in any event exceed the Revolving Credit Commitment of such Non-Defaulting Lender as in effect at the time of such rcallocauon and (B) subject to Section 13.21,
neither such reallocation nor any payment by a Non-Defaulting Lender pursuant thereto will constitute a waiver or release of any claim the Borrower, the Administrative Agent, any Letter of Credit Issuer, the Swingline Lender or any other
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Lender may have against such Defaulting Lender or cause such Defaulting Lender to be a Non-Defaulting Lender. (ii) to the extent that all or any portion (the “unreallocated portion™) of the Defaulting Lender s Letter of Credit Exposure and Swingline Exposure cannot. or can only
partially. be so reallocated to Non-Defaulting Lenders. whether by reason of the first proviso in Section 2.16(c)(i) above or otherwise. the Borrower shall within two Business Days notice by the e Agent (x) first. prepay such Swingline Exposure (after giving effect
to any partial reallocation pursuant to clause (i) above) and (y) second, Cash Collateralize such Defaulting Lender’s Letter of Credit Exposure (after giving pro forma effect to any partial reallocation pursuant to clause (i) above), in accordance with the procedures set forth in Section 3.8
for so long as such Letter of Credit Exposure is outstanding. (iii) if the Borrower Cash Collateralizes anv portion of such Defaulting Lender’s Letter of Credit Exposure pursuant to the requirements of this Section 2.16(c). the Borrower shall not be required to pav any fees to such
Defaulting Lender pursuant to Section 4.1(c) with respect to such Defaulting Lender’s Letter of Credit Exposure during the period such Defaulting Lender’s Letter of Credit Exposure is Cash Collateralized. (iv) if the Letter of Credit Exposure of the Non-Defaulting Lenders is reallocated

pursuant to the requirements of this Section 2.16(c), then the fees payable to the Lenders pursuant to Section 4.1(c) shall be adjusted in accordance with such Non-D lting Lenders’ R lving Credit C of the licable Class of R lving Credit C
and the Borrower shall not be required to pay any fees to the Defaulting Lender bursuant to Section 4.1(c) with respect to such Defaulting Lender’s Letter of Credit Exposure during the period that such Defaulting Lender s Letter of Credit E is reall d. or (v) if any D
Lender’s Letter of Credit Exposure is neither Cash C lized nor reall d pursuant to the of this Section 2.16(c). then. without preiudice to any rights or remedies of any Letter of Credit Issuer or any Lender hereunder, all fees payable under Section 4.1(c) with respect

to such Defaulting Lender’s Letter of Credit Exposure shall be payable to the applicable Letter of Credit Issuer until such Letter of Credit Exp is Cash C ized and/or

(d) (i) the Letter of Credit Issuers will not be reauired to issue anv new Letter of Credit or amend anv outstanding Letter of Credit to increase the face amount thereof. alter the drawing terms thereunder or extend the expirv date thereof. unless such Letter of Credit Issuer is
reasonably satisfied that any exposure that would result from the exposure to such Defaulting Lender is eliminated or fully covered by the Revolving Credit C of the Non-Defaulting Lenders or by Cash Collateralization or a combination thereof in accordance with the
requirements of Section 2.16(c) above or otherwise in a manner reasonably satisfactory to such Letter of Credit Issuer; and

(ii) the Swingline Lender will be not required to fund any Swingline Loans unless the Swingline Lender is reasonably satisfied that any exposure that would result from the exposure to such Defaulting Lender is eliminated or fully covered by the Revolving Credit
Commitments of the Non-Defaulting Lenders or a combination thereof in accordance with the requirements of Section 2.16(c) above.

(e)  If the Borrower. the Admini: ive Agent. the Swingline Lender and each applicable Letter of Credit Issuer agree in writing in their discretion that a Lender that is a Defaulting Lender should no longer be deemed to be a D ing Lender. the init ive Agent
will so notify the parties hereto, whereupon, as of the effective date specified in such notice and subject to any conditions set forth therein, such Lender will, to the extent applicable, purchase at par that portion of outstanding Revolving Credit Loans of the other Revolving Credit Lenders
or take such other actions as the Administrative Agent may determine to be necessary to cause such outstanding Revolving Credit Loans and funded and unfunded participations in Letters of Credit and Swingline Loans to be held on a pro rata basis by the Revolving Credit Lenders
(including such Lender) in d with their appli such Lender will cease to be a Defaulting Lender and will be a Non-D Lender and any applicable Cash Collateral shall be promptly returned to the Borrower and any Letter of Credit Exposure
and Swingline Exposure of such Lender reallocated pursuant to the requirements of Section 2.16(c) shall be reallocated back to such Lender; 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: provided that, except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Non-Defaulting Lender will constitute a waiver or release of any claim of any party hereunder arising from such
Lender’s having been a Defaulting Lender; and

(f)  Any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of that Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Section 11 or otherwise, and including any amounts made available to the
Administrative Agent by that Defaulting Lender pursuant to Section 13.8), shall be applied at such time or times as may be determined by the Administrative Agent as follows: first. to the payment of any amounts owing by that Defaulting Lender to the Administrative Agent hereunder:
second. in the case of a Revolving Credit Lender. to the payment on a pro rata basis of any amounts owing by that Defaulting Lender to each Letter of Credit Issuer and the Swingline Lender hereunder: third. as the Borrower may request (so long as no Default or Event of Default exists).
to the funding of any Loan in respect of which that Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent; fourth, if so determined by the Administrative Agent and the Borrower, to be held in a non-interest
bearing deposit account and released pro rata in order to (x) satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under this Agreement and (v) Cash Collateralize, in accordance with Section 3.8, the Letter of Credit Issuer’s potential future fronting
exposure with respect to such Defaulting Lender with respect to future Letters of Credit issued under this Agreement; fifth, to the payment of any amounts owing to the Lenders, the Letter of Credit Issuers or the Swingline Lender as a result of any judgment of a court of competent
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iurisdiction obtained by any Lender. such Letter of Credit Issuer or such Swingline Lender against that Defaulting Lender as a result of that Defaulting Lender’s breach of its obligations under this Agreement: sixth. so long as no Default or Event of Default exists. to the pavment of any

mounts owing to the Borrower or any of its Restricted Subsidiaries pursuant to any Secured Hedging Agreement with such Defaulting Lender as certified bv an Authorized Officer of the Borrower to the Administrative Agent (with a copy to the Defaulting Lender) prior to such date of
payment; seventh, so long as no Default or Event of Default exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction obtained by the Borrower against 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 iurisdiction: provided that. if such pavment is a pavment of the principal amount of anv Loans or a payment of any Unpaid Drawings. such pavment shall
be applied solely to pay the relevant Loans of. and Unpaid Drawings owed to. the relevant non-Defaulting Lenders on a pro rata basis prior to being applied in the manner set forth in this Section 2.16(f). Any payments. prepayments or other amounts paid or payable to a Defaulting
Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to Section 3.8 shall be deemed paid to and redirected by that Defaulting Lender, and each Lender irrevocably consents hereto.

2.17 Term Loan Exchange Notes.

(a) The Borrower may bv written notice to the Administrative Agent elect to offer (each. a “Permitted Debt Exchange Offer™ to issue to Lenders holding Term Loans under this Agreement first prioritv senior secured notes and/or junior lien secured notes and/or unsecured
notes (the “Term Loan Exchange Notes™) in or the Term Loans (each such a “Permitted Debt Exchange™); provided that such Term Loan Exchange Notes may not bu in an aggregate prmupn] amount (or accreted value) greater than the aggregate principal amount of
Term Loans being exchanged plus unpaid accrued mlcr«.sl. fees and i (i i 1cndcr iums) (if anv) thereon. defeasance costs. underwriting di and fees. i and expenses ( ing OID. closing . upfront fees or similar fees) in connection with
the issuance of the Term Loan Exchange Notes plus additional amounts permitted to be incurred under Section 10.1. Each such notice shall specify the date (each. a 'Term Loan Exchange Effective Date™) on which the Borrower proposes that the Term Loan Exchange Notes shall be
issued, which shall be a date not less than fifteen days after the date on which such notice is delivered to the Administrative Agent (or such shorter period as may be agreed by the Administrative Agent); provided that: (w) the Weighted Average Life to Maturity of such Term Loan
Exchange Notes shall be equal to or greater than the then remaining Weighted Average Life to Maturity of the Term Loans being exchanged (provided that the foregoing requirements of this clause (ii) shall not apply to the extent such Indebtedness (A) is subiect to Customary Escrow
Provisions or constitutes a customary bridge facility. so long as the Indebtedness that is released from escrow or the long-term Indebtedness into which any such customary bridge facility is to be converted or exchanged, as applicable. otherwise satisfies the requirements of this clause (ii)
and such uonvcrsmn or exchange is sub]cct only to conditions customary for similar conversions or (B) customary term loan “A” facilities provided by commercial banks or similar financial institutions (as determined by the Borrower in good faith) or (C) is
Incurred in with an or other similar transaction) (it being understood that acceleration or mandatory repavment. prepayment. redemption or repurchase of such Term Loan Exchange Notes upon the occurrence of an event of default. a change in control.
an event of loss or an asset disposition shall not be deemed to constitute a change in the stated final maturity thereof): (x) if secured. such Term Loan Exchange Notes shall rank equal to or junior in right of payment and of security with the Loans and Commitments being exchanged
hereunder: (v) all other terms and conditions (other than interest rates (including lhrou)zh fixed interest rates or payment-in-kind interest), interest rate margins, rate floors, fees, AHYDO Catch-Up Payments, funding d original issue d closing . maturity, currency
types and d ions. and red; terms and ) ble to such Term Loan Exchange Notes shall reflect market terms and conditions, when taken as a whole, at the time of Incurrence (as determined in good faith by the Borrower or not materially more
restrictive on the Borrower and its Resmcled Subsidiaries than the terms of this Agreement. when taken as a whole): provided that the Term Loan Exchange Notes may have the benefit of any Previously Absent Covenant if the Administrative Agent has been given promnt written notice
thereof and this Agreement shall have been amended to include such Previously Absent Covenant; and (z) the obligations in respect of the Term Loan Exchange Notes (A) shall not be secured by Liens on any asset of Holdings, the Borrower and the Restricted Subsidiaries other than
assets constituting Collateral. (B) if such Term Loan Exchange Notes are secured. the Liens on Collateral securing such Term Loan Exchange Notes shall rank equal in priority (but without regard to the control of remedies) with. or junior in priority to. the Liens on the Collateral securing
the Obligations and all bccuntv lhcrcfor shall be granted pursuant to documentation that is not more restrictive than the Security Documents in any material respect taken as a whole (as determined by the Borrower) and the representative for such Term Loan Exchange Notes shall enter
into a Customary t (it being und d that junior Liens are not required to be equal to other junior Liens, and that Indebtedness secured by junior Liens may be secured by Liens that are equal to, or junior in priority to, other Liens that are junior to the Liens
securing the Obligations), or (C) shall not be incurred or guaranteed by any Restricted Subsidiary unless such Restricted Subsidiary is a Credit Party which shall have previously or substantially concurrently guaranteed or borrowed such Term Loans being exchanged.

(b)  The Borrower shall offer to issue Term Loan Exchange Notes in exchange for the Class of Term Loans to all Lenders holding such Class of Term Loans (other than any Lender that, if requested by the Borrower, is unable to certify that it is (i) a “qualified institutional
buyer” (as defined in Rule 144A under the Securities Act), (ii) an institutional “accredited investor” (as defined in Rule 501 under the Securities Act) or (iii) not a “U.S. person” (as defined in Rule 902
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under the Securities Act) on a pro rata basis. and such Lenders may choose to accept or decline to receive such Term Loan Exchange Noles in their sole discretion. Any such Term Loans exchanged for Term Loan Exchange Notes shall be automatically and 1mmed1alelv without further
action by any Person, cancelled on the Term Loan Exchange Effective Date for all purposes of this Agreement (and, if ive Agenl any Lender shall execute and deliver to the A ive Agent an A or such
other form as may be bl d by the Administrative Agent. in respect thereof pursuant to which the respective Lender assigns its interest in the Term Loans being exchanged pursuant to the Permitted Debt Exchange to the Borrower for immediate cancellauon), and accrued
and unpaid interest on such Term Loans shall be paid to the exchanging Lenders on the Term Loan Exchange Effective Date, or, if agreed to by the Borrower and the Administrative Agent, the next scheduled date interest is due with respect to such Term Loans (with such interest accruing
until the date of consummation of such Permitted Debt Exchange).

(c)  If the aggregate principal amount of all Term Loans (calculated on the face amount thereof) of a given Class tendered by Lenders in respect of the relevant Permitted Debt Exchange Offer (with no Lender being permitted to tender a principal amount of Term Loans
which exceeds the principal amount thereof of the applicable Class actually held by it) shall exceed the maximum ageregate principal amount of Term Loans of such Class offered to be exchanged by the Borrower pursuant to such Permitted Debt Exchange Offer. then the Borrower shall
exchange Term Loans under the relevant Class tendered by such Lenders ratably up to such maximum based on the respective principal amounts so tendered, or, if such Permitted Debt Exchange Offer shall have been made with respect to multiple Classes without specifying a maximum
aggregate principal amount offered to be exchanged for each Class. and the aggregate principal amount of all Term Loans (calculated on the face amount thereof) of all Classes tendered by Lenders in respect of the relevant Permitted Debt Exchange Offer (with no Lender being permitted
to tender a principal amount of Term Loans which exceeds the principal amount thereof actually held by it) shall exceed the maximum ageregate principal amount of Term Loans of all relevant Classes offered to be exchanged bv the Borrower pursuant to such Permitted Debt Exchange
Offer, then the Borrower shall exchange Term Loans across all Classes subject to such Permitted Debt Exchange Offer tendered by such Lenders ratably up to such maximum amount based on the respective principal amounts so tendered.

(d)  With respect to all Permitted Debt Exchanges effected bv the Borrower pursuant to this Section 2.17. unless waived by the Borrower. such Permitted Debt Exchange Offer shall be made for not than $50.000.000 (or. in the case of Term Loans denominated in an
Alternative Currency. €50,000.000, CAN$50.000.000. £50.000.000 or A$50.000.000. or like amount in any other Alternative Cunencv. as apnllcable) in aggregate principal amount of Term Loans: provided that subiect to the foregoing the Borrower may at its election specify (A) as a
condition (a “Minimum Tender Condition™) to consummating any such Permitted Debt Exchange that a amount (to d and specified in the relevant Permitted Debt Exchange Offer in the Borrower’s discretion) of Term Loans of any or all applicable Classes be
tendered and/or (B) as a condition (a “Maximum Tender Condition™) to consummating any such Permitted Debt Exchange that no more than a maximum amount (to be determined and specified in the relevant Permitted Debt Exchange Offer in the Borrower’s discretion) of Term Loans
of any or all applicable Classes will be accented for exchange. The Administrative Agent and the Lenders hereby acknowledge and agree that this Section 2.17 shall supersede any provisions of Section 2.5. Section 5 and Section 13.1 to the contrary. waive the reauirements of any other
provision of this Agreement or any other Credit Document that may otherwise prohibit the Incurrence of any Indebtedness expressly provided for by this Section 2.17 and hereby agree not to assert any Default or Event of Default in with the i of any such
Permitted Debt Exchange or any other transaction contemplated by this Section 2.17.

(e)  In connection with each Permitted Debt Exchange. the Borrower shall provide the Administrative Agent at least five Business Days’ (or such shorter period as may be agreed by the Administrative Agent) prior written notice thereof, and the Borrower and the
Administrative Agent. acting reasonably. shall mutually agree to such procedures as may be necessary or advisable to accomplish the purposes of this Section 2.17: provided that the terms of any Permitted Debt Exchange Offer shall provide that the date by which the relevant Lenders are
required to indicate their election to participate in such Permitted Debt Exchange shall be not less than five Business Days following the date on which the Permitted Debt Exchange Offer is made. The Borrower shall provide the final results of such Permitted Debt Exchange to the
Administrative Agent no later than one Business Day prior to the proposed date of effectiveness for such Permitted Debt Exchange and the Administrative Agent shall be entitled to conclusively rely on such results.

(f)  The Borrower shall be responsible for compliance with, and hereby agrees to comply with, all applicable securities and other laws in connection with each Permitted ch! Exchange, it hum. understood And dLrLLd that (x) neither the Administrative Agent nor any
Lender assumes any responsibility in connection with the Borrower’s compliance with such laws in connection with any Permitted Debt Exchange and (y) each Lender shall be solely for its with any “insider trading” laws and regulations to which such
Lender may be subject under the Exchange Act.
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SECTION 3. Letters of Credit.
3.1 Issuance of Letters of Credit.

(a) Subject to and upon the terms and conditions herein set forth, at any time and from time to time on and after the Closing Date and prior to the date that is three (3) Business Days prior to the Revolving Credit Maturity Date, cach Letter of Credit Issuer agrees to issue (or
cause its Affiliates or other financial institution with which the Letter of Credit Issuer shall have entered into an agreement regarding the issuance of letters of credit hereunder, to issue on its behalf), upon the request of and for the account of the Borrower or any Restricted Subsidiary,
letters of credit (cach, a “Letter of Credit”) in such form as may be approved by such Letter of Credit Issuer in its reasonable discretion; provided that the Borrower shall be a co-applicant, and be jointly and severally liable, with respect to each Letter of Credit issued for the account of a
Restricted Subsidiary. All Letters of Credit shall be denominated in Dollars or any Alternative Currency.

(b) Notwithstanding the foregoing, (i) no Letter of Credit shall be issued the Stated Amount of which, when added to the Letter of Credit Obligations at such time, would exceed the Letter of Credit Sub-Commitment then in effect, (i) no Letter of Credit shall be issued the
Stated Amount of which, when added to the Letter of Credit Obligations and the Revolving Credit Loans and Swingline Loans outstanding at such time, would exceed the Total Revolving Credit Commitment then in effect, (iii) no Letter of Credit shall be issued if, after giving effect to
ance any Lender’s Revolving Credit Commitment Percentage of the sum of the Letter of Credit Obligations and the Revolving Credit Loans outstanding at such time, would exceed such Lender’s Revolving Credit Commitment then in effect, (iv) each Letter of Credit shall have
an expiration date occurring no later than the earlier of (x) one year after the date of issuance thereof, unless otherwise agreed upon by the Administrative Agent and the applicable Letter of Credit Issuer or as provided under Section 3.2(e), and (y) the Letter of Credit Maturity Date,
(v) each Letter of Credit shall be denominated in Dollars or any Alternative Currency, (vi) no Letter of Credit shall be issued if it would be illegal under any Applicable Law for the beneficiary of the Letter of Credit to have a Letter of Credit issued in its favor, (vii) no Letter of Credit
shall be issued after the applicable Letter of Credit Issuer has received a written notice from the Borrower or the Administrative Agent stating that a Default or an Event of Default has occurred and is continuing until such time as such Letter of Credit Issuer shall have received a written
notice of (x) rescission of such notice from the party or parties originally delivering such notice or (y) the waiver of such Default or Event of Default in accordance with the provisions of Section 13.1 or that such Default or Event of Default is no longer continuing and (viii) unless
otherwise agreed by the applicable Letter of Credit Issuer, no Letter of Credit shall be required to be issued by such Letter of Credit Issuer the Stated Amount of which, when added to the Stated Amount of all other Letters of Credit issued by such Letter of Credit Issuer at such time,
would exceed such Letter of Credit Issuer’s Letter of Credit Sub-Commitment Obligation.

(c) In connection with the establishment of any Extended Revolving Credit C i or Additional/Repl Revolving Credit Commitments and subject to the availability of unused C i with respect to such newly established Class and the
of the conditions set forth in Section 7, the Borrower may, wnh thc written consent of the applicable Letter of Credit Issuer, designate any outstanding Letter of Credit to be a Letter of Credit issued pursuant to such Class of Extended Revolving Credit Commitments or
Additional/Replacement Revolving Credit C as 1 pon such d such Letter of Credlt shal] no longer be deemed to be issued and outstanding under such prior Class and shall instead be deemed to be issued and outstanding under such newly established
Class of Extended Revolving Credit Ci or Additional/Repl Iving Credit C

(d) ~ On the Closing Date, without further action by any party hereto (including the delivery of a Letter of Credit Reauest or any consent of. or confirmation by or to. the Administrative Agent). subiect to the terms of this Section 3. (i) each Existing Letter of Credit set forth
on Schedule 1.1(b) hereto issued by a Letter of Credit Issuer hereunder shall become a Letter of Credit outstanding under this Agreement. shall be deemed to be a Letter of Credit issued under this Agreement and shall be subiect to the terms and conditions hereof (including Section 4.1)
as if each such Letter of Credit was issued by the applicable Letter of Credit Issuer pursuant to this Agreement (provided that, not ding anything to the contrary in any such Existing Letter of Credit, the Borrower shall be deemed to be a co-applicant, and shall be jointly and
severally liable. with respect to each such Letter of Credit issued for the account of a Restricted Subsidiary that is not a Co-Borrower) and (ii) each Letter of Credit Issuer that has issued an Existing Letter of Credit shall be deemed to have granted each Letter of Credit Participant in
respect thereof and each Letter of Credit Participant in respect thereof shall be deemed to have acquired from such Letter of Credit Issuer. on the terms and conditions of Sectlon 33 hereof for such Letter of Credit Pamcmant 's own account and risk. an undivided participation interest in
such Letter of Credit Issuer’s obligations and nghts under each such Exlslmg Letter of Credit equal to such Letter of Credit Participant’s R lving Credit C of (A) the amount available to be drawn under such Existing Letter of Credit
and (B) the amount of any di bligations in respect thereof.
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3.2 Letter of Credit Requests.

Whenever the Borrower (or the Borrower on behalf of any of its Restricted Subsidiary) desires that a Letter of Credit be issued (or amended, renewed or extended), it shall give the Administrative Agent and the applicable Letter of Credit Issuer a Letter of Credit
Request by no later than 1:00 p.m. (New York City time) (i) at least three (or such lesser number as may be agreed upon by the Administrative Agent and the Letter of Credit Issuer) Business Days prior to the proposed date of issuance, amendment, renewal or extension for any Letter of
Credit for the account of the Borrower or any Subsidiary Guarantor (provided that such Subsidiary Guarantor shall have also signed the applicable Letter of Credit Request), (ii) at least five (or such lesser number as may be agreed upon by the Administrative Agent and the Letter of
Credit Issuer) Business Days prior to the proposed date of issuance, amendment, renewal or extension for any Letter of Credit for the account of any Restricted Subsidiary that is a Domestic Subsidiary that is not a Credit Party and (iii) at least ten (or such lesser number as may be agreed
upon by the Administrative Agent and such Letter of Credit Issuer) Business Days prior to the date of issuance, amendment, renewal or extension for any Letter of Credit for the account of any Foreign Restricted Subsidiary. Each Letter of Credit Request shall be executed by the
Borrower and sent by facsimile, by United States mail, by overnight courier, by electronic transmission using the system pmvldcd by the Letter of Credit Issuer, by personal delivery or by any other means acceptable to the Letter of Credit Issuer.

(b) In the case of a request for an initial issuance of a Letter of Credit, such Letter of Credit Request shall specify: (A) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the Stated Amount and the currency thereof; (C) the
expiry date thereof (which shall be not later than the earlier of (x) one year after the date of issuance thereof, unless otherwise agreed upon by the ive Agent and the Letter of Credit Issuer or as provided under Section 3.2(¢), and (y) the Letter of Credit Maturity
Date); (D) the name and address of the beneficiary thereof; (E) the d to be p d by such t iary 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 and (G) such other matters as the
applicable Letter of Credit Issuer may reasonably require. In the case of a request for an amendment of any outstanding Letter of Credit, such Letter of Credit Request shall specify: (A) the Letter of Credit to be amended; (B) the proposed date of amendment thereof (which shall be a
Business Day); (C) the nature of the proposed amendment; and (D) such other matters as the applicable Letter of Credit Issuer may reasonably require.

(c) Promptly after receipt of any Letter of Credit Request, the Letter of Credit Issuer will confirm with the Administrative Agent in writing that the Administrative Agent has received a copy of such Letter of Credit Request from the Borrower and, if not, the Letter of Credit
Issuer will provide the Administrative Agent with a copy thereof. Unless the applicable Letter of Credit Issuer has received written notice from the Required Revolving Credit Lenders, the Administrative Agent, the Borrower or any other Credit Party at least two Business Days prior to
the requested date of issuance or amendment of the Letter of Credit, that one or more applicable conditions contained in Section 7 shall not then be satisfied, then, subject to the terms and conditions hereof, the Letter of Credit Issuer shall, on the requested date, issue a Letter of Credit for
the account of the Borrower (or the applicable Restricted Subsidiary) or enter into the applicable amendment, as the case may be, in each case in accordance with the terms hereof.

(d) The making of cach Letter of Credit Request shall be deemed to be a representation and warranty by the Borrower that the Letter of Credit may be issued in accordance with, and will not violate the requirements of, Section 3.1(b).

If the Borrower so requests in any applicable Letter of Credit Request, the applicable Letter of Credit Issuer may agree to issue a Letter of Credit that has automatic extension provisions (each, an “Auto-Extension Letter of Credit™); provided that any such Auto-
Extension Letter of Credit must permit such Letter of Credit Issuer to prevent any such extension at least once in each twelve-month period (commencing with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day (the “Non-
Extension Notice Date™) in each such twelve-month period to be agreed upon at the time such Letter of Credit is issued. Unless otherwise directed by the applicable Letter of Credit Issuer, the Borrower shall not be required to make a specific request to such Letter of Credit Issuer for any
such extension. Once an Auto-Extension Letter of Credit has been issued, the Lenders shall be deemed to have authorized (but may not require) such Letter of Credit Issuer to permit the extension of such Letter of Credit at any time to an expiry date not later than the Letter of Credit
Maturity Date; provided, however, that such Letter of Credit Issuer shall not permit any such extension if (A) such Letter of Credit 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 revised form (as
extended) under the terms hereof (by reason of the provisions of Section 3.1(b) or otherwise), or (B) it has received written notice on or before the day that is ten Business Days before the Non-Extension Notice Date (1) from the Administrative Agent that the Required Revolving Credit
Lenders have elected not to permit such extension or (2) from the Administrative Agent, the Required Revolving Credit Lenders or the Borrower that one or more of the applicable conditions specified in Section 7 are not then satisfied, and in each such case directing such Letter of Credit
Issuer not to permit such extension.

(f)  Promptly after its delivery of any Letter of Credit or any amendment, renewal or extension to a Letter of Credit to an advising bank with respect thereto or to the beneficiary thereof, such Letter of Credit Issuer will notify the

-113-



Administrative Agent of such delivery, amendment, renewal or extension and will also deliver to the Borrower a true and complete copy of such Letter of Credit or amendment, renewal or extension. On the last Business Day of each March, June, September and December, each Letter of
Credit Issuer shall provide the Administrative Agent a list of all Letters of Credit issued by it that are outstanding at such time.

3.3 Letter of Credit Participations.

(a) Immediately upon the issuance by the Letter of Credit Issuer of any Letter of Credit, the Letter of Credit Issuer shall be deemed to havc sold and transferred to each other Revolving Credit Lender (each such Revolving Credit Lender, in its capacity under this
Section 3.3(a), a “Letter of Credit Participant™), and each such Letter of Credit Participant shall be deemed ir bly and ly to have purchased and received from the Letter of Credit Issuer, without recourse or warranty, an undivided interest and participation (each, a
“Letter of Credit Parti on”), to the extent of such Letter of Credit Participant’s Revolving Credit Commitment Percentage, in such Letter of CrLdl( each substitute letter of credit, each drawing made thereunder and the obligations of the Borrower under this Agreement with respect
thereto, and any security therefor or guaranty pertaining thereto (although Letter of Credit Fees will be paid directly to the Administrative Agent for the ratable account of the Letter of Credit Participants as provided in Section 4.1(c) and the Letter of Credit Participants shall have no right
to receive any portion of any fees paid to the Administrative Agent for the account of the Letter of Credit Issuer in respect of each Letter of Credit issued hereunder).

(b)  In determining whether to pay under any Letter of Credit. the applicable Letter of Credit Issuer shall have no obligation relative to the applicable Letter of Credit Participants other than to confirm to the Administrative Agent that any d required to be delivered
under such Letter of Credit have been delivered and that they appear to comply on their face with the reauirements of such Letter of Credit. Any action taken or omitted to be taken by the applicable Letter of Credit Issuer under or in connection with any Letter of Credit issued by it, if
taken or omitted in the absence of gross negligence or willful misconduct, as determined in a final non-appealable judgment of a court of competent jurisdiction, shall not create for such Letter of Credit Issuer any resulting liability.

(c) Whenever the Admmmmnvc Agent receives a payment in respect of an unpaid reimbursement obligation for the account of a Letter of Credit Issuer from the Borrower, the Administrative Agent shall promptly pay to each applicable Letter of Credit Participant that has
paid its Revolving Credit Cq of such in Dollars (or, in respect of Letters of Credit denominated in an Alternative Currency, such Alternative Currency) and in immediately available funds, an amount equal to such Letter of Credit
Participant’s share (based upon the propomonale aggregate amount originally funded or deposited by such Letter of Credit Participant to the aggregate amount funded or deposited by all Letter of Credit Participants) of the principal amount of such reimbursement obligation and interest
thereon accruing after the purchase of the respective Letter of Credit Participations; provided that the amount paid to any Letter of Credit Participant shall not exceed the amount funded or deposited by such Letter of Credit Participant.

(d) The obligations of the Letter of Credit Participants to purchase Letter of Credit Participations from the applicable Letter of Credit Issuer and make payments to the Administrative Agent for the account of the applicable Letter of Credit Issuer with respect to Letters of
Credit shall be irrevocable and not subject to counterclaim, set-off or other defense or any other qualification or exception whatsoever and shall be made in accordance with the terms and di of this A ent under all under any of the following
circumstances:

(i) any lack of validity or enforceability of this Agreement or any of the other Credit Documents;

(ii)  the existence of any claim, set-off, defense or other right that the Borrower may have at any time against a beneficiary named in a Letter of Credit, any transferee of any Letter of Credit (or any Person for whom any such beneficiary or transferee may be acting), the
Administrative Agent, any Letter of Credit Issuer, any Lender or other Person, whether in connection with this Agreement, any Letter of Credit, the transactions contemplated hereby or any unrelated transactions (including any underlying transaction between the Borrower and the
beneficiary named in any such Letter of Credit);

(iii) any draft, certificate or any other document presented under any 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;

(iv)  the surrender or impairment of any security for the performance or observance of any of the terms of any of the Credit Documents;

(v) the occurrence of any Default or Event of Default; or
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(vi) any other ci or , whether or not similar to any of the ing, i ing any other ci that might otherwise constitute a defense available to, or a discharge of, any Credit Party or Restricted Subsidiary.

3.4  Agreement to Repay Letter of Credit Drawings.

(a) The Borrower hereby agrees to reimburse the applicable Letter of Credit Issuer in Dollars (o, in respect of Letters of Credit denominated in an Alternative Currency, such Alternative Currency) with respect to any drawing under any Letter of Credit, by making
payment, whether with its own funds, with the proceeds of Revolving Credit Loans or any other source, to the Administrative Agml for the account of the Letter of Credit Issuer in immediately available funds, for any payment or made by the Letter of Credit
Issuer under any Letter of Credit issued by it (with respect to each such amount so paid under a Letter of Credit until reimbursed, a “Unpaid Drawing”) (i) within one Business Day of the date of such payment or disbursement (or within two Business Days from such date of payment or
disbursement, if the aggregate Revolving Credit Exposures of the applicable Class of Lenders equals the Total Revolving Credit ‘Commitments of such Class of Lenders on the dae of payment or disbursement), if the applicable Letter of Credit Issuer provides notice to the Borrower of
such payment or disbursement prior to 11:00 a.m. (New York City time) on such next succeeding Business Day after the date of such payment or disbursement or (ii) if such notice is received after such time, on the next Business Day from the receipt of such notice (or within two
Business Days from the receipt of such notice, if the aggregate Revolving Credit Exposures of the applicable Class of Lenders equals the Total Revolving Credit Commitments of such Class of Lenders on the date of payment or disbursement) following the date of receipt of such notice
(such required date for reimbursement under clause (1) or (ii), as applicable, (the “Required ate”), with interest on the amount so paid or dl&burscd by such Letter of Credit Issuer, from and including the date of such payment or disbursement to but excluding the
Required Reimbursement Date, at the per annum rate for each day equal to the rate described in Section 2. S(a) provided that, notwi ing anything ined in this Agreement to the contrary, with respect to any Letter of Credit, (i) unless the Borrower shall have notified the
Administrative Agent and the applicab]e Letter of Credit Issuer prior to 11:00 a.m. (New York City time) on the Required Reimbursement Date that the Borrower intend to reimburse the Letter of Credit Issuer for the amount of such drawing with funds other than the proceeds of
Revolving Credit Loans, the Borrower shall be deemed to have given a Notice of Borrowing requesting that the Lenders with Revolving Credit Commitments make Revolving Credit Loans (which shall be ABR Loans) on the Required Reimbursement Date in an amount equal to the
amount of such drawing, and (ii) the Administrative Agent shall promptly notify each Letter of Credit Pamclpant of such  drawing and the amount of 1ts Revolvmg Credit Loan to be made in respect thereof, and each Letter of Credit Participant shall be irrevocably obligated to make a
Revolving Credit Loan to the Borrower in the manner deemed to have been requested in the amount of its Revol it Ci f the Unpaid Drawing by 12:00 noon (New York City time) on such Required Reimbursement Date by making the amount of
such Revolving Credit Loan available to the Administrative Agent. Such Revolving Credit Loans made in respect of cuuh Unpald Drawmg on such chuu‘cd Rumbur@cmcnt Date shall be made without regard to the Minimum Borrowing Amount and without regard to the satisfaction of
the conditions set forth in Section 7. The Administrative Agent shall use the proceeds of such Revolving Credit Loans solely for the purpose of reimbursing the applicable Letter of Credit Issuer for the related Unpaid Drawing. If and to the extent such Letter of Credit Participant shall not
have so made its Revolving Credit Commitment Percentage of the amount of such payment available to the Administrative Agent for the account of the Letter of Credit Issuer, or that in the sole judgment of the applicable Letter of Credit Issuer, such Revolving Credit Loan cannot for any
reason be made on the date otherwise required above (including as a result of the commencement of a proceeding under any Debtor Relief Law in respect of the Borrower), each Letter of Credit Participant hereby agrees that its participation in such Unpaid Drawing shall remain
outstanding in lieu of funding its portion of such Revolving Credit Loan and such Letter of Credit Participant agrees to pay to the Administrative Agent for the account of the applicable Letter of Credit Issuer, forthwith on demand, such amount, together with interest thereon for each day
from such date until the date such amount is paid to the Administrative Agent for the account of the Letter of Credit Issuer at a rate per annum equal to the Overnight Rate from time to time then in effect, plus any administrative, processing or similar fees customarily charged by the
applicable Letter of Credit Issuer in connection with the torcgomg The failure of any Letter of Credit Participant to make available to the Administrative Agent for the account of such Letter of Credit Issuer its Revolving Credit Commitment Percentage of any payment under any Letter
of Credit shall not relieve any other Letter of Credit Participant of its obligation hereunder to make available to the Administrative Agent for the account of such Letter of Credit Issuer its Revolving Credit Commitment Percentage of any payment under such Letter of Credit on the date
required, as specified above, but no Letter of Credit Participant shall be responsible for the failure of any other Letter of Credit Participant to make available to the Administrative Agent such other Letter of Credit Participant’s Revolving Credit Commitment Percentage of any such
payment.

(b)  The obligations of the Borrower under this Section 3.4 to reimburse the applicable Letter of Credit Issuer with respect to Unpaid Drawings (including, in each case, interest thereon) shall be absolute and unconditional under any and all circumstances and irrespective of
any set-off, counterclaim or defense to payment that the Borrower or any other Person may have or have had against such Letter of Credit Issuer, the Administrative Agent or any Lender (including in its capacity as a Letter of Credit Participant), including any defense based upon the
failure of any drawing under a Letter of Credit (each, a “Drawing™) to conform to the terms of such Letter of Credit or any non-application or misapplication by the beneficiary of the proceeds of such Drawing; provided that the Borrower shall not be obligated to reimburse a Letter of
Credit Issuer for any wrongful payment made by such Letter of Credit Issuer under the Letter of Credit issued by it as a result of acts
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or omissions constituting willful misconduct, bad faith or gross negligence on the part of the Letter of Credit Issuer as determined in the final, of a court of Jjurisdiction.

3.5 Increased Costs. If a Change in Law shall either (a) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar requirement against letters of credit issued by a Letter of Credit Issuer, or any Letter of Credit
Participant’s Letter of Credit Participation therein, (b) subject any Letter of Credit Issuer to any Tax (other than (i) Taxes indemnifiable under Section 5.4 and (ii) Excluded Taxes) in respect of Letters of Credit or Letter of Credit Participations therein or (c) impose on such Letter of
Credit Issuer or any Letter of Credit Participant any other conditions affecting its obligations under this ¢! in respect of such Letter of Credit Issuer’s Letters of Credit (other than Taxes) or such Lender’s Letter of Credit Participations therein (other than Taxes), and the result of
any of the foregoing is to increase the cost to the applicable Letter of Credit Issuer or such Lender of issuing, maintaining or participating in any Letter of Credit by an amount which such Letter of Credit Issuer or such Lender reasonably deems material, or to reduce the amount of any
sum received or receivable by such Letter of Credit Issuer or such Lender hereunder then, promptly after receipt of written demand to the Borrower by such Letter of Credit Issuer or such Letter of Credit Participant, as the case may be (a copy of which notice shall be sent by such
Letter of Credit Issuer or such Lener of (,redlt Participant to the Administrative Agent), the Borrower shall pay to such Letter of Credit Issuer or such Letter of Credit Participant such additional amount or amounts as will compensate such Letter of Credit Issuer or such Letter of Credit
Participant for such i d cost o it being and agreed, however, that a Letter of Credit Issuer or a Letter of Credit Participant shall not be entitled to such compensation as a result of such Person’s compliance with, or pursuant to any request or directive to
comply with, any such Applicable Law that would have existed in the event that a Change in Law had not occurred. A certificate submitted to the Borrower by such Letter of Credit Issuer or a Letter of Credit Participant, as the case may be (a copy of which certificate shall be sent by
such Letter of Credit Issuer or such Letter of Credit Participant to the Administrative Agent), sclung forth in rcasonablc detail the basis for the determination of such additional amount or amounts necessary to compensate such Letter of Credit Issuer or such Letter of Credit Participant
as aforesaid shall be conclusive and binding on the Borrower absent clearly d ble error. Not the ing, no Lender or Letter of Credit Issuer shall be entitled to seck compensation under this Section 3.5 based on the occurrence of a Change in Law arising solely
from (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act or any requests, rules, guidelines or directives thereunder or issued in connection therewith or (y) Basel III or any requ rules, guidelines or directives thereunder or issued in connection therewith, unless
such Lender or Letter of Credit Issuer is generally seeking compensation from other borrowers in the U.S. leveraged loan market with respect to its similarly affected commitments, loans and/or participations under agreements with the such borrowers having provisions similar to this
Section 3.5.

3.6 New or Successor Letter of Credit Issuer.

(a) Any Letter of Credit Issuer may resign as a Letter of Credit Issuer upon 30 days’ prior written notice to the ive Agent, the i Revolving Credit Lenders and the Borrower. Subject to the terms of the following sentence, the Borrower may replace any
Letter of Credit Issuer for any reason upon written notice to the Administrative Agent and such Letter of Credit Issuer and the Borrower may Add Letter of Credit Issuers at any time upon notice to the Administrative Agent and with the agreement of such new Letter of Credit Issuer. If a
Letter of Credit Issuer shall resign or be replaced, or if the Borrower shall decide to add a new Letter of Credit Issuer under this Agreement, then the Borrower may appoint a successor issuer of Letters of Credit or a new Letter of Credit Issuer, as the case may be, with the consent of the
Administrative Agent (such consent not to be unreasonably withheld or delayed), whereupon such successor issuer shall succeed to the rights, powers and duties of the replaced or resigning Letter of Credit Issuer under this Agreement and the other Credit Documents, or such new issuer
of Letters of Credit shall be granted the rights, powers and duties of a Letter of Credit Issuer hereunder, and the term “Letter of Credit Issuer” shall mean such successor or such new issuer of Letters of Credit effective upon such appointment. At the time such reslgnalmn or replacemenl
shall become effective, the Borrower shall pay to the resigning or replaced Letter of Credit Issuer all accrued and unpaid fees pursuant to Sections 4.1(b) and 4.1(d). The acceptance of any appointment as a Letter of Credit Issuer hereunder, whether as a successor issuer or new issuer of
Letters of Credit in accordance with this Agreement, shall be evidenced by an agreement entered into by such new or successor issuer of Letters of Credit, in a form satisfactory to the Borrower and the Administrative Agent, and, from and after the effective date of such agreement, such
new or successor issuer of Letters of Credit shall become a “Letter of Credit Issuer” hereunder. After the resignation or replacement of a Letter of Credit Tssuer hereunder, the resigning or replaced Letter of Credit Issuer shall remain a party hereto and shall continue to have all the rights
and obligations of a Letter of Credit Issuer undcr this Agreement and the other Credit Documents with respect to Letters of Credit issued by it prior to such resignation or replacement, but shall not be required to issue additional Letters of Credit or amend or renew Existing Letters of
Credit. In ion with any or pursuant to this clause (a) (but, in case of any such resignation, only to the extent that a successor issuer of Letters of Credit shall have been appointed), either (i) the Borrower, the resigning or replaced Letter of Credit Issuer and
the successor issuer of Letters of Credit shall arrange to have any outstanding Letters of Credit issued by the resigning or replaced Letter of Credit Issuer replaced with Letters of Credit issued by the successor issuer of Letters of Credit or (ii) the Borrower shall cause the successor issuer
of Letters of Credit, if such successor issuer is reasonably satisfactory to the replaced or resigning Letter of Credit Issuer, to issue “back-stop™ Letters of Credit naming the
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resigning or replaced Letter of Credit Issuer as beneficiary for each outstanding Letter of Credit issued by the resigning or rcp]accd Letter of Credit Issuer, which new Letters of Credit shall have a face amount equal to the Letters of Credit being back-stopped, and the sole requirement for
drawing on such new Letters of Credit shall be a drawing on the corresponding back-stopped Letters of Credit. After any resigning or replaced Letter of Credit Issuer’s resignation or replacement as Letter of Credit Issuer, the provisions of this Agreement relating to a Letter of Credit
Issuer shall inure to its benefit as to any actions taken or omitted to be taken by it (A) while it was a Letter of Credit Issuer under this Agreement or (B) at any time with respect to Letters of Credit issued by such Letter of Credit Issuer.

(b)  To the extent that there are, at the time of any resignation or replacement as set forth in clause (a) above, any outstanding Letters of Credit, nothing herein shall be deemed to impact or impair any rights and obligations of any of the parties hereto with respect to such
outstanding Letters of Credit (including any obligations related to the payment of fees or the reimbursement or funding of amounts drawn), except that the Borrower, the resigning or replaced Letter of Credit Issuer and the successor issuer of Letters of Credit shall have the obligations
regarding outstanding Letters of Credit described in clause (a) above.

3.7 Role of Letter of Credit Issuer. Each Revolving Credit Lender and the Borrower agree that, in paying any drawing under a Letter of Credit, the applicable Letter of Credit Issuer shall not have any ibility to obtain any ds (other than any sight draft,
certificates and documents 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 Letter of Credit Issuer, any Related Party of the
applicable Letter of Credit Issuer, the Administrative Agent, any of their respective Affiliates or any correspondent, participant or assignee of the applicable Letter of Credit 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 Required Lenders or the Required Revolving Credit Lenders, as applicable, (ii) any action taken or omitted in the absence of gross negligence, bad faith or willful mi duct; or (iii) the due effectiveness, validity or enforceability of any document or
instrument related to any Letter of Credit or Issuer Document. The Borrower hereby assumes all 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 any Letter of Credit Issuer, any Related Party of the Letter of Credit Issuer, the Administrative Agent, any of their respective Affiliates or any
correspondent, participant or assignee of the Letter of Credit Issuer shall be liable or responsible for any of the matters described in Section 3.3(d); provided that anything in such Section to the contrary notwithstanding, the Borrower may have a claim against the applicable Letter of
Credit Issuer, and the applicable Letter of Credit Issuer may be liable to the Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential or exemplary, damages suffered by the Borrower caused by such Letter of Credit Issuer’s willful misconduct or gross
negligence, as determined in a final non-appealable judgment of a court of competent jurisdiction, or the applicable Letter of Credit Issuer’s willful failure to pay undcr any Lcttur 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 (as determined by a court of competent jurisdiction in a final and non-appealable order). In furtherance and not in I he , the applicable Letter of Credit Issuer may accept documents that appear on their face to be in
order, without ility for further i ion, dless of any notice or information to the contrary, and such Letter of Credit Issuer shall not be responsible for the vahdny 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.

3.8 Cash Collateral.

(a) If, as of the Letter of Credit Maturity Date, there are any Letter of Credit Obligations, the Borrower shall promptly (and in any event not later than the following Business Day) Cash Collateralize the Letter of Credit Obligations that for any reason remain outstanding.
Section 2.16 and Section 5.2 set forth certain additional circumstances under which Cash Collateral may be, or is required to be, delivered hereunder.

(b) Ifany Event of Default shall occur and be continuing, the Required Revolving Credit Lenders may require that the Letter of Credit Obligations be Cash Collateralized; provided that, upon the occurrence of an Event of Default referred to in Section 11.5, the Borrower
shall immediately Cash Collateralize the Letters of Credit then outstanding and no notice or request by or consent from the Required Lenders shall be required.

For purposes of this Agreement, “Cash Collateralize” or “Cash Collateralization” means to pledge and deposit with or delwer to the Collateral Agent for the benefit of the appllcable Lener of Credit Issuer ccllaleral for the Letter of Credit Obligations cash or deposit

account balances (“Cash Collateral™) in an amount equal to 100% of the amount of the Letter of Credit Obligations required to be Cash Col lized pursuant to d in form and satisfactory to the A Agent and the applicable Letter of Credit
Issuer (which documents are hereby consented to
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by the Revolving Credit Lenders). Derivatives of such terms have corresponding meanings. The Borrower hereby grants to the Collateral Agent, for the benefit of the applicable Letter of Credit Issuer and the Letter of Credit Participants, a security interest in all such cash, deposit
accounts and all balances therein and all proceeds of the foregoing. If at any time the Administrative Agent determines that Cash Collateral is subject to any right or claim of any Person other than the Collateral Agent, the applicable Letter of Credit Issuer or the Letter of Credit
Participants, other than any Liens permitted under Section 10.2, or that the total amount of such Cash Collateral is less than the amount required to be delivered as described above, the Borrower will, promptly upon demand by the Administrative Agent, pay or provide to the Collateral
Agent additional Cash Collateral in an amount sufficient to climinate such deficiency. Cash Collateral shall be maintained in blocked, interest bearing deposit accounts with the Collateral Agent or any unaffiliatéd financial institution designated by the Collateral Agent.

(d)  Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under this Agreement in respect of Letters of Credit shall be held and applied to the satisfaction of the specific Letter of Credit Obligations, obligations to fund
participations therein, any interest accrued on such obligation and other obligations for which the Cash Collateral was so provided, prior to any other application of such property as may otherwise be provided for herein.

Cash Collateral (or the appropriate portion thereof) provided to reduce or secure any obligations herein shall be released promptly following (i) the elimination of the applicable obligation giving rise thereto or (ii) the determination by the Administrative Agent and the
appllcable Letter of Credit Issuer (hal lhere exists excess Cash Collateral; provided, however that (x) any such release shall be without prejudice to, and any disbursement or other transfer of Cash Collateral shall be and remain subject to, any other Lien conferred under the Credit
and the other appli of the Credit D and (y) the Person providing Cash Collateral and the applicable Letter of Credit Issuer may agree that Cash Collateral shall not be released but instead held to support anticipated obligations.

3.9 Existing Letters of Credit. Subiect to the terms and conditions hereof. each Existing Letter of Credit that is outstanding on the Closing Date. listed on Schedule 1.1(b) shall, effective as of the Closing Date and without any further action by any Borrower, be continued
as a Letter of Credit hereunder, from and after the Closing Date be deemed a Letter of Credit for all purposes hereof and be subject to and governed by the terms and conditions hereof.

3.10  Conflict with Issuer Documents. In the event of any conflict between the terms hereof and the terms of any Issuer Document, the terms hereof shall control.

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

3.12 Other.

(a) No Letter of Credit Issuer shall be under any obligation to issue any Letter of Credit if:

(i) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain such Letter of Credit Issuer from issuing such Letter of Credit, or any requirement of law applicable to such Letter of Credit Issuer or any request or
directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over such Letter of Credit Issuer shall prohibit, or request that such Letter of Credit Issuer refrain from, the issuance of letters of credit generally or such Letter of Credit in particular or
shall impose upon such Letter of Credit Issuer with respect to such Letter of Credit any restriction, reserve or capital requirement (for which the Letter of Credit Issuer is not otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon such Letter of Credit
Issuer any unreimbursed loss, cost or expense which was not applicable on the Closing Date and which such Letter of Credit Issuer in good faith deems material to it;

(ii)  the issuance of such Letter of Credit would violate one or more policies or procedures of such Letter of Credit Issuer;

(iii)  except as otherwise agreed by the Administrative Agent and the applicable Letter of Credit Issuer, such Letter of Credit is in an initial Stated Amount less than $100,000 (or, in the case of a Letter of Credit denominated in an Alternative Currency, €100,000,
CANS$100,000, £100,000 or A$100,000, or, in the case of any other Alternative Currency, a like amount, as applicable), in the case of a commercial Letter of Credit, or $10,000
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(or, in the case of a Letter of Credit denominated in an Alternative Currency, €10,000, CAN$10,000, £10,000, A$10,000 or, in the case of any other Alternative Currency, a like amount, as applicable), in the case of a standby Letter of Credit;
(iv) such Letter of Credit is denominated in a currency other than Dollars or an Alternative Currency; or
(v) such Letter of Credit contains any provisions for automatic reinstatement of the Stated Amount after any drawing thereunder.

(b) No Letter of Credit Issuer shall be under any obligation to amend any Letter of Credit if (i) such Letter of Credit Issuer would have no obligation at such time to issue such Letter of Credit in its amended form under the terms hereof, or (ii) the beneficiary of such Letter
of Credit does not accept the proposed amendment to such Letter of Credit.

(c) Each Letter of Credit Issuer shall act on behalf of the Revolving Credit Lenders with respect to any Letters of Credit issued by it and the documents associated therewith and such Letter of Credit Issuer shall have all of the benefits and immunities (i) provided to the
Administrative Agent in Section 12 with respect to any acts taken or omissions suffered by such Letter of Credit Issuer in connection with Letters of Credit issued by it or proposed to be issued by it and Issuer Documents pertaining to such Letters of Credit as fully as if the term
“Administrative Agent” as used in Section 12 included such Letter of Credit Issuer with respect to such acts or omissions, and (ii) as additionally provided herein with respect to the Letter of Credit Issuer.

3.13  Applicability of ISP and UCP. Unless otherwise expressly agreed by the Letter of Credit Issuer and the Borrower when a Letter of Credit is issued, (i) the rules of the ISP shall apply to each standby Letter of Credit, and (i) the rules of the UCP shall apply to each
commercial Letter of Credit. Notwithstanding the foregoing, the Letter of Credit Issuer shall not be responsible to the Borrower for, and such Letter of Credit Issuer’s nghts and remedies against the Borrower shall not be impaired by, any action or inaction of such Letter of Credit Issuer
required or permitted under any Applicable Law, order, or practice that is required or permitted to be applied to any Letter of Credit or this A t, including the Applicable Law or any order of a jurisdiction where such Letter of Credit 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 praclice.

SECTION 4. Fees; Commitment Reductions and Terminations.
4.1 Fees.

(a) The Borrower agrees to pay to the Administrative Agent for the account of each Revolving Credit Lender (in each case pro rata according to the respective Revolving Credit Commitments of all such Revolving Credit Lenders) a i fee (the “C
Fee™) in Dollars that shall accrue daily from and including the Closing Date to but excluding the Revolving Credit Termination Date. Each such Commitment Fee shall be payable (x) quarterly in arrears on the last Business Day of each March, June, September and December (for the
three-month period (or portion thereof) ended on such day for which no payment has been received) and (v) on the Revolving Credit Termination Date (for the period ended on such date for which no payment has been received pursuant to clause (x) above). and shall be computed for

each day during such period at a rate per annum equal to the Commitment Fee Rate in effect on such day to be calculated based on the actual amount of the ilable R lving Credit Ci (in each case, for this purpose that there is no reference to Swingline Loans in
clause (b)(i) of the definition of Available Revolving Credit Commitment) in effect on such day.

(b)  Without duplication, the Borrower agrees to pay directly to each Letter of Credit Issuer for its own a«.cuum a fronting fee (the “Fronting Fee”) with respect to each Letter of Credit issued by such Letter of Credit Issuer on the Borrower’s behalf, computed at the rate for
each day for the period from and including the date of issuance of such Letter of Credit to but the 2 date of such Letter of Credit equal to 0.125% per annum (or such other percentage per annum as may be agreed between the applicable Letter of Credit
Issuer and the Borrower), times the actual daily Stated Amount of such Letter of Credit. The Fronting Fee shall be duL dnd pdydbk quarterly in arrears on the last Business Day of each March, June, September and December, and on the Revolving Credit Termination Date.

(c) The Borrower agrees to pay to the Administrative Agent for the account of each Revolving Credit Lender, pro rata according to the Letter of Credit Exposure of such Lender, a fee in Dollars in respect of each Letter of Credit (the “Letter of Credit Fee™), for the period
from and including the date of issuance of such Letter of Credit to but excluding
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the termination or expiration date of such Letter of Credit, computed at the per annum rate for each day equal to (x) the Applicable Margin for Eurocurrency Loans or Term SOFR Loans, as applicable, then in effect for Revolving Credit Loans times (y) the actual daily Stated Amount of
such Letter of Credit. Each Letter of Credit Fee shall be due and payable quarterly in arrears on the last Business Day of each March, June, September and December and on the Revolving Credit Termination Date. If there is any change in the Applicable Margin during any quarter, the
daily maximum amount of each Letter of Credit shall be d and multiplied by the Applicable Margin separately for each period during such quarter that such Applicable Margin was in effect.

(d) The Borrower agrees to pay directly to each Letter of Credit Issuer for its own account the customary issuance, presentation, amendment and other processing fees, and other standard costs and charges, of the Letter of Credit Issuer relating to Letters of Credit as from
time to time in effect. Such customary fees and standard costs and charges are due and payable within 10 Business Days after demand and are nonrefundable.

(e) The Borrower agrees to pay to the Admini: ive Agent the agency fees in the amounts and on the dates as set forth in the Fee Letter.

The Borrower agrees to pay to the Administrative Agent, for the account of each Initial Term Loan Lender on the Closing Date, an upfront fee equal to 1.00% of the aggregate principal amount of the Initial Term Loans made on the Closing Date, which may be reflected
as original issue discount. All such fees payable under this Section 4.1(f) shall be payable in full on the Closing Date.

4.2 Voluntary Reduction of Commitments.

(a)  Upon the prior written notice to the Admini: ive Agent at the Admini ive Agent’s Office (in which case the Administrative Agent shall promptly notify each of the applicable Lenders), the Borrower shall have the right, without premium or penalty, on any day,
permanently to terminate or reduce the Commitments of any Class, as determined by the Borrower, in whole or in part; provided that (i) any such notice shall be received by the Administrative Agent not later than 1:00 p.m., at least two Business Days prior to the proposed date of
termination or reduction, (ii) any such termination or reduction shall apply proportionately and permanemly to reduce the Commitments of each of the Lenders within such Class, except that, notwithstanding the foregoing, (a) the Borrower may allocate any termination or reduction of
Commitments among Classes of Commitments at its direction (including, for the avoidance of doubt, to the Commitments with respect to any Class of Extended Revolving Credit Commitments without any termination or reduction of the Commitments with respect to any Existing
Revolving Credit Commitments of the same Specified Existing Revolving Credit Commitment Class) and (b) in connection with the establishment on any date of any Extended Revolving Credit Commitments pursuant to Section 2.15, the Existing Revolving Credit Commitments of any
one or more Lenders providing any such Extended Revolving Credit Commitments on such date shall be reduced in an amount equal to the amount of Specified Existing Revolving Credit Commitments so extended on such date (or, if agreed by the Borrower and the Lenders providing
such Extended Revolving Credit Commitments, by any greater amount so long as (i) a proportionate reduction of the Specified Existing Revolving Credit Commitments has been offered to each Lender to whom the applicable Revolving Credit Extension Request has been made (which
may be conditioned upon such Lender becoming an Extending Lender), and (ii) the Borrower prepays the Existing Revolving Credit Loans of such Class owed to such Lenders providing such Extended Revolving Credit Commitments to the extent necessary to ensure that, after giving
pro forma effect to such repayment or reduction, the Existing Revolving Credit Loans of such Class are held by the Lenders of such Class on a pro rata basis in accordance with their Existing Revolving Credit Commitments of such Class after giving pro forma effect to such reduction)
(provided that (x) after giving pro forma effect to any such reduction and to the repayment of any Loans made on such date, the aggregate amount of the revolving credit exposure of any such Lender does not exceed the Existing Revolving Credit Commitment thereof (such revolving
credit exposure and R lving Credit Ci being d ined in each case, for the avoidance of doubt, exclusive of such Lender’s Extended Revolving Credit Commitment and any exposure in respect thereof) and (y) for the avoidance of doubt, any such repayment of Loans
contemplated by the preceding clause shall be made in compliance with the requirements of Section 5.3(a) with respect to the ratable of p der, with such being determined after giving pro forma effect to any conversion or exchange pursuant to
Section 2.15 of Existing Revolving Credit Commitments and Existing Revolving Credit Loans into Extended Revolving Credit Commitments and Extended Revolving Credit Loans respectively, and prior to any reduction being made to the Commitment of any other Lender), (iii) any
partial reduction pursuant to this Section 4.2 shall be in an aggregate amount of at least $1,000,000 (or, in the case of Revolving Credit Loans denominated in an Alternative Currency, €1,000,000, CANS1,000,000, £1,000,000, A$1,000,000 or like amount in any other Alternative
Currency, as applicable) or any whole multiple of $1,000,000 (or, in the case of Revolving Credit Loans denominated in an Alternative Currency, €1,000,000, CAN$1,000,000, £1,000,000, ASl 000, 000 or like amount in any other Alternative Currency, as applicable) in excess thereof, in
each case unless the Administrative Agent otherwise agrees, (iv) after giving pro forma effect to such termination or reduction and to any prepayments of Loans or cancellation or Cash Collateralization of Letters of Credit made on the date thereof in accordance with this Agreement, the
aggregate amolinl of the Lenders’ revolvmg credu exposures for such Class shall not exceed the Total Revolving Credit Commitment for such Class, (v) after giving pro forma effect to such termination or reduction and to any prepayments of Additional/Replacement Revolving Credit
Loans of any Class or
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letters of credit made on the date thereof in accordance with this Agreement, the aggregate amount of such Lenders’ revolving credit exposures for such Class shall not exceed the Total Additional/Replacement Revolvmg Credit Commitment for such Class and the aggregate amount of the
or th Ci

Lenders revolving credit exposure for all Classes shall not exceed the Tolal Revolvmg Credit Commitment for all Classes, and (vi) if, after giving pro forma effect to any reduction hereunder, the Letter of Credit C e exceeds the sum of the Total
Revolving Credit C i and the Total Additional/Repl. Revolving Credit Cq i (if any), such Commitment shall be automatically reduced by the amount of such excess.
(b) Upon at least one Business Day’s prior written notice to the Admini ive Agent and the i Letter of Credit Issuer (which notice the Administrative Agent shall promptly transmit to each of the applicable Revolving Credit Lenders), the Borrower shall have the

right, on any day, permanently to terminate or reduce the Letter of Credit Sub-Commitment, in whole or in part, with, if applicable, each Letter of Credit Issuer’s Letter of Credit Sub-Commitment being reduced on a pro rata basis; provided that, after giving pro forma effect to such
termination or reduction, the Letter of Credit Obligations shall not exceed the Letter of Credit Sub-Commitment.

(c)  Notwithstanding anything to the contrary set forth in Section 4.2(a), the Borrower may terminate the unused amount of the Commitment of a Defaulting Lender upon not less than two (2) Business Days’ prior written notice to the Administrative Agent (which will
promptly notify the Lenders thereof), and in such event the provlsmns of Section 2.16(f) will apply to all amounts thereafter paid by the Borrower for the account of such Defaulting Lender under this Agreement (whether on account of principal, interest, fees, indemnity or other
amounts); provided that such termination will not be deemed to be a waiver or release of any claim the Borrower, the Administrative Agent, any Letter of Credit Issuer, any Swingline Lender or any Lender may have against such Defaulting Lender.

43 N 'y Termination of C

(a

The Total Initial Term Loan Commitment shall terminate upon the occurrence of the Closing Date.

(b) The Total Revolving Credit Commitment shall terminate at 5:00 p.m. (New York City time) on the Revolving Credit Maturity Date.

(c) The Swingline Commitments shall terminate at 5:00 p.m. (New York City time) on the Swingline Maturity Date.
(d) The | Term Loan C i for any Class shall, unless otherwise provided in the d ion governing such 1 Term Loan C i terminate at 5:00 p.m. (New York City time) on the Incremental Facility Closing Date for such Class.
(e) The Additional 1 R Iving Credit C i for any Class shall terminate at 5:00 p.m. (New York City time) on the maturity date for such Class specified in the documentation governing such Class.

(D) The Extended Loan/Commitment for any Extension Series shall terminate at 5:00 p.m. (New York City time) on the maturity date for such Class specified in the Extension Agreement.
SECTION 5. Payments.
5.1 Voluntary Prepayments.

(a)  The Borrower shall have the right to prepay Term Loans, Revolving Credit Loans, Extended Revolving Credit Loans and Additional/Replacement Revolving Credit Loans and Swingline Loans. without. except as set forth in Section 5.1(b), premium or penalty, in whole
or in part from time to time on the following terms and conditions: (1) the Borrower shall give the Administrative Agent at the Administrative Agenl s Office written notice of its intent to make such prepayment, the amount of such prepayment and in the case of Fixed Rate Loans, the
specific Borrowing(s) pursuant to which such Fixed Rate Loans were made. Wthh notice shall be in the form attached hereto as Exhibit O and be given by the Borrower no later than (x) 10:00 a.m. (New York City time) on the date of such prepavment in the case of ABR Loans. (x) 2:00
p.m. (New York City time) on the date of such in the case of Loans or (v) 1:00 p.m. (New York City time) three Business Days prior to the date of such prepayment in the case of Fixed Rate Loans and. in each case. the Administrative Agent shall promptly notify
each ofthc relevant Lenders or the rdwant §wmg]mc Lender, as the case may be, (2) each partial prepayment of any Borrowing of Term Loans or Revolving Credit Loans, unless otherwise agreed bv the Administrative Agent, shall be in a multiple of $500,000 (or, in the case of Term
Loans or Revolving Credit Loans dk d in an Alternative Currency. unless otherwise agreed by the Administrative Agent, €500,000, CAN$500,000, £500,000, A$500,000 or like amount in any other Alternative Currency, as applicable) and, unless otherwise agreed by the
Administrative Agent, in an aggregate principal amount of at least $1,000,000 (or, in the case of Term Loans or Revolving
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Credit Loans denominated in an Alternative Currency. unless otherwise agreed by the Administrative Agent. €1.000.000. CAN$1.000.000. £1.000.000. A$1.000.000 or like amount in any other Alternative Currency. as applicable) and each partial prepayment of Swingline Loans. unless
otherwise agreed by the Administrative Agent. shall be in a multiple of $100.000 and in an aggregate principal amount of at least $100.000: provided that no partial prepayment of Fixed Rate Loans made pursuant to a single Borrowing shall reduce the outstanding Fixed Rate Loans made
pursuant to such Borrowing to an amount less than the Minimum Borrowing Amount for Fixed Rate Loans and (3) any prepayment of Fixed Rate Loans pursuant to this Section 5.1 on any day other than the last day of an Interest Period applicable thereto shall be subject to compliance by
the Borrower with the applicable provisions of Section 2.11. Each such notice shall specify the date and amount of such prepavment and the Class(es) and Tvpe(s) of Loans to be prepaid. Each prepayment in respect of anv Class of Term Loans pursuant to this Section 5.1 shall be applied
to reduce the Repayment Amounts in such order as the Borrower may determine and may be applied to any Class of Term Loans as directed by the Borrower. For the avoidance of doubt, the Borrower may (i) prepay Term Loans of an Existing Term Loan Class pursuant to this Section 5.1
without any requirement to prepay Extended Term Loans that were converted or exchanged from such Existing Term Loan Class and (ii) prepay Extended Term Loans pursuant to this Section 5.1 without any requirement to prepay Term Loans of an Existing Term Loan Class that were
converted or exchanged for such Extended Term Loans. In the event that the Borrower does not specify the order in which to apply prepayments to reduce Repayment Amounts or as between Classes of Term Loans, the Borrower shall be deemed to have elected that such proceeds be
applied to reduce the Repavment Amounts in direct order of maturity and on a pro rata basis among Term Loan Classes. All prepayments under this Section 5.1 shall also be subject to the provisions of Sections 5.2(d) and 5.2(e). At the Borrower’s election in connection with any
prepayment pursuant to this Section 5.1, such prepayment shall not be applied to any Loan of a Defaulting Lender.

(b)  Notwithstanding anything to the contrary contained in this Agreement, at the time of the effectiveness of any Repricing Transaction (including any Incurrence of Incremental Term Loans pursuant to the proviso of Section 2.14(b) in respect of Initial Term Loans) that is
consummated prior to the twelve-month anniversary of the Closing Date (the “Prepayment Premium Period™). the Borrower agrees to pay to the Administrative Agent. for the ratable account of each Lender with outstanding Initial Term Loans. a fee in an amount equal to 1.0% of (x) in
the case of a Repricing Transaction of the tvpe described in clause (a) of the definition thereof. the aggregate principal amount of all Initial Term Loans prepaid (or converted or exchanged) in connection with such Repricing Transaction and (v) in the case of a Repricing Transaction
described in clause (b) of the definition thereof, the aggregate principal amount of all Initial Term Loans outstanding on such date that are subject to an effective pricing reduction pursuant to such Repricing Transaction. Such fees shall be due and payable upon the date of the effectiveness
of such Repricing Transaction. For the avoidance of doubt, on and after the date that is twelve months following the Closing Date, no fee shall be payable pursuant to this Section 5.1(b).

5.2 Mandatory Prepayments.
(a) Term Loan Prepayments.

(i) On each occasion that a Prepayment Event occurs, the Borrower shall, within five Business Days after the receipt of Net Cash Proceeds from a Debt Incurrence Prepayment Event and within thirty days after the receit of Net Cash Proceeds in connection with the
occurrence of any other Prepayment Event. offer to prepay (or. in the case of a Debt Incurrence Prepayment Event arising from (A) the Incurrence of lncremental Term Loans in reliance on clause (x) of the proviso to Section 2.14(b). (B) the Incurrence of Permitted Additional Debt in
reliance on clause (x) of Section 10.1(u)(i) or (C) to the extent relating to Term Loans, the Incurrence of any Credit Agreement (any of the “Speclﬁed Debt Incurrence Prepayment Event”), prepay), in accordance with Sections 5.2(c) and 5.2(d)
below. without premium or penalty (other than to the extent any such Debt Incurrence Prepavment Event would constitute a Repricing Transaction). a principal amount of Term Loans in an amount equal to 100.0% of the Net Cash Proceeds from such Prepayment Event: provided that. in
the case of Net Cash Proceeds from an Asset Sale Prepavment Event or a Recovery Prepavment Event. the Borrower may use cash in an amount not to exceed the amount of such Net Cash Proceeds to prepav. redeem. defease. acquire. repurchase or make a similar pavment to any Senior
Secured Notes, Permitted Equal Priority Refinancing Debt, Term Loan Exchange Notes, or any Permitted Additional Debt (and any Permitted Refinancing Indebtedness in respect of any thereof), in each case, secured by a Lien on the Collateral that ranks equal in priority to the Liens on
such Collateral securing the Obligations (but without regard to the control of remedies). in each case the documentation with respect to which reauires the issuer or borrower under such Indebtedness to prepav or make an offer to prepav. redeem. repurchase. defease. acauire or satisfv and
discharge such Indebtedness with the proceeds of such Prepayment Event. in each case in an amount not to exceed the product of (1) the amount of such Net Cash Proceeds multiplied by (2) a fraction. the numerator of which is the outstanding principal amount of the Senior Secured
Notes, the Permitted Equal Priority Refinancing Debt, Term Loan Exchange Notes, and Permitted Additional Debt (and any Permitted Refinancing Indebtedness in respect of any thereof), in each case, secured by a Lien on the Collateral that ranks equal in priority to the Liens on such
Collateral securing the Obligations (but without regard to the control of remedies) and with respect to which such a requirement to prepay or make an offer to prepav. redeem. repurchase. defease. acquire or satisfy and discharge exists and the denominator of which is the sum of the
outstanding principal amount of such Senior Secured Notes. Permitted Eaual Priority Refinancing Debt. Term Loan Exchange Notes and Permitted Additional Debt (or any Permitted Refinancing Indebtedness in respect of any thereof), in each case, and the outstanding principal amount
of Term Loans; provided, further, that in the case of Net Cash Proceeds from an Asset Sale Prepayment Event or a Recovery
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Prepayment Event. (A) the percentage in this Section 5.2(a)(i) shall be reduced to 50.0% if the Borrower’s Consolidated Secured Lien Debt to Consolidated EBITDA Ratio. as such ratio is calculated as of the last day of the Test Period most recently ended on or prior to the date the Net
Cash Proceeds are required to be offered, is less than or equal to 4.00 to 1.00 but greater than 3.50 to 1.00 and (B) no payment of any Term Loans shall be requlred to be offered under this Section 5.2(a)(i) if the Borrower’s Consolidated Secured Lien Debt to Consolidated EBITDA Ratio,
as such ratio is calculated as of the last day of the Test Period most recently ended on or prior to the date the Net Cash Proceeds are required to be offered, is less than or equal to 3.50 to 1.00.

(ii)  Not later than the date that is ten Business Davs following the date Section 9.1 Financials are reauired to be delivered under Section 9.1(a) (commencing with the Section 9.1 Financials to be delivered with respect to the fiscal vear ending December 31. 2022). the
Borrower shall offer to prepay, in accordance with Sections 5.2(c) and 5.2(d) below, without premium or penalty, an aggregate principal amount of Term Loans equal to (x) 50.0% of Excess Cash Flow for such fiscal year minus (v) at the Borrower’s option, (A) the aggregate principal
amount of (1) Term Loans voluntarily prepaid pursuant to Section 5.1 and (2) any Senior Secured Notes. secured Permitted Additional Debt. secured Credit A Refinancing or secured Term Loan Exchange Notes (or any secured Permitted Refinancing Indebtedness

in respect of any thereof). in each case. voluntarily prepaid. d. defeased. acquired or d. (B) the principal amount of Revolving Credit Loans, Extended Revolving Credit Loans and Addltlonal/Reulacement Revolving Credit Loans and other revolving loans
di

that are effective in rehance on Section 10.1(a) or Section 10. l(u) voluntarily prepaid pursuanl to Sec(mn 5.1 to the extent accompanied by a permanent reduction of such Revolving Credit Cq Credit C Increases, Extended Revolving Credit

C Additi 1 Revolving Credit C or other revolvin: as applicable. in an equal amount pursuant to Section 4.2 (or the equivalent provisions of the documentation governing such revolving credit facilities). (C) the ageregate principal
amount of Term Loans assigned to any Purchasmg Borrower Party pursuant to Section 13.6(2). Senior Secured Notes. secured Permitted Additional Debt. secured Credit Agreement Refinancing Indebtedness. or secured Term Loan Exchange Notes (or secured any Permitted Refinancing
Indebtedness in respect of any thereof) in each case assigned to any Purchasing Borrower Party (or any similar term as defined in the Senior Secured Notes Ind or the d such, secured Permitted Additional Debt, secured Credit Agreement Refinancing
Indebtedness or secured Term Loan EXLhd“EL Notes) pursuant to the Senior Secured Notes Indu\turc or the documentation governing such. secured Permitted Additional Debt. such secured Credit Agreement Refinancing or secured Term Loan Exchange Notes (or. in each
case. in with the cor provisions of the d governing any representing such secured Permitted Refinancing Indebtedness in respect thereof): but only to the extent that such Term Loans, Senior Secured Notes. Permitted Additional Debt.
Credit t R debted: such Term Loan Exchange Notes or such Permitted Refinancing Indebtedness in respect thereof, as applicable, have been cancelled, except in the case of clauses (A)-(C) to the extent financed by the Incurrence of long term Indebtedness
(including. for the avoidance of doubt. any such Indebtedness Incurred under a revolving credit facilitv Incurred as Permitted Additional Debt or otherwise Incurred under Section 2.14) by. or the issuance of Capital Stock by. or the making of capital contributions to, any member of the
Restricted Group or using the proceeds of anv Disposition outside the ordinary course of business and (D) the aggregate amount of Additional ECF Reduction Amounts. in each case during such fiscal vear or after vear-end and prior to the time such prepayment pursuant to this
Section 5.2(a)(ii) is due and (E) without duplication, to the extent that the amount of payments described in clauses (A) through (D) above would exceed the amount calculated pursuant to clause (x) above for any fiscal year, the amount of such excess shall, at the Borrower’s option, be
carried forward to the next fiscal vear (and not anv subseauent fiscal vear) and mav be used as a credit against the amount calculated pursuant to clause (x) above in such fiscal vear (any pavments described in the foregoing clauses (A) through (D) of this clause (v) made after the end of
the applicable fiscal vear but prior to the time such prepayment pursuant to this Section 5.2(a)(ii) is due in respect of such fiscal vear. an “After Year End Pavment™): provided. that. in the case that Excess Cash Flow is required to be offered to prepay any Term Loans. the Borrower may
use cash in an amount not to exceed the amount of such Excess Cash Flow required to be offered to prepay the Term Loans to prepay, redeem, defease, acquire, repurchase or make a similar payment to any Permitted Equal Priority Refinancing Debt, any Permitted Additional Debt or
Term Loan Exchange Notes secured by a Lien on the Collateral that ranks equal in priority to the Liens on such Collateral securing the Obligations (but without regard to the control of remedies). in each case the documentation with respect to which requires the issuer or borrower under
such Indebtedness to prepav or make an offer lo nrenav redeem. repurchase. defease. acquire or satisfy and discharge such Indebtedness with a percentage of Excess Cash Flow. in each case in an amount not to exceed the product of (1) the amount of such Excess Cash Flow required to
be offered to prepay the Term Loans mul by (2) a fraction, the of which is the ding principal amount of the Permitted Equal Priority Refinancing Debt, Permitted Additional Debt or Term Loan Exchange Notes secured by a Lien on the Collateral that ranks equal in
priority to the Liens on such Collateral securins |g thc Obligations (but without regard to the control of remedies) and with respect to which such a reauirement to prepav or make an offer to prepay. redeem. repurchase. defease. acauire or satisfv and discharge exists and the denominator of
which is the sum of the outstanding principal amount of such Permitted Equal Priority Refinancing Debt. Permitted Additional Debt and Term Loan Exchange Notes and the outstanding principal amount of Term Loans: provided, further, that (A) the percentage in Section 5.2(a)(ii)(x)
shall be reduced to 25.0% if the Borrower’s Consolidated Secured Lien Debt to Consolidated EBITDA Ratio for the fiscal year ended prior to such prepayment date is less than or equal to 2.90:1.00 but greater than 2.40:1.00 and (B) no payment of any Term Loans shall be required to be
offered under this Section 5.2(a)(ii) if the Consolidated Secured Lien Debt to Consolidated EBITDA Ratio for the fiscal year ended prior to such prepayment date is less than or equal to 2.40:1.00. Following the making of any After
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Year End Payment, (i) the Consolidated Secured Lien Debt to Consolidated EBITDA Ratio shall be rccalculalcd glvmg pro forma effect to any such After Year End Payment as if such payment were made during the applicable fiscal year and the percentage in this Section 5.2(a)(ii) for
purposes of making such Excess Cash Flow prepayment shall be determined by to such d C d Secured Lien Debt to Consolidated EBITDA Ratio. and (ii) any amounts (including any After Year End Payments). Subject to clause (E) above, any prepayment
amounts credited pursuant to subclause (y) above against such amount in subclause (x) above Shall be without duplication of any such credit in any prior or subsequent fiscal year.

(b)  Repayment of Revolving Credit Loans. If, on any date, the aggregate amount of the Lenders’ Revolving Credit Exposures in respect of any Class of Revolving Credit Loans (calculated, in the case of Revolving Credit Loans and Revolving Credit Exposures
denominated in an Alternative Currency. at the Dollar Equivalent thercof as of the most recent Revaluation Date) for any reason exceeds 100.0% of the Revolving Credit Commitment then in effect. the Borrower shall forthwith repay on such date the principal amount of Swingline Loans
of such Class. and after all such Swingline Loans have been paid in full. the Revolving Credit Loans of such Class in an amount equal to such excess: provided that. if such excess results from fl in the Dollar E of Revolving Credit Loans and/or Letters of Credit
denominated in an Alternative Currency and such excess exceeds 5.0% of the Total Revolving Credit Commitments at such time, such obligation to repay Loans and Cash Collateralize Letters of Credit shall not be effective until five (5) Business Days after the date (or, solely in the case
of the occurrence of a Revaluation Date resulting from a notice by the Administrative Agent pursuant to clause (a)(iv) or (b)(vi) of the definition of “Revaluation Date™. five (5) Business davs after the date of receint by the Borrower of such notice from the Administrative Agent) such
excess first commenced in an amount greater than 5.0% of the Total Revolving Credit Commitments (and shall not be required to the extent such excess has ceased to exist as a result of fluctuations in currency values). If. after giving pro forma effect to the prepavment of all outstanding
Swinzlirfn‘e L(})]ans and Revolving Credit Loans of such Class, the Revolving Credit Exposures of such Class exceeds the Revolving Credit Commitment of such Class then in effect, the Borrower shall Cash Collateralize the Letters of Credit outstanding in relation to such Class to the
extent of such excess

(c) Application to Amounts.

(i) Subiect to clause (ii) of this Section 5.2(c). the first proviso to Section 5.2(a)(i) and the penultimate proviso to Section 5.2(a)(ii). (A) each prepayment of Term Loans required by Sections 5.2(a)(i) and (ii) (other than in connection with a Debt Incurrence Prepayment
Event) shall be allocated to the Classes of Term Loans outstanding, pro rata, based upon the applicable remaining Repayment Amounts due in respect of each such Class of Term Loans (excluding any Class of Term Loans that has agreed to receive a less than pro rata share of any such
mandatory prepavment and taking into account any reduction in the amount of anv required Excess Cash Flow pavment to any Class of Term Loans that have been subiect to a Section 13.6(¢) transaction). shall be applied pro rata to Lenders within each Class. based upon the outstanding
principal amounts owing to each such Lender under each such Class of Term Loans and shall be applied to reduce such scheduled Repayment Amounts within each such Class in accordance with Section 5.2(d)(ii) and (B) each prepayment of Term Loans required by Section 5.2(a)(i) in
connection with a Debt Incurrence Prepayment Event (other than a Specified Debt Incurrence Prepayment Event), shall be allocated to each Class of Term Loans outstanding on a pro rata basis and shall be applied to reduce scheduled Repayment Amounts within each such Class in
accordance with Section 5.2(d)(ii) and (C) each prepavment of Term Loans required by Section 5.2(a)(i) in connection with a Specified Debt Incurrence Prepavment Event shall be allocated to any Class of Term Loans outstanding as directed by the Borrower and shall be applied to
reduce scheduled Repayment Amounts within each such Class in accordance with Section 5.2(d)(i): provided that. with respect to the allocation of such prepavments under clause (A) above only. between an Existing Term Loan Class and Extended Term Loans of the same Extension
Series, the Borrower may allocate such prepayments as the Borrower may specify, subject to the limitation that the Borrower shall not allocate to Extended Term Loans of any Extension Series any such mandatory prepayment under such clause (A) unless such prepayment is
accompanied by at least a pro rata prepavment. based upon the applicable remaining Repayment Amounts due in respect thereof, of the Term Loans of the Existing Term Loan Class, if any, from which such Extended Term Loans were converted or exchanged (or such Term Loans of the
Existing Term Loan Class have otherwise been repaid in full).

(i) With respect to each such prepayment required by Section 5.2(a)(i) and Section 5.2(a)(ii) (other than any Debt Incurrence Prepayment Event), (A) the Borrower will, not later than the date specified in Section 5.2(a) for offering to make such prepayment, give the
Administrative Agent. written notice requesting that the Administrative Agent provide notice of such prepayment to each Lender and the Administrative Agent will promptly provide such notice to each Lender. (B) other than if such prepavment arises due to a Specified Debt Incurrence
Prepavment Event. each Lender of Term Loans will have the right to refuse any such prepavment by giving written notice of such refusal to the Administrative Agent and the Borrower within three Business Davs after such Lender’s receint of notice from the Administrative Agent of such
prepayment, and to the extent any such prepayment is so refused, such amounts may be retained by the Borrower (the “Retained Refused Proceeds™) and (C) the Borrower will make all such prepayments not so refused upon the tenth Business Day after the Lender received first notice of
repayment from the Administrative Agent.
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(d) Application to Term Loans.

(i) With respect to each prepavment of Term Loans elected by the Borrower pursuant to Section 5.1 or pursuant to a Specified Debt Incurrence Prepayment Event. such prepavments shall be applied to reduce Repavment Amounts in such order as the Borrower may specify
(or. if not specified. in direct order of maturity) and the Borrower may designate the Tvpes of Loans that are to be prepaid and the specific Borrowing(s) pursuant to which made: provided that the Borrower pavs anv amounts. if anv. required to be paid pursuant to Section 2.11 with
respect to of Term SOFR Loans or Eurocurrency Loans made on any date other than the last day of the applicable Interest Period. In the absence of a designation by the Borrower as described in the ding sentence, the Agent, shall, subject to the above,
make such designation in a manner that minimizes the amount of payments required to be made by the Borrower pursuant to Section 2.11.

(i)~ With respect to each prepavment of Term Loans by the Borrower required pursuant to Section 5.2(a) (other than in respect of a Specified Debt Incurrence P Event). such shall be applied to reduce Repayment Amounts in direct order of maturity
and on a pro rata basis among the then outstanding Classes of Term Loans (olhcr than any Class of Term Loans that has agreed to receive a less than pro rata share of any such mandatory prepayment) being prepaid irrespective of whether such outstanding Term Loans are ABR Loans,
Term SOFR Loans or Eurocurrency Loans: provided that. if no Lender exercises the right to waive a given mandatorv prepavment of the Term Loans pursuant to Section 5.2(c)(ii). then. with respect to such mandatory prepavment. the amount of such mandatory prepavment shall be
applied first to Term Loans that are ABR Loans to the full extent thereof before application to Term Loans that are Term SOFR Loans or Eurocurrency Loans in a manner that minimizes the amount of any payments required to be made by the Borrower pursuant to Section 2.11

(e) Appli to Revolving Credit Loans; Mandatory Commi d

(i) With respect to each prepayment of Revolving Credit Loans, Extended Revolving Credit Loans and Additional/Replacement Revolving Credit Loans elected by the Borrower pursuant to Section 5.1 or required by Section 5.2(b). the Borrower may designate (i) the Class
and Types of Loans that are to be prepaid and the specific Bormwmg(s) pursuant to which such Loans were made and (ii) the Class of Revolving Credit Loans. Extended Revolving Credit Loans or Additional/Replacement Revolving Credit Loans to be prepaid: provided that
(x) Eurocurrency Loans or Term SOFR Loans may be d d for p; pursuant to this Section 5.2 only on the last day of an Interest Period applicable thereto unless all Eurocurrency Loans or Term SOFR Loans, as applicable, with Interest Periods ending on such date of
required prepavment and all ABR Loans have been paid in full: (v) cach vrenavmenl of any Loans made pursuant to a Borrowing shall be applied pro rata among such Loans of such Class (excent that any prepayment made in connection with a reduction of the Commitments of such
Class pursuant to Section 4.2 shall be applied pro rata based on the amount of the reduction in the Commitments of such Class of each applicable Lender): and (z) not the s of the clause (v). at the option of the Borrower. no prepayment made pursuant to
Section 5.1 or Section 5.2(b) of Revolving Credit Loans, Extended Revolving Credit Loans or Additional/Replacement Revolving Credit Loans of any Class shall be applied to the Loans of any Defaulting Lender. In the absence of a designation by the Borrower as described in the
preceding sentence, the Administrative Agent shall, subject to the above, make such designation in a manner that minimizes the amount of any payments required to be made by the Borrower pursuant to Section 2.11.

Additional 1

(i)~ With respect to each mandatory reduction and termination of Revolving Credit C i Iving Credit Ci i (and any previously extended Extended Revolving Credit Commitments) required by either clause (i) or (ii) of the
proviso to Section 2.14(b), by Section 10.1(u)(i) or in connection with the Incurrence of any Credit Agreement Refinancing Indebted Incurred to Refi an; 1 1

Credit C Ad R lving Credit C and/or Extended Revolving
Credit Commitments. the Borrower may designate (A) the Classes of Commitments to be reduced and terminated and (B) the corresponding Classes of Loans to be nrenald pmvlded that (x) any such reduction and termination shall apply proportionately and permanently to reduce the
Commitments of each of the Lenders within any such Class and (v) after giving pro forma effect to such termination or and to any of Loans or r cash coll. of letters of credit made on the date of each such reduction and termination in
d: wnh this A , the aggregate amount of such Lenders’ credit exposures shall not exceed the remaining Commitments of such Lenders” in respect of the Class reduced and terminated. In connection with any such termination or reduction, to the extent necessary, the
i ding Letters of Credit and Swingline Loans may be required to be reallocated and related loans outstanding prepaid and then reborrowed, in each case in the manner contemplated by Section 2.14(f)(ii) (as modified to account for a termination or

reduction, as opposed to an mcrease, of such Commitment).

() Eurocurrency or Term SOFR Interest Periods. In lieu of making any payment pursuant to this Section 5.2 in respect of any Eurocurrency Loan or Term SOFR Loan, as applicable, other than on the last day of the Interest Period thereof, so long as no Default or Event of
Default shall have occurred and be continuing, the Borrower at its option may deposit with the Administrative Agent an amount equal to the amount of the Eurocurrency Loan or Term SOFR Loan, as licable, to be prepaid and such Eurocurrency Loan_or Term SOFR Loan, as
applicable, shall be repaid on the last day of
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the Interest Period therefor in the required amount. Such deposit shall be held by the Administrative Agent in a time deposit account ly Agent, which account may, for the avoidance of doubt, be established at an unaffiliated
financial institution. Such deposit shall constitute cash collateral for the Obligations; provided that the Borrower may at any time direct that such deposll be applled to make the appllcable payment required pursuant to this Section 5.2.

(¢) Minimum Amount.

(i) No prepavment shall be required pursuant to Section 5.2(a)(i) (excent to the extent such prepayment arises due to a Debt Incurrence Prepayment Event) unless and until the amount at any time of Net Cash Proceeds from Prepavment Events required to be offered at or
prior to such time pursuant to such Section and not vet offered at or prior to such time to prepay Term Loans pursuant to such Section exceeds (i) $55.000.000 for any single Prepayment Event or series of related Prepayment Events and (ii) $100,000.000 in the aggregate for all such
Prepayment Events in any fiscal year, at which time the amount in excess of $55,000,000 or $100,000,000, as the case may be, will be offered to be prepaid as provided in Section 5.2(a)(i), with the date of receipt of such Net Cash Proceeds being deemed for such purpose to be the date
such thresholds set forth in clauses (i) and (ii) of this clause (g) are met.

(ii)  No prepayment shall be required pursuant to Section 5.2(a)(ii) unless and until the amount of Excess Cash Flow required to be offered to prepay Term Loans for a fiscal vear pursuant to such Section exceeds the greater of (x) $25.000.000 and (v) 3.5% of Consolidated
EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period ended on the last day of such fiscal year (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date, at which time the amount in excess of the greater
of (x) $25.000.000 and (v) 3.5% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period ended on the last day of such fiscal year (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date,
will be offered to be prepaid as provided in Section 5.2(a)(ii).

(h) Non-Credit Party or Non-Credit Party Asset Sales. Notwith ding any other provisions of this Section 5.2(h), (i) to the extent that any of or all the Net Cash Proceeds of any asset sale by a Non-Credit Party giving rise to an Asset Sale Prepayment Event (a “Non-
Credit Party Asset Sale™), the Net Cash Proceeds of any Recovery Event from a Non-Credit Party (a “Non-Credit Party Recovery Event”), or Excess Cash Flow, are prohibited, delayed or restricted by applicable local law, rule or regulation (including financial assistance and corporate
benefit restrictions and statutory duties of the relevant directors) from being repatriated or expatriated to the United States or from being distributed to a Credit Party, 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 5.2(h) but may be retained by the applicable Non-Credit Party, so long, but only so long, as the applicable local law, rule or regulation will not permit repatriation to the United States or expatriation or distribution to a Credit Party (the Borrower
hereby agreeing to cause the applicable Non-Credit Party to promptly take all commercially reasonable actions available under applicable local law, rule or regulation to permit such repatriation, expatriation or distribution), and once such repatriation, expatriation or distribution of any of
such affected Net Cash Proceeds or Excess Cash Flow is permitted under the applicable local law, rule or regulation, such repatriation, expatriation or distribution will be immediately effected and such repatriated, expatriated or distributed Net Cash Proceeds or Excess Cash Flow will be
promptly (and in any event not later than two Business Days after such repatriation, expatriation or distribution) applied (net of additional taxes payable or reserved against as a result thereof) to the repayment of the Term Loans (and, if applicable, such other Indebtedness as is
contemplated by this Section 5.2 pursuant to this Section 5.2(h) and (ii) to the extent that the Borrower has determined in good faith that such repatriation or expatriation of any of or all the Net Cash Proceeds of any Non-Credit Party or Asset Sale, any Non-Credit Party Recovery Event
or Excess Cash Flow would have a material adverse tax consequence with respect to such Net Cash Proceeds or Excess Cash Flow (but only for so long as such material adverse tax consequence exists), the Net Cash Proceeds or Excess Cash Flow so affected may be retained by the
applicable Non-Credit Party; provided that, in the case of this clause (ii), on or before the date on which any Net Cash Proceeds from any Non-Credit Party Asset Sale or Non-Credit Party Recovery Event so retained would otherwise have been required to be applied to reinvestments or
prepayments pursuant to Section 5.2(a) (or, in the case of Excess Cash Flow, a date on or before the date that is six months after the date such Excess Cash Flow would have been so required to be applied to prepayments pursuant to Section 5.2(a)(ii) unless previously repatriated or
expatriated in which case such repatriated or expatriated Excess Cash Flow shall have been promptly applied to the repayment of the Term Loans pursuant to Section 5.2(a)), (x) the Borrower applies an amount equal to such Net Cash Proceeds or Excess Cash Flow to such reinvestments
or prepayments as if such Net Cash Proceeds or Excess Cash Flow had been received by the Borrower rather than such Non-Credit Party, less the amount of additional taxes that would have been payable or reserved against if such Net Cash Proceeds or Excess Cash Flow had been
repatriated or expatriated (or, if less, the Net Cash Proceeds or Excess Cash Flow that would be calculated if received by such Non-Credit Party) or (y) such Net Cash Proceeds or Excess Cash Flow are applied to the repayment of Indebtedness of a Non-Credit Party.

5.3 Method and Place of Payment.
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(a)  All pavments under this Agreement shall be made by the Borrower. without deduction for any set-off. counterclaim or recoupement of any kind. Excent as otherwise specifically provided in this Agreement. all pavments by the Borrower under this Agreement shall be
made in Dollars (or. in respect of Obligations denominated in an Alternative Currency. in such Alternative Currency) to the Administrative Agent for the ratable account of the applicable Lenders entitled thereto. the applicable Letter of Credit Issuer or the Swingline Lender (excent to the
extent payments are to be made directly to such Letter of Credit Issuer or the Swingline Lender), as the case may be, not later than 2:00 p.m. (New York City time) on the date when due and shall be made in immediately available funds at the Administrative Agent’s Office it being
understood that written. electronic or facsimile notice by the Borrower to the Administrative Agent to make a pavment from the funds in the Borrower’s account at the Administrative Agent’s Office shall constitute the making of such pavment to the extent of such funds held in such
account. The Administrative Agent will thereafter cause to be distributed in like funds relating to the payment of principal or interest or Fees ratably to the Lenders entitled thereto or to the applicable Letter of Credit Issuer or the Swingline Lender, as applicable.

(b)  For purposes of computing interest or fees, any payments under this Agreement that are made later than 2:00 p.m. (New York City time) may be deemed to have been made on the next succeeding Business Day in the Administrative Agent’s sole discretion (and the
Administrative Agent may extend such deadline in its discretion whether or not such payments are in process). Except as otherwise provided in lhls Agreemem whenever any payment to be made hereunder shall be stated to be due on a day that is not a Business Day, the due date thereof
shall be extended to the next succeeding Business Day and, with respect to payments of principal, interest shall be payable during such t the rate in effect prior to such

5.4 Net Payments.

(a)  Excent as required by law. all pavments made by or on account of any obligation of a Credit Party under this Agreement or any other Credit Document shall be made free and clear of. and without deduction or withholding for or on account of. any current or future
income, stamp or other taxes, levies, imposts, duties, charges. fees, deductions or withholdings, now or hereafter imposed. levied. collected, withheld or assessed by any Governmental Authority (including any interest. additions to tax and penalties applicable thereto) (collectively.
“Taxes™). If any Taxes that are not Excluded Taxes (“Non-Excluded Taxes”) are required to be withheld by a Withholding Agent from any amounts payable under this Agreement or any other Credit Document to an Agent or Lender, the applicable Credit Party shall increase the amounts
pavable to such Agent or Lender to the extent necessary to vield to such Agent or Lender (after withholdi Tud luding the licabl

of all Non-E: d Taxes i 0se to any amounts pavable under this Section 5.4) interest or any such other amounts pavable hereunder or thereunder at the
rates or in the amounts specified I der. Whenever any withholding Taxes are payable by any Credit Party in respect of amounts pavable under any Credit Document to the Administrative Agent or any Lender. promtly thereafter. the applicable Credit Party shall send to
the Administrative Agent for its own acuoum or for the account of such Lender, as the case may be, a certified copy of an original official receipt, a copy of the return reporting such payment or other evidence of such payment y 'y to the A ive Agent. The
agreements in this Section 5.4 shall survive the termination of this Agreement and the payment of the Loans and all other amounts payable hereunder.

(b)  In addition, each Credit Party shall pay any present or future stamp, documentary, filing, mortgage, recording or similar property or intangible taxes, charges or levies that arise from any payment made by such Credit Party hereunder or under any other Credit
Documents or from the execution, delivery or registration or recordation of, from the receipt or perfection of a security interest or performance under, or otherwise with respect to, this Agreement or the other Credit Documents, except any Taxes imposed with respect to an assignment
(other than an assignment requested by a Credit Party pursuant to Section 13.7(a)) as a result of a present or former connection between the assignor or assignee and the Junsdlcuon imposing such Tax (other than a connection arising solely from the assignor or assignee having executed,
delivered, become a party to, performed its obligations under, received or perfected a security interest under, engaged in any transaction pursuant to, or enforced this t) (k fter referred to as “Other Taxes™).

(¢) (i) The Credit Parties shall jointly and severally indemnify each Lender and each Agent for and hold them harmless against the full amount of Non-Excluded Taxes and Other Taxes payable or paid by such Lender or Agent (as the case may be) or required to be withheld
or deducted from a payment to such Lender or Agent (as the case may be) imposed or asserted (whether or not correctly or legally asserted) by any jurisdiction on any additional amounts or indemnities payable under this Section 5.4 and any liability (including penalties, additions to tax,
interest and expenses) arising therefrom or with respect thereto; provided that if any claim pursuant to this Section 5.4(c)(i) is made later than 180 days after the date on which the relevant Lender or Agent had actual knowledge of the relevant Non-Excluded Taxes or Other Taxes, then the
Credit Parties shall not be required to indemnify the applicable Lender or Agent for any penalties that accrue in respect of such Non-Excluded Taxes or Other Taxes after the 180th day. This indemnification shall be made within 30 days from the date such Lender or such Agent (as the
case may be) makes written demand therefor.

(if) Each Lender shall, and does hereby, severally indemnify, and shall make payment in respect thereof within 10 days after demand therefor, (x) the Administrative Agent against any Non-Excluded Taxes attributable to
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such Lender (but only to the extent that any Credit Party has not already indemnified the Administrative Agent for such Non-Excluded Taxes and without limiting the obligation of Credit Parties to do so). (v) the Administrative Agent and the Credit Parties. as applicable. against any
Taxes attributable to such Lender’s failure to comply with the provisions of Section 13.6(d)(ii) relating to the maintenance of a Participant Register and (z) the Administrative Agent and the Credit Parties. as applicable. against any Excluded Taxes attributable to such Lender that are
payable or paid by the Administrative Agent or the Credit Parties in connection with any Credit DOLulel( and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. A certificate as to the amount of such pavment or liability delivered to anv Lender by the A ive Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such
Lender under this Agreement or any other Credit Document against any amount due to the Administrative Agent under this clause (ii).

(d) Each Lender shall, at such times as are reasonably requested by the Borrower or the Administrative Agent, provide the Borrower and the Administrative Agent with any documentation prescribed by any Law or d by the Borrower or the
Administrative Agent (A) as will permit payments to be made pursuant to this Agreement or any other Credit Document to be made without, or at a reduced rate of, withholding or (B) as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is
subject to backup wnhho]dmg or information repomng requlremenls Each such Lender shall, whenever a lapse in time or change in circumstances renders such documentation obsolete, expired or inaccurate in any respect, deliver promptly to the Borrower and the Administrative Agent
updated or other appropriate di (i ding any new d ion d by the Borrower or the Administrative Agent) or promptly notify the Borrower and ‘the Administrative Agent in wrmng of its legal inability to do so. Nolwlthslandmg anyihmg huun lu
the contrary, the completion, ion and ission of such ds ion (other than such documentation set forth in Sections 5.4(d)(i) (other than clause (E) thereof), 5.4(e) and 5.4(g) below) shall not be required if in the Lender’s I; Judglm.nl such
submission would subject such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender. Without limiting the foregoing, to the extent permitted by law, each Lender that is not a United States person within ihe
meaning of Section 7701(a)(30) of the Code (a “Non-U.S. Lender”) shall:

(i) _deliver to the Borrower and the Administrative Agent on or before the date on which it becomes a party to this Agreement (and from time to time thereafter upon the request of the Borrower or the Administrative Agent) two properly executed cobies of whichever of the
following is applicable: (A) in the case of a Non-U.S. Lender claiming the benefits of an income tax treaty to which the United States is a party. (x) with respect to payments of interest under anv Credit Document. United States Internal Revenue Service Form W-8BEN or W-8BEN-E
mtabll%hmg an exemption from, or rcduclmn of, U.S. federal wnhholdmg Tax pursuant to the “interest™ article of such tax Ircaiy and (y) with respect to any other applicable payments under any Credit Document, United States Internal Revenue Service Form W-8BEN or W-8BEN-E

from. or of. U.S. federal witht Tax pursuant to the “business profits” or “other income™ article of such treaty: (B) United States Internal Revenue Service Form W-8ECI: (C) in the case of Non-U.S. Lender claiming exemption from U.S. federal
withholding Tax under Section 871(h) or 881(c) of the Code with respect to payments of “portfolio interest.” United States Internal Revenue Service Form W-8BEN or W-8BEN-E (together with a certificate representing that such Non-U.S. Lender is not a bank for purposes of
Section 881(c)(3)(A) of the Code. is not a 10 percent shareholder of the Borrower (or. if the Borrower is an entity disregarded as an entity separate from its sole owner. such sole owner) within the meaning of Section 871(h)(3)(B) of the Code and is not a controlled foreign corporation
related to the Borrower (or, if the Borrower is an entity disregarded as an entity separate from its sole owner, such sole owner) within the meaning of Section 881(c)(3)(C) of the Code, substantially in the form of Exhibit L-1 (a “United States Tax Compliance Certificate™)); (D) to the
extent a Non-U.S. Lender is not the Beneficial Owner (for example. where the Non-U.S. Lender is a partnership or a participating Lender). United States Internal Revenue Service Form W-8IMY (or any successor forms) of the Non-U.S. Lender. accompanied by a Form W-8ECI. W-
8BEN or W-8BEN-E. a United States Tax Compliance Certificate substantially in the form of Exhibit L-2 or Exhibit L-3. Form W-9. Form W-8IMY or any other required information from each Beneficial Owner. as applicable (provided that. if the applicable Non-U.S. Lender is a
partnership and one or more direct or indirect Beneficial Owners of such Non-U.S. Lender are claiming the portfolio interest exemption, a United States Tax Compliance Certificate substantially in the form of Exhibit L-4 may be provided by such Non-U.S. Lender on behalf of each such
Beneficial Owner), or (E) any other form prescribed by applicable U.S. federal income Tax laws (including the United States Treasury Regulations) as a basis for claiming a complete exemption from, or a reduction in, U.S. federal withholding Tax on any payments to such Lender under
the Credit Documents, in each case properly completed and duly executed by such Non-U.S. Lender claiming complete exemption from, or reduced rate of, U.S. federal withholding Tax on payments by the Borrower under this Agreement; and

(ii)  deliver to the Borrower and the Administrative Agent two further copies of any such form or certification (or any applicable successor form) on or before the date that any such form or certification expires or becomes obsolete or inaccurate in any respect and promptly
after the occurrence of any event requiring a change in the most recent form or certification previously delivered by it to the Borrower;
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unless in any such case such Lender is not legally entitled to duly complete and deliver any such form or certification with respect to it. Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update such
form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do so.

If a payment made to a Lender under this Agreement or any other Credit Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the i reporting requi of FATCA (i ing those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Withholding Agent at the time or times prescribed by law and at such time or times d by the Withholding Agent, such d. prescribed by applicable law
(including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional d; d by the Withholding Agent as may be necessary for the Withholding Agent to comply with its obligations under FATCA, to determine that such Lender has or has not

complied with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this Section 5.4(e), “FATCA” shall include any amendments made to FATCA after the Llosmg Date.

(f) No Credit Party shall be required to indcmnify any Lender or Agent pursuant to Section 5.4(c), or to pay any additional amounts to any Lender or Agent pursuant to Section 5.4(a) in respect of (i) U.S. federal withholding Taxes imposed on amounts payable to or for the
account of such Lender with respect to an applicable interest in a Loan, Commitment or Letter of Credit under any law in effect on the date such Lender acquired its interest in the applicable Loan, Commitment or Letter of Credit (other than pursuant to an assignment request made under
Section 13.7(a)) or changed its lending office, except in each case to the extent that, pursuant to this Section 5.4, amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before such Lender acquired the applicable interest in a Loan, Commitment or
Letter of Credit or to such Lender immediately before it changed its lending office, or (ii) Taxes attributable to such Lender’s failure to comply with the provisions of Section 5.4(d), 5.4(e) or 5.4(g).

(2)  Each Lender that is organized in the United States of America or any state thereof or the District of Columbia shall (A) on or prior to the date such Lender becomes a Lender hereunder. (B) on or prior to the date on which any such form or certification expires or
becomes obsolete or inaccurate in any respect, (C) after the occurrence of any event requiring a change in the most recent form or certification previously delivered by it pursuant to this Section 5.4(2) and (D) from time to time if requested by the Borrower or the Administrative Agent,
provide the Administrative Agent and the Borrower with two duly completed and signed originals (or copies thereof) of United States Internal Revenue Service Form W-9 (certifying that such Lender is entitled to an exemption from U.S. backup withholding tax) or any successor form.

(h) Ifany Lender or the Administrative Agent determines in its sole discretion. exercised in good faith. that it has received a refund of any Taxes for which it has been indemnified pursuant to this Agreement (including by the payment of additional amounts pursuant to this
Section 5.4). then such Lender or the Administrative Agent. as the case may be. shall reimburse the indemnifving Credit Party (but only to the extent of indemnity pavments made pursuant to this Agreement with respect to the Taxes giving rise to such refund) for such amount (together
with any interest received thereon) as such Lender or the Administrative Agent, as the case may be, reasonably determines to be the proportion of the refund as will leave it, after such reimbursement, in no better or worse position than it would have been in if the Taxes subject to
indemnification and giving rise to such refund had not been imposed and the indemnification payment had not been required: provided that the Credit Party, upon the request of such Lender or the Administrative Agent, agrees to repay the amount paid over to the Credit Party (with
interest, penalties and other charges imposed by the relevant Governmental Authority) in the event such Lender or the Administrative Agent is required to repay such refund to such Governmental Authority. Neither any Lender nor the Administrative Agent shall be obliged to disclose any
information regarding its tax affairs or computations to any Credit Party in connection with this paragraph (h) or any other provision of this Section 5.4, and nothing in this Section 5.4 shall obligate any Lender (or Transferee) or the Administrative Agent to apply for any refund.

(i) For purpose of this Section 5.4, the term “Lender” shall include any Swingline Lender and any Letter of Credit Issuer.

(i) Each Lender authorizes the Administrative Agent to deliver to the Credit Partics and to any ive Agent any ion provided by such Lender to the Administrative Agent pursuant to this Section 5.4.

5.5  Computations of Interest and Fees. All computations of interest and of fees shall be made by the Administrative Agent on the basis of a year of 360 days (except in the case of (i) ABR Loans, which shall be based on a year of 365 or 366 days, (ii) Sterling
Denominated Loans, which shall be based on a year of 365 or 366 days and (iii) Canadian Dollar Denominated Loans, which shall be based on a year of 365 or 366 days) in each case for the actual number of days (including the first day but excluding the last) occurring in the period
for which such interest and fees are payable.
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5.6 Limit on Rate of Interest.

(a) No Payment Shall Exceed Lawful Rate. Notwithstanding any other term of this Agreement, the Borrower shall not be obliged to pay any interest or other amounts under or in connection with this Agreement or any other Credit Document in excess of the amount or rate
permitted under or consistent with any Applicable Law.

(b) Payment at Highest Lawful Rate. If the Borrower is not obliged to make a payment which it would otherwise be required to make, as a result of Section 5.6(a), the Borrower shall make such payment to the maximum extent permitted by or consistent with Applicable
Law.
(c) Adjustment if Any Payment Exceeds Lawful Rate. If any provision of this Agreement or any of the olher Credit Documenls would obligate lhe Borrower to make any payment of interest or other amount payable to any Lender in an amount or calculated at a rate which

would be prohibited by any Applicable Law, or would result in receipt by an Agent or Lender of interest at a rate prohibited by an: licable Law, then notwith such provision, such amount or rate shall be deemed to have been adjusted with retroactive effect to the maximum
amount or rate of interest, as the case may be, as would not be so prohibited by Applicable Law (in the case of the Borrower), such ad_]ustmenl to be ef’fected to the extent necessary, as follows:

(i) firstly, by reducing the amount or rate of interest required to be paid by the Borrower to the affected Lender under Section 2.8; and
(ii) thereafter, by reducing any fees, commissions, premiums and other amounts required to be paid by the Borrower to the affected Lender.

Notwithstanding the foregoing, and after giving pro forma effect to all adjustments contemplated thereby, if any Lender shall have received from the Borrower an amount in excess of the maximum permitted by any Applicable Law, then the Borrower shall be entitled, by notice in writing
to the A Agent, to obtain from such Lender in an amount equal to such excess, and pending such reimbursement, such amount shall be deemed to be an amount payable by such Lender to the Borrower.

SECTION 6. Conditions Precedent to the Closing Date. The occurrence of the Closing Date is subject to the sati: ion of the P!

6.1  Credit Documents. The Administrative Agent’s receipt of the following, each of which shall be originals, facsimiles or electronic copies unless otherwise specified, each properly executed by an Authorized Officer of the signing Credit Party:
(i) this Agreement, executed and delivered by (i) an Authorized Officer of each of Holdings, the Borrower and the Co-Obligors as of the Closing Date, (ii) each Agent, (iii) each Lender and (iv) each Letter of Credit Issuer;
(ii) the Guarantee, executed and delivered by an Authorized Officer of the Borrower and each Person that is a Guarantor as of the Closing Date;
(iii)  the Security Agreement, executed and delivered by an Authorized Officer of Holdings, the Borrower and each other grantor party thereto as of the Closing Date;

(iv) the Equal Priority Intercreditor Agreement, executed and delivered by an Authorized Officer of each Person that is a Credit Party as of the Closing Date and by the Collateral Agent and the Senior Secured Notes Collateral Agent (in their respective capacities
thereunder); and

(v) such certificates of good standing (to the extent such concept exists) from the applicable secretary of state or other relevant Governmental Authority of the jurisdiction of organization of each Credit Party.

6.2 Collateral.

(i) The Administrative Agent’s receipt of copies of recent Lien, tax and judgment searches in each jurisdiction and/or office bl d by the Admini; ive Agent with respect to the Credit Parties.

(ii) all Capital Stock of the Borrower and all Capital Stock of each wholly owned Restricted Subsidiary of the Borrower directly owned by the Borrower or any Subsidiary Guarantor, in each case as of the
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Closing Date, shall have been pledged pursuant to the Security Agreement (except that such Credit Parties shall not be required to pledge any Excluded Capital Stock) and the Collateral Agent shall have received all certificates, if any (except as permitted by Section 9.17) representing
such securities pledged under the Security Agreement, accompanied by instruments of transfer and undated stock powers endorsed in blank; and

(i) (i)  excent with respect to i Indebted all of Indebted for borrowed money in a principal amount in excess of $25.000.000 (individually) that is owing to Holdings. the Borrower or anv Subsidiary Guarantor shall be evidenced by a
promissory note and shall have been pledged pursuant to the Security Agreement, and the Collateral Agent shall have received all such promissory notes, together with undated instruments of transfer with respect thereto endorsed in blank;

(i) all Indebtedness of Holdings, the Borrower and each Restricted Subsidiary on the Closing Date that is owing to any Credit Party shall be evidenced by the Intercompany Note, which shall be executed and delivered by Holdings, the Borrower and each
Restricted Subsidiary on the Closing Date and shall have been pledged pursuant to the Security Agreement. and the Collateral Agent shall have received such Intercompany Note. together with undated instruments of transfer with respect thereto endorsed in blank: provided. however.
that, if the Intercompany Note cannot be delivered to the Collateral Agent on or prior to the Closing Date notwithstanding the Borrower’s use of commercially reasonable efforts to do so, delivery thereof shall not be a condition to closing, and in such case the Borrower agrees to deliver
same to the Collateral Agent not later than 90 days following the Closing Date (or such later date as the Collateral Agent shall agree in its discretion); and

(iv)  all documents and instruments. including UCC or other applicable personal property security financing statements and Intellectual Proverty Securitv Agreements (as defined in the Security Agreement). reauired by by the
Collateral Agent to be filed, registered or recorded to create the Liens intended to be created by the Security Documents on the Collateral owned by the Borrower and the Guarantors and perfect such Liens in the United States to the extent required by, and with the priority required by, the
Security Documents shall have been filed, registered or recorded or delivered to the Collateral Agent in appropriate form for filing, registration or recording under the UCC and with the United States Patent and Trademark Office or the United States Copyright Office, as applicable.

6.3 Legal Opinions. The Administrative Agent shall have received the executed legal opinion of Simpson Thacher & Bartlett LLP, counsel to Holdings, the Borrower and its Subsidiaries, in form and 'y to the Admini: ive Agent.

6.4 Structure and Terms of the Transaction. The Closing Date Refinancing and the offering of the Senior Secured Notes shall have been or shall be substantially simultaneously with, the Closing Date.

6. Closing Certificates. The Administrative Agent shall have received a certificate of each Person that is a Credit Party as of the Closing Date, dated the Closing Date, substantially in the form of Exhibit F, with appropriate insertions, executed by two Authorized
Officers of such Credit Party, and attaching the documents referred to in Sections 6.6 and 6.7.

6.6 Corporate Proceedings. The Administrative Agent shall have received a copy of the in form and sut isfactory to the inistrative Agent, of the Board of Directors or other governing body, as applicable, of each Person that is a
Credit Party as of the Closing Date (or a duly authorized committee thereof) authorizing (a) the execution, delivery and performance of the Credit Documents (.md any agreements relating thereto) to which it is a party and (b) in the case of the Borrower, the extensions of credit
contemplated hereunder.

6.7 Corporate Documents. The Administrative Agent shall have received true and complete copies of the Organizational Documents of each Person that is a Credit Party as of the Closing Date.

6.8 Solvency Certificate. The Administrative Agent shall have received a certificate from the chief financial officer of the Borrower substantially in the form of Exhibit K.

6.9 Financial Statements. The Administrative Agent and the Joint Bookrunners shall have received the Historical Financial Statements.

6.10 PATRIOT ACT.
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The Administrative Agent and the Joint Bookrunners shall have received. at least two Business Days prior to the Closing Date. all documentation and other information about Holdings. the Borrower and the other Guarantors that shall have been reasonably requested by
the Administrative Agent or the Joint Bookrunners in writing at least 10 Business Days prior to the Closing Date and that the Administrative Agent and the Joint Bookrunners reasonably determine is required by United States regulatory authorities under applicable “know your customer™
and anti-money laundering rules and regulations, including the PATRIOT ACT.

(b) At least two days prior to the Closing Date, if the Borrower qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, it shall deliver a Beneficial Ownership Certification in relation to the Borrower.

6.11  Fees and Expenses. All fees required to be paid on the Closing Date pursuant to the Fee Letter or as otherwise agreed with the Joint Bookrunners and reasonable out-of-pocket expenses required to be paid on the Closing Date as separately agreed with the
Administrative Agent and the Joint Bookrunners, and reasonable out-of-pocket expenses required to be paid on the Closing Date and with respect to expenses to the extent invoiced at least three Business Days prior to the Closing Date pursuant to agreements among Holdings, the
Borrowers and the Lead Arrangers and Joint Bookrunners (except as otherwise reasonably agreed by the Borrower), shall, upon the initial borrowings under the Credit Facilities, have been, or will be substantially simultaneously, paid (which amounts may be offset against the proceeds
of the Credit Facility).

Without limiting the lity of the provisions of the last h of Section 12.3, for purposes of delermmmg compliance with the conditions specified in this Section 6, 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 th, der to be to or apy by or P or satisfactory to a Lender unless the Administrative Agent shall have received notice from such Lender prior to the proposed Closing Date spcmfymg its objection
thereto.

SECTION 7. Conditions Precedent to All Credit Events.

7.1 No Default; Representations and Warranties. The agreement of each Lender to make any Loan requested to be made by it on any date (excluding Mandatory Borrowings and Revolving Credit Loans made pursuant to Section 2 l(d) or pursuam to Section 3.4(a) which
shall each be made without regard to the satisfaction of the condition set forth in this Section 7 and excluding borrowings made pursuant to Section 2.14, Section 2.15 and/or Section 2.17, which may be subject to different ut only if so agreed
by the Borrower and the applicable Lenders) and the obligation of the Letter of Credit Issuer to issue, amend, extend or renew Letters of Credit on any date is subject to the satisfaction of the condition precedent that at the time of each such (,redn Event and also after giving effect
thereto (a) no Default or Event of Default shall have occurred and be continuing at the time of and after giving effect to such Credit Event and (b) all representations and warranties made by any Credit Party contained herein or in the other Credit Documents shall be true and correct in
all material respects with the same effect as though such representations and warranties had been made on and as of the date of such Credit Event (except where such representations and warranties expressly relate to an earlier date, in which case such representations and warranties
shall have been true and correct in all material respects as of such carlier date, and except where such representations and warranties are qualified by materiality, “Material Adverse Effect” or similar language, in which case such representations and warranties shall be true and correct in
all respects). The acceptance of the benefits of each such Credit Event shall constitute a representation and warranty by each Credit Party to each of the Lenders that the conditions contained in this Section 7.1 have been met as of such date.

7.2 Notice of Borrowing; Letter of Credit Request.

( Prior to the making of each Term Loan, each Revolving Credit Loan (other than any Mandatory Borrowing or Revolving Credit Loan made pursuant to Sections 2.1(d) or pursuant to Section 3.4(a)), each Additional/Replacement Revolving Credit Loan and each
Extended Revolving Credit Loan and each Swingline Loan, the Administrative Agent shall have received a Notice of Borrowing meeting the requirements of Section 2.3.

(b) Prior to the issuance of each Letter of Credit, the Administrative Agent and the Letter of Credit Issuer shall have received a Letter of Credit Request meeting the requirements of Section 3.2(a).

SECTION 8. Representations, Warranties and Agreements. In order to induce the Lenders to enter into this Agreement, make the Loans and issue, renew, amend, extend or participate in Letters of Credit as provided for herein, each of Holdings (solely with respect to the
representations and warranties applicable to it) and the Borrower makes the following representations and warranties to, and agreements with, the Lenders and the Letter of Credit
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Issuer, all of which shall survive the execution and delivery of this Agreement, the making of the Loans and the issuance, renewal, amendment or extension of the Letters of Credit:

8.1  Corporate Status. Holdings, the Borrower and each Restricted Subsidiary (a) is a duly organized and validly existing corporation or other entity and, to the extent such concept is applicable in the corresponding jurisdiction, is in good standing under the laws of the
jurisdiction of its organization or formation and has the corporate or other organizational power and authority to own its property and assets and to transact the business in which it is engaged and (b) has duly qualified and is authorized to o business and is in good standing (to the
extent such concept is applicable in the corresponding jurisdiction) in all jurisdictions where it is required to be so qualified, except, in the case of the foregoing clauses (a) and (b), where the failure to do so, individually or in the aggregate, would not result in a Material Adverse Effect.

8.2 Corporate Power, Capacity and Authority; Enforceability. Each Credit Party has the corporate or other organizational power and authority to execute, deliver and carry out the terms and provisions of the Credit Documents to which it is a party and has taken all
necessary corporate or other orgamzauona] action to authorize the execution, delivery and performance of the Credit Documents to which it is a party. Each Credit Parly has duly executed and delivered each Credit Document to which it is a party and each such Credit Document
constitutes the legal, valid and binding obligation of such Credit Party enforceable in accordance with its terms, subject to the effects of bankruptcy, ion, moratorium and other similar laws relating to or affecting the enforceability of
creditors’ rights generally and general principles of equity (Whether considered in a proceeding in equity or law). Holdings, the Borrower and each of the Res(ncled Subsidiaries (a) is in compllance with all Applicable Laws and (b) has all requisite governmental licenses, authorizations,
consents and approvals to operate its business as currently conducted except, in each case to the extent that failure to be in compliance therewith or to have all such licenses, authorizations, consents and approvals would not have a Material Adverse Effect.

83 No Violation. The execution, delivery and performance by any Credit Party of the Credn Documents to which it is a party and compliance with the terms and provisions hereof and thereof will not (a) any material app p of any material
Applicable Law of any Governmental Authority, (b) result in any breach of any of the terms, T I of, or a default under, or give rise to any right to accelerate or to require the p or red ion of any obligation under, or
result in the creation or imposition of (or the obligation to create or impose) any Lien upon any of the properly or assels of any of Holdings, the Borrower or any of the Restricted Subsidiaries (other than Liens created under the Credit Documenls) pursuant to, the terms of any mdemure
loan agreement, lease agreement, mortgage or deed of trust or any other Contractual Obligation to which Holdings, the Borrower or any of their Restricted Subsidiaries is a party or by which lhey or any of their property or assets is bound, except, in the case of either of the foregomg
clause (a) or (b), to the extent that any such conflict, breach, contravention, default, creation or imposition would not result in a Material Adverse Effect or (c) violate any provision of the O i 1 D of Holdings, the Borrower or any of their Restricted Subsidiaries.

8.4  Litigation. Except as set forth on Schedule 8.4, there are no actions, suits, investigations, claims, i i (i i | Claims) pending or, to the knowledge of Holdings or the Borrower, threatened, in either case with respect to
Holdings, the Borrower or any of the Restricted Subsidiaries that (a) involve any of the Credit Documents or (b) if adversely de&ermmed would result in a Matenal Adverse Effect.

8.5 Margin Regulations. Neither the making of any Loan hereunder nor the use of the proceeds thereof will violate the provisions of Regulation T, Regulation U or Regulation X of the Board.

8.6  Governmental Approvals. No order, consent, approval, license, authorization, or validation of, or filing, di with, or ion by, any Governmental Authority is required to authorize or is required in connection with (a) the execution, delivery
and performance of any Credit Document or (b) the legality, valldlly, binding effect or enforceabllny of any Credit Document, excepl in the case of either the foregoing clause (a) or (b), (i) such orders, consents, approvals, licenses, authorizations, validations, filings, recordmgs
registrations or exemptions as have been obtained or made and are in full force and effect, (ii) filings and recordings in respect of Liens created pursuant to the Security Documents and (iii) such orders, consents, approvals, licenses, authorizations, validations, filings, recordings,
registrations or exemptions to the extent that failure to so receive would not result in a Material Adverse Effect.

8.7 Investment Company Act. None of the Credit Parties is an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

8.8 True and Complete Disclosure.
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(a) The written factual information or written factual data (taken as a whole and giving effect to all public filings with the Securities and Exchange Commission made by the Borrower and/or any Parent Entity of the Borrower) heretofore or contemporaneously furnished by
Holdings, the Borrower, any of its Subsidiaries or any of their respective authorized representatwes in writing to any Agent or any Lender on or before the Closing Date (including all such information contained in the Public Lender Presentation (and all information incorporated by
reference therein) and in the Credit Documents) for purposes of, or in connection with, this A or any d hereby does not contain any untrue statement of material fact and does not omit to state any material fact necessary to make such information and data
(taken as a whole and giving effect to all public filings with the Securities and Exchange Commission made by the Borrower and/or any Parent Entity of the Borrower) not materially misleading at such time (after giving effect to all supplements so furnished from time to time) in light of
the circumstances under which such information or data was furnished; it being understood and agreed that for purposes of this Section 8.8(a), such factual information and data shall not include projections (including financial estimates, forecasts and other forward-looking information),
pro forma financial information or information of a general economic or industry specific nature.

(b)  The projections contained in the information and data referred to in Section 8.8(a) were prepared in good faith based upon assumptions believed by Holdings and the Borrower to be reasonable at the time made; it being recognized by the Agents and the Lenders that
such projections are as to future events and are not to be viewed as facts, the projections are subject to significant uncertainties and contingencies, many of which are beyond the control of Holdings, the Borrower and the Restricted Subsidiaries, that no assurance can be given that any
particular projections will be realized and that actual results during the period or periods covered by any such projections may differ from the projected results and such differences may be material.

8.9 Financial Statements.

(2) The Historical Financial Statements present fairly in all material respects the financial position and results of operations of the Borrower and its consolidated Subsidiaries at the respective dates of such information and for the respective periods covered thereby and have
been prepared in all material respects in accordance with GAAP consistently applied (except to the extent provided in the notes to such financial statements), and subject, in the case of the unaudited financial information, to changes resulting from audit, normal year-end audit adjustments
and to the absence of footnotes and the inclusion of any explanatory note.

(b) [Reserved].

Each Lender and each Agent hereby acknowledges and agrees that the Borrower and its Subsidiaries may be required to restate the Historical Financial Statements as the result of the implementation of changes in GAAP or the interpretation thereof or otherwise. and that such
restatements will not result in a Default under the Credit Documents under Section 11.2 (including any effect on any conditions required to be satisfied on the Closing Date) to the extent that the restatements do not reveal any material omission, material misstatement or other material
inaccuracy in the reported information from actual results for any relevant prior period and which omission, misstatement or other inaccuracy would not materially affect the rights and interests of the Lenders, taken as a whole.

8.10 Tax Returns and Payments, Etc. Holdings, the Borrower and each of the Restricted Subsidiaries have filed all U.S. federal income tax returns and all other material tax returns, domestic and foreign, required to be filed by them and have paid all material Taxes and
assessments payable by them that have become due, other than those not yet delinquent or being dlhgenlly contested in good faith by appmpnale proceedings and for which adequate reserves (in the good-faith judgment of the management of the Borrower) have been established on the
ble financial in d with GAAP or the equivalent accounting principles in the relevant local jurisdiction, except in each case to the extent that the failure to file such returns or to pay such Taxes and assessments would not have, individually or in the aggregate,

a Material Adverse Effect.

8.11  Compliance with ERISA. Except as would not, individually or in the aggregate, have a Material Adverse Effect: (a) each Pension Plan is in compliance with ERISA, the Code and any Applicable Law; (b) no Reportable Event has occurred (or is reasonably likely to
occur); (¢) no Multiemployer Plan is “insolvent” within the meaning of Section 4245 of ERISA (or is reasonably likely to be insolvent), and no written notice of any such insolvency has been given to the Borrower or any Restricted Subsidiary or any ERISA Affiliate; (d) none of the
Borrower, any of the Restricted Subsidiaries or any ERISA Affiliate has failed to make a required contribution to a Multiemployer Plan, whether or not waived (or is reasonably likely to fail to make such required contribution); (¢) no Pension Plan is, or is expected to be, in “at-risk™
status within the meaning of Section 430 of the Code or Section 303 of ERISA and no Multiemployer Plan is, or is expected to be, in “endangered or critical status” within the meaning of Section 432 of the Code or Section 305 of ERISA; (f) none of the Borrower, any of the Restricted
Subsidiaries or any ERISA Affiliate has incurred (or is reasonably likely to incur) any liability to or on account of a Pension Plan or Multiemployer Plan, as applicable, pursuant to Section 409, 502(i), 502(1), 515,
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4062, 4063, 4064, 4069, 4201, 4204 or 4212(c) of ERISA or Section 4971 or 4975 of the Code or has been notified in writing that it will incur any liability under any of the foregoing Sections with respect to any Pension Plan or Multi Plan; (g) no p dings by the PBGC
have been instituted (or are reasonably likely to be instituted) to terminate or to reorganize any Pension Plan or Multiemployer Plan or to appoint a trustee to administer any Pension Plan or Multiemployer Plan, and no written notice of any such proceedings has been given to the
Borrower, any of the Restricted Subsidiaries or any ERISA Affiliate; (h) the conditions for imposition of a Lien that could be imposed under the Code or ERISA on the assets of the Borrower, any of the Restricted Subsidiaries or any ERISA Affiliate with respect to a Pension Plan do
not exist (and are not reasonably likely to exlst) nor has the Borrower, any of the Restricted Suhsldlanes or any ERISA Affiliate been notified in writing that such a lien will be imposed on the assets of the Borrower, any of the Restricted Subsidiaries or any ERISA Affiliate on account

t licable Laws), and no proceedings have been instituted to terminate any Foreign Plan which would reasonably be expected to give rise to liability for

of any Pension Plan; and (i) each Foréign Plan is in 1 with Applicable Laws (i fundin under such
the Borrower or any Restricted Subsidiary. No Pension Plan has an Unfunded Current Liability that would individually or when taken together with any other liabilities incurred or reasonably likely to be incurred by the Borrower, any of the Restricted Subsidiaries or any ERISA
Affiliate as referenced in this Section 8.11, be reasonably likely to have a Material Adverse Effect.

8.12  Subsidiaries. On the Closing Date, after giving effect to the Transactions and the Closing Date Refinancing Transactions, Holdings does not have any Subsidiaries other than the Subsidiaries listed on Schedule 8.12. Schedule 8.12 sets forth, as of the Closing Date,
afier giving effect to the Transactions and the Closing Date Refinancing Transactions, the name and the jurisdiction of organization of cach Subsidiary and, as to each Subsidiary, the percentage of each class of Capital Stock owned by any Credit Party and the designation of such
Subsidiary as a Guarantor, a Restricted Subsidiary, an Unrestricted Subsidiary, a Significant Subsidiary or an Immaterial Subsidiary. Holdings does not own or hold, directly or indirectly, any Capital Stock of any Person other than such Subsidiaries and Investments permitted by
Section 10.5.

8.13 Intellectual Pmperty Each of the Borrower and each of the Restricted Subsidiaries owns, has good and marketable title to, or has a valid license or otherwise has the right to use, all Intellectual Property, that is used in, held for use in or that is otherwise necessary
for the ion of their resp as currently di d, free and clear of all Llens (other than Liens permitted by Secuon 10.2), except where the failure to own, or have any such title, license or rights would not reasonably be expected to have a Material Adverse Effect.
Except as would not have a Material Adverse Effect, (i) to the Borrower’s ki p of the d by the Borrower and the Restricted Subsidiaries, and the Inteliectual Property now employed by any of the Credit Parties, does not infringe upon,
misappropriate, or otherwise violate any Intellectual Property rights owned by any mhur Pcmon and (i) no material written claim has been received by the Borrower or any of the Restricted Subsidiaries, and no litigation regarding the foregoing is pending or, to the Borrower’s
knowledge, threatened in writing, in either case against the Borrower or any of the Restricted Subsidiaries.

8.14 Environmental Laws.

(a) Except as would not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect, (i) Holdings, the Borrower and each of the Restricted Subsidiaries are and have been in li with all E; ws (including having
obtained and complied with all permits required under Environmental Laws for their current operations); (ii) to the knowledge of Ho]dmgs or the Borrower, there are no facts, circumstances or conditions arising out of or relating to the operations of Holdmgs lhe Bormwer or any of the
Restricted Subsidiaries or any currently or formerly owned, operated or leased Real Property that has resulted or would reasonably be expected to result in Holdings, the Borrower or any of the Restricted Subsidiaries incurring liability under any Environmental Law and (iii) none of
Holdings, the Borrower or any of the Restricted Subsidiaries has become subject to any pending or, to the knowledge of Holdings or the Borrower, threatened Environmental Claim or, to the knowledge of Holdings or the Borrower, any other liability under any Environmental Law.

(b)  None of Holdings, the Borrower or any of the Restricted Subsidiaries has treated, stored, transported, disposed or Released Hazardous Materials at or from any currently or formerly owned, operated or leased Real Property in a manner that would have a Material
Adverse Effect.

8.15 Properties, Assets and Rights.

(a) As of the Closing Date and as of the date of each Credit Event thereafter, the Borrower and each of the Restricted Subsidiaries has good and marketable title to, valid leasehold interest in, or easements, licenses or other limited property interests in, all properties (other
than Intellectual Property) that are necessary for the operation of their respecti as currently except where the failure to have such good title or interest in such property would not have
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a Material Adverse Effect. None of such properties and assets is subject to any Lien, except for Liens permitted under Section 10.2.

(b)  Set forth on Schedule 8.15 hereto is a complete and accurate list of all Material Real Property owned in fee by the Credit Parties on the Closing Date, showing as of the Closing Date the street address, county or other relevant jurisdiction, state and record owner thereof.

( All permits required to have been issued or appropriate to enable all Real Property of the Credit Parties to be lawfully occupied and used for all of the purposes for which they are currently occupied and used have been lawfully issued and are in full force and effect.
other than those permits the failure of which to be issued or to so enable lawful occupation and use would not to have a Material Adverse Effect.

8.16  Solvency. On the Closing Date after giving pro forma effect to the Transactions and the Closing Date Refinancing Transactions, the Credit Parties and their Subsidiaries on a consolidated basis are Solvent.

8.17 Material Adverse Change. Since the Closing Date, there have been no events or developments that have had or would have a Material Adverse Effect.

8.18  Use of Proceeds. The proceeds of (a) the borrowings of the Initial Term Loans and borrowmgs under the Revolving Credlt Facility, if any, made on the Closing Date shall be used, together with the proceeds from the sale and issuance of Senior Secured Notes and a
(@i

portion of the cash on hand at Holdings and its Subsidiaries, on the Closing Date to finance the Closing Date R to Transaction Expenses) and (b) borrowings of Revolvmg Credit Loans available under any Revolving Credit Facility, together with the

proceeds of the Swingline Loans, Letters of Credit, will be used for working capital requirements and other general corporale purposes of the Borrower and its Subsidiaries, including the financing of acquisitions, other Investments and Restricted Payments and other distributions on
account of the Capital Stock of the Borrower (or any Parent Entity thereof), in each case permitted hereunder, and any other use not prohibited hereby.

8.19  Anti-Corruption Laws.

(a)  The Borrower and each other Credit Party and their respective Restricted Subsidiaries are in compliance with the Foreign Corrunt Practices Act of 1977. as amended. and the rules and regulations thereunder (the “FCPA™. the Freezing Assets of Corrunt Foreign
Officials Act (Canada), the UK Bribery Act of 2010 and, to the knowledge of Holdings and the Borrowers, any other applicable anti-bribery or anti-corruption laws, except in each case, to the extent that the failure to be in 1 with any of the would not ly be
expected to result in a Material Adverse Effect.

None of Holdings or any other Credit Party will use the proceeds of the Loans or the Letters of Credit or otherwise make available such proceeds to any Person for the purposes of any payments to any governmental official or emplovee. 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 (i) the FCPA, (ii) to the knowledge of Holdings and the Borrowers, any other applicable anti-bribery law,
including the Freezing Assets of Corrupt Foreign Officials Act (Canada), or (iii) the UK Bribery Act of 2010.

8.20 Sanctioned Persons.

(a) None of Holdings, any other Credit Party or any of their respective Restricted Subsidiaries is currently the target of any U.S. sanctions administered by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) of the U.S. Treasury Department
or the U.S. Department of State.

(b) None of Holdings or any other Credit Party will use the proceeds of the Loans or the Letters of Credit or otherwise make available such proceeds to any Person for use in any manner that will result in a violation by any Lender of any Sanctions.

8.21 PATRIOT ACT. Except to the extent as would not have, individually or in the aggregate, a Material Adverse Effect, neither the Holdings nor any other Credit Party is in violation of any Applicable Laws relating to money laundering, including the USA PATRIOT
Act (Title IIT of Pub. L. 107-56 (signed into law October 26, 2001)) (the “PATRIOT ACT" ).
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2 Labor Matters. Except as would not have, individually or in the aggregate, a Material Adverse Effect: (a) there are no strikes or other labor disputes against the Borrower or any Restricted Subsidiary pending or, to the knowledge of the Borrower, threatened in
writing and (b) none of the Borrower or the Restricted Subsidiaries have been in violation of the Fair Labor Standards Act o any other Applicable Laws dealing with wage and hour matters.

8.23  Subordination of Junior Financing. The Obligations are “Designated Senior Debt” (if applicable), “Senior Debt”, “Senior Indebtedness”, “Guarantor Senior Debt™ or “Senior Secured Financing” (or any comparable term) under, and as defined in, any indenture or
document governing any Junior Debt.

8.24 No Default. As of the date of any Credit Event, no Default has occurred and is continuing.

SECTION 9. Affirmative Covenants. The Borrower (and, in the case of Section 9.14, Holdings) hereby covenants and agrees that, on the Closing Date and thereafter, until the Total Commitment and all Letters of Credit have terminated (unless such Letters of Credit have
been Cash Collateralized on the terms and conditions set forth in Section 3.8) and the Loans and Unpaid Drawings, together with interest, Tees and all other Obligations Incurred hereunder (other than Hedging Obligations under Secured Hedging Agreements, Cash Management
Obligations under Secured Cash A and i indemnification obligations and other not then due and payable), are paid in full:

9.1 Information Covenants. The Borrower will furnish to the Administrative Agent for prompt further distribution to each Lender:

(a)  Annual Financial Statements. Beginning with the fiscal vear ending December 31. 2021. on or before the date that is 90 davs after the end of each fiscal vear (or such later date as may be permitted by the SEC for the filing of the Annual Report on Form 10-K by any
Parent Entity of the Borrower with the SEC), the consolidated balance sheet of the Borrower and its consolidated Subsidiaries and, if different, the Borrower and the Restricted Subsidiaries, in each case as at the end of such fiscal year, and the related consolidated statement of income and
cash flows for such fiscal vear. setting forth for each fiscal vear comparative consolidated figures for the preceding fiscal vear (or. in lieu of such audited financial statements of the Borrower and the Restricted Subsidiaries. a reasonably detailed reconciliation. reflecting such financial
information for the Borrower and the Restricted Subsidiaries. on the one hand. and the financial information of the Borrower and 1ts consolidated Subsldlanes on (he other hand). all in reasonable detail and prepared in all materlal respects in accordance with GAAP (excent as otherwise
disclosed in such financial slalemenls) and, except with respect to any such reported on by i d public d national standing with an unmodified report by such i d public without an h: of
matter paragraph related to going concern as defined by Statement on Accounting Standards AU-C Section 570 “The Auditor’s Consideration of an Enlltv s Abllllv to Continue as a Going Concem (or any similar statement under any amended or successor rule as may be adopted by the
Auditing Standards Board from time to time) (other than (1) solely with respect to. or expressly resulting solely from. an upcoming maturity date under the governing any I (2) the activities. operations. financial results. assets or liabilities of anv Unrestricted
Subsidiaries or (3) any prospective breach of the Financial Performance Covenant or prospective breach of any other financial maintenance covenant (or in the case of any Term Loan FdCll“y, any such brceld\))v and, for the avoidance of doubt, without modification as to the scope of
audit. Notwithstanding the foregoing. the obligations in this Section 9.1(a) mav be satisfied with respect to financial information of the Borrower and its consolidated Subsidiaries by (A) the financial of Holdings or any Parent Entity (including. for the
avoidance of doubt, any financial statement predecessor Person of such Parent Entity. if applicable) of the Borrower or (B) the Borrower’s (or any Parent Entity (or such financial d Person. if applicable) thereof, as applicable), Form 10-K filed with the SEC or (C)
following an election by the Borrower pursuant to the definition of “GAAP”. the applicable financial statements shall be prepared in all material respects in accordance with IFRS: provided that. with respect to each of clauses (A) and (B). (i) to the extent such information relates to
Holdings or such Parent Entity (or such financial Pcrson if ble), such information is accompanied by selected financial metrics that show certain differences (and a description thereof) (in the Borrower’s sole discretion) between the financial information
relating to Holdings or such Parent Entity (or such financial Person. if appli ). on the one hand. and the financial information relating to the Borrower and its consolidated Subsidiaries on a standalone basis. on the other hand (and. if different. the Borrower and
the Restricted Subsidiaries) and (ii) to thL extent such information is in lieu of information reauired to be provided under the first sentence of this Section 9.1(a). such materials shall be reported on by an independent registered public accounting firm of recognized national standing. with

publi

an unmodified report by such ind ic without an hasis of matter related to going concern as defined by Statement on Accounting Standards AU-C Section 570 “The Auditor’s Consideration of an Entity’s Ability to Continue as a Going
Concern” (or any similar statement under any amended or successor rule as may be adonted by the Auditing Standards Board from time to time) (other than (1) solely with respect to. or expressly resulting solely from. an upcoming maturity date under the documentation governing any
Indebtedness. (2) the activities. operations, financial results. assets or liabilities of any Unrestricted Subsidiaries or (3) any prospective breach of the Financial Performance Covenant or any prospective breach of any other financial maintenance covenant under any other agreement
containing a financial maintenance covenant (it being understood that there shall be no
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obligation to audit any such lidating i ion), and, for the

of doubt, without modification as to the scope of audit.

(b)  Quarterly Financial Statements. Beginning with the fiscal quarter ending September 30, 2021, on or before the date that is 45 days after the end of each of the first three quarterly accounting periods in each fiscal year of the Borrower (or such later date as may be
permitted by the SEC for the filing of the Form 10-O by any Parent Entity of the Borrower with the SEC). the consolidated balance sheet of the Borrower and its consolidated Subsidiaries and. if different. the Borrower and the Restricted Subsidiaries. in each case as at the end of such
aquarterly period and the related consolidated statement of income and cash flows for such quarterly accounting period and for the elansed portion of the fiscal vear ended with the last day of such quarterly period. and the related consolidated statement of cash flows for the elapsed portion
of the fiscal year ended with the last day of such quarterly period, and setting forth comparative consolidated, figures for the related periods in the prior fiscal year or, in the case of such consolidated, balance sheet, for the last day of the prior fiscal year (or in licu of such financial
statements of the Borrower and the Restricted Subsidiaries. a reasonably detailed reconciliation, reflecting such financial information for the Borrower and the Restricted Subsidiaries. on the one hand, and the financial information of Borrower and its consolidated Subsidiaries on the
other hand). all in reasonable detail and all of which shall be certified by an Authorized Officer of the Borrower as fairly presenting in all material respects the financial condition. results of operations and cash flows of the Borrower and its consolidated Subsidiaries (and. if applicable. the
Borrower and 1he Resmcted Subsidiaries) in all material respects accordance with GAAP (except as disclosed in the notes to such financial statements), subject to changes resulting from audit and normal year-end audit adjustments and to the absence of footnotes and the inclusion of any

1 di the obligations in this Section 9.1(b) may be satisfied with respect to financial information of the Borrower and its consolidated Subsidiaries by furnishing (A) the applicabl fmanclal of Holdings (or any Parent Entity
(including. lor lhc avoldaucc of doubt. anv financial statement predecessor Person of such Parent Entity. if applicable) thereof) or (B) the Borrower’s or Holdings’ (or any Parent Entity (or such financial Person. if thereof) Form 10-O filed with the SEC
or (C) following an election by the Borrower pursuant to the definition of “GAAP”, the applicable financial statements shall be prepared in all material respects in accordance with IFRS; provided that, with respect to each of clauses (A) and (B), to the extent such information relates to
Holdings (or any Parent Entity (or such financial Puson if ) !hcrcoﬂ augh information is accompanied bv selected financial metrics that show certain differences (and a descrition thereof) (in the Borrower’s sole discretion) between the information
relating tg H())Jldl(;ms (or such Parent Entity (or such financial Person, if ), on the one hand, and the information relating to the Borrower and its consolidated Subsidiaries on a standalone basis, on the other hand (and, if different, the Borrower and the
Restricted Subsidiaries).

(c) [Reserved].

(d)  Officer’s Certificates. No later than five Business Davs following the delivery of the financial statements provided for in Sections 9.1(a) and 9.1(b). a certificate of an Authorized Officer of the Borrower to the effect that no Default or Event of Default exists or. if any
Default or Event of Default does exist, specifying the nature and extent thereof, which certificate shall set forth (i) during any fiscal quarter during which the Financial Performance Covenant is applicable, the calculations required to establish whether the Borrower was in compliance
with the provisions of the Financial Performance Covenant as at the end of such fiscal vear or period. as the case may be. beginning with the fiscal period ending March 31. 2022. if required. (ii) a specification of any change in the identitv of the Guarantors. the Restricted Subsidiaries.
the Unrestricted Subsidiaries, the Significant Subsidiaries. the Immaterial Subsidiaries and the Foreign Subsidiaries as at the end of such fiscal vear or period. as the case may be. from the Guarantors. Restricted Subsidiaries. the Unrestricted Subsidiaries. the Significant Subsidiaries. the
Immaterial Subsidiaries and the Foreign Subsidiaries, respectively, provided to the Lenders on the Closing Date or the most recent fiscal year or period, as the case may be, and (iii) the then applicable Applicable Margins and Commitment Fee Rate. At the time of the delivery of the
financial statements provided for in Section 9.1(a) beginning with the fiscal year ended December 31, 2022, a certificate of an Authorized Officer of the Borrower setting forth in reasonable detail the calculation of Excess Cash Flow as at the end of the fiscal year to which such financial
statements relate.

(¢) Notice of Certain Events, Promptly after an Authorized Officer of the Borrower or any of its Restricted Subsidiaries obtains knowledge thereof, notice of the occurrence of (i) any event that constitutes a Default or an Event of Default, which notice shall specify the
nature thereof, the period of existence thereof and what action the Borrower o the applicable Restricted Subsidiary proposes to take with respect thereto, and (if) any litigation or governmental proceeding pending against the Borrower or any of its Restricted Subsidiaries that could
reasonably be expected to result in a Material Adverse Effect.

() Other Information. (i) Promptly upon filing thereof. (x) conies of any annual. quarterly and other regular. material periodic and special reports (including on Form 10-K. 10-O or 8-K. but excluding anv such reports that are filed in the ordinarv course given the nature of
the business of the Borrower and its Restricted Subsidiaries (other than such ordinary course reports that contain or report information that is not ordinary course)) and registration statements which Holdings (or any Parent Entity), the Borrower or any Restricted Subsidiary files with the
SEC or any analogous Governmental Authority in any relevant jurisdiction (other than to any (to the extent such
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registration statement. in the form it becomes effective. is delivered to the Administrative Agent for further delivery to the Lenders). exhibits to anv registration and. if i any on Form S-8 and other than any filing filed confidentiality with the
SEC or any analogous Governmental Authority in any relevant jurisdiction) and (y) copies of all financial statements, proxy statements and material reports that Holdings, Lhe Borrower or any of the Restricted Subsidiaries shall send to the holders of any publicly issued debt of Holdings,
the Borrower and/or any of the Restricted Subsidiaries in their capacity as such holders (in each case to the extent not theretofore delivered to the Administrative Agent for further delivery to the Lenders pursuant to this Agreement) and (ii) with reasonable promptness, but subject to the
limitations set forth in the last sentence of Section 9.2 and Section 13.16, such other information (financial or otherwise) as the Administrative Agent on its own behalf or on behalf of any Lender may reasonably request in writing from time to time.

Documents required to be delivered pursuant to Sections 9.1(a), 9.1(b) and 9.1(f)(i) may be delivered electronically and if so delivered, shall be deemed to have been dehvered on the date (i) on which the Borrower or any Parent Entity thereof posts such documents, or provides a link
d b

thereto, on the Borrower’s (or such Parent Entity’s) website on the Internet at the website address listed on Schedule 13.2 or (ii) on which such d are % mail to the Agent; provided that: (A) upon written request by the Administrative Agent,
the Borrower shall deliver paper copies of such documents to the Administrative Agent for further dlsmbutwn to each Lender untll a wmten request to cease delivering paper copies is given by the Administrative Agent and (B) the Bonower shall notify (which may be by facsimile or
electronic mail) the Administrative Agent of the posting of any such documenls and provide to the Agent by el versions (i.e., soft copies) of such documents. Each Lender shall be solely for timely posted or
requesting delivery of paper copies of such d. from the Ad Agent and maintaining its copies of such documents.

9. Books, Records and Inspections. The Borrower will, and will cause each of the Restricted Subsidiaries to, maintain proper books of record and account, in which entries that are full, true and correct in all material respects and are in conformity with GAAP
conslslently applied shall be made of all material financial transactions and matters involving the assets and business of the Borrower or such Restricted Subsidiary, as the case may be. The Borrower will, and will cause each of the Restricted Subsidiaries to, permit representatives and
of the Administrative Agent and the Required Lenders to visit and inspect any of its properties (to the extent it is within such Person’s control to permit such inspection), to examine its corporate, financial and operating records, and make copies thereof o
abstracts therefrom, and to discuss its affairs, finances and accounts with its directors, officers, and i publlc all at the expense of the Borrower and at such reasonable times durmg normal business hours and as often as may be reasonably desired, upon
reasonable advance notice to the Borrower (and subject, in the case of any such meetings or advice from such i d to such ’ customary policies and ); provided that, any such visits and inspections during the continuation of an Event
of Default, only the Administrative Agent on behalf of the Lenders may exercise rights of the Administrative Agent and the Required Lenders under this Section 9.2, and the Administrative Agent shall not exercise such rlghls more often lhan once during any calendar year absent the
existence of an Event of Default at the Borrower’s expense; and provided, further, that when an Event of Default exists, the Administrative Agent or the Required Lenders (or any of their respective ives or ) may do any of the foregoing at the expense
of the Borrower at any time during normal business hours and upon reasonable advance notice. The Administrative Agent and the Required Lenders shall give the Borrower the opportunity to participate in any discussions with the Borrower s independent public accountants.
Notwithstanding anything to the contrary in Section 9.1 or this Section 9.2, none of Holdings, the Borrower or any Restricted Subsidiary will be required to disclose, permit the inspection, uxammauon or makmg copies or ab%lmutq of, or discussion of, any document, information or
other matter (i) that constitutes non-financial trade secrets or non-financial proprietary information, (i) in respect of which disclosure to any Agent or any Lender (or their resp d b; le Law or any binding agreement or (iii) that is
subject to attorney- ~client or similar privilege or constitutes attorney work product. The visitation and i rights of the Admi Agent, the Lenders and/or their deslgnees shall be sub_]ecl to at least ﬁve Business Days’ prior written notice (or, if an Event of Default has
occurred and is continuing, at least one Business Day’s prior written notice).

9.3 Maintenance of Insurance.

(a) The Borrower will, and will cau ch of the Restricted Subsidiaries to, at all times maintain in full force and effect, with insurance companies that the Borrower believes (in the d-faith j of the of the Borrower) are financially sound and
responsible at the time the relevant coverage is placed or renewed, insurance in at least such amounts (after giving effect to any self-insurance which the Borrower believes (in the good-faith judgment of management of the Borrower) is reasonable and prudent in light of the size and
nature of its business) and against at least such risks (and with such risk retentions) as are usually insured against in the same general area by companies engaged in businesses similar to those engaged by the Borrower and the Restricted Subsidiaries; and will furnish to the Administrative
Agent for further delivery to the Lenders, upon written request from the Administrative Agent, information presented in reasonable detail as to the insurance so carried. The Collateral Agent, for the benefit of the Secured Parties, shall be the
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additional insured on any such liability insurance and the Collateral Agent, for the benefit of the Secured Parties, shall be the additional loss payee or additional mortgagee under any such casualty or property insurance, except in each case as the Collateral Agent and the Borrower may
otherwise agree.

(b)  If any buildings or improvements comprising of any Mortgaged Property are at any time located in an area identified by the Federal Emergency Management Agency (or any successor agency) as a special flood luzdrd area with respect to which flood insurance has
been made available under the Flood Insurance Laws, then the Borrower shall, or shall cause the applicable Credit Parties to, solely to the cxtcm rcqulrcd by Appllcablc Law, (i) maintain, or cause to be with a und and insurer (determined at the time
such insurance is obtained or renewed), flood insurance in an amount and otherwise sufficient to comply with all applicable rules and d pursuant to the Flood Insurance Laws and (ii) deliver to ihe Collateral A[,ent evidence of such compliance in form reasonably

acceptable to the Collateral Agent.

9.4 Payment of Taxes. The Borrower will pay and discharge, and will cause each of the Restricted Subsidiaries to pay and discharge, all material Taxes imposed upon it or upon its income or profits, or upon any properties belonging to it, prior to the date on which such
payments become overdue, and all lawful material claims in respect of Taxes imposed, assessed or levied that, if unpaid, would become a material Lien upon any properties of the Borrower or any of the Restricted Subsidiaries, except to the extent that the failure to do so would not
result in a Material Adverse Effect; provided that neither the Borrower nor any Restricted Subsidiary shall be ruqulrcd to pay any such Tax that is being diligently contested in good faith and by proper proceedings if it has maintained adequate reserves (in the good-faith judgment of the
management of the Borrower) with respect thereto in accordance with GAAP or the equivalent accounting principles in the relevant local jurisdiction.

.5 Consolidated Corporate Franchises. The Borrower will, and will cause each of the Restricted Subsidiaries to do, or cause to be done, all things necessary to preserve and keep in full force and effect its existence, corporate rights, privileges and authority, except to the
extent that the failure to do so would not have a Material Adverse Effect; provided, however, that the Borrower and the Restricted Subsidiaries may consummate any transaction permitted under Section 10.3, 10.4 or 10.5.

9.6 Compliance with Statutes. The Borrower will, and will cause each of the Restricted Subsidiaries to (a) comply with all licable Laws, rules, lations and orders applicable to it or its property, including (i) the FCPA and UKBA, (ii) applicable Sanctions and (iii)
the PATRIOT ACT, and (b) maintain in effect all governmental approvals or authorizations required to conduct its business, except in the case of each of the foregoing clauses (a) and (b), where the failure to do so, individually or in the aggregate, would not result in a Material Adverse

Effect.

9.7 ERISA.

As soon as rL.x\nndhly praumdb]c after the Borrower or any of the Restricted Subsidiaries or any ERISA Affiliate knows or has reason to know of the occurrence of any of the ing events that, individually or in the (i n the with such events
previously d d or exempt from d hereunder, to the extent the liability therefor remains outstanding), would have a Material Adverse Effect, the Borrower will deliver to the Administrative Agent a certificate of an Authorized Oﬁ‘lcer or any other senior officer of the
Borrower setting forth details as to such occurrence and the action, if any, that the Borrower, the applicable Restricted Subsidiary or such ERISA Affiliate is required or proposes to take, together with any notices (required, proposed or otherwise) given to or filed with or by the Borrower,
the applicable Restricted Subsidiary, such ERISA Affiliate, the PB(JL ora Plan (provided that if such notice is given by the Multiemployer Plan admmlslralor it is given to the Borrower or any of the Restricted Subsidiaries or any ERISA Affiliates thereof):
(a) that a Reportable Event has occurred; (b) that there has been a lallurc to satisfy the minimum funding standard under Section 412 of the Code or Section 302 of ERISA or an application is to be made to the Secretary of the Treasury for a waiver or modification of the minimum funding
standard (including any required install ) or an of any amortization period under Section 412 of the Code with respect to a Pension Plan; (c) that a Pension Plan has been or is to be terminated under Title IV of ERISA (including the giving of written notice
thereof); (d) that an event has occurred with respect to a Pension Plan that has or will result in a Lien under ERISA or the Code on the assets of Holdings, the Borrower, any of the Restricted Subsidiaries or any ERISA Affiliate; (e) that proceedings will be or have been instituted by the
PBGC to terminate a Pension Plan (including the giving of written notice thereof); (f) that a proceeding has been instituted against the Borrower, a Restricted Subsidiary thereof or an ERISA Affiliate pursuant to Section 515 of ERISA to collect a delinquent contribution to a
Multiemployer Plan; (g) that the PBGC has notified the Borrower, any Restricted Subsidiary thereof or any ERISA Affiliate of its intention to appoint a trustee to administer any Pension Plan; (h) that the Borrower, any Restricted Subsidiary thereof or any ERISA Affiliate has failed to
make any required contribution or payment to a Multiemployer Plan; (i) that a determination has been made that any Pension Plan is in “at-risk™ status within the meaning of Section 430 of
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the Code or Section 303 of ERISA or any Mul 1 Plan is in “end d or critical status™ within the meaning of Section 432 of the Code or Section 305 of ERISA; (j) that the Borrower, any Restricted Subsidiary thereof or any ERISA Affiliate has incurred (or has been notified in
writing that it will incur) any llab111ly (mcludmg any contingent or secondary liability) to or on account of a Pension Plan or Multiemployer Plan pursuant to Section 409, 502(i) 502(1), 515, 4062, 4063, 4064, 4069, 4201, 4204 or 4212(c) of ERISA or Section 4971 or 4975 of the Code;
(k) that a Multiemployer Plan is “insolvent” within the meaning of Section 4245 of ERISA; (1) that the termination of any Foreign Plan has occurred that gives rise to Iublhty for Holdmgs, the Borrower or any Restricted Subsidiary; or (m) that any non-compliance with any funde,
requirements under Applicable Law for any Foreign Plan has occurred. Such certificate and notice shall be provided as soon as reasonably practicable after the Borrower, any Restricted Subsidiary or any ERISA Affiliate knows or has reason to know of the occurrence of any such event.

9.8 Good Repair. The Borrower will, and will cause each of the Restricted Subsidiaries to, ensure that its properties and equipment used or useful in its business in whomsoever’s possession they may be to the extent that it is within the control of such party to cause
same, are kept in good repair, working order and condllwn normal wear and tear excepted, and that from time to time there are made in such properties and equipment all needful and proper repairs, renewals, replacements, extensions, additions, betterments and improvements thereto,
to the extent and in the manner customary for companies in the industry in which the Borrower and the Restricted Subsidiaries conduct business and consistent with third party leases, except in each case to the extent the failure to do so would not have a Material Adverse Effect.

9.9 End of Fiscal Years; Fiscal Quarters. The Borrower will, for financial reporting purposes, cause (a) each of its fiscal years to end on December 31 of each year and (b) each of its fiscal quarters to end on dates consistent with such fiscal year-end and the Borrower’s
past practice; provided, however, that the Borrower may, upon written notice to the Administrative Agent, change the financial reporting convention specified above to any other financial reporting convention, in which case the Borrower and the Administrative Agent will, and are
hereby authorized by the Lenders to, make any adjustments to this Agreement that are necessary in order to reflect such change in financial reporting.

9.10  Additional Guarantors, Grantors and Co-Obligors. Subiect to any applicable limitations set forth in the Guarantee, the Security Agreement, the Pledge Agreement or any other Security Document, as applicable, the Borrower will cause (i) any direct or indirect
Domestic Subsidiary of the Borrower (other than any Excluded Subsidiary) formed or otherwise purchased or acquired after the Closing Date (including pursuant to an Acquisition and including any Delaware Divided LLC formed pursuant to a Delaware LLC Division) and (ii) any

Domestic Subsidiary of the Borrower that ceases to be an Excluded Subsidiary. to promptly execute and deliver to the Collateral Agent (A) a 1 to each of the G and the Security Agreement substantially in the form of Annex B or Exhibit I or Annex A. as applicable. to
the respective agreement in order to become a Guarantor under the Guarantee and erantor under the Security Agreement. (B) a counterpart si page to the Note. (C) a Joinder Agreement to this Agreement and (D) a joinder agreement or such comparable
to each other Security Document and each Customary Intercreditor Agreement, substantially in the form annexed thereto, and to take all actions required thereunder to perfect the Liens created thereunder.

9.11 Pledges of Additional Stock and Evidence of Indebtedness.

(a) Subject to any applicable limitations set forth in the Security Documents, as applicable, the Borrower will pledge, and, if applicable, will cause each other Subsidiary Guarantor (or a Person required to become a Subsidiary Guarantor pursuant to Section 9.10) to pledge,
to the Collateral Agent for the benefit of the Secured Parties, (i) all the Capital Stock (other than any Excluded Capital Stock) of each Subsldlary owned by the Borrower or any Subsidiary Guarantor (or Person required to beccme a Subsld)ary Guarantor pursuam to Section 9.10), in each
case, formed or otherwise purchased or acquired after the Closing Date, pursuant to a supplement to the Security Agreement substantially in the form of Annex A thereto and (ii) except with respect to all for borrowed money in a
principal amount in excess of $25,000,000 (individually) that are owing to the Borrower or any Subsidiary Guarantor (or Person required to become a Subsidiary Guarantor pursuant to Section 9.10) (which shall "be evidenced by a promissory nole) in each case pursuant to a supplement
to the Security Agreement subslanllally in the form of Annex A thereto.

(b) The Borrower agrees that all Indebtedness of the Borrower and each of its Restricted Subsidiaries that is owing to any Credit Party (or a Person required to become a Subsidiary Guarantor pursuant to Section 9.10) shall be evidenced by the Intercompany Note, which
promissory note shall be required to be pledged to the Collateral Agent, for the benefit of the Secured Parties, pursuant to the Security Agreement.

9.12  Use of Proceeds. The proceeds of (a) the borrowings of the Initial Term Loans and borrowings under the Revolving Credit Facility, if any, made on the Closing Date shall be used, together with the proceeds from the issuance of Senior Secured Notes and a portion
of cash on hand at the Borrower and its
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Subsidiaries, on the Closing Date to finance the Closing Date R T to pay T ion Expenses) and (b) borrowings of Revolving Credit Loans available under any Revolving Credit Facility, together with the proceeds of the Swingline Loans, Letters of
Credit, will be used for workmg capital requirements and other general corporate purposes of the Borrower and its Subsidiaries, including the financing of acquisitions, other Investments and Restricted Payments and other distributions on account of the Capital Stock of the Borrower
(or any Parent Entity thereof), in each case permitted hereunder, and any other use not prohibited hereby. The proceeds of borrowings of any Incremental Term Loan Facility, the proceeds of borrowings of any Revolving Credit Loans made pursuant to any Incremental Revolving Credit
Commitment Increase and the proceeds of borrowings of any Additional/Replacement Revolving Credit Loans or Extended Revolving Credit Loans made pursuant to any Additional/Replacement Revolving Credit Commitments or Extended Revolving Credit Commitments, as
applicable, may be used for working capital requirements and other general corporate purposes of the Borrower and its Subsidiaries including the financing of acquisitions, other Investments and Restricted Payments and other distributions on account of the Capital Stock of the
Borrower (or any Parent Entity thereof), in each case permitted hereunder, and any other use not prohibited hereby.

9. Changes in Business. The Borrower and the Restricted Subsidiaries. taken as a whole, will not fundamentally and substantwelv alter the character of their business, taken as a whole. from the business conducted by the Borrower and its Restricted Subsidiaries, taken
as a whole, on the Closing Date and other similar, incidental, ancillary, supportive, complementary, synergetic or relate or thereof (and non-core incidental businesses acquired in connection with any Acquisition or Investment or other immaterial
businesses).

9.14  Further Assurances.

(a) Subject to the limitations set forth in this Agreement and the Security Documents, Holdings and the Borrower will, and will cause each other Subsidiary Guarantor to, execute any and all further documents, UCC financing statements, agreements and instruments, and
take all such further actions (including the filing and recording of UCC financing statements, fixture filings, Mortgages and other similar documents), that may be required under any Applicable Law, or that the Collateral Agent or the Required Lenders may reasonably request, in order to
grant, preserve, protect and perfect the validity and priority of the security interests created or intended to be created by the Security Documents, all at the expense of the Borrower and the Restricted Subsidiaries.

(b)  Subject to any applicable limitations set forth in the Security Documents and in Sections 9.10 and 9.11, (i) if any Material Real Property (other than any Excluded Real Property) is acquired by any Credit Party after the Closing Date or (ii) if any Credit Party that
becomes a Credit Party after the Closing Date owns any Material Real Property (other than any Excluded Real Property). the relevant Credit Party (x) shall. promptly after acquisition of such Material Real Property. provide at least forty-five (45) days prior written notice to the
Administrative Agent of its intent to pledge such Material Real Property and (v) shall not be reauired to execute and deliver a Mortgage or anv related documents until the later of (I) 90 davs after the acauisition of such Material Real Property or the date on which the applicable Credll

Party became a Credit Party, as applicable, (or such longer period as may be agreed by the Collateral Agent in its sole discretion) and (II) the date the Borrower has received confirmation from the Administrative Agent that (A) flood i due dili has been leted in a
manner reasonably satisfactory to the Administrative Agent and (B) it is reasonablv satisfied that flood insurance comvlies with Section 9.3 hereto. As soon as practicable thereafter. the Borrower shall cause such Material Real Property to be subiccted to a Mortgage (provided. however.
that, in the event any such Material Real Property subiect to a Mortgage under this Section is located in a jurisdiction that imposes mortgage recording taxes or any similar fees or charges, such Mortgage shall only secure an amount equal to the Fair Market Value of such Material Real
Property) and will take, and cause the Subsidiary Guarantors to take, such other actions as shall be necessary or reasonably requested by the Collateral Agenl to grant and perfect a Lien on such Material Real Property with the licabl of the Security Documents,
including actions described in Section 9.14(a) and Section 9.14(c), all at the expense of the Credit Parties. Any Mortgage delivered to the Collateral Agent in accordance with Section 9.14(b) shall be accompanied by:

(i) a completed “Life-of-Loan” Federal Emergency Management Agency standard flood hazard determination with respect to each Mortgaged Property and with respect to each Mortgaged Property that is: (x) in an area designated by the Federal Emergency Management
Agency as being located in a special flood hazard area, and (y) contains a “Building” (as defined by the Flood Insurance Laws) within such special flood hazard area (a “Flood Hazard Property”) the Borrower shall deliver to the Collateral Agent (i) Borrower’s written acknowledgment of
receint of written notification from the Collateral Agent as to the fact that such asset is a Flood Hazard Property and as to whether the community in which such Mortgaged Property is located is participating in the National Flood Insurance Program and (ii) evidence of flood insurance in
accordance with Section 9.3(b) and otherwise in form and substance reasonably satisfactory to the Collateral Agent;

-142-



(i) a policy or policies of title insurance or a marked unconditional commitment or binder thereof issued by a nati d title company insuring title to such Morteaged Property is vested in such Credit Party for an amount not to exceed the Fair
Market Value (determined at the time described in Section 9.14(b) above) and together with such endorsements as the Collateral Agent may reasonably request and which are available at commercially reasonable rates in the jurisdiction where the applicable Mortgaged Property is located;

(iii) unless the Collateral Agent shall have otherwise agreed either, but only to the extent already prepared and otherwise available, (A) a survey of the applicable Mortgaged Property for which all necessary fees (where applicable) have been paid (1) prepared by a surveyor
reasonably acceptable to the Collateral Agent. (2) dated or re-certificated not earlier than three months prior to the date of such delivery or such other date as mav be reasonably satisfactorv to the Collateral Agent in its sole discretion. (3) for Mortgaged Property situated in the United
States, certified to the Collateral Agent and the title insurance company issuing the title insurance policy for such Mortgaged Property pursuant to clause (ii). which certification shall be reasonably acceptable to the Collateral Agent and (4) for Mortgaged Property situated in the United
States, complying with current “Minimum Standard Detail Requirements for ALTA/NSPS Land Title Surveys jointly established and adopled by American Land Title Association, the American Congress on Surveying and Mapping and the National Society of Professional Surveyors
(except for such deviations as are acceptable to the Collateral Agent) or (B) coverage under the title insurance policy or policies referred to in clause (ii) above that does not contain a general exception for survey matters and which contains surv lated
acceptable to the Collateral Agent; and

(iv) opinions of counsel to the Credit Party mortgagor with respect to the enforceability, due authorization, execution and delivery of the applicable Mortgages and any related fixture filings in form and substance reasonably satisfactory to the Collateral Agent.

Notwithstanding anything herein to the contrary, if the Collateral Agent and the Borrower reasonably determine in writing that the time or cost of creating or perfecting any Lien on any property (including the time and cost required to obtain the flood insurance required
under Section 9.14(c)(i)) is excessive in relation to the benefits afforded to the Lenders thereby, then such property may be excluded from the Collateral for all purposes of the Credit Documents.

(e) Notwithstanding anything herein to the contrary, the Credit Parties shall not be required to take any actions, nor shall the Administrative Agent or the Collateral Agent be authorized to take any action, in any jurisdiction outside the United States or required by the
laws of any jurisdiction outside the United States, to (i) create any security interest in assets titled or located outside the United States, or (ii) perfect or make enforceable any security interests in any Collateral.

(e) Notwithstanding anything herein to the contrary, the Collateral Agent in its discretion may grant extensions of time for the creation or perfection of security interests in, and Mortgages on, or obtaining of title insurance or taking other actions with respect to, particular
assets (including extensions beyond the Closing Date) where it reasonably determines, in consultation with the Borrower and communicated in writing delivered to the Collateral Agent, that the creation or perfection of security interests and Mortgages on, or obtaining of title insurance or
taking other actions, or any other 1 with the of this defini cannot be lished without undue delay, burden or expense by the time or times at which it would otherwise be required by this Agreement or the Security Documents.

9.15  Designation of Subsidiaries. The Board of Directors of the Borrower may at any time designate any Restricted Subsidiary as an Unrestricted Subs or any Unrestricted Subsidiary as a Restricted Subsidiary: provided that immediately after giving effect to such
designation, no Event of Default under Section 11.1 or Section 11.5 shall have occurred and be continuing. The designation of any Subsidiary as an Unrestricted Subsldlarv after the Closing Date shall constitute an Investment by the Borrower therein at the date of designation in an
amount equal to the Fair Market Value of the Borrower’s Investment therein. The designation of any Unrestricted Subsidiary as a Restricted Subsidiary shall constitute the Incurrence at the time of d of any debted or Liens of such Subsidiary existing at such
time. Upon any such designation of any Unrestricted Subsidiary as a Restricted Subsidiary (but without duplication of any amount reducing such Investment in such Unrestricted Subsidiary pursuant to the definition of “Investment” or the definition of “Available Amount”), the
Borrower and/or the applicable Restricted Subsidiaries shall receive a credit against the applicable clause in Section 10.5 or Section 10.6 that was utilized for the Investment in such Unrestricted Subsidiary for all Returns in respect of such Investment.

9.16 Maintenance of Ratings. The Borrower will use commercially reasonable efforts to cause the public credit rating for the Initial Term Loan Facility issued by S&P and the public credit rating for the Initial Term Loan Facility issued by Moody’s, and the Borrower’s
public corporate credit rating issued by S&P and public corporate credit rating issued by Moody’s to each be maintained (but not to obtain or maintain a specific rating).
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9.17 Post-Closing Obligations. To the extent not executed and delivered on the Closing Date, unless otherwise agreed by the Administrative Agent in its reasonable discretion, execute and deliver the documents and complete the tasks set forth on Schedule 9.17, in each
case within the time limits specified on such schedule (or such later time as the Administrative Agent shall agree in its reasonable discretion).

9.18  Transactions with Affiliates. The Borrower will nol dnd will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose of any of its pmpcmu or assets to, or purchase any property or assets from, or enter into
or make or amend any tr ion, contract, advance or guarantee with any Affiliate of the Borrower (each of the foregoing, an “Affiliate Ti ion”) involving ion in excess of (at the time of the relevant transaction)
the greater of (x) $72,000,000 and (y) 10. 0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to the date such transaction occurs (measured as of such date) based upon the Internal Financial Statements most
recently available on or prior to such date, other than:

(a) such transactions that are made on terms (when taken as a whole) that are not materially less favorable to the Borrower or such Restricted Subsidiary, as the case may be (as reasonably determined by the Borrower), than those that might be obtained at the time in a
comparable arm’s-length transaction from a Person who is not an Affiliate or. if in the good faith judgment of the Borrower, no comparable transaction is available with which to compare such transaction, such transaction is otherwise fair to the Borrower or such Restricted Subsidiary
from a financial point of view and when such transaction is taken in its entirety;

(b) (i) if such transaction is among Holdings, the Borrower and one or more Subsidiary Guarantors or any other Restricted Subsidiary or any entity that becomes a member of the Restricted Group as a result of such transaction or (ii) any merger, consolidation or
amalgamation of the Borrower or any Parent Entity of the Borrower. provided that such Parent Entity shall have no material liabilities and no material assets other than cash, Cash Equivalents and the Capital Stock of Holdings or the Borrower and such merger, consolidation or
amalgamation is otherwise in compliance with the terms of this Agreement and effected for a bona fide business purpose;

(c) the payment of Transaction Expenses, including the payment of all fees, expenses, bonuses and awards, and the consummation of the Transactions and the Closing Date Refinancing Transactions;
(d) the issuance of Capital Stock of any Parent Entity, any Equityholding Vehicle, Holdings or the Borrower to the management of such Parent Entity, Holdings, the Borrower or any of the Borrower’s Subsidiaries pursuant to arrangements described in clause (m) below;

(e)  the pavment of (i) indemnities and other similar amounts and reasonable expenses incurred by the Permitted Holders (including. for the avoidance of doubt. the Sponsors) and their respective Affiliates in connection with the management or monitoring of. or the
provision of other services rendered to, any Parent Entity of Holdings, any Equityholding Vehicle, Holdings, the Borrower’s or any of the Borrower’s Subsidiaries, (ii) monitoring, consulting, management, transaction, advisory or similar fees payable to the Permitted Holders or any other
direct or indirect holder of the Capital Stock of the Parent Entity of Holdings in an aggregate amount in any fiscal vear not to exceed the sum of (1) the greater of (A) $10,000.000 and (B) 1.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period
most recently ended on or prior to the date such transaction occurs (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date plus (2) reasonable out-of-pocket costs and expenses in connection therewith and unpaid amounts
accrued for prior periods plus (3) any deferred fees (to the extent such fees were within such amount in clause (1) above originally) and (iii) the present value of all amounts payable pursuant to any agreement described in clause (ii) in connection with the termination of any agreements to
pay such fees;

(H  eauity or other acquisitions or retirements of Capital Stock by any Parent Entity of the Borrower, any Equityholding Vehicle or the Borrower permitted under Section 10.6 and any actions by the Borrower and the
Restricted Subsidiaries to permit the same;

(g) loans, guarantees and other transactions by any Parent Entity of the Borrower, any Equityholding Vehicle, and the Borrower and the Restricted Subsidiaries to the extent permitted under Section 10 (other than by reliance on this Section 9.18);

(h)  the entry into. performance under. and making of any pavments in respect of any employment. ion and and health. disability and similar inst or benefit plans or supplemental executive retirement benefit plans or arrangements
between any Parent Enmy of the Borrower, the Borrower and the Restricted Subsidiaries and their respecllve future, current or former directors, officers, pl L 1 or ind: (or their respective Controlled Affiliates or
Family ) (i and/or empl benefit plans or k/equity/option plans, equity plans, subscription
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agreements or similar agreements pertaining to the repurchase of Capital Stock pursuant to put/call nghlc or similar rights with current or former emp , officers, directors, (or their respective Controlled S Affiliates or
Immediate Family Members) and equity option or incentive plans and other compensation arrangements) in the ordinary course of business or consistent with pasl practice or industry norm or as olherwlse approved by the Board of Directors of any Parent Entity of the Borrower or the
Borrower;

(i) the payment of customary fees, ion and it-of-pocket costs to, and benefits, indemnities and rei and empl and ar provided on behalf of, or for the benefit of, future, current or former, directors, managers,

officers, emp and ind (or their respective Controlled Affiliates or Immediate Family Members) of any Parent Entity of the Borrower o the Borrower, any Equityholding Vehicle or any of the Borrower and the Restricted Subsidiaries;

(i lransacllons pursuant to permitted agreements in existence on the Closing Date and set forth on Schedule 9.18 or any amendment thereto to the extent such an amendment (i) is not adverse. taken as a whole. to the interests of the Lenders in any material respect as
to the in effect on the Closing Date (as determined in the good-faith judgment of the Borrower) or (ii) generally represents market terms (as determined by the Borrower in good faith) at the time of effectiveness of such amendment;

(k) Restricted Payments permitted under Section 10.6, and Investments permitted under Section 10.5 in each case other than Investments made in reliance upon Section 10.5(ii));

(18} s (i i i of out-of-nocket fees and expenses) by the Borrower or any Restricted Subsidiary to the Permitted Holders and anv of their respective Affiliates made for any transaction financial advisory. financing, underwriting or placement
services or in respect of other investment banking activities (i i with or D whether or not d), which p: are approved by the majority of the members of the Board of Directors or a majority of the disinterested members of the
Board of Directors of any Parent Entity of the Borrower or the Borrowet in good faith;

(m) any issuance or transfer of Capital Stock, or other payments, awards or grants in cash, securities, Capital Stock or otherwise pursuant to. or the funding of. employment arrangements, equity options and equity ownership plans approved by the Board of Directors of any
Parent Entity of the Borrower, the Borrower or any Equityholding Vehicle of the Borrower, as the case may be and the granting and performing of customary registration rights;

(n) the issuance and sale or transfer of any Oualified Cabital Stock and any purchase by any Parent Entity of the Borrower of the Qualified Capital Stock of the Borrower; provided that, to the extent required by Section 9.11, any Capital Stock of the Borrower so purchased
shall be pledged to the Collateral Agent for the benefit of the Secured Parties pursuant to the Security Agreement;

(o) transactions with Wholly-Owned Subsidiaries for the purchase or sale of goods, products, parts and services entered into in the ordinary course of business in a manner consistent with prudent business practice followed by companies in the industry of the Borrower and
its Subsidiaries;

(p) transactions with customers, clients, suppliers, Unrestricted Subsidiaries, Joint Venture partners or purchasers or sellers of goods or services, in each case in the ordinary course of business or that are consistent with past practice or industry norm;
(q) any contribution to the capital of the Borrower;

(r)  transactions with Joint Ventures and/or Unrestricted Subsidiaries for the purchase or sale of goods, equipment and services entered into in the ordinary course of business and in a manner consistent with past practice or industry norm followed by companies in the
industry of the Borrower and its Subsidiaries;

(s) any transaction between or among Holdings, the Borrower or any Restricted Subsidiary and any Affiliate of Holdings, the Borrower or any Restricted Subsidiary or a Joint Venture or similar Person that would constitute an Affiliate transaction solely because Holdings,
the Borrower or any Restricted Subsidiary owns Capital Stock in or otherwise controls such Affiliate, Joint Venture or similar Person or due to the fact that a director of such Joint Venture or similar Person is also a director of the Borrower or any Restricted Subsidiary (or any Parent
Entity);

(t) (i) Affiliate purchases of the Loans or C i under this t to the extent permitted hereby and the Senior Unsecured Notes, Senior Secured Notes and any other Indebtedness of Holdings, the Borrower or of its Restricted Subsidiaries to the extent
permitted under the agreement or instrument governing such Indebtedness, the holding of such loans, commitments, Senior Unsecured Notes, Senior Secured Notes and Indebtedness and the payments and other
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related transactions in respect thereof (including any payment of out of pocket expenses incurred by such Affiliate in connection therewith), (ii) other investments by Permitted Holders in securities or loans of Holdings, the Borrower or any of the Restricted Subsidiaries (and any payment
of out of pocket expenses incurred by such Permitted Holders in connection therewith) so long as the investment is being offered generally to other investors on the same terms or on terms that are more favorable to the Borrower. and (iii) payments to Permitted Holders in respect of
securities or loans of Holdings, the Borrower or any of their Restricted Subsidiaries in the going (ii) or that were acquired from Persons other than Holdings, the Borrower and their Restricted Subsidiaries, in each case, in accordance with the terms of such
securities or loans;

(u) transactions in connection with any Permitted Receivables Financing, factoring arrangements or similar transactions, including sales or other transfers of accounts receivable and related assets or participations therein;

(v)  the entering into. or pavments by the Borrower (and any Parent Entity or Equitvholding Vehicle) and the Restricted Subsidiaries pursuant to. tax sharing agreements among the Borrower (and any such Parent Entity or Equitvholding Vehicle) and the Restricted
Subsidiaries on customary terms; provided that payments by the Borrower and the Restricted Subsidiaries under any such tax sharing agreements shall not exceed the excess (if any) of the amount of Taxes they would have paid on a standalone basis over the sum of (i) such Taxes they
actually pay directly to Governmental Authorities and (ii) the amount of any distributions or payments pursuant to Sections 10.6(g)(i) and 10.6(g)(iii);

(w)  transactions in which the Borrower or any Restricted Subsidiary. as the case mav be. delivers to the Administrative Agent a letter from an Independent Financial Advisor stating that such transaction is fair. when taken as a whole. to the members of the Restricted Groun
from a financial point of view or stating that the terms are not materially less favorable, when taken as a whole, to the Borrower or its relevant Restricted Subsidiary than those that would have been obtained in a comparable transaction by the Borrower or such Restricted Subsidiary with
an unrelated Person;

(x) . loans. advances or (or Ilation of loans. advances or guarantees) to future. current or former emplovees. directors. ind d (or their ive Controlled Affiliates or Immediate Family Members) of
the Borrower or any Resmcled Subsldlarv or any Parenl Entity or Eauityholding Vehicle and employment agreements, equity option plans and other compensatory arrangements with any such emply , directors, i or (or their resp: Controlled
Affiliates or Immediate Family Members) which, in each case, are approved by the Borrower in good faith;

(v) (i) Investments by anv of the Permitted Holders in securities of any Parent Entity. the Borrower or anv Restricted Subsidiary (and pavment of out-of-pocket expenses incurred by such Permitted Holdm in connection therewith) so long as the Investment is being offered
generally to other investors on the same or more favorable terms and (i) pavments to Permitted Holders in respect of securities or loans of the Borrower or any Restricted Subsidiary d in the foregoing (i) or that were acquired from Persons other than any Parent
Entity or the Borrower or any Restricted Subsidiary, in each case, in accordance with the terms of such securities or loans;

(z) pledges of Capital Stock of Unrestricted Subsidiaries;

e time that it
iary (and not

(aa) the existence and performance of agreements and transactions with anv Unrestricted Subsidiary that were entered into prior to the designation of a Restricted Subsidiary as such Unrestricted Subsidiary to the extent that the transaction was permitted at
was entered into with such Restricted Subsidiary (and not entered into in contemplation of such designation) and transactions entered into by an Unrestricted Subsidiary with an Affiliate prior to the redesignation of any such Unrestricted Subsidiary as a Restricted Subs
entered into in contemplation of such designation);

(bb)  the existence of, and performance under. obligations under the terms of any equityholders agreement. principal investors (i ing any registration rights or purchase agreement related thereto) to which any Parent Entity, Equityholding Vehicle or the
Borrower or any Restricted Subsidiary is a party as of the Closing Date (as such agreement may be amended or otherwise modified from time to time) and any similar agreements or transactions which the relevant parties may enter into after the Closing Date (except to the extent the
performance of such obligations is otherwise prohibited under the terms of this Agreement): provided. however. that the existence of. or the performance by the Borrower or any of the Restricted Subsidiaries (or any Parent Entity or Equityholding Vehicle) of obligations under any future
amendment to any such existing agreement or under any similar agreement entered into after the Closing Date shall be permitted by this clause (bb) only to the extent that the terms of any such amendment or new agreement are not otherwise adverse in any material respect when taken as
a whole (as determined in good faith by the Borrower) to the Lenders when Ip to such in existence on the Closing Date;

(cc) atransaction with a Person who was not an Affiliate of the Borrower or any Restricted Subsidiary before such transaction was entered into but becomes an Affiliate solely as a result of such transaction;
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(dd) any lease entered into between the Borrower or any Restricted Subsidiary, as lessee, and any Affiliate of the Borrower, as lessor, which is approved by the Borrower in good faith;
(ee) intellectual property licenses entered into in the ordinary course of business or consistent with past practice or industry norm;

transactions undertaken in good faith (as certified by a responsible financial or accounting officer of the Borrower in an officer’s certificate) for the purpose of improving the consolidated tax efficiency of the Restricted Group and not for the purpose of circumventing
any covenant set forth in this Agreement;

(2g)  equity , reti ions or other acquisitions or retirements of Capital Stock by any Parent Entity of the Borrower or any Equityholding Vehicle of the Borrower permitted under Section 10.6 and any actions by the Borrower or any Restricted
Subsidiary to permit the same;

(hh) transactions undertaken pursuant to a shared services agreement or pursuant to a membership in a purchasing consortium;
(ii) payment to any Permitted Holder of out-of-pocket expenses incurred by such Permitted Holder in connection with any direct or indirect Investment in the Borrower and its Subsidiaries;

anv agreement or arrangement as in effect as of the Closing Date or as expressly contemplated in the Public Lender Presentation (so long as any amendment is not disadvantageous in any material respect (as determined in good faith by the Borrower) to the Lenders
d to the

when taken as a whole as comp: as in effect on the Closing Date) or any transaction contemplated thereby;
(kk) purchases of the Senior Unsecured Notes by Affiliates to the extent permitted under the Senior U Notes Ind p of the Senior Secured Notes by Affiliates to the extent permitted under the Senior Secured Notes Indenture and the holding of such
Notes and the p: and other d under such Ind in respect thereof;

(1) any transaction between the Borrower or any Restricted Subsidiary and any Person that would constitute an Affiliate Transaction solely because a director of which is also a director of the Company or any Parent Entity;

(mm)  any merger. consolidation or reorganization of the Borrower or any of its Restricted Subsidiaries (otherwise not prohibited by this Agreement) with an Affiliate of the Borrower and/or such Restricted Subsidiary solelv for the purpose of (i) reorganizing to facilitate
the offering of Cabital Stock of the Borrower or any Parent Entity. (ii) forming or collapsing a holding company structure or (iii) reorganizing the Borrower or such Restricted Subsidiary in a new jurisdiction, in each case, so long as any such merger, consolidation or reorganization has
been approved by a majority of the members of the Board of Directors of the Borrower or such Restricted Subsidiary, as applicable, in good faith; and

(nn)  transactions with Affiliates solely in their capacity as holders of Indebtedness or Capital Stock of the Borrower or any of its Subsidiaries, so long as such transaction is with all holders of such class (and there are such non-Affiliate holders) and such Affiliates are
treated no more favorably than all other holders of such class generally.

(00) payments to and from, and transactions with, any Joint Venture in the ordinary course of business or consistent with past practice or industry norm; provided that such Joint Venture is not controlled by an Affiliate (other than a Restricted Subsidiary) of the Borrower.

SECTION 10.  Negative Covenants. The Borrower (and, with respect to Section 10.9, Holdings) hereby covenants and agrees that on the Closing Date and tt -, until the Total C i and all Letters of Credit have terminated (unless such Letters of Credit have been
Cash Coll lized on terms and set forth in Section 3.8) and the Loans and Unpaid Drawmgs together with interest, fees and all other payment Obligations (olher than Hedging Obligations under Secured Hedging Agreements, Cash Management Obligations under Secured
Cash \ or conti indemnification or other contingent obligations not then due and payable), are paid in full:

10.1  Limitation on Indebtedness. The Borrower will not, and will not permit any of the Restricted Subsidiaries to, directly or i ly, Incur, i ly or otherwise, any Indet except:

(a) (i) Indebtedness arising under the Credit Documents, including pursuant to Sections 2.14 and 2.15, and (i) any Credit Agreement Refinancing Indebtedness Incurred to Refinance (in whole or in part) such Indebtedness;
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(b) (i) (A) Indebtedness arising under the Senior { d Notes D (including any in respect thereof): provided that the agaregate principal amount of such Indebtedness outstanding pursuant to this Section 10.1(b)(i)(A). when ageregated with the
aggregate principal amount of Permitted Refinancing Indebtedness Incurred pursuant to. clause [1)(B) in respect of such Indebtedness then outstanding. shall not. excent as conlemnla(ed bv the definition of “Permitted Refinancing Indebtedness™. exceed $1.300.000.000 and (B) any
Permitted Refinancing Indebtedness Incurred to Refinance (in whole or in part) such and (ii)(A) arising under the Senior Secured Notes D (i any in respect thereof); provided that the aggregate principal amount of such
Indebtedness outstanding pursuant to this Section 10.1(b)(ii)(A). when ageregated with the ageregate principal amount of Permitted Refinancing Indebtedness Incurred nursuam to clausc (ii)(B) in respect of such Indebtedness then outstanding. shall not. excent as contemnlated by the
definition of “Permitted Refinancing Indebtedness™. exceed $1.050.000.000 and (B) any Permitted Refinancing Indebtedness Incurred to Refinance (in whole or in part) such Ind provided that, ding any other provision herein to the contrary, no Person other than a
Credit Party shall at any time be an obligor in respect of any such Indebtedness;

(i) Indebted: bli

constituting in respect of any bankers’ acceptance, bank guarantees. letters of credit, warehouse receint or similar facilities entered into in the ordinary course of business or consistent with past practice or industry norm
(including in respect of workers compensation claims. performance. completion or surety bonds. health. disability or other benefits or other Indebtedness with respect to reimbursement tvpe obligations. in any such case. to emplovees or former emplovees or their families or property.
casualty or liability insurance or self-insurance, and letters of credit in connection with the maintenance of, or pursuant to the requirements of, environmental or other permits or licenses from governmental authorities, or other Indebtedness with respect to reimbursement type obligations
regarding workers” compensation claims. performance or surety bonds. health. disabilitv or other emplovee benefits or property. casualty or liability insurance or self- insurance and (ii) Indebtedness supported by Letters of Credit or other letters of credit under similar facilities in an
amount not to exceed the Stated Amount of such Letters of Credit or stated amount of such other letters of credit under such similar facilities;

(d) Except as otherwise limited by clauses (a), (b), (h) and (u) of this Section 10.1, Guarantee Obligations Incurred by (i) any Restricted Subsidiary in respect of Indebtedness of the Borrower or any other Restricted Subsidiary that is permitted to be Incurred under this

Agreement and (ii) the Borrower in respect of Indebtedness of any Restricted Subsidiary that is permitted to be Incurred under this Agreement; provided that, if the ble Indebted; is sut d to the Obligations, any such Guarantee Obligations shall be subordinated to the
Obligations;

(¢) Guarantee Obligations Incurred in the ordinary course of business or consistent with past practice or industry norm in respect of obligations to suppliers, customers, franchisees, lessors, licensees, sublicensees or distribution partners;

(f) (i) Indebtedness (including Financing Lease Obligations and other Indebtedness arising under mortgage financings and purchase money Indebtedness (including any industrial revenue bond, industrial development bond or similar financings or mortgages on Real
Property used in operations (including stores and distribution centers)) the proceeds of which are used to finance (whether prior to or after) the acquisition, development, construction, lease, installation, repair, restoration. replacement. relocation, renewal. maintenance, upgrade, expansion
or improvement of property (real or personal). equipment or any other assets (whether through the direct purchase of property. equipment or other assets or the Capital Stock of any Person owning such property. equipment or other assets) or otherwise Incurred in respect of Capital
Expenditures; provided that, at the time of Incurrence thereof and after glvmg pro forma effect thereto and the use of the proceeds thereof, the aggregate principal amount of such Indebtedness then outstanding pursuant to clause (i) (when aggregated with the aggregate principal amount
of Permitted Refinancing Indebtedness Incurred pursuant to clause (ii) in respect of such Indebtedness then outstanding) shall not. excent as contemplated by the definition of “Permitted Refinancing Indebtedness”. exceed an amount equal to (1) the greater of (x) $215.000.000 and (v)
30.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of Incurrence (measured as of the date such Indebtedness is Incurred based upon the Internal Financial Statements most recently available on
or prior to such date) minus (IT) the aggregate amount of Indebtedness Incurred pursuant to Section 10.1(g); and (ii) any Permitted Refinancing Indebtedness Incurred to Refinance such Indebtedness;

(2) (i) Indebtedness constituting Financing Lease Obligations, other than Financing Lease Obligations in effect on the Closing Date (whether or not set forth on Schedule 10.1) or Financing Lease Obligations entered into pursuant to Section 10.1(f): provided that, at the
time of Incurrence thereof and after giving pro forma effect thereto and the use of the proceeds thereof. the aggregate principal amount of such Indebtedness then outstanding pursuant to clause (i) (when aggregated with the aggregate principal amount of Permitted Refinancing
Indebtedness Incurred pursuant to clause (ii) in respect of such Indebtedness then outstanding) shall not, except as contemplated by the definition of “Permitted Refinancing Indebtedness”, exceed an amount equal to (I) the greater of (x) $215,000,000 and (y) 30.0% of Consolidated
EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of Incurrence (measured as of the date such Indebtedness is Incurred based upon the Internal Financial Statements most recently available
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on or prior to such date) minus (IT) the aggregate amount of Indebtedness Incurred pursuant to Section 10.1(f); and (ii) any Permitted Refinancing Indebtedness Incurred to Refinance such Indebtedness.
(h) Closing Date Indebtedness and any Permitted Refinancing Indebtedness Incurred to Refinance (in whole or in part) such Indebtedness;
(i) Indebtedness in respect of Hedging Agreements Incurred in the ordinary course of business or consistent with past practice or industry norm and, in each case, at the time entered into, not for speculative purposes;
(i) (i) Indebtedness of a Person or Indebtedness attaching to assets of a Person that, in cither case, becomes a Restricted Subsidiary (or is a Restricted Subsidiary that survives a menzer. consolldauon or amalgamation with such Person or any of its Subsidiaries) or

Indebtedness attaching to assets that are acquired by the Borrower or any Restricted Subsidiary, in each case after the Closing Date as the result of an , similar ds of any Unrestricted Subsidiary that is redesignated as a Restricted
Subsidiary; provided that

(A) subject to Section 1.11, after giving pro forma effect thereto, no Event of Default under Section 11.1 or Section 11.5 has occurred and is continuing;

(B) as of the date that any such Person becomes a Restricted Subsidiary (or is a Restricted Subsidiary that survives a merger. consolidation or amalgamation with such a Person or any of its Subsidiaries) or the date that any such assets are acquired by the Borrower
or anv Restricted Subsidiary and after giving pro forma effect thereto. the aggregate principal amount of Indebtedness then outstanding pursuant to this Section 10.1(i) does not exceed. excent as contemplated by the definition of “Permitted Refinancing Indebtedness™. the sum of
(I) when aggregated with the aggregate principal amount of (1) Indebtedness Incurred pursuant to, and then outstanding in reliance on, Section 10.1(k)(i)(B)(I) and (2) Permitted Refinancing Indebtedness Incurred pursuant to clause (ii) of this Section 10.1(j) to Refinance
Indebtedness Incurred pursuant to, and then outstanding in reliance on. this Section 10.1(i)(i)(B)T). the greater of (x) $110.000.000 and (v) 15.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such
date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date plus (II) subiect to Section 1.11. an ageregate amount such that. after giving pro forma effect to the Incurrence of any such

i to such A , any Specified Transaction or Specified Restructuring to be consummated in connection therewith, the Borrower and the Restricted Subsidiaries shall be in compliance on a pro forma basis, with, at the option of the Borrower, (X) a
Consolidated EBITDA to Fixed Charzes Ratio. as such ratio is calculated as of the last day of the Test Period most recently ended on or prior to the date of such Incurrence. s if such Incurrence. Acauisition. Specified Transaction and Specified Restructuring occurred on the first
day of such Test Period. of either (x) not less than 2.00:1.00 or (y) not less than the Consolidated EBITDA to Fixed Charges Ratio immediately prior to giving effect to such Incurrence and such other transactions or (Y) with a C Total Debt to C EBITDA
Ratio, as such ratio is calculated as of the last day of the Test Period most recently ended on or prior to the date of such Incurrence, as if such Incurrence, , Specified T ion and Specified Restructuring had occurred on the first day of such Test Period
of either (x) not greater than 6.50:1.00 or (y) not greater than the Consolidated Total Debt to Consolidated EBITDA Ratio immediately prior to giving pro forma effect to all such ]ncuncnccb and such other transactions;

(C) such Indebtedness existed at the time such Person became a Restricted Subsidiary or at the time such assets were acquired and, in each case, was not created in anticipation thereof;

(D) such Indebtedness is not guaranteed in any respect by Holdings, the Borrower or any Restricted Subsidiary (other than any such Person that so becomes a Restricted Subsidiary or is the survivor of a merger with such Person or any of its Subsidiaries) except to
the extent permitted under Section 10.5 or Section 10.6; and

(E) (x) the Cap1lal Stock of such Person is pledged to the Collateral Agent to the extent required under Section 9.11 and (y) such Person executes a supplement to each of the Guarantee, the Security Agreement (or alternative and security ar
relation to the Ol and a t page to the any Notes, in each case to the extent required under Section 9.10, 9.11 or 9.14(b), as applicable; provided that the requirements of this clause (E) shall not apply to any Indebtedness of the type that
could have been Incurred undLr Section 10.1(f) or Section 10.1(g) and

(ii) any Permitted Refinancing Indebtedness Incurred to Refinance (in whole or in part) such Indebtedness;
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(k)

(i) Indebtedness of the Borrower or any Restricted Subsidiary Incurred to finance an Acquisiti or similar ion; provided that,

(A) subject to Section 1.11, after giving pro forma effect thereto, no Event of Default under Section 11.1 or Section 11.5 has occurred and is continuing;

(B)  as of the date of such Incurrence and after giving pro forma effect thereto. and the use of the proceeds thereof. the ageregate principal amount of Indebtedness then outstanding pursuant to this Section 10.1(k). does not exceed. except as contemplated by the
definition of “Permitted Refinancing Indebtedness™. the sum of (I) when aggregated with the aggregate principal amount of (1) Indebtedness [ncurred pursuant to, and then outstanding in reliance on, Section 10.1(i)(i)(B)(I) and (2) Permitted Refinancing Indebtedness Incurred
pursuant to clause (ii) of this Section 10.1(k) to Refinance Indebtedness Incurred pursuant to, and then outstanding in reliance on, this Section 10.1(k)(i)(B)(I), the greater of (x) $110,000,000 and (y) 15.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries
for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or nnor to such date plus (II) subiect to Section 1.11, an ageregate amount such that, after giving
pro forma effect to the Incurrence of any such Indebted to such . any Specified Transaction or Specified Restructuring to be din . the Borrower and the Restricted Subsidiaries shall be in compliance on a pro forma
basis with any of, a the option of the Borrower, (X) a Consolidated EBITDA to Fixed Chnrgcs Ratio, as such ratio is calculated as of the last day of the Test Period most recently ended on or prior to the date of such Incurrence, as if such Incurrence, Acquisition, Specified
Transaction and Specified Restructuring occurred on the first day of such Test Period. of either (x) not less than 2.00:1.00 or (v) not less than the Consolidated EBITDA to Fixed Charges Ratio immediatelv prior to giving effect to such Incurrence and such other transactions or
(Y) a Consolidated Total Debt to Consolidated EBITDA Ratio. as such ratio is calculated as of the last day of the Test Period most recently ended on or prior to the date of such Incurrence, as if such Incurrence. A pecified T ion and Specified
Restructuring had occurred on the first day of such Test Period of either (x) not greater than 6.50:1.00 or (y) not greater than the Consolidated Total Debt to Consolidated EBITDA Ratio immediately prior to giving pro forma effect to all such Incurrences and such other
transactions;

(C) [reserved];

(D)  (x) the Capital Stock of any Person acquired in such Acquisitions or other Investments (the “acquired Person™) is pledged to the Collateral Agent to the extent required under Section 9.11 and (y) such acquired Person executes a supplement to each of the

Guarantee and the Security Agreement and a counterpart signature page to the Intercompany Note (or alternative and security ar in relation to the Obligations), in each case, to the extent required under Section 9.10, 9.11 or 9.14(b), as applicable; and
(E)  the terms of such Indebted shall be i with the i set forth in clause (b) (but not, for the avoidance of doubt, clause (a)) (subject, in each case, to thc llmlt.xtwm and exceptions therein) of the proviso to the definition of “Permitted
Additional Debt”; provided that a certificate of an Authorized Officer of the Borrower delivered to the Administrative Agent at least five Business Days prior to the lncunence of such together with a ly detailed description of the material terms and
conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the Borrower has determined in good faith that such terms and conditi atisfy the shall be lusive evidence that such terms and conditions satisfy the
unless the Ad ive Agent notifies the Borrower within such five Business Day period that it disagrees with such determination (including a reasonable description of the basis upon which it disagrees);

(ii) any Permitted Refinancing Indebtedness Incurred to Refinance (in whole or in part) such Indebtedness;

M () Indebted in respect of obligations of the Borrower or any Restricted Subsidiary to pay the deferred purchase price of goods or services or progress payments in connection with such goods and services; Dmvnded thdt such obligations are Incurred in
connection with open accounts extended by suppliers on customary trade terms in the ordinarv course of business or consistent with past practice or industrv norm and not in connection with the borrowing of monev and (ii)
of the Borrower or any Restricted Subsidiary in respect of accounts payable Incurred in connection with goods sold or services rendered in the ordinary course of business or consistent with past practice or industry norm and not in connection with the borrowmg of money;
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(m) arising from of the Borrower or any Restricted Subsidiary providing for indemnification. adiustment of purchase price, earn-outs. deferred Durchase price, payment ObllEZIllOnS in respect of any t or similar ar
earnout or similar (i earn-outs). in each case entered into in connection with the Transactions. the Closing Date Refinancing Ti any A other e Di; of any business. assets or Cabital Stock permitted
hereunder, other than Guarantee Obligations Incurred by any Person acquiring all or any portion of such business, assets or Capital Stock for the purpose of financing such acquisition, but including in connection with Gudmntcc Obligations, letters of credit, surety bonds on performance
bonds securing the performance of the Borrower or the applicable Restricted Subsidiary pursuant to such agreements;

(n)  obligations in respect of workers ion claims. self-i and Indebted in respect of contracts (including trade contracts and government contrac&s) statutorv obligations, tenders. performance bonds. bid bonds. custom bonds. stay and appeal bonds.
surety bonds, indemnity bonds, judgment bonds, performance and completion and return cf money bonds and other similar bonds or mstmmems and inancial ankers acilities, and similar provlded to the Borrower
and its Restricted Subsidiaries or obligations in respect of letters of credit, bank di d bills of exct or other d ing or factoring of receivables, warehouse recelpls or similar facilities or instruments related thereto, in each case not in connection with the

borrowing of money, including those Incurred to secure health, safety and environmental obligations;

(0) Indebtedness of the Borrower or any Restricted Subsidiary consisting of (i) the financing of i i (ii) take or pay obligati i in supply or other advances by suppliers, in each case arising in the ordinary course of business or
consistent with past practice or industry norm and not in connection with the borrowing of money or (iii) obligations to reacquire assets or inventory in connection with customer financing arrangements in the ordinary course of business or consistent with past practice or consistent with
industry norm;

(p) (i) Indebtedness representing deferred compensation to officers, directors, pl 3 I or ind d of Holdings (or any Parent Entity thereof or any Equityholding Vehicle), the Borrower and the Restricted Subsidiaries Incurred in
the ordinary course of business or consistent with past practice or industry norm and (i) ii) | debted f obli of Holdings (or any Parent Entity thereof or any Equityholding Vehicle). the Borrower or any of its or any Restricted Subsidiaries under deferred compensation
arrangements to their officers. directors. managers, employees, 1 or or other similar arrangements Incurred by such Persons in connection with the Transactions, the Closing Date Refinancing Transactions, any or any other
permitted under Section 10.5 or Section 10.6;

(a) debted: i of issory notes issued by the Borrower or any Restricted Subsidiary to future. current or former officers. directors. 1 and (or their respective Immediate Family Members)
of Holdings, the Borrower. any of its Subsidiaries or any Parent Entity or Equityholding Vehicle, in each case, to finance the retirement, or red ion of Capital Stock of Holdings (or any Parent Entity thereof or any Equityholding Vehicle to the extent such Parent

Entity or any Equityholding Vehicle uses the proceeds to finance the purchase or redemption (directly or indirectly) of its Capital Stock) or the Capital Stock of the Borrower, in each case to the extent permitted by Section 10.6; provided that, any such Indebtedness shall reduce
availability under Section 10.6 to the extent of any amounts Incurred from time to time under this Section 10.1(q), whether or not outstanding, except in respect of amounts forgiven or cancelled without payment being made;

Cash Obligati Cash N Services and other Indebtedness in respect of netting services, automatic clearing house arrangements, employees’ credit or purchase cards, stored value cards, overdraft protections and similar arrangements and
otherwise in connection with deposit accounts and repurchase agreements permitted under Section 10.5;

(s) additional senior. senior of the Borrower and the Restricted Subsidiaries. and Permitted Refinancing thereof. in an principal amount. determined as of the date of the Incurrence of such Indebtedness and
giving pro forma effect thereto and the use of the nmLccdb thereof. not to exceed. excent as contemplated by the definition of “Permitted Refinancing Indebtedness”. the sum of (i) when aggregated with the ageregate principal amount of Permitted Refinancing Indebtedness Incurred
pursuant to this Section 10.1(s) to Refinance Indebtedness Incurred pursuant to, and then outstanding in reliance on, this Section 10.1(s)(i), the greater of (x) $145,000,000 and (y) 20.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most
recently ended on or prior to such date of Incurrence (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date plus (ii) an amount such that. after giving pro forma effect to the Incurrence of any such Indebtedness and any

Specified Transaction or Specified Restructuring to be d in connection th the Borrower and the Restricted Subsldlanes shall be in compliance on a pro forma basis with. at the option of the Borrower. (x) a Consolidated EBITDA to Fixed Charges Ratio. as such ratio is
calculated as of the last day of the Test Period most recently ended on or prior to the date of such Incurrence, as if such Incurrence, A , Specified Ti ion and R ing occurred on the first day of such Test Period, of not less than either (I) 2.00:1.00
or(y)a
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Consolidated Total Debt to Consolidated EBITDA Ratio of less than or equal to 6.50:1.00, as such ratio is calculated as of the last day of the Test Period most recently ended on or prior to the date of such Incum.ncc as if such Incurrence, isiti , Specified Ti
and Specified Restructuring had occurred on the first dav of such Test Period. provided. at the time anv such Indebtedness is Incurred and after giving pro forma effect to such Incurrence and such other bein d in connection tt ith and the use of the proceeds
thereof. the aggregate principal amount of all Indebtedness Incurred and then outstanding under this Section 10.1(s) by Non-Credit Parties, when aggregated with the aggregate principal amount of Permitted Rcfnanung Indebtedness Incurred pursuant to, and then outstanding under, this
Section 10.1(s) to Refinance such Indebtedness of Non-Credit Parties, shall not exceed, except as contemplated by the definition of “Permitted Refinancing Indebtedness”, the greater of (x) $360,000,000 and (y) 50.0% of Consolidated EBITDA of the Borrower and its Restricted
Subsidiaries for the Test Period most recently ended on or prior to such date of Incurrence (measured as of the date such Indebtedness is Incurred based upon the Internal Financial Statements most recently available on or prior to such date): provided. further. that that the terms of such

d shall be i with the requi of clause (b) (but not. for the avoidance of doubt. clause (a)) (subiect. in each case. to the limitations and exceptions therein) of the proviso of the definition of “Permitted Additional Debt™: provided. further. that a certificate of an
Authorized Officer of the Borrower delivered to the Administrative Agent at least five Business Days prior to the Incun'cncc of euch Indebtedness, logclln.r with a reasonably detailed description of the material terms and condmom of such Indebtedness or drafts of the documentation
relating thereto, stating that the Borrower has determined in good faith that such terms and conditions satisfy the shall be conclusive evidence that such terms and conditions satisfy the fc unless the Admini ive Agent notifies the Borrower
within such five Business Day period that it disagrees with such determination (including a reasonable description of the basis upon which it disagrees);

(t) (i) Indebtedness Incurred in connection with any Sale Leaseback and (ii) any Permitted Refinancing Indebtedness Incurred to Refinance such Indebtedness;

(u)  Indebtedness in respect of (i) Permitted Additional Debt. the Net Cash Proceeds from which or. in the case of ¢ i the new i of which. are required to be applied to (x) prepay the Term Loans and related amounts in the manner set forth in
Section 5.2(a)(i) or (v) permanently reduce Revolving Credit C Extended Revolving Credit C 1 Revolving Credit Commitments in the manner set forth in Section 5.2(e)(ii) (and any such Permitted Additional Debt shall be deemed to
have been Incurred pursuant to this clause (i), (i) other Penmlled Additional Debt; provided that, in the case of this clause (n), at the time of Incurrence or provision thereof and, after giving pro forma effect thereto and such other being in ion therewith
and the use of the proceeds thereof. ing that all if any. th der were fully drawn. the ageregate principal amount of (X) all such Indebtedness Incurred or provided under this Secuon 10. l(u)(u) plus (Y) any Incremenlal Term Loans (other than those Incremental
Term Loans Incurred under the proviso to Section 2.14(b)). any Incremental Revolving Credit Commitment Increases and anv Additional/Replacement Revolving Credit Commitments (other than those Additi Credit C Incurred or provided under
the proviso to Section 2.14(b)) that, in each case, have been Incurred or provided pursuant to Section 2. l4(b)(A). shall not exceed the sum of (A) the Incremental Base Amount plus (B) an aggregate amount of Indebtedness, such that, after me; pro forma effect to such Incurrence (and
after giving pro forma effect to any Specified Transaction or Specified Restructuring to be and ing that all T I Credit C Increases and Additional/Repl Credit C then

and Incurred under Section 2.14(b)(B) were fully drawn). the Borrower and the Restricted Subsidiaries would be in compliance with (1) in the case of the Incurrence of any secured Permitted Additional Debt under this clause (ii) that constitutes or is intended to constitute First Lien
Obligations, at the option of the Borrower, (A) a Consolidated First Lien Debt to Consolidated EBITDA Ratio, calculated as of the last day of the Test Period most recently ended on or prior to the Incurrence of any such Permitted Additional Debt, calculated on a pro forma basis, as if
such Incurrence (and any related transaction) had occurred on the first day of such Test Period. that is no greater than 4.00:1.00. (II) in the case of the Incurrence of any secured Permitted Additional Debt under this clause (ii) that does not constitute or is not intended to constitute First
Lien Obligations. at the option of the Borrower. (A) a Consolidated Secured Debt to Consolidated EBITDA Ratio. calculated as of the last dav of the Test Period most recently ended on or prior to the Inuun‘cncc of any such Permitted Additional Debt. calculated on a pro forma basis. as if
such Incurrence (and any related transaction) had occurred on the first day of such Test Period, that is no greater than either (x) 5.00:1.00 (whether or not Incurred in with an or similar transaction or (v) if Incurred in connection with an Acquisition,

imilar the C lidated Secured Debt to Consolidated EBITDA Ratio immediately prior giving pro forma effect to such Incurrence and such other transactions or (B) a Consolidated EBITDA to Fixed Charges Ratio, calculated as of the last day of the Test
Period most recently ended on or prior to the Incurrence of any such Permitted Additional Debt, calculated on a pro forma basis, as if such Incurrence (and any rela&ed transactlon) had occurred on the first day of such Test Period that is no less than either (x) 2.00:1.00 (whether or not
Incurred in with an A or similar transaction) or (v) if Incurred in connection with an Acquisition. or similar d EBITDA to Fixed Charges Ratio immediatelv prior giving pro forma effect to such Incurrence and such
other transactions or (III) in the case of the Incurrence of any unsecured Permitted Additional Debt under this clause (ii), at the option of the Borrower, (A) a Comohdatcd Total Debt to Consolidated EBITDA Ratio, calculated as of the last day of the Test Period most recently ended on or
prior to the Incurrence of any such Permitted Additional Debt, calculated on a pro forma basis, as if such Incurrence (and any related transaction) had occurred on the first day of such Test Period, that is no greater than either (x) 6.50:1.00 (whether or not Incurred in connection with an
Acquisition, Investment or similar
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transaction) or (v) if Incurred in ion with an Acquisi or similar ion, the C: lidated Total Debt to Cy lidated EBITDA Ratio immediatelv prior to giving pro forma effect to such Incurrence of such other ions or (B) (x) a C lidated EBITDA to
Fixed Charges Ratio calculated as of the last day of the Test Period most recently ended on or prior to the Incurrence of any such Permitted Additional Debt. calculated on a pro forma basis. as if such Incurrence (and any related transaction) had occurred on the first day of such Test
Period that is no less than either (x) 2.00:1.00 (whether or not Incurred in connection with an Acquisition, Investment or similar transaction) or (y) if Incurred in with an A or similar the C EBITDA to Fixed Charges Ratio,
immediately prior giving pro forma effect to such Incurrence and such other transactions or similar transaction: provided. further. that. in each case of this clause (ii). subiect to Section 1.11. no Event of Default (or. in the case of the Incurrence or provision of Permitted Additional Debt in

with an or similar no Event of Default under either Section 11.1 or Section 11.5) shall have occurred and be continuing at the time of the Incurrence or provision of any such Indebtedness or after giving pro forma effect thereto and (iii) any
Permitted Refinancing Indebtedness Incurred to Refinance such Indebtedness; provided that, without limitation of the requirements set forth in the definition of “Permitted Refinancing Indebtedness”, such Permitted Refinancing Indebtedness shall be of the type described in the definition
of “Permitted Additional Debt™;

(v)  Indebtedness of (i) Non-Credit Parties: provided that. at the time of the Incurrence thereof and after giving pro forma effect to such Incurrence and other transactions and the use of the proceeds thereof. the aggregate principal amount of Indebtedness then outstanding in
reliance on this Section 10.1(v)(i) shall not exceed the greater of (x) $180,000,000 and (y) 25.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of Incurrence (measured as of the date such
Indebtedness is Incurred based upon the Internal Financial Statements most recently available on or prior to such date) and (ii) Non-Credit Parties Incurred from time to time pursuant to asset-based facilities or local working capital lines of credit Incurred in the ordinary course of
business or consistent with past practice to the extent non-recourse to the Credit Parties so long as (x) such Indebtedness is not secured by assets constituting Collateral and (y) the Credit Parties have not guaranteed such Indebtedness;

(w)  Indebtedness of the Borrower or any Restricted Subsidiary in an aggregate principal amount or liquidation preference up to 200.0% of the Net Cash Proceeds received by the Borrower or any of its Restricted Subsidiaries after the Closing Date from the issue or sale of
Cavital Stock of the Borrower or any of its Restricted Subsidiaries or cash contributed to the capital of the Borrower or any of its Restricted Subsidiaries (in each case, other than Excluded Contributions or proceeds of Disqualified Capital Stock or sales of Capital Stock to the Borrower
or any of its Restricted Subsidiaries) to the extent such Net Cash Proceeds or cash have not been applied pursuant to such clauses to make Restricted Payments or to make other

(x) Indebtedness of the Borrower and the Restricted Subsidiaries; provided that, at the time of the Incurrence thereof and after giving pro forma effect to such Incurrence and other transactions and the use of the proceeds thereof, the aggregate principal amount of
Indebtedness then outstanding under this Section 10.1(x) shall not exceed the greater of (x) $360.000.000 and (v) 50.0% of Consolidated EBITDA of the Borrower and the Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of Incurrence (measured as
of the date such Indebtedness is Incurred based upon the Internal Financial Statements most recently available on or prior to such date);

(v) (i) Indebtedness of the Borrower or any Restricted Subsidiary owing to the Borrower or any Restricted Subsidiary; provided that, to the extent permitted by Applicable Laws and so long as no material adverse tax consequences to the Borrower or any of the Subsidiaries
result thereafter (as determined by the Borrower in good faith). any such Indebtedness owing by a Credit Party to a Subsidiary that is not a Subsidiary Guarantor (other than any Indebtedness (A) in respect of accounts pavable incurred in connection with goods and services rendered in
the ordinary course of business or consistent with past practice or industry norm (and not in connection with the borrowing of monev) or (B) in with cash tax or operations of the Borrower and its Restricted Subsidiaries) shall be evidenced by the
Intercompany Note and (u} Indebtedness in respect of shares of Disqualified Capital Stock of a Restricted Subsidiary issued to the Borrower or any Restricted Subsidiary; provided that any subsequent issuance or transfer of any Capital Stock or any other event that results in any such
Restricted Subsidiary ceasing to be a Restricted Subsidiary or any other subseauent transfer (other than the incurrence of a Lien permitted by Section 10.2) of any such shares of Disqualified Capital Stock (except to the Borrower or any Restricted Subsidiary or any pledge of such Capital
Stock constituting a Lien permitted by Section 10.2 (but not foreclosure thereon)) shall be deemed in each case to be an issuance of such shares of Disqualified Capital Stock (to the extent such Disqualified Capital Stock is then outstanding) not permitted by this Section 10.1(y);

(2) debted in respect of ial letters of credit or in connection with any incentive, supplier finance or similar programs, in each case obtained in the ordinary course of business or consistent with past practice or industry norm;

(aa) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business or consistent with past practice or industry norm;
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(bb) customer deposits and advance payments received in the ordinary course of business or consistent with past practice or industry norm from customers for goods or services purchased in the ordinary course of business or consistent with past practice or industry norm;

cc debted: Incurred in ion with bankers” di d bills of or the di ing or factoring of receivables for credit management purposes, in each case Incurred or undertaken in the ordinary course of business or consistent with past
practice or industry norm on arm’s length commercial terms on a recourse basis;

(dd) Indebtedness of the Borrower or any Restricted Subsidiary undertaken in connection with cash management and related activities with respect to any Subsidiary or Joint Venture in the ordinary course of business or consistent with past practice or industry norm;

(ee) Indebtedness arising solely as a result of the existence of any Lien (other than for Liens securing debt for borrowed money) permitted under Section 10.2;

(ff) Indebtedness in respect of Permitted Receivables Financings;

(gg) Indebtedness to the seller of any business or assets permitted to be acquired by the Borrower or any Restricted Subsidiary under this Agreement; provided that, at the time of the Incurrence thereof and after giving pro forma effect to such Incurrence and other
transactions and the use of the proceeds thereof, the aggregate princinal amount of Indebtedness then outstanding in reliance on this Section 10.1(gg) shall not exceed the greater of (x) $70.000.000 and (y) 10.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries
for the Test Period most recently ended on or prior to such date of Incurrence (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date;

(hh)  obligations in respect of Disqualified Capital Stock; provided that, at the time of the Incurrence thereof and after giving pro forma effect to such Incurrence and other transactions and the use of the proceeds thereof, the aggregate principal amount of Indebtedness then
outstanding under this Section 10.1(hh) shall not exceed the greater of (x) $70,000.000 and (y) 10.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of Incurrence (measured as of such date) based

upon the Internal Financial Statements most recently available on or prior to such date;

(ii) unfunded pension fund and other employee benefit plan obligations and liabilities incurred in the ordinary course of business or consistent with past practice or industry norm and to the extent they do not result in an Event of Default under Section 11.6;

debted: Refi

(jj) Indebtedness in respect of (i) any Term Loan Exchange Notes and (ii) any Permitted R Incurred to (in whole or in part) such Indebtedness;

(kk) endorsement of instruments or other payment items for deposit in the ordinary course of business or consistent with past practice or industry norm;

(1) performance guarantees of the Borrower and its Restricted Subsidiaries primarily guaranteeing performance of contractual obligations of the Borrower or Restricted Subsidiaries to a third party and not primarily for the purpose of ing payment of Indet

(mm)  obligations in respect of letters of support, guarantees or similar obligations Incurred for the benefit of any Subsidiary of the Borrower to the extent required by law or in connection with any statutory filing or the delivery of audit opinions performed in jurisdictions
other than within the United States;

(nn) (i) Indebtedness Incurred by the Borrower or any Restricted Subsidiary to the extent that the Net Cash Proceeds thereof are promptly deposited with the trustee under the Senior Unsecured Notes Indenture to satisfy and discharge the Senior Unsecured Notes in
accordance with the Senior Unsecured Notes Indenture. to the extent constituting a Permitted Refinancing Indebtedness in respect thereof and/or (ii) Indebtedness Incurred by the Borrower or any Restricted Subsidiary to the extent that the Net Cash Proceeds thereof are promptly
deposited with the trustee under the Senior Secured Notes Indenture to satisfy and discharge the Senior Secured Notes in accordance with the Senior Secured Notes Indenture, to the extent constituting a Permitted Refinancing Indebtedness in respect thereof;

(00) Indebtedness Incurred by the Borrower or any Restricted Subsidiary to the extent that the Net Cash Proceeds are deposited with a trustee or other representative to satisfy any underlying Obligations under the Credit Documents;
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(pp)  Indebtedness attributable to (but not Incun'ed lo fmance) the exercise of appraisal rights and the settlement of any claims or actions (whether actual, contingent or potential) with respect thereto, in each case with respect to the Transaction or the Closing Date
Refinancing Ti any (by merger, or otherwise) permitted under this Agreement;

(qq) [reserved];

(rr)  Indebtedness Incurred by the Borrower or anv Restricted Subsidiary for the benefit of Joint Ventures: provided that. at the time of Incurrence thereof and after giving pro forma effect thereto and the use of the proceeds thereof. the ageregate principal amount of such
Indebtedness, then outstanding pursuant to this clause (rr) shall not exceed an amount equal to the greater of (x) $110.000,000 and (v) 15.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of
Incurrence (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date; and

(ss) all customary premiums (if any), interest (i post-petition and capitalized interest), fees, expenses, charges and

1 or contingent interest on obligations described in each of the clauses of this Section 10.1.

For purposes of determining compliance with this Section 10.1, in the event that an item of Indebtedness meets the criteria of more than one of the categories of Indebtedness described in clauses (a) through (ss) above, the Borrower shall, in its sole discretion, classify and
reclassify or later divide, classify or reclassify all or a portion of such item of Indebtedness (or any portion thereof and including as between the Incremental Base Amount and the Incremental Ratio Debt Amount) in a manner that complies with this Section 10.1 and will only be required
to include the amount and type of such Indebtedness in one or more of the above clauses; provided that all (i) Indebtedness outstanding on the Closing Date under the Credit Documents and any Credit A t R Incurred to Refinance (in whole or in part) such
Indebtedness will be deemed to have been Incurred in reliance only on the exception set “forth in Section 10. 1(a) (but without limiting the right of the Borrower to classify and reclassify, or later divide, classify or reclassify, Indebtedness Incurred under Section 2.14 or Section 10.1(u) as
between the Incremental Base Amount and the Incremental Ratio Debt Amount), (ii) all Indebtedness outstanding under the Senior Unsecured Notes Documents and any Permitted Refinancing Indebtedness Incurred to Refinance (in whole or in part) such Indebtedness will be deemed to
have been incurred in reliance only on the exception set forth in Section 10.1(b) and (iii) all Indebtedness outstanding under the Senior Secured Notes Documents and any Permitted Refinancing Indebtedness Incurred to Refinance (in whole or in part) such Indebtedness will be deemed to
have been incurred in reliance only on the exception set forth in Section 10.1(b); provided, further, that if any of Consolidated First Lien Debt to Consolidated EBITDA Ratio, Consolidated Secured Debt to Consolidated EBITDA Ratio, C lidated Total Debt to Cq lidated EBITDA
Ratio or Consolidated EBITDA to Fixed Charges Ratio tests, as applicable, for the Incurrence of any such Indebtedness would be satisfied on a pro forma basis as of the end of any subsequent fiscal quarter after such Incurrence, the reclassification described in this paragraph shall be
deemed to have occurred automatically. The accrual of interest, the accretion of accreted value and the payment of interest in the form of additional Indebtedness shall not be deemed to be an Incurrence of Indebtedness for purposes of this Section 10.1.

10.2  Limitation on Liens. The Borrower will not, and will not permit any of the Restricted Subsidiaries to, directly or indirectly, create, incur or assume any Lien that secures obligations under any Indebtedness for borrowed money on any asset or property of the
Borrower or any Guarantor, whether now owned or hereafter acquired, except:

(a)  Liens created pursuant to (i) the Credit Documents to secure the Obligations (including Liens permitted pursuant to Section 3.8) or permitted in respect of any Mortgaged Property by the terms of the applicable Mortgage, (ii) the Senior Secured Notes Documents
securing the Senior Secured Notes Obligations Incurred under Section 10.1(b)(ii) (provided that such Liens do not extend to anv assets that are not Collateral). (iii) the Permitted Additional Debt Documents securing Permitted Additional Debt Obligations permitted to be Incurred under
Section 10.1(u) (provided that such Liens do not extend to any assets that are not Collateral) and (iv) the documentation govcmmg any Crcdl( t Refinancing Indet (provided that such Liens do not extend to any assets that are not Collateral); provided that, (A) in the case
of Liens described in subclause (iii) or (iv) above securing Permitted Additional Debt Obligations or Credit Agreement R d i or are intended to constitute. First Lien Obligations. and. in the case of the Senior Secured Notes Obligations. the Senior
Secured Notes Collateral Agent (or another representative. agent or trustee on behalf of all of the holders of the Smmr Secured Notes). the dDD]lLdblL Perde Additional Debt Secured Parties or parties to such Credit Agreement Refinancing Indebtedness (or a representative. agent or
trustee thereof on behalf of such holders) shall have entered into with the Collateral Agent a Customary t, which shall provide that the Liens on the Collateral securing such Permitted Additional Debt Obligations, Senior Secured Notes Obligations or
Credit t R bted shall have the same priority ranking as the Liens on the Collateral securing the Obligations (but without regard to the control of remedies) and (B) in the case of Liens described in subclause (iii) or (iv) above securing Permitted Additional
Debt Obligations or Credit Agreement Refinancing Indebtedness that do not constitute,
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or are not intended to i First Llen Obligati the applicable Permitted Additional Debt Secured Parties or parties to such Credit debted (ora ive. agent or trustee lhereof on behalf of such holders) shall have entered into. with the
Collateral Agent. a Customary A t. which shall provide that the Liens on the Collateral securing such Permitted Addmona] Debt Obligations or Credit A t R shall rank junior in priority to the Liens on the
Collateral securing the Obligations and any other First Lien Obligations. Without any further consent of the Lcndcrs, the Administrative Agent and the Collateral Agent 5h.xll be authorized to negotiate, execute and dcllvcr on huha]fof the Secured Parties any Customary Intercreditor
A ent or any dment (or and ) to the Security Documents or a Customary A to the extent necessary to effect the 1 s by this Section 10.2(a);

(b) Permitted Encumbrances;

(c) Liens securing Indebtedness permitted pursuant to Section 10.1(f) or Section 10.1(g) (including the interests of vendors and lessors under conditional sale and title retention agreements); provided that (i) other than the property financed by such Indebtedness, such Liens
do not at any time encumber any property. except for repl. thereof and and additions to such property and ancillary rights thereto and the proceeds and the products thereof. improvements thereon and dividends or distributions in respect thereof and customary security
deposits. related contract rights and pavment intangibles and other assets related thereto and (ii) with respect to Financing Lease Obligations. such Liens do not at any time extend to. or cover any assets (excent for accessions and additions to such assets and ancillary rights thereto and the
proceeds and the products thereof, improvements, replacements and products thereof dividends or distributions in respect thereof and customary security deposits, related contract rights and payment intangibles), other than the assets subject to such Financing Lease Obligations and
ancillary rights thereto; provided that individual financings of equipment provided by one lender may be cross col lized to other fi ings of equij provided by such lender or its Affiliates;

(d) Liens on property and assets existing on the Closing Date or pursuant to agreements in existence on the Closing Date (whether or not listed on Schedule 10.2): provided that (i) such Lien does not extend to any other property or asset of the Borrower or any Restricted

Subsidiary that was not subject to the original Lien, other than (A) after-acquired property that is affixed to or incorporated into the property covered by such Lien, (B) in the case of anv uroperw or assets financed by Indebtedness or subiect to a Lien securing Indebtedness, in each case,
permitted by Section 10.1. the terms of which Indebtedness require or mclude a Dledze of after-acauired property to secure such Indehtedness and related obligati any such ired property and (C) the proceeds and products thereof. accessions and additions thereto and
or repl. thereof (it being und d provided by any lender may be d to other f ings of the same type pmvlded by any such lender or its Affiliates) and (ii) such Lien shall secure only those obligations that

the
such Liens secured on the Closing Date and any Permitted Refinancing Indebtedness Incurred to Refinance such Indebtedness permitted by Section 10.1;

fundi 1 fundi

the modification. Refinancing. replacement. refunding. extension or renewal (or successive or renewals) of any Lien upon or in any assets permitted to be Incurred under any of clauses (c).
(d). (D, (D). (1), (), (bb), (M. (kk) or (00) of this Section 10.2: provided that (i) no such Lien extends to any property or asset of the Borrower or any Restricted Subsidiary that did not secure the Indebtedness being refinanced. other than (A) after acauired property that is affixed to or
incorporated into the property covered by such Lien, (B) in the case of Liens permitted by clauses (d), (f). (1), (u), (bb) or (kk), or in the case of any property or assets financed by Indebtedness or subject to a Lien securing lndebtedness in each case, permitted by Section 10.1, the terms of
which Indebtedness require or include a pledge of after acquired property to secure such Indebted; and related obligati any such after acquired property (it being und; d that such r shall not be itted to apply to any property to which such requirement would not
have applied but for such acquisition) and (C) the proceeds and products thereof, accessions and additions thereto and imp: thereon or repl. thereof (it being und d that individual f ings provided by any lender may be cross collateralized to other financings of
such type provided by such lender or its Affiliates);

() Liens existing on the assets. or shares of Capital Stock. of anv Person that becomes a Restricted Subsidiary (including by designation as a Restricted Subsidiary pursuant to Section 9.15). or otherwise existing on assets acquired. pursuant to an Acauisition or other
Investment permitted under Section 10.5 or Section 10.6 to the extent that Liens on such assets secure Indebtedness permitted by Section 10.1: provided that no such Lien extends to or covers any other assets (other than (A) the proceeds or products thereof. accessions or additions thereto
and improvements thereon, (B) with respect to such Person, any replacements of such property or assets and additions and accessions thereto, or proceeds and products thereof, (C) after-acquired property that is affixed or incorporated into the property covered by such Lien (D) in the
case of any property or assets financed by Indebtedness or subiect to a Lien securing Indebtedness, in each case, permitted by Section 10.1. the terms of which Indebtedness require or include a pledge of after acquired property to secure such Indebtedness and related obligations (it being
un}:ierslood that chh requirement shall not be permitted to apply to any property to which such requirement would not have applied but for such acquisition), any such after acquired property and (E) in the case of multiple financings of equipment provided by any lender or its Affiliates,
other equipment financed by such
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lender; it being d that such i shall not be itted to apply to any property to which such requirement would not have applied but for such acquisition) or (B) was created in ion of the applicabl isition of the Person, assets or Capital Stock;

(g) Liens arising out of any license, subli or 1i (including of any
industry norm;

Property) permitted under Section 10.4 or arising from grants of software and other technology licenses in the ordinary course of business or consistent with past practice or

(h) Liens securing Indebtedness or other obligations of the Borrower or any Restricted Subsidiary in favor of the Borrower or any Restricted Subsidiary;

(i) Liens (i) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items in the course of collection, (ii) attaching to commodity trading accounts or other commodity brokerage accounts incurred in the ordinary course of business or
consistent with past practice or industry norm and (iii) in favor of a banking institution arising as a matter of law encumbering deposits (including the right to set off) and which are within the general parameters customary in the banking industry;

(i) _Liens (i) on advances of cash or Cash Equivalents in favor of the (A) seller of any property to be acquired in an Investment permitted pursuant to Section 10.5 or Section 10.6 to be applied against the purchase price for such Investment (or to secure letters of credit. bank
guarantee or similar instruments posted or issued in respect thereof) or (B) the buver of anv property to be Disposed of to secure obligations in respect of indemnification. termination fee or similar seller obligations. or consisting of an agreement to sell. transfer. lease or otherwise
Dispose of any property in a Disposition, in each case, solely to the extent such Investment or sale, disposition, transfer or lease, as the case may be, would have been permitted on the date of the creation of such Lien and (ii) consisting of an agreement to sell, transfer, lease or otherwise
Dispose of any property in a transaction permitted under Section 10.4, in each case, solely to the extent such Investment or sale, Disposition, transfer or lease, as the case may be, would have been permitted on the date of the creation of such Lien;

(k) (i) Liens arising out of conditional sale, title retention (including any security or quasi-security arising under any retention of title, extended retention of title, hire purchase or conditional sale ar or ar having similar effect in respect of goods or. in
the case of an extended retention of title arrangement, receivables resulting from the sale of such goods supplied to the Borrower or any of the Restricted Subsidiaries in the ordinary course of trading and on the supplier’s standard or usual terms and not arising as a result of any default or
omission by the Borrower or any of the Restricted Subsidiaries). or similar a for sale of property and bailee arrangements entered into by the Borrower or any of the Restricted Subsidiaries in the ordinary course of business or consistent with past practice or
industry norm permitted by this Agreement and (ii) Lien arising by operation oprpllcable Law under Article 2 of the Uniform Commercial Code (or any similar provision under any other Applicable Law) in favor of a seller or buyer of goods;

(I) Liens deemed to exist in ion with in rep or reverse rep permitted under Section 10.5; provided that such Liens do not extend to any assets other than those that are the subject of such repurchase agreement or
reverse repurchase agreement;

(m)  Liens that are contractual rights of set-off (A) relating to the establishment of depository relations with banks not given in connection with the Incurrence of Indebtedness, (B) relating to pooled deposit, automatic clearing house or sweep accounts of the Borrower or
any Restricted Subsidiary to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business or consistent with past practices or industry norm or (C) relating to purchase orders and other agreements entered into with customers of the Borrower or any
Restricted Subsidiary in the ordinary course of business or consistent with past practice or industry norm; provided that Liens permitted pursuant to this clause (m) may be first priority Liens and not subject to any Lien or security interest securing the Obligations;

(n)  Liens (i) solely on any earnest money deposits of cash or Cash Equivalents made by the Borrower or any of the Restricted Subsidiaries in connection with any letter of intent or purchase agreement permitted hereunder or to secure any letter of credit, bank guarantee or
similar instrument issued or posted in respect thereof and (ii) consisting of an agreement to Dispose of any property in a transaction permitted under Section 10.4;

(o) Liens on insurance policies and the proceeds thereof securing the financing of the premiums with respect thereto and Liens on deposits made or secured provided in the ordinary course of business or consistent with past practice or industry norm to secure liability to
insurance carriers;

(p) Liens on property subject to Sale Leasebacks or any Dispositi itted by Section 10.4(nn) and customary security deposits, related contract rights and payment intangibles related thereto;
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(q) the prior rights of consignees and their lenders under consignment arrangements entered into in the ordinary course of business or consistent with past practice or industry norm;

(r) agreements to subordinate any interest of the Borrower or any Restricted Subsidiary in any accounts receivable or other proceeds arising from inventory consigned by the Borrower or any Restricted Subsidiary pursuant to an agreement entered into in the ordinary
course of business or consistent with past practice or industry norm;

(s) (i) Liens on Capital Stock in Joint Ventures or similar arrangements securing obligations of such Joint Ventures or similar arrangements or pursuant to any Joint Ventures or similar agreements and (ii) to the extent constituting Liens, transfer restrictions, purchase
options, rights of first refusal, tag or drag, put or call or similar rights of minority holders or Joint Ventures partners, in each case under partnership, limited liability coverage, Joint Venture or similar Organizational Documents;

(t) Liens with respect to property, assets or Capital Stock (other than Capital Stock constituting Collateral) of any Non-Credit Party securing Indebtedness or other obligations of a Non-Credit Party not prohibited by Section 10.1 and which Indebtedness is not guaranteed
by a Credit Party;

(u) Liens not otherwise permitted by this Section 10.2; provided that, at the time of the incurrence thereof and after giving pro forma effect thereto and the use of proceeds thereof, the aggregate amount of Indebtedness and other obligations then outstanding and secured
thereby (when ageregated with the principal amount of Indebtedness secured by Liens Incurred in reliance on, and then outstanding under. Section 10.2(e) above in respect of a Refinancing of Indebtedness previously secured under this Section 10.2(u)) does not exceed. except as
contemplated by the definition of “Permitted Refinancing Indebtedness™. the greater of (x) $360.000.000 and (v) 50.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date such Lien is created. incurred.
assumed or suffered to exist (measured as such date) based upon the Internal Financial Statements most recently available on or prior to such date; provided that, if such Liens are consensual Liens that are secured by the Collateral, then the Borrower shall have the holders of the

Indebtedness or other obligations secured thereby (or a representative. agent or trustee on their behalf) enter into a Customary iding that the Liens on the Collateral securing such Indebtedness or other obligations shall rank. at the option of the
Borrower. either equal in priority (but without regard to the control of remedies) with. or junior to. the Liens on the Collateral securing the Obligations. but in any event shall not be required to enter into a Customary Intercreditor Agreement if such Liens are on Collateral consisting solelv
of cash and Cash Equivalents. Without any further consent of the Lenders, the Administrative Agent and the Collateral Agenl shall be authorized to negotiate, execute and deliver on behalf of the Secured Parties any Customary t or any d (or

and restatement) to the Security D or a Customary ditor Agreement to the extent necessary to effect the provisions contemplated by this Section 10.2(u);

(v) Liens encumbering reasonable customary initial deposits and margin deposits and similar Liens attaching to commodity trading accounts or other brokerage accounts maintained in the ordinary course of business and, at the time of incurrence thereof, not for speculative
purposes;

(w) (i) Liens on cash and Cash Equivalents used to defease or to camfv or discharge IndcbtcdnCss and (ii) any amounts hcld by a trustee in the funds and accounts under an indenture securing any revenue bonds issued for the benefit of the Borrower or any Restricted
Subsidiary, or under any indenture to defease or to satisty, discharge or redeem provided such or or is permitted under this Agreement;

(x) Liens securing obli (other than obligati i debted for borrowed money) under operating, reciprocal easement or similar agreements entered into in the ordinary course of business or consistent with past practice or industry norm;

(y) Liens securing commercial letters of credit permitted pursuant to Section 10.1(z);

(z) Liens on Capital Stock of an Unrestricted Subsidiary that secure Indebtedness or other obligations of such Unrestricted Subsidiary;

(aa) Liens securing Hedging @) i for clearing in d with licable Law or (ii) otherwise not entered into for speculative purposes;

(bb)  Liens securing Indcblcdncss permitted under Section 10.1: provided that. sub]ccl to Section 1.11. after giving pro forma effect to the Incurrence of any such Liens and the Incurrence of such . Specified Transaction or
Specified Restructuring to be in therewith, the amount of Ind then ding and secured thereby shall not exceed an amount equal to the sum of (i) the greater of $255,000, 000 and 35 0% Consolidated EBITDA of the Borrower and its
Restricted Subsidiaries for the Test Period most
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recently ended on or prior to the date such Lien is created. incurred or assumed (measured as such date) based upon the Internal Financial Statements most recently available on or prior to such date. plus (ii) an additional amount such that (A) in the case of any Indebtedness that is
secured by Liens on the Collateral that constitute, or are intended to constitute, First Lien Obligations, the Borrower shall be in compliance on a pro forma basis with, at the option of the Borrower, a Consolidated First Lien Debt to Consolidated EBITDA Ratio that is no greater than
4.00:1.00. (B) in the case of any Indebtedness that is secured by Liens on the Collateral that does not consmule or is not intended to constitute. First Llen Obligations. the Borrower shall be in compliance on a pro forma basis with any of(I) a Consolidated Secured Debt to Consolidated
EBITDA Ratio that is no greater than either (x) :1.00 (whether or not Incurred in connection with an A or similar ) or (v) if Incurred in connection with an Acauisition. or similar tr e C Secured Debt to Comolldalcd
EBITDA Ratio |mmed|ate|v prior to. such Acqu on, Investment or slmllat transaction or (II) a Consolidated EBITDA to Fixed Charges Ratio of no less than either (x) 2.00:1.00 (whether or not Incurred in connection with an Acquisiti it or similar ion) or (y) if
Incurred in with an A or similar tr the C i EBITDA to Fixed Charges Ratio immediately prior to giving pro forma effect to such Incurrence and such other transactions and (C) in the case of any other Indebtedness secured by Liens on
assets not constituting Collateral, the Borrower shall be in compliance on a pro forma basis with any of (I) a Consolidated Secured Debt to Consolidated EBITDA Ratio of no greater than either (x) 6.50:1.00 (whether or not Incurred in with an A or
similar transaction) or (y) if Incurred in connection with an Acquisition, Investment or similar transaction, the Consolidated Secured Debt to Consolidated EBITDA Ratio immediately prior to giving pro forma effect to such Incurrence and such other transactions (assuming, for purposes
of testing the Consolidated Secured Debt to Consolidated EBITDA Ratio pursuant to this clause (C) only. that any incurred or outstanding Liens secured by assets not constituting Collateral constitute Liens secured by Collateral) or (II) a Consolidated EBITDA to Fixed Charges Ratio of
no less than either (x) 2.00:1.00 (whether or not Incurred in with an A or similar ion) or (v) if Incurred in connection with an Acauisition or other Investment. the Consolidated EBITDA to lecd Charges Ratio immediately prior giving pro forma
effect to such Incurrence and such other transactions, in each case, as such ratio is calculated as of the last day of the Test Period most recently ended on or prior to the date of such Incurrence, as if such Incurrence. A . and any ified Transaction or Specified
Restructuring to be consummated in connection therewith occurred on the first day of such Test Period; provided, further, that, if such Liens are consensual Liens that are secured by the Collateral, then the Borrower will have the holders of the Indebtedness or other obligations secured
thereby (or a representative, agent. or trustee on their behalf) enter into a Customary Intercreditor Agreement providing that the consensual Liens on the Collateral securing such Indebtedness or other obligations shall rank. at the option of the Borrower. either equal in priority (but without
regard to the control of remedies) with. or junior to. the Liens on the Collateral securing the Obligations, but in any event shall not be required to enter into a Customary Intercreditor Agreement 1f such Liens are on Collateral consisting solely of cash and Cash Equivalents. Without any
further consent of the Lenders, the Administrative Agent and the Collateral Agcm shall be authorized to negotiate, execute and deliver on behalf of the Secured Parties any Customary or any d (or d and ) to the Security D

or a Customary Intercreditor Agreement to the extent necessary to effect the provisions contemplated by this Section 10.2(bb);

(cc) with respect to any Foreign Subsidiary, Liens arising mandatorily by Applicable Law or legal requirements (and not as a result of under-capitaliation of such Foreign Subsidiary);

(dd) Liens on Escrowed Proceeds for the benefit of the related holders of debt securities or other Indebtedness permitted to be Incurred hereunder (or the underwriters or arrangers thereof) or on cash set aside at the time of the Incurrence of any Indebtedness or government
securities purchased with such cash, in either case to the extent such cash or government securities prefund the payment of interest on such Indebtedness and are held in an escrow account or similar arrangement to be applied for such purpose;

(ee) Liens on vehicles or equipment of the Borrower or any of the Restricted Subsidiaries granted in the ordinary course of business or consistent with past practice or industry norm;

(ff) Liens on receivables and related assets Incurred in ion with Permitted i Fi

(gg) Liens securing obligations in respect of any overdraft and related liabilities arising from treasury, depository and cash services or any d clearing house transfers of funds or in respect of any credit card or similar services;

(hh)  Liens representing (i) any interest or title of a licensor. lessor or sublicensor or sublessor under any lease or license permitted by this Agreement, (ii) any Lien or restriction that the interest or title of such lessor, licensor, sublessor or sublicensor may be subject to, or
(iii) the interest of a licensee, lessee, sublicensee or sublessee arising by virtue of being granted a license or lease permitted by this Agreement;

(ii) Liens granted pursuant to a security agreement between the Borrower or any Restricted Subsidiary and a licensee of Intellectual Property to secure the damages, if any, of such licensee resulting from the rejection of the license of
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such licensee in a bankruptcy, ization or similar p ing with respect to the Borrower or such Restricted Subsidiary;

(jj) utility and similar deposits in the ordinary course of business or consistent with past practice or industry norm;

(kk) Liens securing anv Hedging Obligations under anv Hedging Agreement so long as the Fair Market Value of the Collateral securing such Hedging Obligations does not exceed the greater of (x) $110.000.000 and (v) 15.0% of Consolidated EBITDA of the Borrower and
its Restricted Subsidiaries for the Test Period most recently ended on or prior to the date such Lien is created, incurred, assumed or suffered to exist (measured as such date) based upon the Internal Financial Statements most recently available on or prior to such date;

1) Liens arising in connection with rights of dissenting equitvholders pursuant to Applicable Law in respect of the Transactions, the Closing Date Refinancing Transactions, or any other Acquisition or in connection with, or as a result of, their exercise of appraisal rights
and the settlement of any claims or actions (whether actual, contingent or potential) with respect thereto (including any accrued interest);

(mm) Liens arising by virtue of any statutory or common law provision or from customary contractual provisions (such as banks' general terms and conditions) relating to documentary letters of credit, banker’s liens, rights of set-off or similar rights and remedies;

arising in ion with the d. i ion, discharge or redemption of Indebted: so long as such d i ion, disct or red ion is not prohibited by the terms of this Agreement;

(nn) Liens on cash and Cash Equi
(00) Liens securing Indebtedness permitted under Sections 10.1(w);
(pp) Liens securing rental payments under agreements for Financing Lease Obligations, which Financing Lease Obligations are permitted to be so secured;

(qq) customary Liens in favor of credit card ies pursuant to ;

(i) Liens on specific items of inventory or other goods and the proceeds thereof securing the relevant Person’s accounts pavable or other obligations in respect of documentary or trade letters of credit or banker’s acceptances issued or created for the account of such
Person to faclluale the purchase, shipment or storage of such inventory or other goods, (ii) Liens on bills of lading, drafts or other documents of title arising by operation of law or pursuant to standard terms of agreements relating to letters of credit, bank guarantees and other similar
instruments and (iii) receipt of progress payments and advances from customers in the ordinary course of business, consistent with past practice or consistent with industry norm to the extent the same creates a Lien on the related inventory and proceeds thereof;

(ss) Liens disclosed in any mortgage policy or survey with respect to any real estate and any replacement, extension or renewal thereof;

with a written that imposes a duty upon the Borrower or any Restricted Subsidiary to

(tt)  Liens in respect of any accounts or funds, or any portion thereof, received by the Borrower or any Restricted Subsidiary as agent on behalf of third parties in
collect and remit those funds to such third parties;

(uu) customary liens incurred to secure Cash Management Services or to implement cash pooling arrangement in the ordinary course of business or consistent with past practice or industry norm;
(vv) Liens on property or assets under construction (and related rights) in favor of a contractor or developer or arising from progress or partial payments by a third party relating to such property or assets; and

not prohibited by this A t is Incurred.

(ww) customary Liens granted in favor of a trustee to secure fees and other amounts owing to such trustee under an indenture or other agreement pursuant to which

For purposes of determining compliance with this Section 10.2, (A) Liens need not be incurred solely by reference to one category of Liens permitted by this Section 10.2 but are permitted to be incurred in part under any combination thereof and of any other available
exemption, (B) in the event that a Lien (or any portion thereof) meets the criteria of one or more of the categories of Liens permitted by this Section 10.2, the Borrower may, in its sole discretion, classify or reclassify or later divide, classify or reclassify (as if incurred at such time) such

Lien (or any
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portion thereof) in any manner that complies with this Section 10.2 and (C) in the event that a portion of Indebtedness or other obligations secured by a Lien could be classified as secured in part pursuant to Section 10.2(bb)(ii) above (glvmg pro forma effect to the Incurrence of such
portion of such Indebtedness or other obligations), the Borrower, in its sole discretion, may classify such portion of such Indebtedness (and any obligations in respect thereof) as having been secured pursuant to Section 10.2(bb)(ii) above and tt the der of the

other obligations as having been secured pursuant to one or more of the other clauses of this Section 10.2; provided that, if any of the Consolidated First Lien Debt to Consolidated EBITDA Ratio, Consolidated Secured Debt to Consolidated EBITDA Ratio, Consolidated Total Debt to
Consolidated EBITDA Ratio or Consolidated EBITDA to Fixed Charges Ratio tests, as applicable, for the incurrence of any such Lien would be satisfied on a pro forma basis as of the end of any subsequent fiscal quarter after such incurrence, the reclassification described in this
paragraph shall be deemed to have occurred automatically.

With respect to any Lien securing Indebtedness that was permitted to secure such Indebtedness at the time of the incurrence of such Indebtedness, such Lien shall also be permitted to secure any Increased Amount of such Indebtedness. The “Increased Amount™ of any
Indebtedness shall mean any increase in the amount of such Indebtedness in connection with any accrual of interest, the accretion of accreted value, the amortization of original issue discount or deferred financing costs, the payment of interest in the form of additional Indebtedness with
the same terms or in the form of common stock of the Borrower or any Restricted Subsidiary, the payment of dividends on Preferred Stock in the form of additional shares of Preferred Stock of the same class, accretion of original issue discount or deferred financing costs or liquidation
preference and increases in the amount of Indebtedness outstanding solely as a result of fluctuations in the exchange rate of currencies or increases in the value of property securing any Indebtedness.

10.3 leltatlon on hlndamental Changes Except as expressly permitted by Section 10.4, 10.5 or 10.6, the Borrower will not and will not permit any of the Restricted Subsidiaries to, consummate any merger, consolidation or amalgamation, or liquidate, wind up or

dissolve itself (or suffer any liquid or dissol ) (incl in each case, pursuant to a Delaware LLC Division), or Dispose of all or substantially all of its assets and other properties, except that:

(a)  any Subsidiary of the Borrower or any other Person (other than Holdings) may be merged. amalgamated or consolidated with or into the Borrower or the Borrower may Dispose of all or substantially all of its assets and other properties: provided that (i) the Borrower
shall be the continuing or surviving Person or, in the case of a merger, amalgamation or consolidation where the Borrower is not the continuing or surviving Person, the Person formed by or surviving any such merger, amalgamation or consolidation (if other than the Borrower) or in
connection with a Disposition of all or substantially all of the Borrower’s assets. the transferee of such assets or proverties. shall. in each case. be an entity oranized or existing under the laws of the United States. any state thereof. the District of Columbia or any territory thereof (the
Borrower or such Person. as the case may be. being herein referred to as the “Successor Borrower™). (ii) the Successor Borrower (if other than the Borrower) shall expressly assume all the of the Borrower under this Agreement and the other Credit Documents pursuant to a
supplement hereto or thereto in form y to the ive Agent, and (iii) if such merger, amalgamation. consolidation or Disposition involves the Borrower and a Person that, prior to the consummahon ofsuch merger, amalgamation, consolidation, or Disposition,
is not a Resmc!ed Subsldldrv nflhe Borrower (A) subject ID Section 1.11, no Event of Default under Section 11.1 or Seumn 11.5 has occurred and is continuing after giving effect to such merger, i or would result from the consummation of such
merger. or Di (B) each Guarantor. unless it is the other party to such merger, on or Di: or unless the Borrower is the Borrower. shall have conﬁrmed by a supplement to the Guarantee that its Guarantee
shall apply to the Successor Borrower’s obligations under this Aereement. (C) each Subsidiary grantor and each Subsidiary pledgor. unless it is the other party to such merger. amalgamation. consolidation or Disposition or unless the Successor Borrower is the Borrower. shall have by a
supplement to the Credit Documents confirmed that its obligations thereunder shall apply to the Borrower’s obli under this Agreement, (D) each mortgagor of a Mortgaged Property, unless n is the other party to such merger, 1
or unless the Successor Borrower is the Borrower. shall have by an am«.ndmcnl to or rcslalcmml of the Mortgage confirmed that its obligations thereunder shall apply to the Borrower’s i under this Agreement. (E) the Borrower shall have dclwcrcd to the
Administrative Agent an officer’s certificate stating that such merger. r Di and any I to the Credit D preserve the ility of the Guarantee and the perfection of the Liens on the Collateral under the Security Documents.

F) if d by the A Agent, the Borrower shal] be required to dellver lo lhe Administrative Agent an opinion of counsel to the effect that such merger, 1 ion. or Di does not breach or result in a default under this Agreement or

any other Credit Document and (G) such merger, 1 idation or Di shall comply with all the conditions set forth in the definition of the term “Permitted Acquisition” or is otherwise permitted under Section 10.5 or Section 10.6: provided. further. that. if the
foregoing are satisfied. the Successor Borrower (if other than the Borrower) will succeed to. and be substituted for. the Borrower under this Agreement (provided, further, that. in the event of a Disposition of all or substantially all of the Borrower’s assets or property to a Successor
Borrower (which is not the Borrower) as set forth above and notwithstanding anything to the contrary in Section 13.6(a), if the original Borrower retains any assets or property other than
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immaterial assets or property after such Disposition, such original Borrower shall remain obligated as a co-Borrower along with the Successor Borrower hereunder);

(b) any Subsidiary of the Borrower or any other Person (other than Holdings) may be merged, amalgamated or consolidated with or into any one or more Restricted Subsidiaries of the Borrower or any Restricted Subsidiary may Dispose of all or substantially all of its
assets and other properties: provided that. (i) in the case of any merger. amalgamation. consolidation or Disposition involving one or more Restricted Subsidiaries. (A) a Restricted Subsidiary shall be the continuing or surviving Person or the transferee of such assets or (B) the Borrower
shall take all steps necessary to cause the Person formed by or surviving any such merger. lidation or the of such assets and properties (if other than a Restricted Subsidiarv) to become a Restricted Subsidiarv. (ii) in the case of any merger. amalgamation.

lid or Di lving one or more Subsidiary Guarantors, if the surviving Person formed by or surviving such merger, amal ion or lidation or the transferee of such assets and properties is a Non-Credit Party, then any Indebtedness of any Subsidiary Guarantor
assumed by such surviving Person or the transferce of such assets and properties shall be deemed an Incurrence of Indebtedness upon completion of such transaction and such transaction shall be permitted (mlv if such Incurrence is permitted under Section 10.1 of this Agreement (without
giving effect to Section 10.1(k)) and (iii) if such merger. or Di involves a Restricted Subsidiary and a Person that. nnor to the consummauon of such merger. 1 or Di is not a Restricted Subsidiary of the Borrower.
(A) subject to Section 1.11, no Event of Default under Section 11.1 or Section 11.5 has occurred and is continuing after giving effect to such merger, ion or Di: or would resull from the consummalmn of such merger, amalgamation, consolidation or
Disposition. (B) the Borrower shall have delivered to the Administrative Agent a certificate of an Authorized Officer stating that such merger. amalgamation, consolldauon or Disposition and such supplements to any Credit Document preserve the enforceability of the Guarantees and the
perfection and priority of the Liens under the Security Documents and (C) such merger, amalgamation, consolidation or Disposition shall comply with all the conditions set forth in the definition of the term “Permitted Acquisition™ or is otherwise permitted under Section 10.4,
Section 10.5 or Section 10.6;

(¢) any Restricted Subsidiary may (i) merge, amalgamate or consolidate with or into any other Restricted Subsidiary and (ii) Dispose of any or all of its assets (upon voluntary liquidation or otherwise) to the Borrower or any other Restricted Subsidiary;

(d) the Transactions and Closing Date Refinancing Transactions may be consummated;

(e) any Restricted Subsidiary may liquidate or dissolve or change its legal form if (x) the Borrower determines in good faith that such liquidation or dissolution or change of legal form is in the best interests of the Borrower and is not materially disadvantageous to the
Lenders and (v) any assets or business not otherwise Disposed of or transferred in accordance with Section 10.4, Section 10.5 or Section 10.6, or, in the case of any such business, discontinued, shall be transferred to, or otherwise owned or conducted by, the Borrower or another
Restricted Subsidiary after giving effect to such liquidation or dissolution or change of legal form;

(f)  the Borrower and the Restricted Subsidiaries may consummate a merger, dissolution, liquidati solidation, 1 ion or Di ition, the purpose of which is to (i) effect a Disposition permitted pursuant to Section 10.4 (other than 10.4(h)), (ii) reorganize or
reincorporate anv such Person in the United States. anv state thereof. the District of Columbia or anv territorv thereof. or anv other jurisdiction in which anv Restricted Subsidiary is established or (iii) convert into a Person organized or existing under the laws of the jurisdiction of
organization of such Person or another jurisdiction of the United States, any state thereof. the District of Columbia or any territory thereof or any other jurisdiction in which any Restricted Subsidiary is established; provided that, with respect to any of the actions described in clauses (ii)
and (iii) above, the Borrower or applicable Restricted Subsidiary shall have complied with Section 4.07 of the Security Agreement; and

the Borrower and the Restricted Subsidiaries may effect the formation, dissolution, liquidation or Di ition of the Borrower or any Restricted Subsidiary that is a Delaware Divided LLC; provided that upon formation of such Delaware Divided LLC, the Borrower has
complied with Section 9.10 to the extent applical

10.4  Limitation on Sale of Assets. The Borrower will not, and will not permit any of the Restricted Subsidiaries to, directly or indirectly, (i) convey, sell, lease, assign, transfer, license or otherwise dispose of any of its property, business or assets (including receivables
and including pursuant to a Sale Leaseback and including any disposition of property or assets to a Delaware Divided LLC pursuant to a Delaware LLC Division), whether now owned or hereafter acquired (each, a “Disposition™) (other than any such Disposition resulting from a
Recovery Event), or (ii) sell to any Person (other than to the Borrower or a Restricted Subsidiary) any shares owned by it of any of their respective Restricted Subsidiaries’ Capital Stock (other than Preferred Stock or Disqualified Capital Stock of Restricted Subsidiaries), except that:
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(a)  the Borrower and the Restricted Subsidiaries mav sell. lease. assign. transfer. license. abandon. allow the expiration or lapse of. or otherwise Dispose of. the following: (i) obsolete. worn-out. damaged. ic. no longer deslrable used or surplus
assets. rights and properties and other assets. rights and properties that are held for sale or no longer used. useful or necessary for the operation of the Borrower’s and its Subsidiaries’ business or anv Disposition of property or assets in with turn;

and equipment and facilities upgrades, (ii) inventory, equipment, service agreements, product sales, securities and goods held for sale or other immaterial assets in the ordinary course of business or consistent with past practice or industry norm, (iii) cash, Cash Equlvdantb dnd Investment
Grade Securities in the ordinary course of business or consistent with past practice or industrv norm. (iv) books of business. client lists or related goodwill in connection with the departure of related emplovees or producers in the ordinary course of business or consistent with past practice
or industry norm and (v) any such other assets or Capital Stock to the extent that the aggregate Fair Market Value of such assets sold in any single transaction or series of related transactions does not exceed the greater of (x) $55.000,000 and (v) 7.5% of Consolidated EBITDA of the
Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to the date such assets are Disposed (measured as of the date such assets are Disposed) based upon the Internal Financial Statements most recently available on or prior to such date;

(b)  the Borrower and the Restncted Subsldlanes may ( 1) enter into licenses. f | Property i in connection with a research and development agreement in which the other party receives a license to Intellectual
Property that results from suc (ii) exclusively license. or 1 Property if done in lhe ordinary course of business or consistent with past practice or industry norm of the Borrower and the Restricted Subsidiaries. (iii) Dispose of Intellectual
Property under a research and development agreement in which the other party receives a license to Intellectual Property that results from such agreement, (iv) assign, lease, sublease, license or sublicense any real or personal property or terminate or allow to lapse any such assignment,
lease, sublease, license or sublicense, other than any Intellectual Property, in the ordinary course of business or consistent with past practice or industry norm and (v) Disp to of imp made to leased Real Property pursuant to the customary terms of leases;

(c) the Borrower and the Restricted Subsidiaries may sell, transfer or otherwise Dispose of other assets for Fair Market Value (to be determined by including by way of relief from, or by another Person assuming responsibility for. any liabilities, contingencies or otherwise
in connection with any such Disposition); provided that (i) with respect to any Disposition pursuant to this Section 10.4(c) for a purchase price in excess of the greater of (x) $110,000,000 and (v) 15.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test
Period most recently ended on or prior to the date such assets are Disposed (measured as of the date such assets are Disposed) based upon the Internal Financial Statements most recently available on or prior to such date. the Borrower or any Restricted Subsidiary shall receive, except in
the case of a Permitted Asset Swap. not less than (I) 75.0% of the aggregate consideration received by the Borrower or any Restricted Subsidiary for all Dispositions consummated pursuant to this Section 10.4(c) since the Closing Date (on a cumulative basis) shall be in the form of cash
or Cash Equivalents or (IT) 50.0% of the for each Dis received by the Borrower or any Restricted Subsidiary shall be in the form of cash or Cash Equivalents; provided that, for purposes of determining what constitutes cash under this clause (i), (A) any
liabilities (as shown on the Borrower’s or such Restricted Subsidiary’s most recent balance sheet provided hereunder or in the footnotes thereto or if accrued or incurred or increased or decreased subseauent to the date of such balance sheets. such liabilities would have been shown on the
Borrower’s or such Restricted Subsidiary’s balance sheet or in the footnotes thereto as if such accrual or incurrence or increase or decrease had taken place on or prior to the date of such balance sheet. as determined in good faith by the Borrower) of the Borrower or such Restricted
Subsidiary, other than liabilities that are by their terms subordinated to the payment in cash of the Obligations, that are assumed by the transferee (or by a third party on behalf of the transferee) with respect to the applicable Disposition (or are otherwise extinguished, cancelled or
terminated in connection with the transactions relating to such Disposition) and for which the Borrower and the Restricted Subsidiaries shall have been validly released by all applicable creditors in writing shall be deemed to be cash or Cash Equivalents. (B) any securities, notes or other
obligations received by the Borrower or any Restricted Subsidiary from such transferee that are converted by the Borrower or any Restricted Subsidiary into cash or Cash Equivalents (to the extent of the cash or Cash Equivalents received) within 180 davs following the closing of the
applicable Disposition shall be deemed to be cash or Cash Equivalents and (C) any Designated Non-Cash Consideration received by the Borrower or any Restricted Subsidiary in respect of the applicable Disposition having an aggregate Fair Market Value, taken together with all other
Designated Non-Cash Consideration received pursuant to this clause (C) that is outstanding at the time such Designated Non-Cash Consideration is received. not in excess of the greater of (x) $180.000.000 and (v) 25.0% of Consolidated EBITDA of the Borrower and its Restricted
suha!dld"bb for the Test Period most recently ended 0“ or prior to the date such assets are Disposed (measured as of the date such assets are Disposed) based upon the Internal Financial Statements most recently available on or prior to such date, with the Fair Market Value of each item of

n-Cash Consideration being it the time received and without giving effect to subsequent changes in value. shall be deemed to be cash or Cash Equivalents, (ii) any non-cash proceeds received in the form of Indebtedness or Capital Stock are pledged to the
Collateral Agem to the extent required under Section 9. ll and (iii) to the extent applicable, the Net Cash Proceeds thereof are promptly offered to prepay the Term Loans to the extent required by Section 5.2(a)(i);

(d) the Borrower and the Restricted Subsidiaries may (i) Dispose of, discount, forgive or write off, inventory, equij accounts

, notes or other current assets in the ordinary course of business or

-163-




consistent with past practices or industry norm or convert accounts receivable to notes receivable or make other Dispositi of accounts i in ion with the Ip ise or collection thereof and (ii) sell or transfer accounts receivable so long as the Net Cash Proceeds of
any sale or transfer pursuant to this clause (ii) are offered to prepay the Term Loans pursuant to Section 5.2(a)(i);

(e) the Borrower and the Restricted Subsidiaries may Dispose of properties, rights or assets (including the Disposition or issuance of Capital Stock) to the Borrower or to a Restricted Subsidiary: provided (h..\t |f|hc transferor of such property, right or asset is the Borrower
or a Subsidiary Guarantor and the transferee thereof is a Restricted Subsidiary that is not a Subsidiary Guarantor, then the Indebtedness of such transferor assumed by such transferee shall be deemed an Incurrence of Ind upon of sucl and such
shall be permitted only if such Incurrence is permitted under Section 10.1 (without giving effect to Section 10.1(j));

(f  the Borrower and the Restricted Subsidiaries may Dispose of property (including like-kind exchanges) to the extent that (i) such property is exchanged for credit against the purchase price of similar replacement property or (ii) the proceeds of such Disposition are
promptly applied to the purchase price of such replacement property;

(2)  the Borrower and the Restricted Subsidiaries may sell, transfer and otherwise Dispose of Investments in Joint Ventures to the extent required by, or made pursuant to customary buy/sell arrangements between, the Joint Venture parties set forth in Joint Venture
arrangements and similar binding arrangements;

(h) the Borrower and the Restricted Subsidiaries may effect any transaction permitted by Section 10.3, 10.5 or 10.6 and may create, incur or assume Liens permitted by Section 10.2;

(i) the Borrower or any Restricted Subsidiary may transfer property subject to Recovery Events, includi , ion, expropriation, forced disposition, eminent domain or any similar action with respect to assets;

(i) the Borrower and the Restricted Subsidiaries may make Dlsuosmons llsted on Schedule 10.4 and Dispositions of (i) non-core or obsolete assets acauired in connection with Acauisitions or other Investments that are not used or useful in. or are surplus to. the business of

the Borrower and the Restricted Subsidiaries, (ii) other assets acquired in or other permitted under this Agreement for Fair Market Value; provided that any such Dispositions referred to in this clause (ii) shall be made or contractually committed
lo be made within 365 days of the date such assets were acquired by the Borrower or lhe applicable Restricted Subsidiary or (iii) made in connection with the approval of any applicable antitrust authority or otherwise necessary or advisable in the good faith determination of the Borrower
any under this A

(k) the Borrower and the Restricted Subsidiaries may unwind or terminate any Hedging Agreement or Cash t and allow for the expiration of any options agreement with respect to any Real Property or personal property;

(1)  the Borrower and the Restricted Subsidiaries may make Dispositions of residential Real Property and related assets in connection with relocation activities for officers, managers, directors, emp| or (or their iate Family
Members) of Holdings (or any Parent Entity thereof or any Equityholding Vehicle), the Borrower and the Restricted Subsidiaries;

(m) the Borrower and the Restricted Subsidiaries may issue directors’ qualifying shares and shares issued to foreign nationals, in each case as required by Applicable Laws;
(n) the Borrower and the Restricted Subsidiaries may enter into any netting arrangement of accounts receivable between or among the Borrower and the Restricted Subsidiaries made in the ordinary course of business or consistent with past practice or industry norm;
the Bormwer and 1he Resmcled Subsidiaries may allow the lapse of, abandon. cancel or cease to maintain or cease to enforce Intellectual Property rights that are no longer (i) used. useful or necessary for the ongoing business of the Borrower and the Restricted

Subsidiaries, (||) to maintain or (i) in the best interest of or material for the operation of the businesses of the Borrower and the Restricted Subsidiaries (including by allowing any registrations or any applications for registration
thereof to lapse), in each case in the ordmary course ofbusmcqs or consistent with past practice or industry norm or in the reasonable business judgment of the Borrower;

(p) (i) the Borrower and the Restricted Subsidiaries may terminate any lease, assignment, sublease, license or sublicense in the ordinary course of business, consistent with past practice or consistent with industry norm, (ii) the Borrower or any Restricted Subsidiary may
allow the expiration of any option agreement in respect of real or personal
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property and (iii) the Borrower and the Restricted Subsidiaries may surrender, terminate or waive any contract rights or surrender, waive, settle, modify, compromise or release any contract rights, litigation claims or any other claims of any kind (including in tort) in the ordinary course of
business;

(q) the Borrower and the Restricted Subsidiaries may make Dispositions, pledges or issuances of the Capital Stock in, Indebtedness of, or other securities issued by, an Unrestricted Subsidiary;

(r) the Borrower and the Restricted Subsidiaries may effect a Sale Leaseback;

(s) the Borrower may issue Qualified Capital Stock and, to the extent permitted by Section 10.1, Disqualified Capital Stock;

(t) the Borrower and the Restricted Subsidiaries may make Dispositions (including those of the type otherwise described herein) of property after the Closing Date for an ageregate fair market value per fiscal year not to exceed the greater of (x) $110,000,000 and (v) 15.0%

of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior the date such assets are Disposed (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date;
provided that 100.0% of the unused amount of Dispositions permitted pursuant to this Section 10.4(t) may be carried forward to succeeding fiscal years and utilized to make Dispositions pursuant to this Section 10.4(t);

(u) to the extent allowable under Section 1031 of the Code or any or provision, any of like property (excluding any boot thereon) for use in a Similar Business;

(v) Di itions of (i) accounts i articipations therein. in the ordinarv course of business or consistent with past practice or consistent with industrv norm (including any discount and/or forgiveness thereof and sales to factors or similar third parties) or in
connection with the collection or compromise thereof and (n) recelvables or participations therein, and related assets (or the Capital Stock in a Subsidiary, all or substantially all of the assets of which are receivables, or participations therein, and related assets) pursuant to any Permitted
Receivables Financing;

(w) sales or dispositions of Capital Stock of any Foreign Subsidiary in order to qualify members of the governing body of such Subsidiary if required by Applicable Law;

(x) samples, including time-limited evaluation software, provided to or prosp

(y) de minimis amounts of equipment provided to employees;

(z) the Borrower and any Restricted Subsidiary mav (i) terminate or otherwise collapse its cost sharmg agreements with the Borrower or any Subsidiary and settle anv crossing payments in connection therewith. (ii) convert any intercompany Indebtedness to Cavital Stock.
(iii) transfer any intercompany Indebtedness to the Borrower or any Restricted Subsidiary (subject to it ion terms if I of a Credit Party is transferred to a non- CrLdl( Party), (iv) settle, discount, write off, forgive or cancel any intercompany Indebtedness or
other obligation owing by Holdings. the Borrower or any Restricted Subsidiary. (v) settle. discount. write off. forgive or cancel any Indebtedness owing by any present or former , directors, officers or employees of any Parent Entity, Holdings, the
Borrower or any Subsidiary or any of their successors or assigns or (vi) surrender or waive contractual rights and settle or waive contractual or litigation claims;

(aa) the Borrower and the Restricted Subsidiaries may surrender, terminate or waive contractual rights or surrender, waive, settle, modify, compromise or release contractual rights, or litigation claims or any other claims of any kind (including tort) in the ordinary course of
business or consistent with past practice or industry norm;

(bb) the Borrower and the Restricted Subsidiaries may make nominal issuances of Capital Stock of Foreign Subsidiaries in an aggregate amount not to exceed 2.00% of all issued and outstanding Capital Stock of such Foreign Subsidiary on a fully-diluted basis;

(cc) the Borrower and the Restricted Subsidiaries may undertake or consummate any Tax Restructuring and any i lated tranche or tranche;

(dd) the Borrower and the Restricted Subsidiaries may dispose of motor vehicles and information technology equipment purchased at the end of a lease and resold thereafter;
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(ee) the Borrower and the Restricted Subsidiaries may make Dispositions to effect the formation of any Restricted Subsidiary that is a Delaware Divided LLC; provided that upon formation of such Delaware Divided LLC, the Borrower has complied with Section 9.10, to
the extent applicable;

the Borrower and the Restricted Subsil
securitizations permitted hereby;

ies may consummate any financing transaction with respect to property owned, built or acquired by the Borrower or any Restricted Subsidiary after the Closing Date, including Sale Leaseback Transactions and asset

(gg) the Borrower and the Restricted Subsidiaries may make any Disposition of Capital Stock of a Restricted Subsidiary pursuant to an agreement or other obligation with or to a Person (other than the Borrower or a Restricted Subsidiary) from whom such Restricted
Subsidiary was acquired, or from whom such Restricted Subsidiary acquired its business and assets (having been newly formed in connection with such acquisition), made as part of such acquisition and in each case comprising all or a portion of the consideration in respect of such sale of
acquisition;

(hh)  the Borrower and the Restricted Subsidiaries may make any sale of property or assets, if the acquisition of such property or assets was financed with Excluded Contributions and the proceeds of such sale are used to make a Restricted Payment pursuant to Section
10.6(s);

(ii)  the Borrower and the Restricted Subsidiary may make any Disposition of non-revenue producing assets to a Person who is providing services related to such assets, the provision of which have been or are to be outsourced by the Borrower or any Restricted Subsidiary
to such Person;

(i) the Borrower and its Restricted Subsidiaries may make Dispositions or consignments of equipment, inventory or other assets (including leaschold interests in real property) with respect to facilities that are temporarily not in use, held for sale or closed (or otherwise in
connection with the closing or sale of any facility);

(kk)  the Borrower and its Restricted Subsidiaries may make Dispositions of Real Property and related assets in the ordinary course of business, consistent with past practice or consistent with industry norm of the Borrower and/or its subsidiaries in connection with
relocation activities for directors, officers, employees, independent contractors, members of partners or of any Parent Company, the Borrower and/or any Restricted Subsidiary;

(Il)  the Borrower and its Restricted Subsidiaries may make Dispositions of assets received by the Borrower or any Restricted Subsidiary upon the foreclosure on a Lien;
(mm) the Borrower and its Restricted Subsidiaries may make Dispositions in connection with any financing transaction with respect to property built or acquired by the Borrower or any Restricted Subsidiary; and

(nn)  the Borrower and the Restricted Subsidiaries may make Dispositions of any asset between or among the Borrower and/or Restricted Subsidiaries as a substantially concurrent interim Disposition in connection with a Disposition otherwise permitted pursuant to
clauses (a) through (mm) above.

10.5 Limitation on Investments. The Borrower will not, and will not permit any of the Restricted Subsidiaries to, make any Investment, except (cach of the following exceptions, the “Permitted Investments™):

(a)  extensions of trade credit. asset (i of inventory, Property. supplies. materials or eauipment or other similar assets). licenses. sublicenses. leases or subleases of other assets and the licensing or subllcensmg or contribution of
Intellectual Property or other rights and the contribution of other assets, In!ellectud] Property or other r|f>hts pursuant to joint marketing arrangements with other Persons, in each case in the ordinary course of business or consistent with past practice or industry norm:

(b) Investments in assets constituting, or at the time of making such Investments were, cash or Cash Equivalents;

(¢) loans and advances to (or of of) officers. directors, and i of Holdings (or any Parent Entity thereof). the Borrower or any of its Restricted Subsidiaries (i) to fund or finance the purchase
of Capital Stock of Holdings (or any Parent Entity thereof or any Eauityholding Vehicle). (ii) for business related travel expenses. entertainment expenses. moving expenses. relocation expenses and similar expenses. Tax advances. pavroll advances and similar expenses. in each case
incurred in the ordinary course of business or consistent with past practice or industry norm and (iii) for addi purposes not 1 by (i) or (ii) above; provided that, after giving pro forma effect to the making of any such loan or advance, the aggregate principal
amount of all loans and advances outstanding under this Section 10.5(c)(iii) shall not exceed the greater
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of (x) $35,000,000 and (y) 5.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to the date such Investment is made (measured as of such date) based upon the Internal Financial Statements most recently
available on or prior to such date;

(d)  Investments (i) existing on the Closing Date or (ii) contemplated on the Closing Date or made pursuant to binding agreements in effect on the Closing Date to the extent listed on Schedule 10.5 and (iii) in the case of each of clauses (1) and (ii), any modification.

renewal, orr thereof, so long as the amount of all pursuant to this Section 10.5(d) is not increased at any time above the amount of such or binding existing or d on the Closing Date, except
pursuant to the terms of such or binding existing or as of the Closing Date (including as a result of the accrual or accretion of original issue discount or the issuance of payment-in-kind obligations) or as otherwise permitted by this Section 10.5 or
Section 10.6;

(e) in Hedging permitted by Section 10.1 and Cash Management Agreements permitted by Section 10.1;
received (i) in ion with. or as a result of. any bankruptcy. workout, or i of suppliers. trade creditors or customers or in f deli bli and disputes with. or judgments against. or other
disputes with. customers, trade creditors or suppliers. including pursuant to anv plan of ion or similar ar upon bankruntey or insolvency of any customer. trade creditor or sunnllcr (ii) in satisfaction of iudements against other Persons, (iii) as a result of the foreclosure

with respect to any secured Investment or other transfer of title with respect to any secured Investment or (iv) as a result of the of litigation, arbitration or other disputes with Person who are not Affiliates;

(g) Investments to the extent that the payment for such Investments is made solely with the Capital Stock (other than Disqualified Capital Stock) of Holdings (or any Parent Entity thereof or any Equityholding Vehicle) or the Borrower;
(h) Investments constituting non-cash proceeds of sales, transfers and other Dispositions of assets to the extent permitted by Sections 10.3 and 10.4 (other than clause (h));

(i) (i) Investments by or among the Borrower and/or the Restricted Subsidiaries in the Borrower or any other Restricted Subsidiary (including guarantees of obligations of the Borrower or any Restricted Subsidiary and any prepayments, repurchases, redemptions,
defeasances. acquisitions and other similar pavments of any Indebtedness of anv such Person not prohibited by Section 10.7) and (ii) Investments by the Borrower or any Restricted Subsidiary in any Unrestricted Subsidiary or Joint Venture as valued at the Fair Market Value of such
Investment at the time each such Investment is made: provided that the amount of such Investment (as so valued) shall not cause the aggregate amount of all such Investments made pursuant to this Section 10.5(i)(ii) to exceed the sum of (A) the greater of (x) $215.000.000 and (v) 30.0%
of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to the date such Investment is made (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date plus
(B) without duplication of clause (A), an amount equal to the amount by which aggregate Net Cash Proceeds from any Disposition of. or any Returns in respect of, Investments made in reliance on clause (A) exceeds the amount set forth in clause (A) to the extent such amount does not
also increase the Available Amount: provided, that if any Investment pursuant to this Section 10.5(i)(ii) is made in any Person that is not a Restricted Subsidiary at the date of the making of such Investment and such Person becomes a Restricted Subsidiary or such Person. in one
transaction or a series of related transactions, is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated into, the Borrower or any Restricted Subsidiary, in each case, after such date, such Investment shall thereafter be
deemed to have been made pursuant to Section 10.5(i)(i) above and shall cease to have been made pursuant to Section this 10.5(i)(ii) for so long as such Person continues to be a Restricted Subsidiary;

(i) Investments consisting of advances. loans. rebates and extensions of credit (including in the nature of accounts receivable. notes receivable. security deposits and of expenses) and trade credit) granted to suppliers. customers and
vendors and performance guarantees, in each case, in the ordinary course of business or consistent with past practice or industry norm, and Investments received in satisfaction or partial sdmfactlon &heteuf from financially troubled account debtors and other deposits, prepayments and
other credits to suppliers, customers and vendors in the ordinary course of business or consistent with past practice or industry norm;

(k) the Borrower may make a loan to Holdings (or any Parent Entity thereof or any Equitvholding Vehicle) that could otherwise be made as a Restricted Pavment (other than a Restricted Investment) to Holdings (or any Parent Entity thereof or any Equityholding Vehicle)
under Section 10.6, so long as the amount of such loan is deducted from the amount available to be made as a Restricted Payment under the applicable clause of Section 10.6;
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(1) Investments in the ordinary course of business or consistent with past practice or industry norm consisting of UCC Article 3 endorsements for collection or deposit and UCC Article 4 customary trade arrangements with customers;

(m) advances of payroll p: to empl. 3 I or ind or other advances of salaries or ion to officers, pl 3 1 or ind d in each case in the ordinary course of business or consistent
with past practices or industry norm;

(n)  Guarantees by the Borrower or any Restricted Subsidiary of leases or subleases (other than Financing Lease Obligations), C Obligations or of other obligations that do not itute in each case entered into in the ordinary course of business or
consistent with past practice or industry norm;

(0) Investments made to acquire, purchase, repurchase, redeem, acquire or retire Capital Stock of Holdings (or any Parent Entity thereof or any Equityholding Vehicle) or the Borrower owned by any empl. equity hip plan or key empl equity ownership plan
of Holdings (or any Parent Entity thereof or any Equityholding Vehicle) or the Borrower;

(p) Investments constituting Permitted Acquisitions;

(q) any Tudi s in Minority I in Unrestricted Subsidiaries and Investments in Joint Ventures or similar entities that do not constitute Restricted Subsidiaries), as valued at the Fair Market Value of such

Investment at the time each such Investment is madc provided that the amount of such Investment (as 5o valued) shall not cause the aggregate amount of all such Investments made pursuant to this Section 10.5(a) measured at the time such Investment is made. to exceed. after giving pro
forma effect to such Investment, the sum of (i) the sum of (A) the greater of (x) $290.000.000 and (v) 40.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior the date such Investment is made (measured as of
such date) based upon the Internal Financial Statements most recently available on or prior to such date plus (B) without duplication of clause (A), an amount equal to the amount by which aggregate Net Cash Proceeds from any Disposition of, or any Returns in respect of, Investments
made in reliance on clause (A) exceeds the amount set forth in clause (A) to the extent such amount does not also increase the Available Amount, plus (ii) the Available Equity Amount at such time, plus (iii) the Available Amount at such time: provided. however. that if any Investment
pursuant to this Section 10.5(a) is made in any Person that is not a Restricted Subsidiary at the date of the making of such Investment and such Person becomes a Restricted Subsidiary or such Person. in one transaction or a series of related transactions. is merged. consolidated or
amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated into, the Borrower or a Restricted Subsidiary, in each case, after such date, such Investment shall thereafter be deemed to have been made pursuant to Section 10.5(i)(i) above and shall cease
to have been made pursuant to this Section 10.5(q) for so long as such Person continues to be a Restricted Subsidiary.

(r) Investments arising as a result of Sale Leascbacks;

(s)  Investments held by any Person acquired by the Borrower or any a Restricted Subsidiary after the Closing Date or of any Person merged, consolidated or amalgamated with or into the Bormwer or merged, consolidated or amalgamated with or into a Restricted

Subsidiary in accordance with Section 10.3 after the Closing Date to the extent that such Investments were not made in of or in with such merger, or ion and were in on the date of such acquisition, merger,
consolidation or amalgamation;

(1) changes, Dispositions, Restricted Payments (other than Restricted Investments) and debt payments permitted under Sections 10.1, 10.3 (but only any lettered paragraphs thereof), 10.4 (other than 10.4(e) or 10.4(h)
(as such Section 10.4(h) relates to Section 10.5)), 10.6 (olher than 10. 6(0)(1)) and 10.7;

(u) the i , capitalization or ion to Qualified Capital Stock of any Indebtedness owed by the Borrower or any Restricted Subsidiary and permitted by Section 10.1;

(V) Restricted Subsidiaries may be established or created if the Borrower and such Restricted Subsidiary comply with the requirements of Sections 9.10, 9.11 and 9.14, if applicable; provided that, in each case, to the extent such new Restricted Subsidiary is created solely
for the purpose of consummating a transaction pursuant to an acquisition permitted by this Section 10.5, and such new Restricted Subsidiary at no time holds any assets or liabilities other than any merger consideration contributed to it contemporaneously with the closing of such
transactions, such new Restricted Subsidiary shall not be required to take the actions set forth in Sections 9.10, 9.11 and 9.14 until the respective acquisition is consummated (at which time the surviving entity of the respective transaction shall be required to so comply in accordance with
the provisions thereof);
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(w) Investments consisting of earnest money deposits required in ion with purchase ag or other Acquisitions or

(x) Investments consisting of loans and advances to Holdings (or any Parent Entity or any Equityholding Vehicle) and its Subsidiaries in connection with the reimbursement of expenses incurred on behalf of the Borrower and its Restricted Subsidiaries in the ordinary
course of business or consistent with past practice or industry norm;

(y) Investment Grade Securities maturing no more than 24 months from the date of acquisition;

(z) contributions in with on ar
bankruptey of the Borrower or any of its Restricted Subsidiaries;

to a “rabbi” trust for the benefit of employees, directors, partners, members, independ or other service providers or other grantor trust subject to claims of creditors in the case of a

(aa) non-cash or non-Cash Equival in

with tax planning and reorganization activities; provided that, after giving pro forma effect to any such activities, the Liens on the Collateral securing the Obligations would not be materially impaired;

(bb) loans and advances to customers in the ordinary course of business or consistent with past practice or industry norm in respect of the payment of insurance premiums;

(cc) any Investment made in connection with the Transactions and the Closing Date Refinancing Transactions;

(dd) isting of 3 and isitions of assets or services in the ordinary course of business or consistent with past practice or industry norm;

(ee) Investments in the ordinary course of business or consistent with past practice or industry norm consisting of endorsements for collection or deposit and customar
and sublicensees;

trade ar with distributors, vendors, suppliers, licensors, sublicensors, licensees
(ff) Capital Expenditures permitted or not restricted under this Agreement;

(gg) deposits in the ordinary course of business or consistent with past practice or industry norm to secure the performance of Non-Financing Lease Obligations or utility contracts, or in connection with obligations in respect of tenders, statutory obligations, surety, stay and

appeal bonds. bids. licenses. leases. government contracts, trade contracts, performance and return-of-money bonds, completion guarantees and other similar obligations (exclusive of obligations for the payment of borrowed money) incurred in the ordinary course of business or
consistent with past practice or industry norm;

(hh)  Investments made in the ordinary course of business or consistent with past prz
of, independent operators, distributors, suppliers, licensors, sublicensors, licensees and sublicensees.

tice or industry norm in ion with (i) ob

or renewing client and customer contracts and (ii) loans or advanc

s made to, and with respect to

(i) additional Investments so long as, subiect to Section 1.11, after giving pro forma effect to such Investment, the Borrower would be in compliance. on a pro forma basis, with a Consolidated Total Debt to Consolidated EBITDA Ratio. as such ratio is calculated as of the
last day of the Test Period most recently ended on or prior to the date of the making of such Investment, as if such Investment and any other transactions being consummated in connection therewith occurred on the first day of such Test Period, of no greater than 4.50:1.!

(i) Investments in a Similar Business (with respect to each such Investment. as valued at the Fair Market Value of such Investment at the time such Investment is made or. at the option of the Borrower. committed to be made): provided that the amount of such Investment
(as so valued) shall not cause the ageregate amount of all such Investments made pursuant to this Section 10.5(ii) to exceed. after giving pro forma effect to such Investment. the sum of (i) the greater of $250.000.000 and 35.0% of Consolidated EBITDA of the Borrower and its Restricted
Subsidiaries for the Test Period most recently ended on or prior to the date of such Investment (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date plus (ii) without duplication of clause (i), an amount equal to the amount
by which ageregate Net Cash Proceeds from any Disposition of. or any Returns in respect of. Investments made in reliance on clause (i) exceeds the amount set forth in clause (i) to the extent such amount does not increase the Available Amount: provided. however. that if any Investment

pursuant to this Section 10.5(ii) is made in any Person that is not a Restricted Subsidiary at the date of the making of such Investment and such Person becomes a Restricted Subsidiary or such Person, in one transaction or a series of related transactions, is merged, consolidated or
amalgamated with or into, or transfers
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or conveys substantially all of its assets to. or is liquidated into. the Borrower or a Restricted Subsidiary, in each case, after such date, such investment shall thereafter be deemed to have been made pursuant to Section 10.5(i)(i) above and shall cease to have been made pursuant to this
Section 10.5(jj) for so long as such Person continues to be a Restricted Subsidiary;

(kk) to the extent not required to be applied to prepay the Term Loans in accordance with Section 5.2(a)(i), Investments made in accordance with clause (v) of the definition of “Net Cash Proceeds™ with the proceeds received in connection with a Recovery Prepayment
Event;

(1) Investments resulting from pledges and deposits permitted by Sections 10.2(a)(i), 10.2(b) (with respect to clause (d) of the definition of “Permitted Encumbrances”) and 10.2(n);

(mm) any Investment in any Subsidiary or any Joint Venture in fon with i y cash or related activities arising in the ordinary course of business or consistent with past practice or industry norm;
(nn) Investments in deposit accounts and securities accounts in the ordinary course of business or consistent with past practice or industry norm;
(00) Investments solely to the extent such Investments reflect an increase in the value of Investments otherwise permitted under this Section 10.5;

(pp)  the acquisition of additional Capital Stock of Restricted Subsidiaries from minority equityholders (it being understood that to the extent that any Restricted Subsidiary that is not a Credit Party is acquiring Capital Stock from minority equityholders, then this clause
(pp) shall not in and of itself create, or increase the capacity under, any basket for Investments by Credit Parties in any Restricted Subsidiary that is not a Credit Party);

. . (aa) Investments in Capital Stock in any Subsidiary resulting from or any other assets. including earnouts and similar obligations, received in connection with any sale, transfer or other Disposition by the Borrower or any Restricted Subsidiary permitted by Section 10.4,
including as a result of any contribution from any Parent Entity or distribution to any Subsidiary of such Capital Stock;

(rr) (i) Term Loans repurchased by the Borrower or any Restricted Subsidiary pursuant to and subiect to immediate cancellation in d with this Agreement, (ii) Senior U Notes or other similar security redeemed. discharged, defeased, retired, repurchased
or otherwise acquired by the Borrower or any Restricted Subsidiary and (iii) Senior Secured Notes or other similar security redeemed, discharged, defeased, retired, repurchased or otherwise acquired by the Borrower or any Restricted Subsidiary;

(ss) Guarantee obligations of the Borrower or any Restricted Subsidiary in respect of letters of support, guarantees or similar obligations issued, made or incurred for the benefit of the Borrower or any Restricted Subsidiary to the extent required by law or in connection
with any statutory filing or the delivery of audit opinions performed in jurisdictions other than within the United States;

(tt)  Investments in Receivables Subsidiaries required in connection with a Permitted Receivables Financing (including the contribution or lending of cash and Cash Equi to Recei ubsidiaries to finance the purchase of assets from the Borrower or any
Restricted Subsidiary or to otherwise fund required reserves);

(uu) [reserved];

(vv)  Acauisitions by the Borrower or any Restricted Subsidiary of obligations of one or more directors. officers. 1 . member or of Holdings, the Borrower or any of its Restricted Subsidiaries, in connection
with such Person’s acquisition of Capital Stock of any Parent Entity or Equityholding Vehicle, so long as no cash is actually advanced by the Borrower or any of its Subsndmrles to such Person in with the of any such ot

(ww) Investments in the Borrower or any Restricted Subsidiary in connection with any Tax Restructuring; provided that, after giving effect to any such activities, the value of the Collateral, taken as a whole, and the value of the Guarantees, taken as a whole, would not be
adversely impaired in any material respect;

(xx) any member of the Restricted Group may undertake or consummate any Tax Restructuring and any transactions related thereto or contemplated thereby;
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(yy) to the extent constituting an Investment, Investments consisting of escrow deposits to secure i i ion ions in ion with (i) a Di ition or (ii) an isition of any business, assets or a Subsidiary not prohibited by this Agreement;

(zz) (i) Investments consisting of unfunded pension fund and other employee benefit plan obligations and liabilities to the extent that the same are permitted to remain
payment plan or similar employee compensation plan in the ordinary course of business, consistent with past practice or consistent with industry norm; and

d under licable Law and (ii) I of assets relating to any non-qualified deferred

(aaa) Investments in an aggregate amount not to exceed the Available RP Capacity Amount.

For purposes of determining compliance with this Section 10.5, (A) Investments need not be incurred solely by reference to one category of Investments permitted by this Section 10.5 but are permitted to be made in part under any combination thereof and of any other available
exemption, (B) in the event that any Investment (or any portion thereof) meets the criteria of one or more of the categories of Investments permitted by this Section 10.5, the Borrower shall, in its sole discretion. classify or reclassify, or later divide, classify or reclassify (as if made at such
time). such Investment (or any portion thereof) in any manner that complies with the definition thereof and (C) in the event that a portion of any Investment could be classified as having been made pursuant to Section 10.5(ii) above (giving pro forma effect to the making of such
Investment), the Borrower, in its sole discretion, may classify such portion of such Investment as having been made pursuant to Section 10.5(ii) above and th the of such or as having been made pursuant to one or more of the other clauses of this Section
10.5: provided that. if the Consolidated Total Debt to Consolidated EBITDA Ratio test for the incurrence of any such Investment would be satisfied on a pro forma basis as of the end of any subsequent fiscal auarter after such incurrence. the reclassification described in this paragraph
shall be deemed to have occurred automatically. Notwithstanding anvthing to the contrary in this Aereement. (x) no Credit Party or any of its Restricted Subsidiaries shall (whether by Investment. Restricted Pavment. Disposition or otherwise) transfer any ownership right. or exclusive
license or exclusive right to, any Material Intellectual Property to any Unrestricted Subsidiary (including by transferring any Capital Stock of a member of the Restricted Group to an Unrestricted Subsidiary) and (y) to the extent that any Restricted Subsidiary owns, or holds exclusive
licenses or rights to, any Material Intellectual Property, no such Restricted Subsidiary may be designated as an Unrestricted Subsidiary.

10.6  Limitation on Restricted Payments. The Borrower will not pay any dividends (other than dividends payable solely in the Qualified Capital Stock of the Borrower) or return any capital to its equity holders or make any other distribution, payment or delivery of
property or cash to its equity holders as such, or redeem, retire, purchase or otherwise acquire, directly or indirectly, for consideration, any shares of any class of its Capital Stock or the Capital Stock of any Parent Entity or any Equityholding Vehicle now or hereafter outstanding (or
any options or warrants or equity appreciation or similar rights issued with respect to any of its Capital Stock), or set aside any funds for any of the foregoing purposes (but excluding, in each case, the payment of compensation in the ordinary course of business to equity holders of any
such Capital Stock who are employees of the Borrower or any Restricted Subsidiary), or permit the Borrower or any of the Restricted Subsidiaries to purchase or otherwise acquire for (other than in with an permitted by Section 10.5) any shares of
any class of the Capital Stock of any Parent Entity of the Borrower or any Equityholding Vehicle or the Capital Stock of the Borrower, now or hereafter outstanding (or any options or warrants or equity appreciation or similar rights issued with respect to any of the Capital Stock of any
Parent Entity of the Borrower or any Equityholding Vehicle or the Capital Stock of the Borrower) or make any Restricted Investment (all of the foregoing, “Restricted Payments™); provided that:

(a) (i) the Borrower may (or may pay Restricted Payments to permit any Parent Entity thereof or any Equityholding Vehicle to) redeem, repurchase. discharge. defease. retire or otherwise acquire in whole or in part any Capital Stock (“Treasury Capital Stock™) of the
Borrower or any Restricted Subsidiary or any Capital Stock of any Parent Entity or Equityholding Vehicle or any Junior Debt of the Borrower or any Restricted Subsidiary, in exchange for another class of Capital Stock or rights to acquire its Capital Stock or with proceeds from equity
contributions or sales or issuances (other than to the Borrower or a Restricted Subsidiary) of Capital Stock of the Borrower or any Parent Entity or Equitvholding Vehicle to the extent contributed to the Borrower (in each case other than Disqualified Capital Stock. “Refunding Cavital
Stock™) made within 120 davs of such contribution or sale or issuance of such Refunding Capital Stock. (ii) if immediately prior to the retirement of Treasury Cavital Stock. the declaration and payment of dividends or distributions thereon was permitted under Section 10.6(v). the
declaration and payment of dividends and distributions on the Refunding Capital Stock (other than Refunding Capital Stock the proceeds of which were used to redeem, repurchase, retire or otherwise acquire any Capital Stock of any Parent Entity or Equityholding Vehicle) in an
aggregate amount per vear no greater than the aggregate amount of dividends and distributions per annum that were declarable and pavable on such Treasury Capital Stock immediately prior to such retirement and (iii) the Borrower and any Restricted Subsidiary may pay Restricted
Payments payable solely in the Capital Stock (other than Disqualified Capital Stock not otherwise permitted by Section 10.1) of such Person;
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(b) so long as no Event of Default under Section 11.1 or Section 11.5 has occurred and is continuing or would result therefrom. the Borrower may redeem. discharge. defease. retire. repurchase or otherwise acquire (and the Borrower may declare and pav Restricted
Payments to any Parent Entity thereof or any Equitvholding Vehicle. the proceeds of which are used to so redeem. discharge. defease. retire. repurchase or otherwise acauire) shares of its Caital Stock (or any options or warrants or equity appreciation or similar rights issued with respect
to any of such Capital Stock) (or to allow any of the Borrower’s Parent Entities or any Equityholding Vehicle to so redeem, discharge, defease, retire, repurchase or otherwise acquire their Capital SmLk (or any options or warmma or equity appreciation or similar rights issued with respect
to any of its Capital Stock)) held by future. current or former officers. managers. consultants. directors. emplovees and ind d (or their respective Controlled S Affiliates or I diate Family Members) of anv Parent Entitv of the Borrower. any Equltvho]dme

Vehicle, the Borrower and the Subsidiaries of the Borrower, upon the death, disability. retlremen! or termination of employment of any such Person or otherwise in accordance with any equity opnon or equity appreciation or similar rights plan, any director and/or

equity ownership or incentive plan, equity subscription plan or subscription Y lermmallon or any other pl or equity holders’ (i for the id of doubl any principal or interest payable on any Indebtedness
Incurred by the Borrower or any Parent Entity or Equitvholding Vehicle in connection wnh any such red isiti provided that, except with respect to di i retirements or red; pursuant to the terms of
any equity option or equity appreciation rights plan. any director and/or 1 equity o hip or incentive plan, equllv subscnmlon plan or subscription inati or any other 1 or equity holders” agreement.
the aggregate amount of all cash paid in respect of all such shares of Capital Stock (or any options or warrants or equity appreciation or similar rights issued with respect to any of such Capital Stock) so i defeased, retired, or otherwise acquired, does not

exceed the sum of (i) in any calendar vear. the greater of (x) $180.000.000 and (v) 25.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to the beginning of such calendar vear (measured as of such date) based
upon the Internal Financial Statements most recently available on or prior to such date: notwithstanding the foregoing, 100.0% of the unused amount of payments in respect of this Section 10.6(b)(i) (before giving pro forma effect to any carry forward). may be carried forward to
succeeding calendar years and utilized to make payments pursuant to this Section 10.6(b) plus (ii) all proceeds obtained by any Parent Entity or any Equityholding Vehicle (and contributed to the Bormwer) or the Borrower after the Closing Date from the sale of such Capital Stock to
other future. current or former officers. managers. consultants. employees. directors and independent contractors (or their respective Controlled Investment Affiliates or diate Family t in ion with any plan or agreement referred to above in this clause (b): to the
extent not constituting an Excluded Contribution plus (iii) all Net Cash Proceeds obtained from any key-man life insurance policies recelved bv the Borrower (or any Parent Entity or Equitvholding Vehicle to the extent contributed to 1he Bormwer) after the Closing Date plus (iv) the

amount of any cash bonuses otherwise pavable to future. current or former officers. directors. and i (or their respective Controlled Affiliates or Familv Members) of anv Parent Entitv. any Equitvholding
Vehicle, the Borrower or any of its Subsidiaries that are foregone in exchange for the receipt of Capital Stock of the Borrower or any Parent Entity pursuant to any ar including any deferred compensation plan less (v) the amount of any previous Restricted
Payments made pursuant to clauses (ii). (iii) and (iv) of this Section 10.6(b): and provided. further, that, the Borrower may elect to apply all or any uomon of the ageregate increase contemplated by clauses (i), (iif) or (iv) above in any calendar year and, m addition, the cancellation of
Indebtedness owing to the Borrower or any Restricted Subsidiary from any future. current or former emplovees. officers. directors, (or their respecti ontrolled Affiliates or Family Members) of any Parent Entity

of the Borrower, any Equityholding Vehicle, Holdings or any of the Restricted Subsidiaries in connection with a redemption, acquisition, retirement or repurchase of its Capital Stock will not be deemed to constitute a Restricted Payment for purposes of this Agreement; provided that any
Investments or Junior Debt Payments made in reliance upon the Available RP Capacity Amount utilizing the unused amounts available pursuant to this Section 10.6(b) shall reduce the amounts available pursuant to this Section 10.6(b) on a dollar-for-dollar basis;

(¢) (i) to the extent constituting Restricted Pavments (other than Restricted Investments). the Borrower and any Restricted Subsidiary may make Investments permitted bv Section 10.5 and (ii) each Restricted Subsidiary mav make Restricted Pavments to the Borrower and
to Restricted Subsidiaries (and, in the case of a Restricted Payment by a non-wholly owned Restricted Subsidiary, to the Borrower and any Restricted Subsidiary and to each other owner of Capital Stock of such Restricted Subsidiary based on their relative ownership interests);

( to the extent constituting Restricted Payments. the Borrower and any Restricted Subsidiary may enter into and consummate transactions expressly permitted by any provision of Sections 10.3 and 10.4 (other than Section 10.4(h)), and the Borrower may pay Restricted
Payments to any Parent Entity thereof or any Equityholding Vehicle as and when necessary to enable such Parent Entity or Equityholding Vehicle to effect the transactions permitted by such section;

(e) (i) the Borrower may redeem, dlscharge defease, retire, repurchase or otherwise acquire Capital Stock of any Parent Entity or any Equityholding Vehicle of the Borrower or the Borrower, as applicable, upon exercise of equity options or warrants to the extent such

Cavital Stock represents all or a portion of the exercise price of such options or warrants, and the Borrower may pay Restricted Payments to a Parent Entity or Equityholding Vehicle thereof as and when necessary to enable such Parent Entity or Equityholding Vehicle to effect such
repurchases and (i) the Borrower may
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redeem. discharge. defease. retire. repurchase or otherwise acquire Capital Stock of any Parent Entity or any Equityholding Vehicle of the Borrower or the Borrower. as applicable. in connection with the erant. exercise or settlement of any emplovee equity awards: provided that in any
calendar vear the aggregate amount of all cash paid in respect of all such shares of Capital Stock so redeemed. discharged. defeased. retired. repurchased or otherwise acquired. does not exceed the greater of (x) $180.000.000 and (v) 25.0% of Consolidated EBITDA of the Borrower and
its Restricted Subsidiaries for the Test Period most recently ended on or prior to the date such Investment is made (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date; notwithstanding the foregoing, 100.0% of the
unused amount of payments in respect of this Section 10.6(e)(ii) (before giving pro forma effect to any carry forward), may be carried forward to succeeding calendar years and utilized to make payments pursuant to this Section 10.6(e)(ii);

(f)  in addition to the foregoing Restricted Payments (i) the Borrower may make additional Restricted Payments, so long as (x) no Event of Default under Section 11.1 or Section 11.5 shall have occurred and be continuing or would result therefrom and (v) after giving pro
forma effect to such Restricted Payment, the Borrower would be in compliance, on a pro forma basis, with a Consolidated Total Debt to Consolidated EBITDA Ratio, calculated as of the last day of the Test Period most recently ended on or prior to the date of payment of such Restricted
Payment. as if such Restricted Pavment and any other transactions being consummated in connection therewith occurred on the first day of such Test Period. of no greater than 4.00:1.00. (ii) the Borrower may make additional Restricted Pavments in an ageregate amount not to exceed an
amount equal to the Available Amount at the time such Restricted Pavment is paid. so long as. in the case of anv Restricted Payment made in reliance on Builder Basket. no Event of Default under Section 11.1 or Section 11.5 shall have occurred and be continuing or would result
therefrom, (iii) the Borrower may make additional Restricted Payments in an aggregate amount not to exceed an amount equal to the Available Equity Amount at the time such Restricted Payment is paid and (iv) so long as no Event of Default under Section 11.1 or Section 11.5 shall have
occurred and be continuing or would result therefrom. the Borrower may make additional Restricted Payments in an aggregate amount not to exceed the portion. if any. of the Restricted Pavment Amount. on the relevant date of determination. that the Borrower elects to apply pursuant to
tdhils1 cI;Luse_ (iv); provided that any Investments or Junior Debt Payments made in reliance upon the Available RP Capacity Amount utilizing the unused amounts available pursuant to this Section 10.6(f) shall reduce the amounts available pursuant to this Section 10.6(f) on a dollar for

ollar basis;

(g) the Borrower may make and pay Restricted Payments:
(i) the proceeds of which shall be used to pay (or to make Restricted Payments to allow any Parent Entity of the Borrower or any Equityholding Vehicle to pay) any consolidated, combined, or similar type of foreign, federal, state, provincial and local income or

similar Tax liability (including any interest or penalties related thereto) in respect of taxable income attributable to the Borrower and its Subsidiaries (and net of any payment already made and to be made by the Borrower to a taxing authority to satisfy such Tax liability);
provided that a Restricted Payment attributable to any Taxes attributable to an Unrestricted Subsidiary shall be permitted only to the extent such Unrestricted Subsidiary distributed cash to the Borrower or its Restricted Subsidiaries;

) the proceeds of which shall be used to pay (or to make Restricted Payments to allow any Parent Entity of the Borrower or any Equityholding Vehicle to pay) its operating expenses incurred in the ordinary course (including related to maintenance of
organizational existence and auditing and other accounting matters), general administrative costs and other overhead costs and expenses (i legal, p and slmllar fees and expenses provided by third parties, including the
Borrower’s proportionate share of such amount relating to such Parent Entity being a Public Company), plus any indemnification claims made by future, current and former pl 5 directors or officers of any Parent Entity of

the Borrower or any Equityholding Vehicle;

(iii)  the proceeds of which shall be used to pay (or to make Restricted Payments to allow any Parent Entity of the Borrower or any Equityholding Vehicle to pay) franchise, excise and similar taxes and other fees, taxes and expenses, in each case, required to
maintain its (or any of its Parent Entities’ or Equityholding Vehicles’) corporate or other legal or organizational existence;

(iv)  the proceeds of which shall be used to make Investments contemplated by Section 10.5(c);

() the proceeds of which shll be used (0 pay (or to make Restricted Payments to allow any Parent Entity of the Borrower or any Equityholding Vehicle to pay) fees and expenses (other than to Affiliates of the Borrower) related to any successful or unsuccessful
equity issuance or offering or Incurrence of Indeb or permitted by this Agreement;
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(vi) the proceeds of which shall be used to finance that would otherwise be p i to be made pursuant to Section 10.5 or as a Restricted Investment pursuant to Section 10.6 if made by the Borrower or a Restricted Subsidiary; provided that (i) such
Restricted Payment shall be made substantially concurrently with the closing of such Investment, (ii) such Parent Entity shall, immediately following the closing thereof, cause (A) all property acquired (whether assets or Capital Stock) to be contributed to the capital of the
Borrower or one of the Restricted Subsidiaries or (B) the merger, consolidation or amalgamation of the Person formed or acquired with or into the Borrower or any Restricted Subsidiary (to the extent not prohibited by Section 10.3) in order to consummate such Investment and
(iii) such Parent Entity and its Affiliates (other than the Borrower or any Restricted Subsidiary) receives no consideration or other payment in connection with such transaction except to the extent the Borrower or any Restricted Subsidiary could have otherwise given such
consideration or made such payment in compliance with this Agreement;

(vii) when and to the extent applicable, the Borrower may make and pay Public Company Costs (or make Restricted Payments to allow any Parent Entity or Equityholding Vehicle to make such payment).

(viii)  the proceeds of which shall be used to pay customary salary, bonus, severance and other benefits payable to or provided on behalf of, future, current or former directors, officers, or ind: of any Parent
Entity of the Borrower or any Equllyholdmg Vehicle to the extent such salaries, bonuses and other benefits are attributable to the ownership or operation of the Borrower and its Restricted Subsidiaries including the Bon‘ower s proportionate share of such amount relating to such
Parent Entity being a Public Company; and

(ix) cash payments in lieu of issuing fractional shares in connection with the exercise of warrants, options or other securities convertible into or exchangeable for Capital Stock of the Borrower or any Parent Entity of the Borrower or Equityholding Vehicle.

(h)  the Borrower may (or may make Restricted Payments to allow any Parent Entity or any Equityholding Vehicle to) pay cash in lieu of fractional shares in connection with any Restricted Payment (including in connection with the exercise of warrants, options or other
securities convertible into or exchangeable for Capital Stock of the Borrower, or any Parent Entity of the Borrower or any Equityholding Vehicle), share split, reverse share split or combination thereof, or any Acquisition or other Investment;

(i)  the Borrower may pay (or may make Restricted Payments to allow any Parent Entity or any Equllyho]dmg ‘Vehicle to pay) Restricted Payments in an amount equal to withholding or similar taxes payable or expected to be payable by any future, current or former
emplovee. director. manager. r (or any of their diate Family ) of any Parent Entity of the Borrower. any Equitvholding Vehicle. the Borrower or any Subsidiary of the Borrower in connection with the exercise or vesting of
Cavital Stock or other equity awards or anv i i of Cavital Stock in connection with any exercise of Capital Stock or other equity options or warrants or the vesting of Capital Stock or other equity awards if such Capital
Stock represent all or a portion of the exercise price of, or withholding obligation with respect to, such options or, warrants or other Capital Stock or equity awards;

(j) the Borrower may make payments (or make Restricted Payments to allow any Parent Entity or any Equityholding Vehicle to make such payments) described in Sections 9.18(c), (¢), (h), (i), (j), (1), (v) and (x) (subject to the conditions set out therein);
(k) the Borrower may make Restricted Payments and distributions within sixty (60) days after the date of declaration thereof, if at the date of declaration of such payment, such payment would have complied with the other provisions of this Section 10.6;

(I)  the Borrower may pay and make Restricted Payments for nominal value per right, of any rights granted to all holders of Capital Stock of the Borrower (or any Parent Entity) pursuant to any equityholders’ rights plan adopted for the purpose of protecting equityholders
from unfair takeover practices;

(m)  the Borrower and any Restricted Subsidiary may pav and make any Restricted Pavment (i) made in connection with the Transactions and the Closing Date Refinancing Transactions including (A) in respect of pavments reauired to be made on the Closing Date in
connection with, or necessary to consummate, the funding of the Transactions and the Closing Date Refinancing Transactions, (B) the payment of Transaction Expenses, (C) in respect of working capital adiustments or purchase price adiustments or to satisfy indemnity or other similar
obligations, in each case in connection with the Transactions and the Closing Date Refinancing Transactions, (D) to holders of equity, restricted equity units or similar equity awards, (ii) made in connection with the Transactions and Closing Date Refinancing Transactions, any
Acquisition or
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other , to di i i s in connection with, or as a result of, their exercise of appraisal rights and the cculcmcnl of any claims or actions (whclhcr actual, contingent or potential) with respect thereto (including any accrued interest) or made in connection with, or as a
result of. any claims or actions (whether actual. contingent or potential) relating to the Transactions. the Closing Date Ti or any A or other . (iii) made in connection with working capital adiustments or purchase price adiustments in connection
with any Acquisition or other Investment, (iv) made in with the of ind; and other similar obligations in connection with any Acquisition or other Invcstmcnt (v) in addition to Restricted Payments described in clause (m)(i) above, to any emplovee, officer.
manager, director, consultant, independent contractor and other holders of options that are subject to vesting, as such options vest or upon acceleration of such options in connection with Restricted Payments that were declared on or prior to the Closing Date or (vi) necessary to
consummate the funding of amounts owed to Affiliates (including those made by any Parent Entity) of the Borrower or any Equityholding Vehicle to permit payment by such Parent Entity or Equityholding Vehicle;

(n)  the Borrower may make payments made to optionholders or holders of profits interests of the Borrower or any Parent Entity or any E Vehicle in ion with. or as a result of. anv distribution being made to equitvholders of the Borrower or any Parent
Entity or any Equityholding Vehicle (to the extent such distribution is otherwise permitted hereunder), which payments are being made to compensate such optionholders or holders of profits interests as though they were equityholders at the time of, and entitled to share in, such
distribution (it being understood that no such payment may be made to an optionholder or holder of profits interests pursuant to this clause to the extent such payment would not have been permitted to be made to such optionholder or holder of profits interests if it were a shareholder
pursuant to any other paragraph of this Section 10.6, and any payment hereunder shall reduce payments available under such other paragraph);

(0) the Borrower may pay Restricted Payments to pay for the retirement, hase or other acquisition, in each case for nominal value, of Capital Stock of Holdings (or any Parent Entity thereof or any Equityholding Vehicle) or the
Borrower from a former investor of a business acquired in an Acquisition or other Investment or a current or former employee, officer, director, manager. or | ds of a business acquired in an Acquisition or other Investment (or their Controlled Investment
Affiliates or Immediate Family Members), which Capital Stock was issued as part of an earn-out or similar arrangement in the acquisition of such business, and which redemption, acquisition, retirement or repurchase relates the failure of such earn-out to fully vest;

(p) the Borrower may make distributions, by Restricted Payment or otherwise, or other transfer or Disposition of shares of Capital Stock of, or Indebtedness owed to the Borrower or a Restricted Subsidiary by, Unrestricted Subsidiaries (other than Unrestricted Subsidiaries
the primary assets of which are Cash Equivalents) or any Restricted Subsidiary that owns one or more Unrestricted Subsidiaries and no other material assets;

(q) the Borrower may make payments or distributions to satisfy dissenters’ rights (including accrued interest) pursuant to or in connection with an Acquisition, merger, consolidation, amalgamation or transfer of assets that complies with Section 10.3;

() the Borrower may make Restricted Payments constituting interest p on Di
in the calculation of Consolidated Interest Expense;

d Capital Stock, to the extent such Disqualified Capital Stock constitutes Indebtedness, was Incurred in compliance with Section 10.1 and such Restricted Payments are included

(s)  the Borrower may make Restricted Payments in an ageregate amount that (i) does not exceed the ageregate amount of Excluded Contributions received after the Closing Date (not otherwise building Available Equity Amount or constituting a Cure Amount or used to
Incur Indebtedness) and (ii) without duplication of clause (i) above, in an amount equal to the Net Cash Proceeds from any Disposition in respect of property or assets acquired after the Closing Date, to the extent such property or assets was financed with Excluded Contributions;
provided that any Investments or Junior Debt Payments made in reliance upon the Available RP Capacity Amount utilizing the unused amounts available pursuant to this Section 10.6(s) shall reduce the amounts available pursuant to this Section 10.6(s) on a dollar for dollar basis;

(t) the Borrower may make distributions or payments of Receivables Fees and of in ion with any Permitted Receivables Financing or any repurchase obligation in connection therewith;

(u)  the Borrower may make Restricted Payments consisting of (A) the declaration and payment of dividends to holders of any class or series of Designated Preferred Stock (other than Disqualified Capital Stock) issued to the Borrower or any Restricted Subsidiary after the
Closing Date. (B) the declaration and pavment of dividends to a Parent Entitv or Equitvholding Vehicle. the proceeds of which will be used to fund the payvment of dividends or distributions to holders of anv class or series of Designated Preferred Stock (other than Disqualified Capital
Stock) of such Parent Entity or Equityholding Vehicle issued after the Closing Date (provided that the amount of dividends and distributions paid pursuant to this sub-clause (B) shall not exceed the agaregate amount of cash actually contributed to the Borrower from the sale of such
Designated Preferred Stock) and (C) the declaration and payment of dividends and distributions on Refunding Capital Stock that is Preferred Stock in excess of the dividends and distributions declarable and payable thereon pursuant to Section
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10.6(a): provided. however. that, in the case of each of sub-clause (A) and sub-clause (C) of this Section 10.6(u), at the date of issuance of such Designated Preferred Stock or the declaration of such dividends or distributions on Refunding Capital Stock that is Preferred Stock, after giving
effect to such issuance or declaration on a pro forma basis, the Borrower would have had a Consolidated EBITDA to Fixed Charges Ratio of at least 2.00:1.00;

(v) the Restricted Subsidiaries may make Restricted Payments in connection with the acquisition of additional Capital Stock in any Restricted Subsidiary from minority equityholders;

(w) so long as no Event of Default under Section 11.1 or 11.5 is continuing or would result therefrom. after an IPO. the Borrower mav make Restricted Pavments to anv Parent Entitv of the Borrower or anv Equitvholding Vehicle so that such Parent Entity or such
Equityholding Vehicle can make Restricted Payments to its equity holders in an aggregate per annum amount not exceeding the sum of (a) 7.0% of Market Capitalization and (b) 7.0% of the net proceeds of any offering of Equity Interests of the Company or a Parent Entity that is
contributed to the Company after the Closing Date; provided that any Investments or Junior Debt Payments made in reliance upon the Available RP Capacity Amount utilizing the unused amounts available pursuant to this Section 10.6(w) shall reduce the amounts available pursuant to
this Section 10.6(w) on a dollar for dollar basis;

(x) the Borrower may make any Restricted Payments to a Parent Entity for nominal value per right, of any rights granted to all holders of Capital Stock of the Borrower (or any Parent Entity of the Borrower) pursuant to any equityholders’ rights plan adopted for the
purpose of protecting equityholders from unfair takeover practices;

(V) Restricted Pavments to pay for the redemption. purchase. repurchase. dcfcasanu. or other acquisition or n.urcmcnl of Camlal Stock of the Borrower. any Parent Entity or any Eauitvholding Vehicle. in each case for nominal value. from a former investor of an acauired
business or a present or former employee, director, officer, manager, member, partner, ind or (or any I Family Member of the foregoing) of an acquired business, which Capital Stock was issued as part of an earn-out or similar arrangement in the
acquisition of such business, and which repurchase relates to the failure of such earn-out to fully vest; and

(z) the Borrower may make i iti i or of Capital Stock of any Parent Entity of the Borrower or of any Equityholding Vehicle of the Borrower, as applicable, deemed to occur upon the exercise of equity options or warrants.

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted Payment of the assets or securities proposed to be transferred or issued by the Borrower or any such Restricted Subsidiary pursuant to the Restricted Payment. For
the avoidance of doubt, this Section 10.6 shall not restrict the making of any AHYDO Catch-Up Payment with respect to, and required by the terms of, any Indebtedness of the Borrower or any of the Restricted Subsidiaries permitted to be Incurred under the terms of this Agreement.

For purposes of determining compliance with this Section 10.6. (A) Restricted Payments need not be incurred solely by reference to one categorv of Restricted Payvments permitted by this Section 10.6 but are permitted to be made in part under any combination thereof and of any
other available exemption, (B) in the event that any Restricted Payment (or any portion thereof) meets the criteria of one or more of the categories of Restricted Payments permitted by this Section 10.6, the Borrower shall, in its sole discretion, classify or reclassify, or later divide, classify
or reclassifv. such Restricted Pavment (or anv portion thereof) in anv manner that complies with the definition thereof and (C) in the event that a portion of anv Restricted Pavment could be classified as having been made pursuant to Section 10.6(f)(i) above (giving pro forma effect to the
making of such Restricted Payment). the Borrower. in its sole discretion. may classify such portion of such Restricted Payments as having been made pursuant to Section 10.6(f)(i) above and thereafier the remainder of such Resricted Payment or as having been made pursuant to one or
more of the other clauses of this Section 10.6; provided that if the C lidated Total Debt to Cq lidated EBITDA Ratio test for the making of any such Restricted Payment would be satisfied on a pro forma basis as of the end of any subsequent fiscal quarter after such incurrence, the
reclassification described in this paragraph shall be deemed to have occurred automatically.

10.7 Limitations on Debt Payments and Amendments.

(a) The Borrower will not, and will not permit any of the Restricted Subsidiaries to, prepay, repurchase, redeem or otherwise defease or make similar payments in respect of any Material Junior Debt (any such payments, “Junior Debt Payments™) on or prior to the date that
occurs earlier than one vear prior to the stated maturity date thereof (it being under d that ments of regularly interest. fees. expenses. indemnification obligations and AHYDO Catch-Up Payments shall be permitted): provided. however. the Borrower or any Restricted
Subsidiary may prepay, repurchase, redeem, defease, acquire or otherwise make payments on any such Indebtedness (i) with the proceeds of any Permitted Refinancing Indebtedness in respect of such Indebtedness provided such Permitted Refinancing Indebtedness is also Junior
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Debt, (ii) by converting or exchanging any such Indebtedness to Capital Slock of the Borrower or any of its Parent Entities and (iii) (A) so long as (x) no Event of Default under Section 11.1 or Section 11.5 has occurred and is inuing or would result and (y) after giving pro
forma effect to such redemption. d or other pavment. the Borrower would be in compliance. on a pro forma basis. with a Consolidated Total Debt to Consolidated EBITDA Ratio. calculated as of the last day of the Test Period most recently
ended on or prior to the date of Anv such payment, as if such prepayment. repurchase. redemption, defeasance, acquisition or other payment and any (\ter tmnsdctmns being in occurred on the first day of such Test Period, of no greater than 4.00:1.00
after giving pro forma effect thereto, (B) in an aggregate amount not to exceed the Available Amount at the time of such acquisition or other payment, so long as, in the case of any Junior Debt Payment made in reliance on the Builder
Basket. no Event of Default under Section 11.1 or 11.5 has occurred and is continuing or would result therefrom. (C) in an aggregate amount not to exceed the Available Equity Amount at the time of such ition or other payment, (D)
in an ageregate amount not to exceed (X) the portion. if anv. of the Junior Debt Payment Amount. on the relevanl date of determination that the Borrower elects to apply pursuant to this clause (D) and (v) the Domon if anv. of the Available RP Capacity Amount. on the relevant date of
determination that the Borrower elects to apply pursuant to this clause (D), (E) any purchase, or other ition or similar payment of Material Junior Debt Incurred pursuant to Section 10.1(j) (other than Indebtedness Incurred (I) to provide all or any
portion of the funds utilized to consummate the transaction or series of related transactions pursuant to which such Person became a Restricted Subsidiary or was otherwise acauired by the Borrower or any Restricted Subsidiary or (II) otherwise i in colmec(mn with or comemnlauon of
such acauisition). so long as such purchase. repurchase. redemntion. defeasance or other acauisition or similar pavment is made or deposited with a trustee or other similar representative of the holders of such Material Junior Debt aneously with. o

with, the closing of the Acquisition under which such Material Junior Debt is Incurred, (F) any mandatory redemption, or 11 of Disqualified Capital Stock (to the extent such Disqualified Capital Stock constltutes lndebtedness and was
Incurred in compliance with Section 10.1), and (G) the payment. redemption. repurchase, retirement, termination or cancellation of Indebtedness within 60 days of the date of the Redemption Notice if, at the date of any payment, redemption, repurchase, retirement, termination or
cancellation notice in respect thereof (the “Redemption Notice™). such payment, redemption, repurchase, retirement termination or cancellation would have complied with another provision of this Section 10.7(a); provided that such payment, redemption, repurchase, retirement
termination or cancellation shall reduce capacity under such other provision.

Nof the
after giving pro forma effect to such transfer.

and for the

of doubt, nothing in this Section 10.7 shall prohibit substantially concurrent transfers of credit positions in connection with intercompany debt restructurings so long as such Indebtedness is permitted by Section 10.1

(b)  The Borrower will not, and will not permit any of the Restricted Subsidiaries to, waive, amend or modify any term or condition in any Material Junior Debt Documentation (or, in each case, any documentation governing any Permitted Refinancing Indebtedness in
respect thereof) to the extent that any such waiver, amendment or modification, taken as a whole, would be materially adverse to the interests of the Lenders.

For purposes of determining compliance with this Section 10.7, (A) Junior Debt Payments need not be made solely by reference to one categorv of Junior Debt Payments permitted by this Section 10.7 but are permitted to be made in part under any combination thereof and of
any other available exemption, (B) in the event that any Junior Debt Payment (or any portion thereof) meets the criteria of one or more of the categories of Junior Debt Payments permitted by this Section 10.7, the Borrower shall, in its sole discretion, classify or reclassify, or later divide,
classify or reclassify. such Junior Debt Payment (or anv portion thereof) in anv manner that complies with the definition thereof and (C) in the event that a portion of any Junior Debt Pavment could be classified as having been made pursuant to Section 10.7(a)(iii)(A) above (giving pro
forma effect to the making of such Junior Debt Payment). the Borrower. in its sole discretion. mav classifv such portion of such Junior Debt Pavments as having been made pursuant to Section 10.7(a)(iii) above and thereafter the remainder of such Junior Debt Payment or as having been
made pursuant to one or more of the other clauses of this Section 10.7; provided that, if the C i Total Debt to Consolidated EBITDA Ratio test for the making of any such Junior Debt Payment would be satisfied on a pro forma basis as of the end of any subsequent fiscal quarter
after such incurrence, the reclassification described in this paragraph shall be deemed to have occurred automatically.

10.8  Negative Pledge Clauses. The Borrower will not, and will not permit any of the Restricted Subsidiaries to, create or cthemlse cause to be effective, any Contractual Obligation (other than this Agreement, any other Credit Document, any Permitted Additional Debt
Documents related to any secured Permitted Additional Debt, any document governing any secured Credit Agreement Refinancing Indet the Senior d Notes D the Senior Secured Notes Documents, any document governing any Term Loan Exchange Notes
and any documentation governing any Permitted Refinancing Indebtedness Incurred to Refinance any such Indebtedness) that limits the ability of the Borrower or any Guarantor to create, incur or assume any Liens on property of such Person for the benefit of the Secured Parties with
respect to the Obligations or under the Credit Documents; provided that the foregoing shall not apply to Contractual Obligations that in any material respect:
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(a)  (x) exist on the Closing Date and (to the extent not otherwise Dermmed by this Section 10.8) are llsled on Schedule 10.8 hereto and (v) to the extent Contractual Obligations permitted by clause (x) are set forth in an agreement evidencing Indebtedness or other
obligations. are set forth in any agreement evidencing any Permitted Incurred to or obligation so long as such Permitted Refinancing Indebtedness does not materially expand the scope of such Contractual Obligation (as determined
in good faith by the Borrower),

(b) are binding on a Restricted Subsidiary at the time such Restricted Subsidiary first becomes a Restricted Subsidiary of the Borrower, so long as such Contractual Obligations were not entered into solely in ion of such Person ing a Restricted Subsidiary
of the Borrower,

(c) represent Indebtedness of a Restricted Subsidiary of the Borrower that is not a Credit Party to the extent such Indebtedness is permitted by Section 10.1,

(d) arise pursuant to agreements entered into with respect to any sale. transfer. lease, license or other Disposition permitted by Section 10.4, including customary restrictions with respect to a Subsidiary of the Borrower pursuant to an agreement that has been entered into
for the sale, transfer, lease, license, or other Disposition of the Capital Stock of such Subsidiary,

(e¢) are customary provisions in Joint Venture agreements, partnership agreements, limited liability company organizational governance d and other similar licabl
permitted by Section 10.5 or Section 10.6 or arrangements related to such Joint ventures or similar agreements,

to par ips, limited liability companies, Joint Ventures and similar Persons

() are negative pledges and restrictions on Liens in favor of any holder of Indebtedness permitted under Section 10.1, but solely to the extent any negative pledge relates to the property financed by o the subject of such Indebtedness,

(g) customary provisions ined in leases, sub-I , service product sales, licenses, sub-li or similar
consistent with past practice or industry norm,

with respect to i 1 property and other agreements, in each case, entered into in the ordinary course of business or

(h) comprise restrictions imposed by any agreement relating to secured Indebtedness permitted pursuant to Section 10.1 to the extent that such restrictions apply only to the specific property or assets securing such Indebtedness,

(i) are customary provisions restricting or assi; or transfers of any lease governing a leasehold interest of the Borrower or any Restricted Subsidiary,

(j) are customary provisions restricting assi of any (or the assets subject thereto) entered into in the ordinary course of business or consistent with past practices or industry norm,

(k) are restrictions on cash or other deposits or net worth imposed by suppliers, customers or landlords under contracts entered into in the ordinary course of business or consistent with past practice or industry norm or restrictions on cash or other deposits permitted under
Section 10.2,

(1) are imposed by Applicable Law,

(m)  are customary net worth provisions contained in real property leases entered into by Subsidiaries of the Borrower, so long as the Borrower has determined in good faith that such net worth provisions could not reasonably be expected to impair the ability of the
Borrower and its Subsidiaries to meet their ongoing obligation;

(n) comprise restrictions imposed by any agreement governing Indebtedness entered into after the Closing Date and permitted under Section 10.1 that are. taken as a whole. in the good-faith judgment of the Borrower. no more restrictive with respect to the Borrower or any
Restricted Subsidiary than customary market terms for Indebtedness of such type (and. in any event. are no more restrictive than the restrictions contained in this Agreement). so long as either (i) in the iudement of the Borrower. such Incurrence will not materially impair the Borrower’s
ability to make payments under this Agreement when due or (ii) such encumbrances and restrictions apply only during the continuance of a default in respect of a payment or financial maintenance covenant relating to such Indebtedness,

(0) arise in connection with purchase money obligations for property acquired in the ordinary course of business or consistent with past practices or industry norm or Financing Lease Obligations;
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(p)  arise in ion with any 2 or olhcr of a Person or relating to Indebtedness or Capital Stock of a Person. which Person is acauired by or merged. consolidated or amalgamated with or into any member of the Restricted Group. or any other
transaction is entered into with any such merger, lidati in existence at the time of such Acquisition or at the time it merges, consolidates or amalgamates with or into any member of the Restricted Group or assumed in connection with the acquisition
of assets from such Person (but, in any such case, not created in wmcmpl.mon thereof), which encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than the Person so acquired and its Subsidiaries, or the property or assets of the Person
so acquired and its Subsidiaries or the property or assets so acquired or redesignated;

(q) are restrictions or conditions contained in any trading, netting, operatmg, construction, service, supply, purchase, sale or other agreement to which the Borrower or any of its Restricted Subsidiaries is a party entered into in the ordinary course of business or consistent
with past practices or industry norm: provided that such prohibits the of solely the property or assets of the Borrower or any Restricted Subsidiary that are the subject to such agreement, the payment rights arising thereunder or the proceeds thereof and does not
extend to any other asset or property of the Borrower or such Restricted Subsidiary or the assets or property of another Restricted Subsidiary;

(r) are provisions restricting the granting of a security interest in Intellectual Property contained in licenses or sublicenses by the Borrower and the Restricted Subsidiaries of such Intellectual Property, which licenses and sublicenses were entered into in the ordinary course
of business or consistent with past practice or industry norm (in which case such restriction shall relate only to such Intellectual Property);

(s) arise in connection with cash or other deposits imposed by agreement permitted under Section 10.2, Section 10.5 or Section 10.6 entered into in the ordinary course of business or consistent with past practice or industry norm;
(t)  restrictions with respect to a Restricted Subsidiary that was previously an Unrestricted Subsidiary pursuant to or by reason of an agreement that such Restricted Subsidiary is a party to or entered into before the date on which such Subsidiary became a Restricted

Subsidiary: provided that such agreement was not entered into in anticipation of an Unrestricted Subsidiary becoming a Restricted Subsidiary and any such or restriction does not extend to any assets or property of the Borrower or any other Restricted Subsidiary other than the assets and
property of such Subsidiary;

(u) restrictions set forth in any idencing or governing any Permitted Recei Financing solely with respect to the assets subject to such Permitted Receivables Financing; and
are anv encumbrances or restrictions imposed by anv amendments. modifications. restatements. rcncwmls increases. 1 d of the contracts. instruments or obligations referred to in clauses (i) through (xxi) of this
Section 10.8: nrovnded that such d modifications, renewals, increases, I 1ents or ref ings are, in the good-faith Judbment oﬁhe Borrower, no more restrictive in any material respect with respect to such encumbrance and other
restrictions taken as a whole than those prior to such amendment, modification, restatement, renewal, increase, )l d or
10.9 Holdings.

(a)  Holdings will not conduct. transact or otherwise engage in any material business or material operations other than (i) the ownership and/or acauisition of the Cavital Stock (other than Disaualified Capital Stock) of the Borrower. (ii) the maintenance of its legal
existence, including the ability to incur fees, costs and expenses relating to such maintenance, (iii) to the extent par in tax, other ive matters as a member of the consolidated group of Holdings and the Borrower, (iv) the performance of its
obligations under and in connection with the Credit Documents and any documents relating to other Indebtedness permitted under Section 10.1. (v) any nubllc oﬂcrmz of its common Canital Stock or any other issuance or registration of its Canital Stock for sale or resale not prohibited by
Section 10. including the costs, fees and expenses related thereto. (vi) any transaction that Holdings is permitted to enter into or consummate under this Section 10 and any transaction between Holdings and the Borrower or any Restricted Subsidiary permitted under this Section 10,
including (a) making any dividend or distribution or other transaction similar to a Restricted Payment (other than a Restricted Investment) not prohibited by Section 10.6 (or the making of a loan to its Parent Entities or any Equityholding Vehicle in lieu of any such permitted Restricted
Payment (other than Restricted Investments) or distribution or other transaction similar to a Restricted Payment (other than Restricted Investments)) or holding any cash received in connection with Restricted Payments (other than Restricted Investments) made by the Borrower in
accordance with Section 10.6 pending application thereof by Holdings in the manner contemplated by Section 10.6 (including the redemption in whole or in part of any of its Canital Stock (other than Disqualified Caital Stock) in exchange for another class of Capital Stock (other than
Disqualified Capital Stock) or rights to acquire its Capital Stock (other than Disqualified Capital Stock) or with proceeds from substantially concurrent equity contributions or issuances of new shares of its Capital Stock (other than Disqualified Capital Stock)), (b) making any Investment
to the extent (1) payment therefor is made solely with the Capital Stock of Holdings (other than Disqualified Capital Stock), the proceeds of Restricted Payments (other than a
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Restricted Investment) received from the Borrower and/or proceeds of the issuance of, or contribution in respect of the, Capital Stock (other than Disqualified Capital Stock) of Holdings and (2) any property (including Capital Stock) acquired in connection therewith is contributed to the
Borrower or a Subsidiary Guarantor (or. if otherwise permitted by Section 10.5 or Section 10.6. a Restricted Subsidiary) or the Person formed or acquired in connection therewith is merged with the Borrower or a Restricted Subsidiary and (c) the (w) provision of guarantees in the
ordinary course of business in respect of obligations of the Borrower or any of its Subsidiaries to suppliers, customers, franchisees. lessors, licensees, sublicensees or distribution partners: provided. for the avoidance of doubt. that such guarantees shall not be in respect of debt for
borrowed money, (x) Incurrence of Indebtedness of Holdings contemplated by Sections 10.1(p) and 10. l(q), (v) lncurrence of guarantees and the performance of its other obli in respect of Indebted; Incurred pursuant to Sections 10.1(a), 10.1(b), 10.1(k) and 10.1(s) and
Permitted Additional Debt Incurred pursuant to Section 10.1(u) and (z) granting of Liens to the extent the d by subcl (v) is permitted to be secured under Sections 10.2(a). 10.2(u). 10.2(bb) and 10.2(00). (vii) incurring fees. costs and expenses relating to
overhead and general operating including professional fees for legal. tax and accounlme issues and paving taxes. (viii) providing indemnification to officers and directors and as otherwise permitted in Section 10. (ix) activities related or incidental to such consummation of the
Tramacnom and/or the Closing Date Refinancing Transa«.uom (x) org izational activities incids to or other by the Borrower, including the formation of acquisition vehicle entities and intercompany loans and/or investments incidental to such

or other in each case 11 v with the ion of the applicable A ions or other < provided that in no event shall any such activities include the incurrence of a Lien on any of the assets of Holdings.
(xl) the making of anv loan to anv officers or directors contemplated by Section 10.5 or Section 10.6. the making of anv Investment in the Borrower or any Subsidiary Guarantor or. to the extent otherwise allowed under Section 10.5 or Section 10.6. a Restricted Subsidiary.
[reserved], (xiii) the performance of its obligations and the guarantee of any obligations in connection with the Transactions and/or the Closing Date Refinancing Transacuons and (xiv) activities incidental to the businesses or activities described in clauses (i) to (xiii) of this Section
10.9(a).

(b)  Holdings will not consummate any merger. consolidation or amalgamation. or liquidate. wind up or dissolve itself (or suffer any liquidation or dissolution). or Dispose of all or substantially all of its assets and other properties. excent that Holdings may merge.
amalgamate or consolidate with or into any other Person (other than the Borrower); provided that (i) Holdings shall be the continuing or surviving Person or, in the case of a merger, amalgamation or consolidation where Holdings is not the continuing or surviving Person or where
Holdings has been liquidated. or in connection with a Disposition of all or substantially all of its assets. the Person formed by or surviving any such merger. amalgamation or consolidation or the Person into which Holdings has been liquidated or to which Holdings has transferred such
assets shall. in cach case. be a Person oreanized or existing under the laws of the United States. anv state thereof. the District of Columbia or any territorv thereof (Holdings or such Person. as the case may be. being herein referred to as the “Successor Holdings™). (ii) the Successor

Holdings (if other than Holdings) shall expressly assume all the obligations of Holdmgs under this Agreement and the other applicable Credit Documents pursuant to a supplement hereto or thereto in form to the A Agent, (iii) each Subsidiary
Guarantor, unless it is the other party to such merger, iquid or Di: ition or unless the Successor Holdings is Holdings, shall have by a supplement to the Guarantee confirmed that its G\urantee shall apply to the Successor Holdings’ obligations under
this Agreement. (iv) each Subsidiary grantor and each Subsidiary pledgor. unless it is the other party to such merger. amalgamation. consolidation. liquidation or Disposition or unless the Successor Holdings i is Holdings, shall have by a 1 to the ble Credit D
confirmed that its obligations thereunder shall apply to the Successor Holdings’ obligations under this Agreement, (v) each mortgagor of a Mortgaged Property, unless it is the other party to such merger, idation or Di: ition or unless the
Holdings is Holdings. shall have by an d to or of the aplicable Mortgage confirmed that its obligations thereunder shall apply to the or Holdings’ obligations under this A t. (vi) Holdings shall have delivered to the Administrative Agent an officer’s
certificate stating that such merger. idation. liauidation or Dl%nocmon and any 1 to the Credit De preserve the ility of the Guarantee and the perfection of the Liens on the Culla!cral undcr the Security Documents. (vii) the Successor
Holdings shall, immediately following such merger, | ion i ion or Disposition, directly or indirectly, own all Subsidiaries owned by Holdings immediately prior to such merger, I idation or Disposition and (viii) if reasonably

requested by the Administrative Agent, an opinion of counsel shall be required to be provided to the effect that such merger, amalgamation, consolidation, liquidation, or Disposition does not breach or result in a default under this Agreement or any other Credit Document; provided,
further, that if the foregoing are satisfied, the Successor Holdings (if other than Holdings) will succeed to, and be substituted for, Holdings under this Agreement.

10.10  Consolidated First Lien Debt to Consolidated EBITDA Ratio. Solely with respect to the Revolving Credit Facility and subject to the following proviso beginning with the Test Period ending March 31, 2022, the Borrower will not permit the Consolidated First
Lien Debt to Consolidated EBITDA Ratio as of the last day of any Test Period to be greater than 6.75:1.00; provided, however, that the Borrower shall be required to be in compliance with this Section 10.10 with respect to any Test Penod only if lhe sum of (A) lhe aggregale principal
amount of all Revolving Credit Loans and Swingline Loans plus (B) the aggregate Letter of Credit Obllgauons (other than (i) those Cash Collateralized in an amount equal to the Stated Amount thereof or otherwise term
Agent and the applicable Letter of Credit Issuer and (ii) without duplication of amounts described in clause (i) above, Letter of Credit Obligations, the aggregate
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Stated Amount of which do not exceed the greater of (x) $15,000,000 and (y) the Stated Amount of Existing Letters of Credit outstanding on the Closing Date), in each case outstanding on the last day of such Test Period, exceeds 35.0% of the amount of the Total Revolving Credit
Commitment in effect on such date.

SECTION 11.  Events of Default. Upon the occurrence and during the continuance of any of the following specified events in Section 11.1 through Section 11.10 (each an “Event of Default”):

11.1  Payments. The Borrower shall (a) default in the payment when due of any principal of the Loans or (b) default, and such default shall continue (i) for five or more Business Days, in the payment when due of any interest on the Loans or (ii) for ten or more Business
Days, in the payment when due of any fees or of any other amounts owing hereunder or under any other Credit Document (other than any amount referred to in clause 11.1(a) or clause 11.1(b)(i)); or

11.2 ions, Etc. Any ion, warranty or made or deemed made by any Credll Party herein or in any other Credit Document or any certificate, statement, report or other document delivered or required to be delivered pursuant hereto or thereto
shall prove to be untrue in any material respect on the date as of which made or deemed made and such warranty or if capable of being cured, remains incorrect in such respect for 30 days after receipt by the Borrower of written notice thereof by the
Administrative Agent; or

11.3 Covenants. Any Credit Party shall (a) default in the due performance or observance by it of any term, covenant or agreement contained in Section 9.1(e)(i), Section 9.5 (with respect to the existence of the Borrower only) or Section 10; provided that with respect to
Section 10.10, (i) an Event of Default (a “Financial Performance Covenant Event of Default™) shall not occur until the expiration of the 15th Business Day subsequent to the date the certificate calculating compliance with Section 10.10 as of the last day of any fiscal quarter is required
to be delivered pursuant to Section 9.1(d) (without giving pro forma effect to any grace period for such delivery) with respect to such fiscal quarter or fiscal year, as applicable, and (i) any default under Section 10.10 shall not constitute an Event of Default with respect to any Loans or
Commitments hereunder, other than the Revolving Credit Loans and the Revolving Credit Commitments, until the date on which the Revolving Credit Loans (if any) have been 1 d, and the R Iving Credit C: have been terminated, in each case, by the Required
Revolving Credit Lenders (provided that if the Revolving Credit Lenders under any Incremental Facility have agreed not to have the benefit of the covenant set forth in Section 10.10, such Revolving Credit Lenders and such Incremental Facility shall be disregarded for purposes of
determining the “Required Revolving Credit Lenders™ under this paragraph), or (b) default in the due performance or observance by it of any term, covenant or agreement (other than those referred to in Section 11.1, Section 11.2 and clause (a) of this Section 11.3) contained in this
Agreement or any other Credit Document and such default shall continue unremedied for a period of at least 30 days after receipt of written notice by the Borrower from the Administrative Agent or the Required Lenders; or

1.4 Default Under Other Agreements. (a) The Borrower or any of the Restricted Subsidiaries shall (i) fail to make any required payment with respect to any Indebtedness (other than any Indebtedness described in Section 11.1) in excess of the greater of (x)
$215,000,000 and (y) 30.0% of Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or
prior to such date, beyond the period of grace, if any, provided in the instrument or agreement under which such Indebtedness was created or (ii) fail to observe or perform any agreement or condition relating to any such Indebtedness or contained in any instrument or agreement
evidencing, securing or relating thereto, or any other event shall occur or condition exist (other than, (i) with respect to Indebtedness consisting of any Hedging Agreements, termination events or equivalent events pursuant to the terms of such Hedging Agreements and (ii) secured
Indebtedness that becomes due solely as a result of the sale, transfer or other Disposition (including as a result of Recovery Event) of the property or assets securing such Indebtedness), the effect of which default or other event or condition is to cause, or to permit the holder or holders
of such Indebtedness (or a trustee or agent on behalf of such holder or holders) to cause, any such Indebtedness to become due prior to its stated maturity; provided that such failure remains unremedied or has not been waived (including in the form of an amendment) by the holders of
such Indebtedness or (b) without limiting the provisions of clause (a) above, any such Indebtedness shall be declared to be due and payable, or required to be prepaid prior to the stated maturity thereof other than by (x) a regularly scheduled required prepayment or (y) as a mandatory
prepayment or redemption; provided that this clause (b) shall not apply to (A) Indebtedness outstanding under any Hedging Agreements that becomes due pursuant to a termination event or equivalent event under the terms of such Hedging Agreements, (1) secured Indebtedness that
becomes due as a result of a Disposition or a Recovery Event with respect to the property or assets securing such Indebtedness or (C) Indebtedness that is convertible into Capital Stock and converts to Capital Stock in accordance with its terms; or
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11.5 Bankruptcy, Etc. Holdings, the Borrower or any Significant Subsidiary shall commence a voluntary case, proceeding or action concerning itself under the Bankruptcy Code: or an involuntary case, proceeding or action is commenced against Holdings, the Borrower
or any Significant Subsidiary under the Bankruptcy Code and the petition is not dismissed within 60 days after the commencement of such case, proceeding or action; or Holdmgs the Borrower or any Slgmfcanl Subsidiary commences any other case, proceeding or action under any
other Debtor Relief Law of any jurisdiction whether now or hereafter in effect relating to Holdings, the Borrower or any Significant Subsidiary; or a custodian (as defined in the Bankruptcy Code), receiver, receiver manager, trustee or similar person is appointed for, or takes charge of,
all or substantially all of the property of Holdings, the Borrower or any Significant Subsidiary; or there is commenced against Holdings, the Borrower or any Significant Subsidiary under any other Debtor Relief Law any such case, proceeding or action that remains undismissed for a
period of 60 days; or any order of relief or other order approving any such case, ding or action is entered; or Holdings, the Borrower or any ubsidiary suffers any app of any dian, receiver, receiver manager, trustee or the like for it or any substantial part

of ts property o continue undischarged or unstayed for a period of 60 days; or Holdings, the Borrower or any Significant Subsidiary makes a gereral assignment for the benefit of creditors; or

11.6  ERISA. (a) With respect to any Pension Plan, the failure by Holdings, the Borrower or any of the Restricted Subsidiaries or any ERISA Affi llate to satisfy the minimum funding standard required for any plan year or part thereof, whether or not waived, under
Secuon 412 of the Code; with respect to any Muluemployer Plan, the failure to make any required contribution or payment; a determination that any Pension Plan is in “at-risk” status within the meaning of Section 430 of the Code or Section 303 of ERISA or any Muluemployer Plan is
in “endangered or critical status” within the meaning ot Section 432 of the Code or Section 305 of ERISA; any Pension Plan is or shall have been terminated or is the sub_]ecl of termination proceedmgs by the PBGC under Title IV of ERISA (including the giving of written notice
thereof); a determination that a Multiemployer Plan is “insolvent™ within the meaning of Section 4245 of ERISA with respect to any Multiemployer Plan, notification by the of such M Plan that the Borrower, any Restricted Subsidiary thereof or any ERISA
Affiliate has incurred or will be assessed Withdrawal Liability to such Multiemployer Plan; the PBGC provides written notice of its intent to terminate any Pension Plan or to appoint a trustee to administer any Pension Plan in a manner that results in a liability under Title IV of ERISA
to the Borrower, any Restricted Subsidiary thereof or any ERISA Affiliate; an event shall have occurred or a condition shall exist entitling the PBGC to provide written notice of its intent to terminate any Pension Plan; the Borrower or any Restricted Subsidiary or any ERISA Affiliate
has incurred or is reasonably likely to incur a liability to or on account of a Pension Plan or Multiemployer Plan under Section 409, 502(i), 502(1), 515, 4062, 4063, 4064, 4069 or 4212(e) of ERISA or Section 4971 or 4975 of the Code (including the receipt by the Borrower, any
Restricted Subsidiary thereof or any ERISA Affiliate of written notice thereof); any termination of a Foreign Plan has occurred that gives rise to liability for Holdings, the Borrower or any Restricted Subsidiary; or any non-compliance with the funding requirements under Applicable
Law for any Foreign Plan has occurred; (b) there could result from any event or events set forth in clause (a) of this Section 11.6 the imposition of a Lien, the granting of a security interest, or a liability, or the reasonable likelihood of incurring a Lien, security interest or liability; and (c)
such Lien, security interest or liability will or would be reasonably likely to have a Material Adverse Effect; or

11.7  Guarantee. The Guarantee or any material provision thereof shall cease to be in full force or effect or any Guarantor thereunder or any Credit Party shall deny or disaffirm in writing any Guarantor’s obligations under the Guarantee; or

11.8  Security Document. Any Security Document or any material provision thereof shall cease to be in full force or effect (other than pursuant to the terms hereof or thereof or as a result of acts or omi:
Lender), or any grantor, pledgor or mortgagor thereunder or any Credit Party shall deny or disaffirm in writing any grantor’s, pledgor’s or mortgagor’s obligations under such Security Document; or

ns of the Administrative Agent, the Collateral Agent or any

11.9  Judgments. One or more judgments or decrees shall be entered against Holdings, the Borrower or any of the Restricted Subsidiaries for the payment of money in an aggregate amount in excess of greater of (x) $215,000,000 and (y) 30.0% of Consolidated EBITDA
of the Borrower and its Restricted Subsidiaries for the Test Period most recently ended on or prior to such date of determination (measured as of such date) based upon the Internal Financial Statements most recently available on or prior to such date for all such judgments and decrees
for Holdings, the Borrower and the Restricted Subsidiaries (to the extent not paid or fully covered by insurance provided by a carrier not disputing coverage) and any such judgments or decrees shall not have been satisfied, vacated, discharged, stayed or bonded pending appeal within
60 days from the entry thereof; or

11.10  Change of Control. A Change of Control shall occur;
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then, and in any such event, and at any time thereafter, if any Evcnl of Default shall lhcn be conlmumg, the Administrative Agent may, with the consent of, and shall, upon the written request of, the Required Lenders, by written notice to the Borrower, take any or all of the following
actions: (i) terminate the Cq and tk the shall ly, (ii) require that the Letter of Credit Obligations be Cash Collateralized as provided in Section 3.8(b) and (iii) declare the principal of and any accrued interest and fees in respect of all
Loans and all Obligations owing hereunder and thereunder m be, whereupon the same shall become, forthwith due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower without prejudice to the rights of any Agent
or any Lender to enforce its claims against the Borrower, except as otherwise specifically provided for in this Agreement (provided that, if an Event of Default specified in Section 11.5 with respect to the Borrower shall occur, no written notice by the Administrative Agent shall be
required and the Commitments shall automatically terminate and all amounts in respect of all Loans and all Obligations shall automatically become forthwith due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the
Borrower).

Notwithstanding the foregoing, (i) during any period during which solely a Financial Performance Covenant Event of Default has occurred and is continuing, the Administrative Agent may with the consent of, and shall at the request of, the Required Revolving Credit Lenders
take any of the foregoing actions described in the immediately preceding paragraph solely as they relate to the Revolving Credit Lenders (versus the Lenders), the Revolving Credit Commitments (versus the Commitments), the Revolving Credit Loans and the Swingline Loans (versus the
Loans), and the Letters of Credit and (ii) after a Financial Performance Covenant Event of Default has occurred and is continuing and the Revolving Credit Loans and Revolving Credit Commitments have been accelerated and terminated, the Administrative Agent may, with the consent
of, and shall, upon the written request of, the Required Term Loan Lenders, may take any of the foregoing actions described in the immediately preceding paragraph.

11.11 Borrower’s Right to Cure.

(a) Financial Performance Covenant. Notwithstanding anything to the contrary contained in this Section 11, in the event that the Borrower reasonably expects to fail (or has failed) to comply with the requirements of the Financial Performance Covenant as of the end of any

Test Period, at any time during the last fiscal quarter of such Test Period through and until the expiration of the 15th Business Day subsequent to the date the financial statements are required to be delivered pursuant to Section 9.1(a) or Section 9.1(b) with respect to such fiscal quarter (the

“Cure Deadline”), the Borrower (or any Parent Entity thereof) shall have the right to issue Capital Stock (other than Disqualified Capital Stock) for cash or otherwise receive cash contributions to (or, in the case of any Parent Entity of Holdings, receive equity interests in Holdings for its

cash contributions to) the Capital Stock (other than Disqualified Capital Stock) of the Borrower (collectively, the “Cure Right”), and upon the receipt by the Borrower of the net proceeds of such issuance or contribution (the “Cure Amount™) pursuant to the exercise by the Borrower of
such Cure Right; provided such Cure Amount is received by the Borrower on or before the applicable Cure Deadline, compliance with the Financial Performance Covenant for such Test Period shall be recalculated giving pro forma effect to the following pro forma adjustments:

(i) Consolidated EBITDA shall be increased with respect to such applicable fiscal quarter with respect to which such Cure Amount is received by the Borrower and any Test Period that includes such fiscal quarter, solely for the purpose of de!ermining whether an Event of
Default has occurred and is continuing as a result of a violation of the Financial Performance Covenant and, subject to clause (c) below, not for any other purpose under this Agreement, by an amount equal to the Cure Amount and, except to the extent applied in a manner described in
clause (iii) below, any prepayment of Indebtedness with the Cure Amount shall be disregarded for purposes of measuring the Financial Performance Covenant for such Test Period;

(ii)  if, after giving pro forma effect to such increase in Consolidated EBITDA, the Borrower shall then be in compliance with the requirements of the Financial Performance Covenant, the Borrower shall be deemed to have satisfied the requirements of the Financial
Performance Covenant as of the relevant date of determination with the same effect as though there had been no failure to comply therewith at such date, and the applicable breach or default of the Financial Performance Covenant that had occurred shall be deemed cured for purposes of
this Agreement; and

(iii)  Consolidated First Lien Debt in the Test Period for which the Cure Amount is deemed applied shall be decreased solely to the extent proceeds of the Cure Amount are applied to prepay any Indebted (and, for the id: of doubt, not through cash netting)
(provided that any such Indebtedness so prepaid shall be a permanent repayment of such Indebtedness and termination of commitments thereunder) included in the calculation of Consolidated First Lien Debt;

provided that the Borrower shall have notified the Administrative Agent in writing of the exercise of such Cure Right within five Business Days of the receipt of the Cure Amounts.
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(b) Limitation on Exercise of Cure Right. Notwithstanding anything herein to the contrary, (i) in each four fiscal-quarter period there shall be no more than two fiscal quarters with respect to which the Cure nght is exercised, (ii) there shall be no more than five exercises
of Cure Right in the aggregate, (iii) the Cure Amount shall be no greater than the amount required for purposes of complying with the Financial Performance Covenant as of the end of such fiscal quarter (such amount, the “Necessary, Cure Amount’ ”); provided that, if the Cure Right is
exercised prior to the date financial statements are required to be delivered for such fiscal quarter then the Cure Amount shall be equal to the amount reasonably determined by the Borrower in good faith that is required for purposes of complying with the Financial Performance Covenant
for such fiscal quarter (such amount, the “Expected Cure Amount™), (iv) subject to clause (c) below, all Cure Amounts shall be disregarded for purposes of determining the Applicable Margin, any baskets, with respect to the covenants contained in the Credit Documents, any “incurrence”™
based financial ratio or the usage of the Available Amount or the Available Equity Amount and (v) no borrowing shall be made under the Revolving Credit Facility (and no Letter of Credit shall be issued, increased or extended) under the Revolving Credit Facility following a breach of
the Financial Performance Covenant until the Cure Amount has actually been received by the Borrower.

(c) Expected Cure Amount. Notwithstanding anything herein m the comrary, to the extent that the Expected Cure Amount is (i) greater than the Necessary Cure Amount, then such difference may be used for the purposes of determining any baskets (other than any
previously contributed Cure Amounts), with respect to the d in the Credit D the Available Amount or the Available Equity Amount and (ii) less than the Necessary Cure Amount, then not later than the applicable Cure Deadline, the Borrower must receive the
cash proceeds of the Cure Amount or a cash capital contribution to the Borrower, which cash proceeds received by the Borrower shall be equal to the shortfall between such Expected Cure Amount and such Necessary Cure Amount.

SECTION 12.  The Administrative Agent and the Collateral Agent.
12.1 Appointment.

Each Lender and Letter of Credit Issuer hereby irrevocably designates and appoints Goldman Sachs Lending Partners LLC (together with any successor Administrative Agent pursuant to Section 12.11) as Administrative Agent as the agent of such Lender under this
Agreement and the olhcr Credit Documcnu and each such Lender irrevocably authorizes the Administrative Agent, in such capacity, to take such action on its behalf under the provisions of thc Agreement and the other Credit Documents and to exercise such powers and perform such
duties as are exp; 1 d to the Agent by the terms of this Agreement and the other Credit Documents, together with such other powers as are I thereto. Not ding any p; to the contrary elsewhere in this Agreement, the
Administrative Agent shall not have any duties or resp ies, except those expressly set forth herein, or any fiduciary relationship with any Lender, and no implied , functions, ies, duties, obligations or liabilities shall be read into this Agreement or any other
Credit Document or otherwise exist against the Administrative Agent.

(b) Each Lender and Letter of Credit Issuer hereby appoints Goldman Sachs Lending Partners LLC (together with any successor Collateral Agent pursuant to Section 12.11) as the Collateral Agent hereunder and authorizes the Collateral Agent to (i) take such action on its
behalf and to exercise all rights, powers and remedies and perform the dulles as are expressly de]egaled to the Collateral Agent under such Credit Documents and (ii) exercise such powers as are reasonably incidental thereto. For purposes of the exculpatory, liability-limiting,
indemnification and other similar provisions of this Section 12, refc o the “, ¢ Agent” shall be deemed to include the Collateral Agent in its capacity as such. Each Lender hereby appoints the Collateral Agent to enter into, and sign for and on behalf of the Lenders as
Secured Parties, the Guarantee and the Security Documents for “the benefit Df the Lenders and the Secured Parties.

(c) Each Lead Arranger and each Joint Bookrunner, in its capacity as such, shall not have any obligati duties or responsibilities under this A but shall be entitled to all benefits of this Section 12.
122 Limited Duties. Under the Credit Documents, the Administrative Agent (i) is acting solely on behalf of the Lenders (except to the limited extent provided in Section 2.5(¢)), with duties that are entirely administrative in nature, i ding the use of the defined
term “Administrative Agent”, the terms “agent”, * agent” and “ 1 agent” and similar terms in any Credit Document to refer to the Administrative Agent, which terms are used for title purposes only, (ii) is not assuming any obligation under any Credit Document

other than as expressly set fonh therein or any role as agent, fiduciary or trustee of or for any Lender or any other Secured Party and (iii) shall have no implied functions, responsibilities, duties, obligations or other liabilities under any Credit Document, and each Lender hereby waives
and agrees not to assert any claim against the Administrative Agent based on the roles, duties and legal relationships expressly disclaimed in clauses (i) through (iii) above.

123 Binding Effect. Each Lender agrees that (i) any action taken by the Administrative Agent or the Required Lenders (or, if expressly required hereby, a greater proportion of the Lenders) or the Required Revolving Credit Lenders in accordance with the provisions of
the Credit Documents, (ii) any action taken by the

-184-




Administrative Agent in reliance upon the instructions of Required Lenders (or, where so required, such greater proportion) or the Required Revolving Credit Lenders and (iii) the exercise by the Administrative Agent or the Required Lenders (or, where so required, such greater
proportion) or the Required Revolving Credit Lenders of the powers set forth herein or therein, together with such other powers as are reasonably incidental thereto, shall be authorized and binding upon all of the Secured Parties.

124 Delegation of Duties. The Administrative Agent may execute any of its duties under this Agreement and the other Credit Documents by or through agents or attorneys-in-fact, or through their respective Related Parties, and shall be entitled to advice of counsel
concerning all matters pertaining to such duties. The exculpatory provisions of this Section 12 shall apply to any such sub-agent and to the Related Parties of the Administrative Agent and any such sub agent. The Administrative Agent shall not be responsible for the negligence or
misconduct of any sub-agents except to the extent that a court of competent jurisdiction determines in a final and nonappealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in the selection of such sub-agents.

12.5  Exculpatory Provisions. Neither the Administrative Agent nor any of its respective officers, directors, employees, agents, attorneys-in-fact or Affiliates shall (a) be liable for any action lawfully taken or omitted to be taken by it or such Person under or in connection
with this Agreement or any other Credit Document, including, for the avoidance of doubt, any action taken by it in good faith in connection with the entry into, or any amendment of, or any action taken in connection with, any Customary Intercreditor Agreement contemplated by the
terms hereof (except for its or such Person’s own gross negligence or willful misconduct as determined in a final and non-appealable decision of a court of competent jurisdiction), (b) be responsible for or have any duty to ascertain or inquire into (i) any recitals, statements,

ions or warranties in this A ent or any other Credit Document or in any certificate, report, or other d referred to or provided for in, or received by the Administrative Agent under or in connection with, this Agreement or any other
Credit Document, (ii) the value, validity, effectiveness, genuineness, enforceab)llty or sufficiency of this Agreement or any other Credit Document, (iii) the creation, perfection or priority of any Lien purported to be created by the Credit Documents, (w) any failure of Holdings, the
Borrower, any Guarantor or any other Credit Party to perform its der or tt der or the occurrence of any Default or (v) the value or the sufficiency of any Collateral, (c) be subject to any fiduciary or other implied duties, regardless of whether a Default has
occurred and is continuing, (d) have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly contemplated hereby or by the other Credit Documents that the Administrative Agent is required to exercise as directed
in writing by the Required Lenders (or such other number or percentage of the Lenders as shall be expressly provided for herein or in the other Credit Documents), provided that the Administrative Agent shall not be required to take any action that, in its opinion or the opinion of its
counsel, may expose the Administrative Agent to liability or that is contrary to any Credit Document or Applicable Law, including for the avoidance of doubt any action that may be in violation of the automatic stay under any Debtor Relief Law or that may effect a forfeiture,
modification or termination of property of a Defaulting Lender in violation of any Debtor Relief Law and (e) except as expressly set forth herein and in the other Credit Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any information relating to
the Borrower or any of its Affiliates that is communicated to or obtained by the Person serving as the Administrative Agent or any of its Affiliates in any capacity. The Administrative Agent shall not be under any obligation to any Lender to ascertain or to inquire as to the observance or
performance of any of the d in, or di of, this t or any other Credit Document, or to inspect the properties, books or records of the Borrower. The Administrative Agent shall not be responsible or have any liability for, or have any duty to ascertain,
inquire into, monitor or enforce, compliance with provisions hereof relating to Disqualified Lenders, and, without limiting the generality of the foregoing, the Administrative Agent shall not (x) be obligated to ascertain, monitor or inquire as to whether any Lender or participant or
prospective lender or participant is a Disqualified Lender or (y) have any liability with respect to or arising out of any assignment or participation of Loans, or disclosure of confidential information to any Disqualified Lender.

12.6  Reliance by Administrative Agent. The Administrative Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution, notice, consent, certificate, affidavit, letter, telecopy, telex, electronic mail message or teletype message,
statement, order or other document or conversation believed by it to be genuine and to have been signed, sent or made by the proper Person or Persons and upon advice and statements of legal counsel (including counsel to the Borrower), independent accountants and other experts
selected by the ive Agent. The A ive Agent may deem and treat the Lender specified in the Register with respect to any amount owing hereunder as the owner thereof for all purposes unless a written notice of assignment, negotiation or transfer thereof shall have
been filed with the Administrative Agent. The Administrative Agent shall be fully justified in failing or refusing to take any action under this Agreement or any other Credit Document unless it shall first receive such advice or concurrence of the Required Lenders as it deems
appropriate or it shall first be indemnified to its satisfaction by the Lenders against any and all liability and expense that may be incurred by it by reason of taking or continuing to take any such action. The Administrative Agent shall in all cases be fully protected in acting, or in
refraining from acting, under this Agreement and the
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other Credit Documents in accordance with a request of the Required Lenders, and such request and any action taken or failure to act pursuant thereto shall be binding upon all the Lenders and all future holders of the Loans.

12.7 Notice of Default. The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default | unless the Admi ive Agent has received written notice from a Lender or the Borrower referring to
this Agreement, describing such Default or Event of Default and stating that such notice is a “notice of default.” In the event that the Administrative Agent receives such a written notice, the Administrative Agent shall give notice thereof to the Lenders and the Collateral Agent. The
Administrative Agent shall take such action with respect to such Default or Event of Default as shall be reasonably directed by the Required Lenders; provided that unless and until the Administrative Agent shall have received such directions, the Administrative Agent may (but shall
not be obligated to) take such action, or refrain from taking such action, with respect to such Default or Event of Default as it shall deem advisable in the best interests of the Lenders (except to the extent that this Agreement requires that such action be taken only with the approval of
the Required Lenders or each of the Lenders, as applicable).

12.8  Non-Reliance on Admmlstratlve Agent and Other Lenders Each Lender expressly acknowledges that neither the Administrative Agent nor any of its respective officers, directors, empl , agents, attor in-fact or Affiliates has made any representations or
warranties to it and that no act by the A t tal 1 any review of the affairs of the Borrower, any Guarantor or any other Credit Party, shall be deemed to constitute any representation or warranty by the Administrative Agent to any Lender. Each
Lender represents to the Administrative Agent that lt has independently 'md without reliance upon the Administrative Agent or any other Lender or any of their Related Parties, and based on such documents and information as it has deemed appropriate, made its own appraisal of, and
an investigation into the business, operations, property, financial and other condition and creditworthiness of the Borrower, any Guarantor and any other Credit Party and made its own decision to make its Loans hereunder and enter into this Agreement. Each Lender also represents that
it will, independently and without reliance upon the Administrative Agent or any other Lender or any of their Related Parties, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit analysis, appraisals and decisions in
lakmg or not taking action under this Agreement and the other Credit Documents, and to make such investigation as it deems necessary to inform itself as to the husmess operallons property, financial and other condition and creditworthiness of the Borrower, any Guarantor and any

other Credit Party. Except for notices, reports and other d required to be furnished to the Lenders by the Agent b d Agent shall not have any duty or responsibility to provide any Lender with any credit or other information
concerning the business, assets, operations, properties, financial condmon prospects or creditworthiness of the Borrower, any Guarantor or any other Credit Party that may come into the possession of the Administrative Agent or any of its officers, directors, employees, agents,
attorneys-in-fact or Affiliates. Each Lender represents and warrants that it is with respect to decisions to make, acquire and/or hold commercial loans and to provide other facilities set forth herein, as may be applicable to such Lender, and cither it, or the Person exercising

discretion in making its decision to make, acquire and/or hold such commercial loans or to provide such other facilities, is experienced in making, acquiring or holding such commercial loans or providing such other facilities.

12,9 Indemnification. The Lenders agree to indemnify the Administrative Agent in its capacity as such (to the extent required to be reimbursed by the Borrower and not so reimbursed by the Borrower, and without limiting the obligation of the Borrower to do so), ratably
according to their respective portions of the Total Credit Exposure in effect on the date on which indemnification is sought (or, if indemnification is sought after the date upon which the Commitments shall have terminated and the Loans shall have been paid in full, ratably in
accordance with their respective portions of the Total Credit Exposure in effect immediately prior to such date), from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind whatsoever that may
at any time (including at any time following the payment of the Loans) be imposed on, incurred by or asserted against the Administrative Agent in any way relating to or arising out of, the Commitments, this Agreemenl any of the other Credit Documents or any documents
contemplated by or referred to herein or therein or the transactions conlcmplalcd hereby or thereby or any action taken or omitted by the Administrative Agent under or in connection with any of the foregoing; prov:dcd that no Lender shall be liable for the payment of any portion of
such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the Admi ive Agent’s gross negli or willful mi duct as determined in a final and non-appealable decision of a court of competent jurisdiction.
The agreements in this Section 12.9 shall survive the payment of the Loans and all other amounts payable hereunder.

12.10  Agent in Its Individual Capacity. Each of Goldman Sachs Lending Partners LLC and its Affiliates may make loans to, accept deposits from, and generally engage in any kind of business with the Borrower, any Guarantor and any other Credit Party as though
Goldman Sachs Lending Partners LLC was not the Administrative Agent hereunder and under the other Credit Documents. With respect to the Loans made by it, Goldman Sachs Lending Partners LLC shall have the same rights and powers under this Agreement and the other
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Credit Documents as any Lender and may exercise the same as though it were not the Administrative Agent, and the terms “Lender” and “Lenders” shall include Goldman Sachs Lending Partners LLC in its individual capacity.

12.11  Successor Agent. The Administrative Agent and/or the Collateral Agent may resign as the Administrative Agent and/or Collateral Agent. as the case may be. upon 30 davs’ prior written notice to the Lenders. the Letter of Credit Issuer. the Swingline Lender. the
other Agents and the Borrower. If the Administrative Agent and/or Collateral Agent becomes a Defaulting Lender or is in material breach of its obligations under the Credit Documents as an Administrative Agent and/or Collateral Agent, as the case may be, then such Administrative
Agent or Collateral Agent, as the case may be, may be removed as the Administrative Agent or Collateral Agent, as the case may be, at the reasonable request of the Borrower and the Required Lenders. If the Administrative Agent and/or Collateral Agent shall resign or be removed as
the Administrative Agent and/or the Collateral Agent under this Agreement and the other Credit Documents, then (a) the Required Lenders shall appoint from among the Lenders a successor for the Lenders within 30 days. or (b) in the case of a resignation. the Administrative Agent
and/or the Collateral Agent may. on behalf of the Lenders. appoint a successor Administrative Agent and/or the Collateral Azem as applicable. selected from among the Lenders. In either case. the successor shall be approved by the Borrower (which approval shall not be unreasonably
withheld and shall not be required if an Event of Default under Section 11.1 or 11.5 shall have occurred and be such shall succeed to the rights, powers and duties of the Administrative Agent and/or the Collateral Agent, and the term “Administrative
Agent”. and/or “Collateral Agent”. as applicable. shall mean such successor effective upon such appointment and anoroval and the former Administrative Agent’s and/or Collateral Agent’s rights. powers and duties as the Administrative Agent and/or the Collateral Agent shall be
terminated without any other or further act or deed on the part of such former Administrative Agent and/or Collateral Agent or anv of the parties to this Agreement or anv Lenders or other holders of the Loans. If no successor has accepted appointment as Administrative Agent and/or
the Collateral Agent by the date which is 30 days following the retiring Administrative Agent’s and/or Collateral Agent’s notice of resignation, as the case may be, (x) the retiring Administrative Agent’s resignation shall nevertheless thereupon become effective and the Lenders shall
perform all of the duties of the Administrative Agent hereunder until such time. if any, as the Required Lenders appoint a successor as provided for above and (v) the retiring Collateral Agent’s resignation shall nevertheless thereupon become effective at such time as a successor
Collateral Agent shall have been appointed. and such successor Collateral Agent shall have accepted such appointment. in accordance with the terms of this Section 12.11 and upon the execution and filing or recording of such financing statements. or amendments thereto. and such
amendments or supplements to the Mortgages, and such other instruments or notices, as may be necessary or desirable, or as the Required Lenders may reasonably request, in order to continue the perfection of the Liens granted or purported to be granted by the Security Documents.
After any retiring or removed Administrative Agent’s and/or the Collateral Agent’s resignation or removal as the Administrative Agent and/or Collateral Agent, the provisions of this Section 12 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was the
Administrative Agent and/or Collateral Agent under this Agreement and the other Credit Documents.

Any resignation or replacement by Goldman Sachs Lending Partners LLC as Administrative Agent pursuant to this Section shall also its as Letter of Credit Issuer and Swingline Lender. If Goldman Sachs Lending Partners LLC resigns or is
replaced as Letter of Credit Issuer, it shall retain all the rights, powers, privileges and duties of the Letter of Credit Issuer hereunder with respect to all Letters of Credn outstandm& as of the effective date of its resignation or replacement as Letter of Credit Issuer and all Letter of Credit
Obligations with respect thereto, including the right to require the Lenders to make Revolving Credit Loans or fund risk participations in Unpaid Drawings pursuant to Sections 3.3 and 3.4. At the time such resignation or replacement shall become effective, the Borrower shall pay to
Goldman Sachs Lending Partners LLC all accrued and unpaid fees pursuant to Sections 4.1(b) and 4.1(d). After such resignation or replacement, Goldman Sachs Lending Partners LLC shall not be required to issue additional Letters of Credit or amend or renew existing Letters of Credit
or provide any additional Swingline Loans. If Goldman Sachs Lending Partners LLC resigns as Swingline Lender, it shall retain all the rights of the Swingline Lender provided for hereunder with respect to Swingline Loans made by it and outstanding as of the effective date of such
resignation, including the right to require the Lenders to make Revolving Credit Loans or fund risk participations in ingline Loans pursuant to Section 2.1(d)(ii). Upon the appointment by the Borrower of a successor Letter of Credit Issuer or Swingline Lender hereunder
(which successor shall in all cases be a Lender other than a Defaulting Lender), (a) such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring Letter of Credit Issuer or Swingline Lender, as applicable, (b) the retiring Letter of
Credit Issuer and Swingline Lender shall be discharged from all of their respective duties and obligations hereunder or under the other Credit Documents, and (c) the successor Letter of Credit Issuer shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at
the time of such succession or make other arrangements satisfactory to Goldman Sachs Lending Partners LLC to effectively assume the obligations of Goldman Sachs Lending Partners LLC with respect to such Letters of Credit.

12.12  Withholding Tax. To the extent the Administrative Agent reasonably believes that it is required by any Applicable Law, the Administrative Agent may withhold from any payment to any Lender an
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amount i i i ing tax. Without limiting or expanding the obligations of the Credit Parties under Section 5.4, if the United States Internal Revenue Service or any authority of the United States or other jurisdiction asserts a claim that the Administrative
Agent did not pmperly wllhhold tax from amounts paid to or for the account of any Lender (because the appropriate form was not dellvered was not properly executed, or because such Lender failed to notify the Administrative Agent of a change in circumstances which rendered the
exemption from, or reduction of, withholding tax ineffective, or for any other reason), such Lender shall indemnify the Administrative Agent fully for all amounts paid, directly or indirectly, by the Administrative Agent as tax or otherwise, including penalties and interest, together with
all expenses incurred, including legal expenses, allocated staff costs and any out-of-pocket expenses. The in this Section 12.12 shall survive the termination of this Agreement and the payment of the Loans and all other amounts payable hereunder. The Administrative Agent
shall be entitled to set off any amounts owing to it under this Section 12.12 against any amounts otherwise payable to the applicable Lender.

12.13  Duties as Collateral Agent and as Paying Agent. Without limiting the generality of Section 12.1 above, the Collateral Agent shall have the sole and exclusive right and authority (to the exclusion of the Lenders each Hedge Bank and each Cash Management Bank),
and is hereby authorized, to (i) act as the disbursing and collecting agent for the Secured Parties with respect to all payments and collections arising in connection with the Credit D (including in any pi ding described in Section 11.5 or any other cases or proceedings under
any other Debtor Relief Laws and each Person making any payment in connection with any Credit Document to any Secured Party is hereby authorized to make such payment to the Collateral Agent, (ii) file and prove claims and file other documents necessary, appropriate or desirable
to allow the claims of the Secured Parties with respect to any Obligation in any proceeding described in Section 11.5 or any other proceedings under any other Debtor Relief Laws (but not to vote, consent or otherwise act on behalf of such Secured Party), (iii) act as collateral agent for
each Secured Party for purposes of the perfection of all Liens created by such agreements and all other purposes stated therein, (iv) manage, supervise and otherwise deal with the Collateral, (v) take such other action as is necessary or desirable to maintain the perfection and priority of
the Liens created or purported to be created by the Credit Documents, (vi) except as may be otherwise specified in any Credit Document, exercise all remedies given to the Collateral Agent and the other Secured Parties with respect to the Collateral, whether under the Credit
Documents, applicable requirements of law or otherwise, (vii) negotiate the form of any Mortgage and (viii) execute any amendment, consent or waiver under the Security Documents on behalf of the Secured Parties, to the extent consented to in accordance with Section 13.1 and the
terms thereof; provided, however, that the Collateral Agent hereby appoints, authorizes and directs each Lender to act as collateral sub-agent for the Collateral Agent and the other Secured Parties for purposes of the perfection of all Liens with respect to the Collateral, including any
deposit account maintained by a Credit Party with, and cash and Cash Equivalents held by such Secured Party and may further authorize and direct the Secured Parties to take further actions as collateral sub-agents for purposes of enforcing such Liens or otherwise to transfer the
Collateral subject thereto to the Collateral Agent, and cach Secured Party hereby agrees to take such further actions to the extent, and only to the extent, so authorized and directed.

12.14  Authorization to Release Liens and Guarantees. The Administrative Agent and the Collateral Agent are hereby irrevocably authorized by each of the Lenders to effect any release or subordination of Liens or the Guarantees contemplated by Section 13.17 without
further action or consent by the Lenders.

12.15 Intercreditor Agreements. The Collateral Agent is hereby authorized to enter into any Customary Intercreditor Agreement to lhe extent contemplated by the terms hereof, and the parties hereto acknowledge that such Customary Intercreditor Agreement is binding
upon them. Each Lender (a) hereby agrees that it will be bound by and will take no actions contrary to the pi of the Customar t and (b) hereby authorizes and instructs the Collateral Agent to enter into the Customary Intercreditor Agreement and to
subject the Liens on the Collateral securing the Obligations to the provisions thereof. In addition, each Lender hereby authorizes the Collateral Agent to enter into (i) any amendments to any Customary Intercreditor Agreement, and (ii) any other intercreditor arrangements, in the case of
clauses (i), and (ii) to the extent required to give effect to the of i i nglm and privileges as and required by Section 10.2 of this Agreement.

Each Lender acknowledges and agrees that any of the Agents (or one or more of their respective Affiliates) may (but are not obligated to) act as the “Representative” or like term for the holders of Credit A t Refinancing under the security agreements with
respect thereto and/or under a Customary Intercreditor Agreement. Each Lender waives any conflict of interest, now contemplated or arising hereafter, in connection therewith and agrees not to assert against any Agent or any of its affiliates any claims, causes of action, damages or
liabilities of whatever kind or nature relating thereto.

12.16  Secured Cash Management Agreements and Secured Hedge Agreements. Except as otherwise expressly set forth herein or in any Guarantee or any Security Document, no Cash Management Bank or
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Hedge Bank that obtains the benefits of any Guarantee or any Collateral by virtue of the provisions hereof or of any Guarantee or any Security Document shall have any right to notice of any action or to consent to, direct or 0b|cc! to any action hereunder or under any other Credit

Document or otherwise in respect of the Collateral (including the release or impairment of any Collateral) other than in its capacity as a Lender and, in such case, only to the extent expressly provided in the Credit D Noty ding any other provision of this Section 12 to
the contrary, the Administrative Agent shall not be required to verify the payment of, or that other satisfactory arrangements have been made with respect to, Obligations arising under Secured Cash Management Agreements and Secured Hedging A unless the A
Agent has received written notice of such Obligations, together with such supporting d as the A ive Agent may request, from the appllcable Cash Management Bank or Hedge Bank, as the case may be.

12.17  Administrative Agent May File Proofs of Claim: Credit Bidding. In case of the pendency of any proceeding under any Debtor Relief Law or any other judicial proceeding relative to any Credit Party, the Administrative Agent (irrespective of whether the principal

of any Loan shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand on the Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, Letter of Credit Obligations and all other Obligations that are owing and unpaid and to file such other documents as may be necessary, appropriate or
advisable in order to have the claims of the Lenders. the Letter of Credit Issuer and the Administrative Agent (including anv claim for the ion. fees. expenses. dist and advances of the Lenders. the Letter of Credit Issuers and lhe Administrative Agent and
their respective agents and counsel and all other amounts due the Lenders, the Letter of Credit Issuers and the Administrative Agent under Sections 4.1 and 13.5), including all such amounts mLurrcd or accruing during the y of any case or p under any Debtor Relief

Laws, allowed in such judicial proceeding; and

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

and any debtor in possession. custodian. receiver. assignee. trustee. liquidator. sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Lender and lhe Letter of Credit Issuer to ma.ke such pavments to the Administrative Agent and. in the event that
the Administrative Agent shall consent to the making of such payments directly to the Lenders and Letter of Credit Issuer, to pay to the Administrative Agent any amount due for the ion, expenses, di and advances of the Agents and their respective agents
and counsel, and any other amounts due the Administrative Agent under Sections 4.1 and 1

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on behalf of any Lender or anv Letter of Credit Issuer any plan of ization, ar j or ition affecting the Obligations or
the rights of any Lender or Letter of Credit Issuer or to authorize the Administrative Agent to vote in respect of the claim of any Lender or Letter of Credit Issuer in any such proceeding.

The Secured Parties hereby irrevocably authorize the Administrative Agent, at the direction of the Required Lenders, to credit bid all or any portion of the Obligations (including accepting some or all of the Collateral in satisfaction of some or all of the Obligations pursuant to a
deed in lieu of foreclosure or otherwise) and in such manner purchase (either directly or through one or more acquisition vehicles) all or any portion of the Collateral (a) at any sale thereof conducted under the provisions of the Bankruptcy Code. including under Sections 363. 1123 or
1129 of the Bankruptcy Code, under any other Debtor Relief Laws or under any similar laws in any other jurisdictions to which a Credit Party is subject, (b) at any other sale or foreclosure or acceptance of collateral in lieu of debt conducted by (or with the consent or at the direction of)
the Administrative Agent (whether by iudicial action or otherwise) in accordance with any Applicable Law. In connection with any such credit bid and purchase. the Obligations owed to the Secured Parties shall be entitled to be. and shall be. credit bid on a ratable basis (with Obligations
with respect to contingent or unliquidated claims receiving contingent interests in the acauired assets on a ratable basis that would vest upon the liquidation of such claims in an amount proportional to the liauidated portion of the contingent claim amount used in allocating the contingent
interests) in the asset or assets so purchased (or in the Capital Stock or debt instruments of the acquisition vehicle or vehicles that are used to such In with any such bid (i) the Administrative Agent shall be authorized to form one or more acquisition
vehicles to make a bid. (ii) the Administrative Agent shall be authorized to adont documents providing for the governance of the acauisition vehicle or vehicles (provided that anv actions by the Administrative Agent with respect to such acauisition vehicle or vehicles. including any
disposition of the assets or Capital Stock thereof shall be governed, directly or indirectly, by the vote of the Required Lenders, irrespective of the termination of this Agreement and without giving pro forma effect to the limitations on actions by the Required Lenders contained in clauses
(i) through (vii) of Section 13.1), (iii) the Administrative Agent shall be authorized to assign the relevant
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Obligations to any such acquisition vehicle pro rata by the Lenders. as a result of which each of the Lenders shall be deemed to have received a pro rata portion of any Capital Stock and/or debt instruments issued by such an acquisition vehicle on account of the assignment of the
Obligations to be credit bid. all without the need for anv Secured Party or acquisition vehicle to take any further action. and (iv) to the extent that Obligations that are assigned to an acauisition vehicle are not used to acauire Collateral for any reason (as a result of another bid being higher
or better, because the amount of Obligations assigned to the acquisition vehicle exceeds the amount of debt credit bid by the acquisition vehicle or otherwise), such Obligations shall automatically be reassigned to the Lenders pro rata and the Capital Stock and/or debt instruments issued
by any acquisition vehicle on account of the Obligations that had been assigned to the acquisition vehicle shall automatically be cancelled, without the need for any Secured Party or any acquisition vehicle to take any further action.

12.18 ERISA Lender Acknowledgement.

(a)  Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, that at least one of the
following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified by Section 3(42) of ERISA or otherwise) of one or more Benefit Plans with respect to such Lender’s entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments or this Agreement,

(i) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class ption for certain ions determined by ind qualified professi asset ), PTE 95-60 (a class ion for certain tr
insurance company general accounts), PTE 90-1 (a class for certain company pooled separate accounts), PTE 91 -38 (a class exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (d class
exemption for certain transactions determined by in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement,

(iii)  (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into,
participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement satisfies the
requirements of subsections (b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and such Lender.

(b)  In addition, unless either (1) subclause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a Lender has provided another representation, warranty and covenant in accordance with subclause (iv) in the immediately preceding clause (a),
such Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, that:

i) none of the Administrative Agent, the Lead Arrangers or any of their respective Affiliates is a fiduciary with respect to the assets of such Lender (including in connection with the reservation or exercise of any rights by the Administrative Agent under this
Agreement, any Credit Document or any documents related hereto or thereto),

(i) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the C i and this d (within the
meaning of 29 CFR § 2510.3-21) and is a bank, an carrier, an adviser, a broker-dealer or other person that holds, or has under management or control, total assets of at least $50,000,000, in each case as described in 29 CFR § 2510 3 21(;)(])(1)(A) (]:)
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(iii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement is capable of evaluating
investment risks independently, both in general and with regard to particular transactions and investment strategies (mc]udmg in respect of the Obligations),

(iv)  the Person making the investment decision on behalf of buch Lender with respect to the entrance mto pdmupdtwn m ddmmmmhon of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement is a fiduciary under ERISA or
the Code, or both, with respect to the Loans, the Letters of Credit, the C and this and is in evaluating the transactions hereunder, and

(v) no fee or other compensation is being paid directly to the Administrative Agent or any Lead Arranger or any of their respective Affiliates for investment advice (as opposed to other services) in connection with the Loans, the Letters of Credit, the Commitments
or this Agreement.

(c) The Administrative Agent and each of the Lead Arrangers hereby informs the applicable Lenders that each such Person is not undertaking to provide impartial investment advice, or to give advice in a fiduciary capacity, in ion with the i d
hereby, and that such Person has a financial interest in the transactions contemplated hereby in that such Person or an Affiliate thereof (i) may receive interest or other payments with respect to the Loans, the Letters of Credit, the C and this Agreement, (ii) may ize a
gain if it extended the Loans, the Letters of Credit or the Commitments for an amount less than the amount being paid for an interest in the Loans, the Letters of Credit or the Commitments by such Lender or (iii) may receive fees or other pay s in with the tr i
contemplated hereby, the Credit Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees, uuluauon fees, minimum usage fees, letter of
credit fees, fronting fees, deal-away or alternate fees, d fees, p fees, term out premiums, bankers’ acceptance fees, bteakd;,e or other eﬁrly termination fees or fees similar to the foregoing.

12.19 Recovery of Erroneous Payments.

(a) If the Administrative Agent (x) notifies a Lender, Letter of Credlt [ssuer or Secured Party, or any Person (other than Holdings or any of its Subsidiaries) who has received funds on behalf of a Lender, Letter of Credit Issuer or Secured Party (any such Lender, Letter of
Credit Issuer, Secured Party or other recipient, a “Payment ") th Agent has determined in its sole discretion (whelher or not after receipt of any nouce under i clause (b)) that any funds (as set forth in such notice from the
Administrative Agent) received by such Payment Recipient from the Admmmrallvc Agent or any of its Affiliates were er sly or i to, or otherwise ly received by, such Payment Recipient (whcthcr or not known to such Lender, Letter of
Credit Issuer, Secured Party or other Payment Recipient on its behalf) (any such funds, whether transmitted or received as a payment, prepaymenl or repayment of principal, interest, fees, dlsmbuuon or otherwise, individually and collectively, an “Erroneous Payment’) and (y) demands
in writing the return of such Erroncous Payment (or a portion thereof) (provided that, without limiting any other rights or remedies (whether at law or in equity), the Administrative Agent may not make any such demand under this clause (a) with respect to an Erroneous Payment unless
such demand is made within five Business Days of the date of receipt of such Erroneous Payment by the applicable Payment Recipient), such Erroneous Payment shall at all times remain the property of the Administrative Agent pending its return or repayment as contemplated below in
this Section 12.19 and held in trust for the benefit of the Administrative Agent, and such Lender, Letter of Credit Issuer or Secured Party shall (or, with respect to any Payment Recipient who received such funds on its behalf, shall cause such Payment Recipient to) promptly, but in no
event later than two Business Days thereafter (or such later date as the Administrative Agent may, in its sole discretion, specify in writing), return to the Administrative Agent the amount of any such Erroneous Payment (or portion thereof) as to which such a demand was made, in same
day funds (in the currency so received), together with interest thereon (except to the extent waived in writing by the Administrative Agent) in respect of each day from and including the date such Erroneous Payment (or portion thereof) was received by such Payment Recipient to the date
such amount is repaid to the Administrative Agent in same day funds at the Overnight Rate. A notice of the Administrative Agent to any Payment Recipient under this clause (a) shall be conclusive, absent manifest error.

(b)  Without limiting immediately preceding clause (a), each Lender, Letter of Credit Issuer, Secured Party or any Person (other than Holdings or any of its Subsidiaries) who has received funds on behalf of a Lender, Letter of Credit Issuer or Secured Party (and each of
their respective successors and assigns), agrees that if it receives a payment, prepayment or repayment (whether received as a payment, prepayment or repayment of principal, interest, fees, distribution or otherwise) from the Administrative Agent (or any of its Affiliates) (x) that is in a
different amount than, or on a different date from, that specified in this Agreement or in a notice of payment,
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prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect to such payment, prepayment or repayment, (y) that was not preceded or accompanied by a notice of payment, p or rep sent by the Admini ive Agent (or any of its
Affiliates), or (z) that such Lender, Letter of Credit Issuer or Secured Party, or other such recipient, otherwise becomes aware was transmitted, or received, in error or by mistake (in whole or in part), then in each such case:

(i) it acknowledges and agrees that (A) in the case of immediately preceding clauses (x) or (y), an error and mistake shall be presumed to have been made (absent written confirmation from the Administrative Agent to the contrary) or (B) an error and mistake has
been made (in the case of immediately preceding clause (z)), in each case, with respect to such payment, prepayment or repayment; and

(ii) such Lender, Letter of Credit Issuer or Secured Party shall (and shall cause any other recipient that receives funds on its respective behalf to) promptly (and, in all events, within one Business Day of its knowledge of the occurrence of any of the circumstances
described in immediately preceding clauses (x), (y) and (z)) notify the Administrative Agent of its receipt of such payment, prepayment or repayment, the details thereof (in reasonable detail) and that it is so notifying the Administrative Agent pursuant to this Section 12.19(b).

For the avoidance of doubt, the failure to deliver a notice to the Administrative Agent pursuant to this Section 12.19(b) shall not have any effect on a Payment Recipient’s obligations pursuant to Section 12.19(a) or on whether or not an Erroneous Payment has been
made.

(c)  Each Lender, Letter of Credit Issuer or Secured Party hereby (i) authorizes and agrees solely with the Administrative Agent to set off, net and apply any and all amounts at any time owing to such Lender, Letter of Credit Issuer or Secured Party under any Credit

Document, or otherwise payable or distributable by the Administrative Agent to such Lender, Letter of Credit Issuer or Secured Party under any Credit Document with respect to any payment of principal, interest, fees or other amounts (“Unpaid Obligations™), against any amount that the

Agent has d ded to be returned under immediately preceding clause (a), (ii) authorizes the Administrative Agent to withhold (and hereby assigns to the Administrative Agent for the benefit of the Lenders, Letter of Credit Issuers and Secured Parties that are not

Payment Reclplems in respect of Erroneous Payments or have not failed to comply with Section 12.19(a) (the “Underpaid Lender Parties™)) any amounts recéived by it in respect of such Unpaid Obligations from such Lender, Letter of Credit Issuer or Secured Party and (iii) authorizes

the Administrative Agent to distribute amounts received in respect of such Unpaid Obligations to Underpaid Lender Parties, in each case, for so long as and until the Underpaid Lender Parties and the Payment Recipient have been restored to the respective pro rata positions they would
have held if such Erroneous Payment had not been made or had been immediately returned (consistent with Section 13.8).

(d) (i) In the event that an Erroncous Payment (or portion thereof) that was not made with funds provided by the Borrower (and the Borrower has not in fact made such payment, ) is not d by the inistrative Agent for any reason, after
demand therefor in with i clauses (a), (b), or (c) from | any Lender that has recelved such Erroneous Payment (or portion thereof) (and/or from any Paymem Reclplenl who received such Erroneous Payment (or portion lhereot) on its
respective behalf) (such unrecovered amount, an ““Erroneous Payment Return iency”), upon the Agent’s notice to such Lender at any time, then effective i diately (with the ids therefor being acknowledged by the Admini ve Agent and

such Lender), but in all respects only if consented to by the Borrower to the extent requlred under Section 13.6, (A) such Lender shall be deemed to have assigned its Loans (but not its Commitments) with respect to which such Erroneous Paymenl was made (the “Erroneous
Payment Impacted Class™) in an amount equal to the Erroneous Payment Return Deficiency (or such lesser amount as the Administrative Agent may specify) (such assignment of the Loans (but not Commitments) of the Erroneous Payment Impacted Class, the “Erroneous
Payment Deficiency Assignment”) (on a cashless basis and such amount calculated at par plus any accrued and unpaid interest (with the assignment fee to be waived by the Administrative Agent in such instance)), and is hereby deemed to execute and deliver an Assignment
and Assumption (or, to the extent applicable, an agreement incorporating an Assignment and Assumption by reference pursuant to an approved electronic platform as to which the Administrative Agent and such parties are pamclpar;:s) with respect to such Erroneous

Payment Deficiency Assignment, and such Lender shall deliver any Notes evidencing such Loans to the Borrower or the Administrative Agent (but the failure of such Person to deliver any such Notes shall not affect the effecti of ), (B) upon
such deemed acquisition, the Administrative Agent as the asslgnee Lender shall become a Lender, as app]lcahle hereunder with respect to such Erroneous Payment Deficiency Assignment and the assigning Lender shall cease to be a Lender, as applicable, hereunder with
respect to such Erroneous Payment Deficiency A for the avoid: of doubt, its obligations under the
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indemnification provisions of this Agreement and its applicable Commitments which shall survive as to such assigning Lender, (C) the Administrative Agent as the assignee Lender shall be deemed to have acquired the Erroneous Payment Deficiency Assignment, (D) the
Administrative Agent (but not, for the avoidance of doubt, the Borrower) shall be deemed to have waived any consents requlred under this Agreement to any such Erroneous Payment Deficiency Assignment, and (E) the Administrative Agent will reflect in the Register its
ownership interest in the Loans subject to the Erroneous Payment Deficiency Assignment. For the avoidance of doubt, no Erroncous Payment Deficiency Assignment will reduce the Commitments of any Lender and such Commitments shall remain available in accordance
with the terms of this Agreement.

(ii)  Subiect to Section 13.6 (but excluding. in all events, any assignment consent or approval requirements (other than from the Borrower)). the Administrative Agent may. in its discretion, sell any Loans acquired pursuant to an Erroneous Payment Deficiency Assignment
and upon receipt of the proceeds of such sale, the Erroneous Payment Return Dehclency owing by the applicable Lender shall be reduced by the net proceeds of the sale of such Loan (or portion thereof), and the Administrative Agent shall retain all other rights,
remedies and claims against such Lender (and/or against any recipient that receives funds on its respective behalf). In addition. an Erroneous Payment Return Deficiency owing by the applicable Lender (x) shall be reduced by the proceeds of prepayments or
repavments of principal and interest. or other distribution in respect of principal and interest. received by the Administrative Agent on or with respect to any such Loans acquired from such Lender pursuant to an Erroneous Pavment Deficiency Assignment (to the
extent that any such Loans are then owned by the Administrative Agent) and (y) may, in the sole discretion of the Administrative Agent, be reduced by any amount specified by the Administrative Agent in writing to the applicable Lender from time to time.

(¢) The Administrative Agent, the Lenders and the other Secured Parties agree that irrespective of whether the Administrative Agent may be equitably subrogated, in the event that an Erroneous Payment (or portion thereof) is not recovered from any Payment Recipient that

has received such Erroneous Payment (or portion thereof) for any reason, the Agent shall be sut d to all the rights and interests of such Payment Recipient (and, in the case of any Payment Recipient who has received funds on behalf of a Lender, Letter of Credit
Issuer or Secured Party, to the rights and interests of such Lender, Letter of Credit Issuer or Secured Party, as the case may be) under the Credit Documents with respect to such amount (the “Erroneous Payment Subrogation Rights”); provided that, for the avoidance of doubt, this
Section 12.19 shall not, and shall not be to, affect (including to dupli increase (or accelerate the due date for), or have the effect of dupli (or the due date for)) the Obligations of the Borrower or any other Credit Party; provided, /urther that

for the avoidance of doubt, this clause (¢) shall not apply to the extent any such Erroneous Payment is, and solely with respect to the amount of such Erroncous Payment that is, comprised of funds received by the Administrative Agent from the Borrower for the purpose of making such
Erroneous Payment.

() To the extent permitted by applicable law, no Payment Recipient shall assert any right or claim to an Erroncous Payment, and hereby waives, and is deemed to waive, any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim
or counterclaim by the Administrative Agent for the return of any Erroncous Payment received, in cach case, based on “discharge for value™ or any similar doctrine.

(g) The obligations, agreements and waivers of the Admmlstratlve Agent, the Lenders and the other Secured Parties under this Section 12.19 shall survive the resignation or replacement of the Administrative Agent, any transfer of rights or obligations by, or the
replacement of, a Lender or Letter of Credit Issuer, the termination of the C and/or the rep: . or discharge of all Obligations (or any portion thereof) under any Credit Document.

(h)  Notwithstanding anything to the contrary herein or in any other Credit Document, (x) none of Holdings or any of its Subsidiaries has acquired or incurred (or will acquire or incur) any obligations or rights under this Section 12.19, (y) the rights and obligations of
Holdings and its Subsidiaries shall not be affected by this Section 12.19 and (z) this Section 12.19 shall solely be an between the Admini: ive Agent, the Lenders and the other Secured Parties, and not Holdings, the Borrower or any other Subsidiary of Holdings.

SECTION 13.  Miscellaneous.

13.1 Amendments and Waivers. Except as expressly set forth in this Agreement, neither this Agreement nor any other Credit Document (other than the Fee Letter, which may be amended, supplemented or restated with the consent of the Administrative Agent and the
Borrower), nor any terms hereof or thereof may be amended, supplemented or modified except in accordance with the provisions of this Section 13.
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respect to any ion or waiver in clause (i) below, which shall only rcquu'c the consent of the Lenders expressly set forth therein and not the Required Lenders or any other ma]unly or rcquu'cd percentage of Lenders of any Class of Loans or
Commitments and, except as olherwlse sel Fonh in this Agreement, the Required Lenders may, or, with the written consent of the Required Lenders, the Administrative Agent and/or the Collateral Agent shall, from time to time, (a) enter into with the relevant Credit Party or Credit
Parties written d di hereto and to the other Credit Documents for the purpose of adding any provisions to this Agreement or the other Credit Documents or changing in any manner the rights of the Lenders or the Credit Parties hereunder or
thereunder or (b) waive, on such terms and condmons as the Required Lenders, the Administrative Agent and/or the Collateral Agent, as the case may be, may specify in such i any of the req of this A t or the other Credit Documents or any Default or Event
of Default and its consequences; provided, however, that no such waiver, amendment, supplement or modification shall directly:

(i) without the written consent of each Lender directly and adversely affected thereby:

(A)  reduce or forgive the principal of any Loan (it being understood that a waiver of any condition precedent set forth in Sections 6 and 7 or waiver or amendment of any Default, Event of Default or mandatory prepayment shall not constitute a reduction or
forgiveness of principal);

(B) extend the date of any scheduled amortization payment (including any scheduled Initial Term Loan Repayment Date or any date scheduled for the rep any i of Incremental Term Loans) or the final scheduled maturity date of any Loan
(other than as a result of waiving the conditions precedent set forth in Sections 6 and 7 or other than as a result of a waiver or amendment of any Default, Event of Default or mandatory prepayment (which shall not forgiveness or of any
maturity date)); provided that the foregoing shall not apply to extensions effected in accordance with Section 2.15;

reduce the amount of any fee payable hereunder or reduce the stated interest rate applicable to the Loans (it being understood that any change (x) to the definition of “Consolidated First Lien Debt to Consolidated EBITDA Ratio” or (y) in the component
definitions thereof shall not constitute a reduction in the rate); provided that only the consent of the Required Lenders shall be necessary (i) to waive any obligation of the Borrower to pay interest at the “default rate”, (i) to amend Section 2.8(c) or (iii) to waive the MFN
Protection, including under any requirement of Section 2.14(c);

(D) extend the date for the payment of any interest or fee payable hereunder (other than as a result of waiving the applicability of any post-default increase in interest rates and other than as a result of a waiver or amendment of any Default, Event of Default or
mandatory prepayment (which shall not constitute an extension, forgi orp of any date for payment of principal, interest or fees));

(E) extend the final expiration date of any Lender’s Commitment (provided that any Lender, upon the request of the Borrower, may extend the final expiration date of its Commitments without the consent of any other Lender, including the Required Lenders);
provided that the foregoing shall not apply to extensions effected in accordance with Section 2.15;

(F) extend the final expiration date of any Letter of Credit beyond the date specified in Section 3.1(b);

(G) increase the aggregate amount of any Commitment of any Lender (other than (i) with respect to any Incremental Facility to which such Lender has agreed, (ii) as a result of waiving the conditions precedent sct forth in Sections 6 and 7 or (iii) as a result of a
waiver or amendment of any Default or Event of Default (which shall not constitute an extension or increase of any commitment)); or

(H) decrease or forgive any Repayment Amount;

(ii) (A) reduce the percentages specified in the definition of the term “Required Revolving Credit Lenders™ without the written consent of all Revolving Credit Lenders or (B) reduce the percentages specified in the definition of the term “Required Term Loan Lenders”
without the written consent of all Term Loan Lenders, or

(iii) amend, modify or waive any provision of this Section 13.1 or reduce the specified in the definition of the term “Required Lenders™ or consent to the assignment or transfer by the Borrower of its
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rights and obligations under any Credit Document to which it is a party (except as permitted pursuant to Section 10.3), in each case without the written consent of each Lender, or
(iv) amend, modify or waive any provision of Section 12 without the written consent of the then-current Administrative Agent and/or the Collateral Agent, as applicable, or
(v) amend, modify or waive any provision of Section 2.16 (to the extent applicable to it) or Section 3 (including any Letter of Credit Sub-Commitment Obligation of any Letter of Credit Issuer) without the written consent of the applicable Letter of Credit Issuer, or

(vi) amend, modify or waive any provisions hereof relating to Swingline Loans without the written consent of the then-current Swingline Lender, or

(vii)  subject to any Customary itor Agreement, release all or ially all of the value of the Guarantors under the Guarantee (except as expressly permitted by the Guarantee), or release all or substantially all of the Collateral under the Security
Documents (except as expressly permmed by the Secunty Documents), in each case without the prior written consent of each Lender;

provided. further. that (A) any waiver, amendment or modification of this Agreement that by its terms affects the rights or duties under this Agreement of Lenders holding Loans or Commitments of a particular Class (but not the Lenders holding Loans or Commitments of any other Class)
mav be effected by an agreement or agreements in writing entered into by Holdings. the Borrower. and the requisite percentage in interest of the affected Class of Lenders that would be required to consent thereto under this Section 13.1 if such Class of Lenders were the only Class of
Lmdu\ hereunder at the tum and (B) any provision of this Agreement or any other Credit Document may be ammdud by an agreement in writing entered into by Holdings, the Borrower and the Administrative Agent to cure any ambiguity, omission, defect, error, mistake or

includi or waivers to any of the Security D or related d executed by anv Credit Party or any other Subsidiary in connection with this Agreement if such amendment. supplement or waiver
is delivered in order to cause such Security D or related d 0 be i with this t and the other Credit Documents). so long as. in each case, the Lenders shall have received at least five Business Days’ prior written
notice thereof and the Administrative Agent shall not have received, within five Business Days of the date of such nollce to the Lenders, a written notice from the Required Lenders stating that the Required Lenders obiect to such amendment; provided that the consent of the Lenders or
the Required Lenders, as the case may be, shall not be required to make any such changes necessary to be made in connecuon with (w) any borrowing of Incremental Term Loans to effect the provisions of Section 2.14. (x) the provision of any Incremental Revolving Credit Commitment
Increase or any Additional/R Revolving Credit C () in with an d that solely a re-pricing transaction in which any Class of Term Loans is refinanced with a replacement Class of term loans bearing (or is modified in such a manner
such that the resulting term loans bnar) a lower Effective Yield for which only the consent of the Lenders holding Term Loans subject to such permitted repricing transaction that will continue as a Lender in respect of the repriced tranche of Term Loans or modified Term Loans or (z)
changes otherwise to effect the provisions of Section 2.14. 2.15. 2.17 or 10.2(a) and (C) Holdings. the Borrower and the Administrative Agent may. without the input or consent of the other Lenders. (i) negotiate the form of anv Mortgage as may be necessary or appropriate in the opinion
of the Collateral Agent and (ii) effect changes to this Agreement that are necessary and appropriate to provide for (I) the mechanics contemplated by the offering process set forth in Section 13.6(g)(i)(B) herein and (IT) the amendments contemplated by each of Section 1.3(a)(i) (so long as
the Lenders shall have received prior written notice of such amendment) and Section 2.10(d) (subject to the terms thereof).

Notwithstanding the foregoing, only the consent of the Required Revolving Credit Lenders shall be required to (and only the Required Revolving Credit Lenders shall have the ability to) waive, amend, supplement or modify the covenant set forth in Section 10.10 (including any
defined terms as they relate thereto); provided that if Revolvmg Credit Lenders under any Incremental Facility have agreed not to have the benefit of the covenant set forth in Section 10.10, such Revolvmg Credit Lenders and such Incremental Facility shall be disregarded for purposes of
determining the “Required Revolving Credit Lenders™ under this paragraph.

Notwitt dii the Admini; ive Agent and the Collateral Agent may, without the consent of any Lender, enter into any amendment, modification, supplement or other change to the Security Documents or enter into, or amend, modify, supplement or change,
any Customa Intcrcrgd\lurA reement, in each case as contemplated by Sections 10.2(a), 10.2(u), 10.2(bb) or 10.2(00).
Yy ry g P! Y

Notwithstanding anything to the contrary herein, in connection with any determination as to whether the requisite Lenders have (A) d (or not d) to any or waiver of any provision of this Agreement or any other Credit Document or any departure by

any Credit Party therefrom, (B) otherwise acted on
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any matter related to any Credit Document, or (C) directed or required the Administrative Agent or any Lender to undertake any action (or refrain from taking any action) with respect to or under any Credit Document, any Lender (other than (x) any Lender that is a Regulated Bank and
(y) any Revolving Credit Lender as of the Closing Date and (2) any Affiliate of any thereof) that, as a result of its interest in any total return swap, total rate of return swap, credit default swap or other derivative contract (other than any such total return swap, total rate of return swap,
credit default swap or other derivative contract entered into pursuant to bona fide market making activities), has a net short position with respect to the Loans and/or Ci (each, a “Net Short Lender”) shall have no right to votc any of its Loans And Commitments and shall be
deemed to have voted its interest as a Lender without discretion in the same proportion as the allocation of voting with respect to such matter by Lenders who are not Net Short Lenders. For purposes of determining whether a Lender has a “net short position” on any date of determination:

(i) derivative contracts with respect to the Loans and Commitments and such contracts that are the functional equivalent thereof shall be counted at the notional amount thereof in Dollars,

(ii) notional amounts in other currencies shall be converted to the dollar equivalent thereof by such Lender in a i manner i with generally accepted financial practices and based on the prevailing conversion rate (determined on a mid-market basis)
on the date of determination,

(iii)  derivative contracts in respect of an index that includes any Credit Party or any instrument issued or guaranteed by any of the Credit Parties shall not be deemed to create a short position with respect to the Loans and/or Commitments, so long as (x) such index is not created,
designed, administered or requested by such Lender and (y) the Credit Parties and any instrument issued or guaranteed by any of the Credit Parties, collectively, shall represent less than 5.0% of the components of such index,

(iv) derivative transactions that are documented using either the 2014 ISDA Credit Derivatives Definitions or the 2003 ISDA Credit Derivatives Definitions (collectwelv, the “ISDA CDS Definitions™) shall be deemed to create a short position with respect to the Loans and/or

Commitments if such Lender is a protection buyer or the equivalent thereof for such derivative transaction and (x) the Loans or the C are a “Reference Ol " under the terms of such derivative transaction (whether specified by name in the related
documentation. included as a “Standard Reference Obligation™ on the most recent list published by Markit. if “Standard Reference Oblmallon is specified as applicable in the relevant documentation or in any other manner), (y) the Loans or the Commitments would be a
“Deliverable Obligation™ under the terms of such derivative transaction or (z) any of the Credit Parties (or its ) is d Entity” under the terms of such derivative transactions, and

(v) credit derivative transactions or other derivatives transactions not documented using the ISDA CDS Definitions shall be deemed to create a short position with respect to the Loans and/or Commitments if such transactions are that offers
the Lender protection in respect of the Loans or the Commitments. or as to the credit quality of any Credit Party other than. in each case. as part of an index so long as (x) such index is not created, designed, administered or requested by such Lender zmd (y) the Credit Parties and
any instrument issued or guaranteed by any of the Credit Parties, collectively, shall represent less than 5.0% of the components of such index.

In connection with any such determination, each Lender shall promptly notify the Administrative Agent in writing that it is a Net Short Lender, or shall otherwise (other than a proceedmg under any Debtor Rellef Law) be deemed to have represenled and warranted to the
Borrower and the Administrative Agent that it is not a Net Short Lender (it being understood and agreed that the Administrative Agent shall be entitled to conclusively rely on each such and deemed and shall have no duty to (x) inquire as to or investigate the
accuracy of any such or deemed ion. (v) verify any statements in any officer’s certificates delivered to it or (z) otherwise make anv calculations. investigations or determinations with respect to any derivative contracts and/or net short positions). In addition. the
Administrative Agent shall not be rLsnons:blc or have any liability for, or have any duty to ascertain, inquire into, monitor or enforce, compliance with the provisions hereof relating to Net Short Lenders. Without limiting thc gcncrahtv of the fmmgmng, the Administrative Agent shall not
(x) be obligated to ascertain. monitor or inquire as to whether any Lender or participant or prospective Lender or participant is a Net Short Lender. (v) have any liability with respect to or arising out of any assi or par of or loans, or discl of ial
information, to any Net Short Lender or () have any liability with respect to or arising out of the voting in any amendment or waiver to any Credit Document by any Net Short Lender.

To the extent notice has been provided to the Administrative Agent pursuant to the definition of “Credit Agreement R i debtedness”, “Permitted Additional Debt” or “Permitted Refinancing Indebtedness™ or pursuant to Sections 2.14(c), 10.1(k)(i)(E) or 10.1(s) with
respect to the inclusion of any Previously Absent Covenant, this Agreement shall be automatically and without further action on the part of any Person hereunder and notwithstanding anything to the contrary in this Section 13.1 deemed modified to include such Previously Absent
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Covenant on the date of the Incurrence of the applicable Indebtedness to the extent required by the terms of such definition or section.
13.2  Notices; Electronic Communications. Notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by fax, as follows:
(a) ifto the Borrower, Holdings or any other Credit Party, to it at:

MPH Acquisition Holdings LLC or MPH Acquisition Corp 1
¢/o MultiPlan

535 East Diehl Road

Naperville, IL 60563

Attention: Chief Financial Officer

Tel: 630-649-5271

Facsimile: 630-245-0740

(b) if to the Administrative Agent, to it at:

For purposes of Borrowing, Conti ion/Conversion and P notices:

‘Goldman Sachs Lending Partners LLC
2001 Ross Ave, 29th Floor
Dallas. TX 75201

Telephone: 972-368-2323
Facsimile: (646) 769-7829
E-mail: gs-dallas-admil @
Attention: SBD Operations

email.gs.com and borrowernotices(@ny.email.gs.com

For any other purpose:

Goldman Sachs Lending Partners LLC
2001 Ross Ave, 29th Floor
Dallas. TX 75201
Telephone: 972-368-2323
Facsimile: (646) 769-7829
E-mail: gs-dallas-admil
Attention: SBD Operations

@ny.email.gs.com and bd y-borrowernotices@ny.email.gs.com

With a copy to:

Goldman Sachs Lending Partners LLC
200 West Street

New York, NY 10282

Attn: Bank Debt Portfolio Group
Luke Oiu

Email: luke.qiu@gs.com
212-902-5717

(c) ifto the Collateral Agent, to it at:

Goldman Sachs Lending Partners LLC
2001 Ross Ave, 29th Floor
Dallas. TX 75201
Telephone: 972-368-2323
Facsimile: (646) 769-7829
E-mail. las-admi aNC;
Attention: SBD Operations

email.gs.com and gs-sbd: y-borrowernotices(@ny.cmail

With a copy to:
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Goldman Sachs Lending Partners LLC
200 West Street

New York, NY 10282

Attn: Bank Debt Portfolio Group
Luke Qiu

Email: luke.ain@gs.com
212-902-5717

(d) ifto Goldman Sachs Lending Partners LLC, as Letter of Credit Issuer, to it at:

Goldman Sachs Lending Partners LLC
2001 Ross Ave, 29th Floor

Dallas, TX 75201

Telephone: 972-368-2323

Facsimile: (646) 769-7829

E-mail: llas-adminagenc
Attention: SBD Operations

email gs.com and gs y-borrowernotices@ny.email.gs.c

(e) ifto Goldman Sachs Lending Partners LLC, as Swingline Lender, to it at:

‘Goldman Sachs Lending Partners LLC
2001 Ross Ave, 29th Floor

Dallas. TX 75201

Telephone: 972-368-2323

Facsumlc (646) 769 7829

Allenlmn SBD Operauons

if to a Lender or other Letter of Credit Issuer (other than as set forth in the immediately preceding clauses), to it at its address (or fax number) set forth on Schedule 13.2 or in the Assi and 1 t or d relating to any
Refinancing pursuant to which such Lender shall have become a party hereto.
All notices and other communications given to any party hereto in d with the provisions of this A shall be deemed to have been given on the date of receipt if delivered by hand or overnight courier service or sent by fax or on the date five Business Days after

dispatch by certified or registered mail if mailed, in each case delivered, sent or mailed (properly addressed) to such party as provided in this Section 13.2 or in accordance with the latest unrevoked direction from such party given in accordance with this Section 13.2. Notices and other
communications may also be delivered by e-mail to the email address of a representative of the applicable Person provided from time to time by such Person.

The Borrower hereby agrees, unless directed otherwise by the Administrative Agent or unless the electronic mail address referred to below has not been provided by the Administrative Agent to the Borrower, that it will, or will cause its Subsidiaries to, provide to the
Administrative Agent all information, documents and other materials that it is obligated to furnish to the Administrative Agent pursuant to the Credit Documents or to the Lenders under Section 9, including all notices, requests, financial statements, financial and other reports, certificates
and other information materials, but excludmg any such communication that (i) is or relates to a Notice of Borrowing or a notice pursuant to Section 2.6, (ii) relates to the payment of any pnnclpal or other amount due under this Agreement prior to the scheduled date therefor, (iii)
provides notice of any Default or Event of Default under this Agreement or any other Credit Document or (iv) is required to be delivered to %ausfy any condition precedent to the effectiveness of this Agn:cmcnl and/or any Botmwmg or other extension of credit hereunder (all such non-
excluded communications being referred to herein collectively as “Communications™), by transmitting the C in an el medium that is properly identified in a format ble to the Ad: ive Agent to an el mail address as directed by
the Administrative Agent. In addition, the Borrower agrees, and agre o cause its Subsidiaries, to continue to provide the C ications to the A ive Agent or the Lenders, as the may be, in the manner specified in the Crudlt Documents but only to the extent requested
by the Administrative Agent.

The Borrower hereby acknowledges that (a) the Administrative Agent will make available to the Lenders materials and/or information provided by or on behalf of the Borrower hereunder (collectively, the “Borrower Materials”) by posting the Borrower Materials on Intralinks or
another similar electronic system (the “Platform™) and (b) certain of the Lenders may be “public-side™ Lenders (ie., Lenders that do not wish to receive material non-
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public information with respect to Holdings (or any Parent Entity thereof), the Borrower or any of their respective securities) (each, a “Public Lender”). The Borrower hereby agrees that (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have authorized the
Agents and the Lenders to treat the Borrower Materials as not containing any material non-public information with respect to Holdings (or any Parent Entity thereof) or the Borrower or any of their respective securities for purposes of United States federal securities laws (provided,
however, that to the extent the Borrower Materials constitute Confidential Information, they shall be treated as set forth in Section 13.16); (y) all Borrower Materials marked “PUBLIC” are permitted to be made available through a portion of the Platform designated as “Public Investor”;
and (z) the Administrative Agent shall be entitled to treat the Borrower Materials that are not marked “PUBLIC” as being suitable only for posting on a portion of the Platform not marked as “Public Investor.” Notwithstanding the foregoing, the following Borrower Materials shall bc
deemed to be marked “PUBLIC” unless the Borrower notifies the Administrative Agent promptly that any such document contains material non-public information: (1) the Credit Documents, (2) notification of changes in the terms of the Credit Facilities and (3) all information delivered
pursuant to Sections 9.1(a) and (b).

Each Public Lender agrees to cause at least one individual at or on behalf of such Publlc Lender to at all times have selected the “Private Side Information” or similar designation on the content declaration screen of the Platform in order to enable such Public Lender or its
delegate, in accordance with such Public Lender’s ang United States federal securities laws, to make reference to Communications that are not made available through the “Public Side Information” portion of the Platform and that may
contain material non-public information with respect to Holdings (or any Parmt Entity xhuu\f) or the Borrower or any of their respective securities for purposes of United States federal securities laws.

THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” NEITHER THE ADMINISTRATIVE AGENT NOR ANY OF ITS RELATED PARTIES WARRANT THE ACCURACY OR COMPLETENESS OF THE COMMUNICATIONS OR THE ADEQUACY OF
THE PLATFORM AND EACH EXPRESSLY DISCLAIMS LIABILITY FOR ERRORS OR OMISSIONS IN THE COMMUNICATIONS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS IS MADE BY THE ADMINISTRATIVE AGENT OR ANY OF ITS RELATED PARTIES IN CONNECTION WITH
THE COMMUNICATIONS OR THE PLATFORM. IN NO EVENT SHALL THE ADMINISTRATIVE AGENT OR ANY OF ITS RELATED PARTIES HAVE ANY LIABILITY TO ANY CREDIT PARTY, ANY LENDER, ANY OTHER AGENT OR ANY OTHER PERSON FOR
DAMAGES OF ANY KIND, WHETHER OR NOT BASED ON STRICT LIABILITY AND INCLUDING DIRECT OR INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR OTHERWISE)
ARISING OUT OF ANY CREDIT PARTY’S OR THE ADMINISTRATIVE AGENT’S TRANSMISSION OF COMMUNICATIONS OR NOTICES THROUGH THE PLATFORM, ANY OTHER ELECTRONIC PLATFORM OR ELECTRONIC MESSAGING SERVICE, THROUGH
THE INTERNET OR NOTICES THROUGH THE PLATFORM, ANY OTHER ELECTRONIC PLATFORM OR ELECTRONIC MESSAGING SERVICE, EXCEPT TO THE EXTENT THE LIABILITY OF ANY SUCH PERSON IS FOUND IN A FINAL DECISION BY A COURT
OF COMPETENT JURISDICTION TO HAVE RESULTED FROM SUCH PERSON’S GROSS NEGLIGENCE, BAD FAITH OR WILLFUL MISCONDUCT.

The Administrative Agent agrees that the receipt of the Ci ications by the ini ive Agent at its e-mail address set forth above shall constitute effective delivery of the Cq ications to the Admini ive Agent for purposes of the Credit Documents. Each Lender
agrees that receipt of notice to it (as provided in the next sentence) specifying that the Communications have been posted to the Platform shall constitute effective delivery of the Communications to such Lender for purposes of the Credit Documents. Each Lender agrees to notify the
Administrative Agent in writing (i ) from time to time of such Lender’s e-mail address to which the foregoing notice may be sent by el and that the fc notice may be sent to such e-mail address. Nothing herein shall

Y
prejudice the right of the Administrative Agent or any Lender to give any notice or other communication pursuant to any Credit Document in any other manner specified in such Credit Document.

The Administrative Agent and the Lenders shall be entitled to rely and act upon any notices (including telephonic notices, Notices of Borrowing and Letter of Credit Requests) purportedly given by or on behalf ol the Borrower even 1f(1) such notices were not made in a manner
specified herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. All tel notices to the A ive Agent may be recorded by the
Administrative Agent, and each of the parties hereto hereby consents to such recording.

The words “execution”, “execute”, “signed”, “signature”, and words of like import herein or in or related to any document to be signed in ion with this t and the i hereby (includi
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nd A or other modifications, Notices of Borrowing, waivers and consents) shall be deemed to include el the el i hing of terms and contract formation on el platforms app: d by the
Agent or the keeping of records in electronic form, each of which “shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeepmg system, as the case may be, to the extent and as provided for in any Appllcable Law,
luding the Federal El 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.

.3 No Waiver; Cumulative Remedies. No failure to exercise and no delay in exercising, on the part of the Administrative Agent, the Collateral Agent or any Lender, any right, remedy, power or privilege hereunder or under the other Credit Documents shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges herein provided are
cumulative and not exclusive of any rights, remedics, powers and privileges provided by law.

13.4  Survival of Representations and Warranties. All representations and warranties made hereunder, in the other Credit Documents and in any d certificate or deli d pursuant hereto or in connection herewith shall survive the execution and delivery
of this Agreement and the making of the Loans hereunder.

13.5 Payment of Expenses; Indemnification.

(a)  The Borrower, agrees (i) to pay or reimburse each of the Agents, the Lead Arrangers and the Joint Bookrunners for all their and d d or invoiced out-of-pocket costs and expenses (without duplication) associated with the syndication of the Initial
Term Loan Facility and the Revoiving Credit Facility and incurred in connection with the development, preparation, execution and delivery of, and any amendment, supplement, modification to, waiver and/or enforcement of this Agreement and the other Credit Documents and any other
documents prepared in connection herewith or ith, and the and of the hereby and thereby, including the reasonable fees, disbursements and other charges of Davis Polk & Wardwell LLP and, to the extent necessary, a single
firm of local counsel in each appmpnate local Junsdlctmn (which may include a single special counsel acting in multiple jurisdictions) or otherwise retained with the Borrower’s consent (such consent not to be unreasonably withheld or delayed), (11) to pay or relmburse each oflhe Agents
for all their I; or invoiced out-of-pocket costs and expenses incurred in connection with the enforcement or preservation of any rights under this Agreement, the other Credit Documents and any such other d the r ble fees,
and other charges of one ﬁrm or counsel to the Agents, and, to the extent necessary, a single firm of local counsel in each appropriate local jurisdiction (which may include a single special counsel acting in multiple jurisdictions) or otherwise retained with the Borrower’s consent (such
consent not to be unreasonably withheld or delayed), and (iii) to pay, indemnify and hold harmless each Lender, each Agent, the Letter of Credit Issuer, the Swmglme Lender, each Lead Arranger and each Joint Bookrunner and their respective Related Parties (without duplication) (the

“Indemnified Parties”) from and against any and all losses, claims, damd;,ca, liabilities (including liabilities under Environmental Laws) or penalties (collcchvcly, “Losses”) of any kind or nature wt and the and d and invoiced out- of-| pockct expenses, _]0]“(
or several, to which any such Indemnified Party may. hccumc subjcu m cach case to the extent of any such Losses and related expenses, to the extent arising out of, resulting from, or in connection with any action, claim, litigation, i igation or other p (i ding any inquiry
or investigation of the 2) (any of the foreg ( of whether such Indemnified Party is a party thereto or whether or not such Proceeding was brought by the Borrower, its equity | holders, affiliates or creditors or any other third person) and, subject to
Section 13.5(e), to reimburse each such Indemnified Pany pmmplly for any ble and d d and invoiced out-of-pocket fees and expenses incurred in connection with i ding to or ding any of the (which in the case of legal fees shall be

limited to the reasonable and documented or invoiced out-of-pocket fees, expenses, disbursements and other charges of a single firm of counsel for all Indemnified Parties, taken as a whole and, to the extent necessary, a single firm of local counsel in each appropriate local jurisdiction
(which may mclude a single special counsel acting in muluple_]unsdlcuons) (and, in the case of an actual or perceived conflict of interest where the Indemnified Party affected by such conflict notifies the Borrower of any existence of such conflict and in connection with the investigating,

ding any of the has retained its own counsel, of one other firm of counsel for such affected Indemnified Party in cach appropriate jurisdiction)), relating to the Transactions or the Closing Date Refi T or the delivery,
cnfurumcut pcrfonnancc and administration of this Agreement, the other Credit Documents and any such other documents or the use of the proceeds of the Loans or Letters of Credit (all the foregoing in this Section 13.5(a), collectively, the “indemnified liabilities™); provided that this
Section 13. S(a) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages, liabilities or penalties arising from any non-Tax claim; and provided, further, that the Borrower shall have no obligation hereunder to any Indemnified Party with respect to
indemnified liabilities to the extent arising from (a) the gross negligence, bad faith or willful misconduct of such Indemnified Party or any of its Related Parties as determined in a final : and non- appealab]e decision of a court of competent jurisdiction, (b) a material breach of the
obligations of such Indemnified Party or any of its Related Parties under the terms of this Agreement or any other Credit Document by such Indemnified Party or any of its Related Parties as determined in a final and non-appealable decision of a court of competent jurisdiction, (c) in
addition to clause (b) above, in the case of any
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Proceeding initiated by Holdings, the Borrower or any Restricted Subsidiary agamsl the relevant Indemnified Pany, solely from a breach of the obligations of such Indemnified Party or its Related Parties under the terms of this Agreement or any other Credit Document as determined in a
final and non-appealable decision by a court of competent jurisdiction, or (d) an; brought by any d Party against any other Indemnified Party that does not involve an act or omission by Holdings, the Borrower or any Restricted Subsidiary; provided that each of the
Agents, the Letter of Credit Issuer, the Swingline Lender, the Lead Arrangers .md thc Joint Bookrunners, in each case to the extent fulfilling their respective roles in their capacities as such, shall remain indemnified in respect of such a Proceeding, to the extent that none of the exceptions
set forth in clause (a), (b), (c) or (d) of the immediately preceding proviso applies to such Person at such time. All amounts payable under this Section 13.5(a) shall be paid within 30 days after receipt by the Borrower of written demand and an invoice relating thereto setting forth such
expense in reasonable detail. The agreements in this Section 13.5 shall survive repayment of the Loans and all other amounts payable hereunder and the termination of the Obligations.

(b) No Credit Party nor any Indemnified Party shall have any liability for any special, punitive, indirect or consequential damages (including any loss of profits, business or anticipated savings) in connection with this Agreement or any other Credit Document or arising out
of its activities in connection herewith or therewith (whether before or after the Closing Date); provided that the foregoing shall not limit the Borrower’s indemnification and reimbursement obligations to the Indemnified Parties pursuant to Section 13.5(a)(iii), to the extent that such
special, punitive, indirect or consequential damages are included in any claim by a third party unaffiliated with any of the Indemnified Parties with respect to which the applicable Indemnified Party is entitled to indemnification under Section 13.5(a)(iii). No Indemnified Party shall be
liable for any damages arising from the use by unintended recipients of any information or other materials distributed by it through telecommunications, clectronic or other information transmission systems in connection with this Agreement or the other Credit Documents or the
transactions contemplated hereby or thereby, except to the extent that such damages have resulted from the willful misconduct, bad faith or gross negligence of any Indemnified Party or any of its Related Parties as determined by a final and non-appealable decision of a court of
competent jurisdiction.

(c) No Credit Party shall be liable for any settlement of any Proceeding effected without written consent of the Borrower (which consent shall not be unreasonably withheld or delayed, it being understood that the withholding of consent due to non-satisfaction of any of the
conditions described in clauses (i) and (ii) of paragraph (d) below (with “the Borrower” being substituted for “Indemnified Party” in each such clause) shall be deemed reasonable). but if settled with the Borrower’s written consent or if there is a final and non-appealable judgment by a
court of competent jurisdiction for the plaintiff in any such Proceeding. each Credit Party agrees to indemnify and hold harmless each Indemnified Party from and against any and all Losses and reasonable and documented or invoiced legal or other out-of-pocket expenses by reason of
such settlement or judgment in accordance with and to the extent provided in the other provisions of this Section 13.5. If any Person has reimbursed any Indemnified Party for any legal or other expenses in accordance with such request and there is a final and non-appealable
determination by a court of competent jurisdiction that the Indemnified Party was not entitled to indemnification or contribution rights with respect to such payment pursuant to this Section 13.5, then the Indemnified Party shall promptly refund such amount.

(d)  No Credit Party shall without the prior written consent of any Indemnified Party (which consent shall not be unreasonably withheld or delayed. it being understood that the withholding of consent due to non-satisfaction of any of the conditions described in clauses (i)
and (ii) of this sentence shall be deemed reasonable). effect any settlement of any pending or threatened Proceeding in respect of which indemnity could have been sought hereunder by such Indemnified Party unless such settlement (i) includes an unconditional release of such

Indemnified Party in form and sub 'y to such Ind d Party from all liability or claims that are the subject matter of such Proceeding and (ii) does not include any as to or any admission of fault, d or a failure to act by or on
behalf of any Indemnified Party.

(e) In case any proceeding is instituted involving any Indemnified Party for which indemnification is to be sought hereunder by such Indemnified Party, then such Indemnified Party will promptly notify the Borrower of the of any eeding; provided.
however. that the failure to do so will not relieve the Borrower from any liability that it may have to such Indemnified Party hereunder. excent to the extent that the Borrower is materially prejudiced by such failure. ith ding the above. following such notification. the Borrower
may elect in writing to assume the defense of such proceeding, and, upon such election, the Borrower will not be liable for any legal costs subsequently incurred by such Indemnified Party (other than costs of investi and providing evidence) in connection
unless (i) the Borrower has failed to provide counsel reasonably satisfactory to such Indemnified Party in a timely manner, (ii) counsel provided by the Borrower determines its ion of such Indemnified Party would present it with a conflict of interest or (iii) the

Indemnified Party reasonably determines that there are actual conflicts of interest between the Borrower and the Indemnified Party, including situations in which there may be legal defenses available to the Indemnified Party which are different from or in addition to those available to the
Borrower.

13.6 and Assigns; Participati and Assi Etc.
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(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective and assigns permitied hereby (including any Affiliate of the Letter of Credit Issuer that issues any Letter of Credit), except that (i) except
as set forth in Section 10.3, the Borrower may not assign or 0lherwlse transfer any of its rights or obligations hereunder without the prior written consent of each Lender (and any attempted assignment or transfer by the Borrower without such consent shall be null and void) and (ii) no
Lender may assign or otherwise transfer its rights or der except i dance with this Section 13.6. Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby (including any Affiliate of the Letter of Credit Issuer that issues any Letter of Credit), Participants (to the extent provided in Section 13.6(d)) and, to the extent expressly contemplated hereby, the Indemnified Parties) any legal or equitable right, remedy or claim under or
by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph 13.6(b)(ii), any Lender may assign to one or more Eligible Assignees all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitments and the Loans at the time owing
to it) with the prior written consent (such consent not to be unreasonably withheld or delayed) of:

the Borrower; provided that no consent of the Borrower shall be required (x) for an assignment of any Term Loan to a Lender, an Affiliate of a Lender or an Approved Fund (unless mcreased costs would result therefrom) or (y) if an Event of Default under Section 11.1
or an Event of Default with respect to the Borrower under Section 11.5 has occurred and is continuing; provided, further, that the Borrower shall be deemed to have consented to any such of a Term Loan unless it shall object thereto by written notice to the Administrative
Agent within fifteen (15) Business Days after having received written notice thereof; provided, further, that it shall be understood that, without limitation, the Borrower shall have the nght to wnhhold its consent to any assignment if, in order for such assignment to comply with
Applicable Law, the Borrower would be required to obtain the consent of, or make any filing or registration with, any Governmental Authority, and

(B) (i) in the case of Term Loans or Commitments in respect of Term Loans, the Administrative Agent; provided that no consent of the Admmlslrallve Agem shall be required for an asslgnment of “any Term Loan to a Lender, an Affiliate of a Lender or an Approved Fund or
to any Purchasing Borrower Party or any Affiliated Lender and (ii) in the case of Revolvmg Credit Commitments, Revolving Credit Loans, Add Revolving Credit C Revolving Credit Loans, the Administrative Agent, the
Swingline Lender and the Letter of Credit Issuer.

Notwithstanding the foregoing or anything to the contrary set forth herein, any assignment of any Loans to a Purchasing Borrower Party or any Affiliated Lender shall also be subject to the requirements of Section 13.6(g).
(ii) Assignments shall be subject to the following additional conditions:

(A)  except in the case of (i) an assignment to a Lender, an Affiliate of a Lender or an Approved Fund or (ii) an assignment of the entire remaining amount of the assigning Lender’s Commitments or Loans of the applicable Class, the amount of the Commitments or Loans

ofthe asslgmng Lender sub)ect to each such assignment (determined as of the date the Asslgnment and Acceptance with respect to such assignment is delivered to the Administrative Agent) shall not be less than, in the case of Revo]vmg Credit Commitments or Revolving Credit Loans,
Iving Credit C: or Additional/Repl: lving Credit Loans, $5,000,000 or, in the case of Revolvmg Credit Commitments, Revolving Credit Loans, Additional/Repl lving Credit C or Additional/Repl

Revolvmg Credit Loans denominated in an Alternative Currency, €5,000,000, CANSS 000,000, LS 000 000 or A$5,000,000, as applicable, or, in the case of any other Alternative Currency, a like amount (or an integral mulllple of $1,000,000 (or, in the case of Revolving Credit
Commitments, Revolving Credit Loans, Additional/Replacement Rcvolvmg Credit C p Revolving Credit Loans denominated in an Alternative Currency, €1,000,000, CAN$1,000,000, £1,000,000 or A$1,000,000, or, in the case of any other
Alternative Currency, a like amount, as applicable) in excess thereof), or, in the case of Initial Term Lodn ¢ i I Term Loan C or Term Loans, $1,000,000 or, in the case of Incremental Term Loan Commitments or Term Loans denominated in an
Alternative Currency, €1,000,000, CAN$1,000,000, £1,000,000 or A$1,000,000, as applicable, or, in the case of any other Alternative Currency, a like amount, as applicable (or an integral multiple of $1,000,000 (or, in the case of Initial Term Loan Commitments, Incremental Term Loan
Commitments or Term Loans denominated in an Alternative Currency, €1 000 000 CAN$1,000,000, £1,000,000 or A$1,000,000 or, in the case of any other Alternative Currency, a like amount, as appllcable) in excess thereof), unless each of the Borrower and the Administrative Agent
otherwise consents; provided that no such consent of the Borrower shall be requlred if an Event of Default under Section 11.1 or Section 11.5 with respect to the Borrower has occurred and is continuing; provided, further, that contemporaneous assignments to a single assignee made by
Affiliated Lenders or related Approved Funds or by a single assignor to related Approved Funds shall be aggregated for purposes of meeting the mini: amount i stated above;
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(B)  subject to the terms of Section 13.7(c), the parties to each assignment shall (x) execute and deliver to the ini ive Agent an Assi and A via ic settlement system to the ini ive Agent or (y) if previously agreed with
the Administrative Agent, manually execute and deliver to lhe d ive Agent an and A in each case, together with a processing fee of $3,500 (11 being underslood that such recordation fee shall not apply to any assignment by any of the Lead Arrangers, Joint
Bookrunners or any of their respective Affiliates | | ion with the primary syndication of the Initial Term Loan Facility); provided that the Administrative Agent may, in its sole discretion, elect to waive or reduce such processing and recordation fee in the case of any
assignment, including assignments effected pursuant to the provlslons of Section 13.7;

(C)  the assignee, if it shall not already be a Lender, shall deliver to the Administrative Agent any tax form required by Section 5.4 and an i i i ire in a form ive Agent in which the assignee designates one or more credit
contacts to whcm all syndicate- level information (which may contain material non-public information about the Credit Parties and their Related Parties or their respective securities) will be made avallable and who may receive such information in accordance with the assignee’s
and 1 Laws, i ding Federal and state securities laws; and

(D) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations under this Agreement with respect to the Loan or the Commitment assigned, except that this clause (D) shall not prohibit any Lender
from assigning all or a portion of its rights and obligations among separate tranches of Loans (if any) on a non-pro rata basis.

Notwithstanding the foregoing or anything to the contrary set forth herein (i) any assignment of any Loans or Commitments to a Purchasing Borrower Party or an Affiliated Lender shall also be subject to the requirements set forth in Section 13.6(g) and (ii) no natural person may
be an Eligible Assignee with respect to any Loans or Commitments.

For the purpose of this Section 13.6(b), the term “Approved Fund” has the following meaning:

“Approved Fund” means any Person (other than a natural person) that is primarily engaged or advises funds or other investment vehicles that are engaged in making, purchasing, holding or investing in commercial loans, bonds and similar extensions of credit or
securities in the ordinary course of business and that is administered, advised or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers, advises or manages a Lender.

(i)  Subiect to accentance and recording thereof pursuant to Section 13.6(b)(vi). from and after the effective date specified in each i and A the assignee tk der shall be a party hereto and. to the extent of the interest assigned bv such Assignment
and Acceptance, have the rights and obligations of a Lender under this A and the Lender th der shall, to the extent of the interest assigned by such Assignment and Acceptance, be released from its obligations under this Agreement (and, in the case of an
Assignment and Acceptance covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto, but shall continue to be entitled to the benefits and subject to the requirements of Sections 2.10, 2.11, 5.4 and 13.5); provided that.
excent to the extent otherwise expressly agreed by the affected parties. no assignment by a Defaulting Lender will constitute a waiver or release of any claim of any other party hereto against such Defaulting Lender arising from such Lender’s having been a Defaulting Lender. Any
assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this Section 13.6 shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with Section 13.6(d).

(iv) By executing and delivering an and the Lender and the assignee thereunder shall be deemed to confirm to and agree wnh each other and the other parties hereto as follows: (A) such assigning Lender warrants that it is the
legal and beneficial owner of the interest being assigned thereby free and clear of any adverse claim and that its Initial Term Loan Commitment. Incremental Term Loan C Credit Cy and Additional/Replacement Revolving Credit Commitment. and the
outstanding balances of its Loans, in each case without giving pro forma effect to assignments thereof which have not become effective, are as set forth in such Assignment and Acceptance, (B) except as set forth in clduse (A) above, such assigning Lender makes no representation or
warranty and assumes no responsibility with respect to any arranties or ions made in or in ion with this A ent, or the legality. validitv. enforceability. genuineness. sufficiency or value of this Agreement. anv other Credit Document or any
other instrument or document furnished pursuant hereto, or the financial condition of Holdings. the Borrower or any Subsidiary or the performance or observance by Holdings. the Borrower or any Subsidiary of any of its obligations under this Agreement. any other Credit Document or
any other instrument or document furnished pursuant hereto; (C) such assignee represents and warrants that (x) it is legally authorized to enter into such Assignment and Acceptance and (y) to the extent that such assignee has received, upon its request, a notification of whether or not it is
on the list of Disqualified Lenders, it is not a Disqualified Lender or an Affiliate of a Disqualified Lender; (D)
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such assignee confirms that it has received a copy of this Agreement, together with copies of the most recent financial statements referred to in Section 8.9 or delivered pursuant to Section 9.1 and such other documents and information as it has deemed appropriate to make its own credit
analysis and decision to enter into such Assignment and Acceptance: (E) such assignee will independently and without reliance upon the Administrative Agent. the Collateral Agent. such assigning Lender or any other Lender and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under this Agreement: (F) such assignee appoints and authorizes the Administrative Agent and the Collateral Agent to take such action as agent on its behalf and to exercise such powers under
this Agreement and the other Credit Dy as are del d to the ive Agent and the Collateral Agent, respectively, by the terms hereof, together with such powers as are reasonably incidental thereto; and (G) such assignee agrees that it will perform in accordance with
their terms all the obligations which by the terms of this Agreement are required to be performed by it as a Lender.

(v) The Administrative Agent. acting for this purpose as a non-fiduciary agent of the Borrower. shall maintain at the Administrative Agent’s Office a cony of each Assignment and Acceptance delivered to it and a register for the recordation of the names and addresses of the
Lenders. and the Commitments of. and principal amount of the Loans (and interest thereon) and anv pavment made by the Letter of Credit Issuer under any Letter of Credit owing to. each Lender pursuant to the terms hereof from time to time (the “Register”). Further. the Register shall
contain the name and address of the Administrative Agent and the lending office through which each such Person acts under this Agreement. The entries in the Register shall be conclusive, absent manifest error, and the Borrower, the Administrative Agent, the Collateral Agent, each
Letter of Credit Issuer and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement. notwithstanding notice to the contrary. The Register. as in effect at the close of busi on the
Drecedi?;lz Business Day, shall be available for inspection by (x) the Borrower, each Letter of Credit Issuer and the Collateral Agent and (y) any Lender (solely with respect to its own outstanding Loans and Commitments), in each case, at any reasonable time and from time to time upon
reasonable prior notice.

leted A leted ad

(vi)  Upon its receipt of and. if required. consent to. a duly executed by an assigning Lender and an assignee. the assignee’s and any tax form required by Section 5.4 (unless the assignee shall
already be a Lender hereunder) and anv written consent to such assignment reauired by Section 13.6(b)(i). the Administrative Agent shall promptly accept such Assignment and Acceptance and record the information contained therein in the Register. No assignment shall be effective for
purposes of this Agreement unless and until it has been recorded in the Register as provided in this paragraph.

(¢) Notwithstanding any provision to the contrary, any Lender may assign to one or more wholly owned special purpose funding vehicles (each, an “SPV™) all or any portion of its funded Loans (without the corresponding Commitment), without the consent of any Person
or the payment of a fee, by execution of a written assignment agreement in a form agreed to by such assigning Lender and such SPV, and may grant any such SPV the option, in such SPV’s sole discretion, to provide the Borrower all or any part of any Loans that such assigning Lender
would otherwise be obllgaled to ma.ke pursuant to this Agreement. Such SPVs shall have all the rights which a Lender making or holding such Loans would have under this Agreement, but no obllgauons Any such assigning Lender shall remain liable for all its ongmal obligations under
this A t, including its Ci (although the unused portion thereof shall be reduced by the principal amount of any Loans held by an SPV). Notwitt ding such the Agent and the Borrower may deliver notices to such assigning Lender (as agent
for the SPV) and not separately to the SPV unless the Admmlslmuve Agent and the Borrower are requested in writing by the SPV to deliver such notices separately to it. Notwithstanding anything herein to lhe contrary, (i) neither the grant to the SPV nor the exercise by any SPV of such
option will increase the costs or expenses or otherwise change the obligations of the Borrower under this Agreement and the other Credit Documents, except, in the case of Sections 2.10, 2.11, 3.5 or 5.4, where (A) the increase or change results from a change in any Applicable Law after
the SPV becomes zm SPV and the assigning Lender notifies the Borrower in writing of such increase or change no later than ninety (90) days after such change in Applicable Law becomes effective or (B) the grant was made with the Borrower’s prior written consent, (ii) the assigning
Lender shall fo urposes, including the approval of any amendment, waiver or other modification of any provision of any Credit Document and the receipt of any notices provided by the Administrative Agent and the Borrower (as agent for the SPV) remain the Lender of record
hereunder and (m) no SPV shall be liable for any mdemmly or similar payment obligation under this Agreement (all liability for which shall remain with the assigning Lender). The Borrower shall, at the request of any such assigning Lender, execute and deliver to such Person as such

Lender may d a Note, sut ially in the form of Exhibit G-1 or G-2, as applicable, in the amount of such assigning Lender’s original Note to evidence the Loans of such assigning Lender and related SPV.

(d) (i) Any Lender may, without the consent of the Borrower, the Administrative Agent, the Collateral Agent, any Letter of Credit Issuer or the Swingline Lender, sell participations to one or more Persons, other than to any Disqualified Lender (to the extent that the list of
anuallﬁcd Lenders has been made available to such Lender), Defaulting Lender, mtural person, Holdings, the Borrower or any of its Ru\tnucd Subsidiaries (each, a “Pamclp'm& ") in all or a portion of such Lender’s rights and obligations under this Agreement (including all or a portion
of its Commitments and the Loans owing to it); provided that (A) such Lender’s under this Agreement shall remain unch; d, (B) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (C) the Borrower, the
Administrative Agent, the Collateral Agent, the Letter of Credit Issuer and the other Lenders shall continue to deal solely and
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directly with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve
any amendment, modification or waiver of any provision of this Agreement or any other Credit Document; provided that such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or waiver
described in the first proviso to Section 13.1 that affects such Participant. Subject to paragraph (d)(ii) of this Section 13. 6, the Borrower agrees that cach Participant shall be entitled to the benefits (And subject to the requirements) of Sections 2.10, 2.11, 5.4 and 13.. 5 to the same extent as if
it were a Lender and had acquired its interest by assignment pursuant to Section 13.6(b); provided that the documentation required under Section 5.4(d), () and (g) shall be delivered to the participating Lender. To the extent permitted by Applicable Law, each Participant also shall be
entitled to the benefits of Section 13.8(b) as though it were a Lender; provided that such Participant agrees to be subject to Section 13.8(a) as though it were a Lender.

(ii) A Participant shall not be entitled to receive any greater payment under Sections 2.10, 2.11, 3.5 or 5.4 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless (A) the entitlement to a greater payment resulted
from a change in any Applicable Law after the Participant became a Participant and the participating Lender notifies the Borrower in writing of such entitlement to a greater payment no later than ninety (90) days after such change in Applicable Law becomes effective or (B) the sale of
the participation to such Participant is made with the Borrower’s prior written consent. Each Lender having sold a participation in any of its Obligations. acting as a non-fiduciary agent of the Borrower solely for this purpose. shall establish and maintain at its address a record of
ownership, in which such Lender shall register by book entry (A) the name and address of each such Participant (and each change thereto, whether by assignment or otherwise) and (B) the rights, interest or obligation of each such Participant in any Obligation, in any Commitment and in
any right to receive any interest or principal pavment hereunder (such register. a “Participant Register”): provided that no Lender shall have any obligation to disclose all or anv portion of its Participant Register (including the identity of any Participant or any information relating to a
Participant’s interest in any Obligation or Commitment) to any Person except to the extent that such disclosure is necessary to establish that such Obli or C is in regif form under Section 5f.103-1(c) of the United States Treasury Regulations or Proposed Section
1.163-5(b) of the United States Treasury Regulations (or, in each case, any amended or successor version). The entries in the Participant Register shall be conclusive, absent manifest error, and the parties shall treat the Person listed in the Participant Register as the Participant for all
purposes of this Agreement, notwithstanding notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register.

(e) Any Lender may, without the consent of the Borrower, the Collateral Agent or the Administrative Agent, at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure obligations of such Lender, including any pledge or
assignment to secure obligations to a Federal Reserve Bank or any other central bank, and this Section 13.6 shall not apply to any such pledge or assignment of a security interest; provided that no such pledge or assignment of a security interest shall release a Lender from any of its
obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. In order to facilitate such pledge or assignment, the Borrower hereby agrees that, upon request of any Lender at any time and from time to time after the Borrower has made its initial
borrowing hereunder, the Borrower shall provide to such Lender, at the Borrower’s own expense, a Note evidencing the Loans owing to such Lender.

(f) Subject to Section 13.16, the Borrower authorizes each Lender to disclose to any Participant, secured creditor of such Lender or assignee (each, a “Transferee”) and any prospective Transferee any and all financial information in such Lender’s possession concerning the
Borrower and its Affiliates that has been delivered to such Lender by or on behalf of the Borrower and its Affiliates pursuant to this Agreement or which has been delivered to such Lender by or on behalf of the Borrower and its Affiliates in connection with such Lender’s credit evaluation
of the Borrower and its Affiliates prior to becoming a party to this Agreement.

(g) (i) Notwithstanding anything else to the contrary contained in this Agreement, any Lender may assign all or a portion of its Loans or Commitments to any Purchasing Borrower Party or any Affiliated Lender in accordance with Section 13.6(b) (which assignment, if to
a Purchasing Borrower Party, will not, except for purposes of making calculations of the Incremental Base Amount and the calculations required by Section 5.2(a)(ii), constitute a prepayment of Loans for any purposes of this Agreement and the other Credit Documents); provided that:

(A) with respect to any assignment to a Purchasing Borrower Party, no Event of Default has occurred or is continuing or would result therefrom;

(B) with respect to any such assignment to a Purchasing Borrower Party, either (x) such Purchasing Borrower Party shall offer to all Lenders within any Class of Term Loans (but not, for the avoidance of doubt, to every Class) to buy the Term Loans within such Class on a
pro rata basis based on the then outstanding principal amount of all Term Loans of such Class, pursuant to procedures to be reasonably agreed between the

-205-



Administrative Agent and the Borrower or (y) such assignment shall be effected pursuant to an open market purchase;

the assigning Lender and Purchasing Bormwer Party or Non-Debt Fund Affiliate purchasmg such Lender 's Term Loans, as applicable, shall execute and deliver to the Admini Agent an in the form of Exhibit I or such other

©)
form as shall be reasonably acceptable to the Borrower and th Agent (an “Affiliated Lender ") in lieu of an Assignment and Acceptance;

(D)  for the avoidance of doubt, Lenders shall not be permitted to assign Revolving Credit Commitments, Revolving Credit Loans, Additional/Replacement Revolving Credit Loans, Additional/Replacement Revolving Credit Commitments, Extended Revolving Credit
Commitments or Extended Revolving Credit Loans to any Purchasing Borrower Party or any Non-Debt Fund Affiliate;

(E) any Term Loans assigned to any Purchasing Borrower Party shall be automatically and permanently d upon the effectiveness of such assi and will th no longer be ding for any purpose hereunder;

(F)  no Purchasing Borrower Party may use the proceeds from Revolving Credit Loans, Extended Revolving Credit Loans or Swingline Loans or Additi Revolving Credit Loans (or any other revolving credit facility that is effective in reliance on
Section 10.1(a) or Section 10.1(u)) to purchase any Term Loans;

(G)  no Term Loan may be assigned to a Non-Debt Fund Affiliate pursuant to this Section 13.6(g) if, after giving pro forma effect to such assignment, Non-Debt Fund Affiliates in the aggregate would own in excess of 30.0% of the Term Loans of all Classes then
outstanding (determined as of the time of such purchase); and

(H) any purchases or assignments of Loans by a Purchasing Borrower Party or a Non-Debt Fund Affiliate made through “dutch auctions™ shall (i) be d pursuant to to be blished by the licable “auction agent™ that are conslslenl with this
Section 13.6(g) and are otherwise reasonably acceptable to the Borrower and (ii) require that such Person clearly identify itself as a Purchasing Borrower Party or an Affiliated Lender, as the case may be, in any assi and executed in with such
purchases or assignments.

(ii) Notwithstanding anything to the contrary in this Agreement, no Non-Debt Fund Affiliate shall have any right to (A) attend (including by telephone) any meeting or discussions (or portion thereof) among the Administrative Agent, the Collateral Agent or any Lender to
which representatives of the Credit Parties are not invited. (B) receive any information or material prepared by the Administrative Agent. the Collateral Agent or any Lender or any communication by or among the Administrative Agent. the Collateral Agent and/or one or more Lenders.
except to the extent such information or materials have been made available to any Credit Party or its representatives (and in any case, other than the right to receive notices of and other ive notices in respect of its Loans required to be delivered to Lenders
pursuant to Sections 2, 3, 4 and 5 of this Agreement) or (C) make or bring (or participate in, other than as a passive participant in or recipient of its pro rata benefits of) any claim, in its capacity as a Lender, against the Administrative Agent or the Collateral Agent with respect to any
duties or obligations or alleged duties or obligations of such Agent under the Credit Documents or to challenge such Agent’s attorney-client privilege.

(iii) By its acquisition of Term Loans. a Non-Debt Fund Affiliate shall be deemed to have acknowledged and agreed that if a case under the Bankruptcy Code is commenced against any Credit Party. such Credit Party shall seek (and each Non-Debt Fund Affiliate shall
consent) to provide that the vote of any Non-Debt Fund Affiliate (in its capacity as a Lender) with respect to any plan of reorganization or liquidation of such Credit Party shall not be counted except that such Non-Debt Fund Affiliate’s vote (in its capacity as a Lender) may be counted to
the extent any such plan of reorganization or liauidation proposes to treat the Obligations held by such Non-Debt Fund Affiliate in a manner that is less favorable to such Non-Debt Fund Affiliate than the proposed treatment of similar Obligations held by Lenders that are not Affiliates of
the Borrower: each Non-Debt Fund Affiliate hereby irrevocably appoints the A Agent (such being coupled with an interest) as such Non-Debt Fund Affiliate’s attorney-in-fact, with full authority in the place and stead of such Non-Debt Fund Affiliate and in the
name of such Non-Debt Fund Affiliate (solely in respect of Loans and participations therein and not in respect of any other claim or status such Non-Debt Fund Affiliate may otherwise have) from time to time in the Administrative Agent’s discretion to take any action and to execute any
instrument that the Administrative Agent may deem reasonably necessary to carry out the provisions of this clause (iii);

(iv) Any Lender may assign all or a portion of the Loans or Commitments of any Class held by it to a Debt Fund Affiliate in accordance with Section 13.6(b).
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(h) ~ Notwithstanding anything in Section 13.1 or the definition of “Required Lenders” to the contrary, for purposes of determining whether the Required Lenders or any other requisite Class vote required by this it have (i) d (or not d) to any
amendment, modification, waiver, consent or other action with respect to any of the terms of any Credit Document or any departure by any Credit Party therefrom, (ii) otherwise acted on any matter related to any Credit Document, or (iii) directed or required the Administrative Agent, the
Collateral Agent or any Lender to undertake any action (or refrain from taking any action) with respect to or under any Credit Document, (A) all Term Loans held by any Non-Debt Fund Affiliate shall be deemed to be not outstanding for all purposes of calculating whether the Required
Lenders (or requisite vote of any Class of Lenders) have taken any actions and (B) the aggregate amount of Loans or Commitments held by Debt Fund Affiliates will be excluded to the extent in excess of 49.9% of the amount required to constitute “Required Lenders”, “Required Term
Loan Lenders”, or “Required Revolving Credit Lenders” (in each case, (including in respect of a specific Class) (any such excess amount shall be deemed to be not outstanding on a pro rata basis among all Debt Fund Affiliates).

(i) Upon any contribution of Term Loans to the Borrower or any Restricted Subsidiary and upon any purchase of Term Loans by a Purchasing Borrower Party, (A) the aggregate principal amount (calculated on the face amount thereof) of such Term Loans shall
automaucally be cancelled and retired or extmgulshed by the Borrower on the date of such contribution or purchase (and, if requested by the Administrative Agent, with respect to a contribution of Term Loans, any applicable contributing Lender shall execute and deliver to the
gent an and A or such other form as may be d by the Agent, in respect thereof pursuant to which the respective Lender assigns its interest in such Loans to the Borrower for immediate cancellation) and (B) the

Administrative Agent shall record such cancellation or retirement or extinguishment in the Register.

(j)  The Administrative Agent shall not (a) be required to serve as the auction agent for, or have any other obligations to participate in (other than mechanical administrative duties), or facilitate any, “dutch auction™ unless it is reasonably satisfied with the terms and
restrictions of such auction or (b) have any obligation to participate in, arrange, sell or otherwise facilitate, and will have no liability in connection with, any open market purchases by any Purchasing Borrower Party.

13.7 Replacements of Lenders Under Certain Circumstances.

(a) The Borrower, at its sole expense, shall be permitted to replace any Lender (or any Participant) that (1) requests reimbursement for amounts owing pursuant | to Section 2.10, 2.11, 3.5 or 5.4, (ii) is affected in the manner described in Section 2.10(a) and as a result thereof
any of the actions described in such Section is required to be taken or (iii) becomes a Defaulting Lender, with a bank, financial i or other I lender or investor that is an Ellglble Assignee; provided that (A) such replacement does not conflict with any
Applicable Law, (B) no Event of Default shall have occurred and be coutmumg at the time of such replacement, (C) the Borrower shall repay (or such replacement bank, financial institution or other institutional lender or investor shall purchase, at par) all Loans and pay all other amounts
(other than any disputed amounts) owing to such replaced Lender & d ding, for the avoid; of doubt, pursuant to Section 2.10, 2.11, 3.5 or 5.4, as the case may be) and under the other Credit Documents prior to the date of replacement of such Lender (D) such replacemenl
bank, financial institution or other institutional lender or investor (if not dlrcady a Lender) and the terms and conditions of such replacement, shall be rcawnably satisfactory to the Administrative Agent, (E) the replaced Lender shall be obli d to make such
with the provisions of Section 13.6 and (F) any such replacement shall not be deemed to be a waiver of any rights that the Borrower, the Administrative Agent or any other Lender shall have against the replaced Lender or that the replaced Lender shall have agamst the Bonower and the
other parties for indemnity, contribution, payment of disputed and other unpaid amounts and otherwise.

(b) Ifany Lender (such Lender a “Non-Consenting Lender”) has failed to consent to a proposed amendment, modification, 3 which pursuant to the terms of Section 13.1 requires the consent of all of the Lenders affected or each
Lender and with respect to which the Required Lenders or any other majonly or required percentage of Lenders of any Class of Loans or Commllm«.nls as apphcablc shall l1avc granted their consent, then, so long as no Event of Default has occurred and is continuing, the Borrower shall
have the right (unless such Non-Consenting Lender grants such consent), at its own cost and expense, to replace such Non-Consenting Lender by requiring such Non-Consenting Lender to assign its Loans and Commitments to one or more Eligible Assignees reasonably acceptable to the
Administrative Agent; provided that (i) all Obligations of the Borrower under this Agreement owing to such Non-Consenting Lender being replaced shail be paid in full (including any applicable premium under Section 5.1(b)) to such Non-Consenting Lender concurrently with such
asslgnment (ii) the replacemem Lender shall purchase the foregomg by paymg to such Non-Consenting Lender a price equal to the principal amount thereof plus accrued and unpaid interest and other accrued and unpald amounts thereon, (iii) the replacement Lender shall consent to the
d cation, ! or ter (iv) all Lenders required to have consented to such proposed amendment, modification, waiver, dischar ion (other than Non-Consenting Lenders which are simultaneously

replaced) shall have consented thereto, and (v) lhe asslgnmenl of such Non-Consenting Lenders Loans to one or more Eligible Assignees does not otherwise conflict with Applicable Law. In wilh any such assi the
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Borrower, the Administrative Agent, such Non-Consenting Lender and the replacement Lender shall otherwise comply with Section 13.6(a).

(¢) Notwithstanding anything herein to the contrary, each party hereto agrees that any assignment pursuant to the terms of this Section 13.7 may be effected pursuant to an Assignment and Acceptance executed by the Borrower, the Administrative Agent and the assignee
and that the Lender making such assignment need not be a party thereto.

13.8  Adjustments; Set-off.

(a) Excent as otherwise set forth herein. if any Lender (a “Benefited Lender”) shall at any time receive any payment of all or part of the Loans of any Class and/or the participations in letter of credit obligations or swingline loans held by it. or receive any collateral in
respect thereof (whether voluntarily or involuntarily, by set-off, pursuant to events or proceedings of the nature referred to in Section 11.5, or otherwise), in a greater proportion than any such payment to or collateral received by any other Lender, if any, in respect of such other Lender’s
Loans of such Class or participations in letter of credit obligations or swingline loans. as anullcable such Benefited Lender shall (i) notify the Administrative Agent of such fact. and (ii) purchase for cash at face value from the other Lenders a participating interest in such portion of each
such other Lender’s Loans of such Class or particiations in letter of credit obli or loans, as applicable. or shall provide such other Lenders with the benefits of any such collateral. or the proceeds thereof. as shall be necessary to cause such Benefited Lender to share the
excess payment or benefits of such collateral or proceeds ratably in accordance with the aggregate principal of their respective Loans of the applicable Class or participations in letter of credit obli or line loans, as provided that, (A) if all or any portion of such
excess pavment or benefits is thereafter recovered from such Benefited Lender. such purchase shall be rescinded. and the purchase price and benefits returned. to the extent of such recovery. but without interest and (B) the provisions of this paragraph shall not be construed to apply to
(x) any payment made by Holdings, the Borrower or any other Credit Party pursuant to and in accordance with the express terms of this Agreement and the other Credit Documents. (v) any payment obtained by a Lender as consideration for the assignment of or sale of a participation in
any of its Loans, Commitments or participations in a Letter of Credit Obligations or Swingline Loans to any assignee or participant or (z) any disproportionate payment obtained by a Lender of any Class as a result of the extension by Lenders of the maturity date or expiration date of
some but not all Loans or Commitments of that Class or any increase in the Applicable Margin (or other pricing term, including any fee, discount or premium) in respect of Loans or Commitments of Lenders that have consented to any such extension to the extent such transaction is
permitted hereunder. Each Credit Party consents to the foregoing and agrees. to the extent it may effectively do so under Applicable Law. that any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against such Credit Party rights of set-off and
counterclaim with respect to such participation as fully as if such Lender were a direct creditor of such Credit Party in the amount of such participation.

(b)  After the occurrence and during the continuance of an Event of Default, in addition to any rights and remedies of the Lenders provided by Applicable Law, each Lender, the Swingline Lender and each Letter of Credit Issuer shall have the right, without prior notice to
the Borrower, any such notice being expressly waived by the Borrower to the extent permitted by Applicable Law, upon any amount becoming due and payable by the Borrower hereunder (whether at the stated maturity, by acceleration or otherwise) to setoff and appropriate and apply
against such amount any and all deposits (general or special, time or demand, provisional or final), in any currency, and any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect, absolute or contingent, matured or unmatured, at any time held or
owing by such Lender or any branch or agency thereof to or tor the credit or the account of the Borrower, as the case may be; provided (hal in the event that any Defaulting Lender shall exercise any such rlghl of set- off (x) all amounts so set off shall be paid over immediately to the
Administrative Agent for further appli d. isions of Section 2.16 and, pending such payment, shall be segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent, the Swingline Lender, each
Letter of Credit Issuer and the Lenders, and (y) the Dcfaullmg Lcndcr shall provide promptly to the Administrative Agent a statement describing in reasonable detail the Obligations owing to such Defaulting Lender as to which it exercised such right of set-off. Each Lender, the Swingline
Lender and cach Letter of Credit Issuer agrees promptly to notify the Borrower and the’ Administrative Agent after any such set-off and application made by such Person; provided that the failure to give such notice shall not affect the validity of such set-off and application.
Notwithstanding anything in this Section 13.8(b) to the contrary, no Lender, no Swingline Lender and no Letter of Credit Issuer will exercise, or attempt to exercise, any right of set off, banker’s lien or the like against any deposit account or property of the Borrower or any other Credit
Party held or maintained by such Lender, Swingline Lender or Letter of Credit Issuer, as applicable, in each case to the extent the deposits or other proceeds of such exercise, or attempt to exercise, any right of set off, banker’s lien or the like are, or are intended to be or are otherwise are
held out to be applied to the Obligations hereunder or otherwise secured by the Collateral, without the prior written consent of the Collateral Agent.

13.9  Counterparts. This Agreement may be executed by one or more of the parties to this Agreement on any number of separate counterparts (including by facsimile or other electronic transmission (i.e., a “pdf” or “tif”)), and all of said counterparts taken together shall
be deemed to constitute one and the same instrument. A set of the copies of this Agreement signed by all the parties shall be lodged with Holdings, the Borrower and each Agent.
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13.10  Severability. Any provision of this Agreemem that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohil or ility without i idating the ining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not or render uch p in any otherjunsdlcuon

13.11  Integration. This Agreement and the other Credit Documents represent the agreement of Holdings, the Borrower, the Administrative Agent, the Collateral Agent, the Letter of Credit Issuer and the Lenders with respect to the subject matter hereof, and there are no
promises, undertakings, representations or warranties by the Collateral Agent, the Administrative Agent, the Letter of Credit Issuer or any Lender relative to subject matter hereof not expressly set forth or referred to herein or in the other Credit Documents.

13.12  GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK.

13.13  Submission to Jurisdiction; Waivers. Each party hereto hereby irrevocably and unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating to this Agreement and the other Credit Documents to which it is a party. or for and of any jud in respect thereof, to the exclusive general jurisdiction of the courts
of the State of New York located in the County of New York, the courts of the United States of America for the Southern District of New York located in the County of New York and appcl]atc courts from any |hu*u)f

(b)  consents that anv such action or proceeding shall be brought in such courts and waives any objection that it may now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient
court and agrees not to plead or claim the same;

(c) agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any substantially similar form of mail), postage prepaid, to the applicable party at its respective address set forth in Section 13.2
or at such other address of which the Administrative Agent shall have been notified pursuant thereto;

(d) agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law or shall limit the right to sue in any other jurisdiction; and

(e) waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal action or proceeding referred to in this Section 13.13 any special, exemplary, punitive or consequential damages.
13.14  Acknowledgments. Each of Holdings and the Borrower hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Credit Documents;

(b)  none of the Administrative Agent, the Collateral Agent, any Lead Arranger, any Joint Bookrunner or any Lender has any fiduciary relationship with or duty to Holdings or the Borrower arising out of or in connection with this Agreement or any of the other Credit
Documents, and the relationship between the Administrative Agent, the Collateral Agent and the Lenders, on one hand, and Holdings or the Borrower on the other hand, in connection herewith or therewith is solely that of debtor and creditor; and

(c) no Joint Venture is created hereby or by the other Credit Documents or otherwise exists by virtue of the transactions contemplated hereby among the Lenders or among Holdings, the Borrower and the Lenders.

13.15  WAIVERS OF JURY TRIAL. HOLDINGS, THE BORROWER, THE ADMINISTRATIVE AGENT, THE COLLATERAL AGENT, EACH LETTER OF CREDIT ISSUER, THE SWINGLINE LENDER AND THE LENDERS HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.

13.16  Confidentiality. Each Agent, each Letter of Credit Issuer, the Swingline Lender and each Lender shall hold all non-public information furnished by or on behalf of Holdings and the Borrower and their Subsidiaries in connection with such Lender’s evaluation of
whether to become a Lender hereunder or obtained by
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such Lender, such Agent or the Letter of Credit Issuer pursuant to the requirements of this Agreement (“Confidential Information”) confidential in accordance with its customary procedure for handling confidential information of this nature and, in the case of a Lender that is a bank, in
accordance with safe and sound banking practices and in any event may make disclosure (a) as required or requested by any Governmental Authority or representative thereof or regulatory authority having jurisdiction over it (including any self- regulalory authority or represenlallve
thereof), including pursuant to any Applicable Law, including EU Risk-Retention Rules, or pursuant to legal process or otherwise as required by Applicable Law based on the reasonable advice of counsel, (b) to (i) any assignee of or Participant in, or any prospective assignee of or
Participant in, any of its rights and obligations under this Agreement or (ii) any actual or prospective party (or its Related Parties) to any swap, derivative or other transaction under which payments are to be made by reference to the Borrower and its obligations, this Agreement or
payments heréunder; provided that, in the case of each of clauses (i) and (i), the relevant Person is advised of and agrees to be bound by the provisions of this Section 13.16 or other provisions at least as restrictive as this Section 13.16, (c) to such Lender’s or such Agent’s or the Letter
of Credit Issuer’s trustees, attorneys, P advisors or ind; dent auditors or Related Parties, in each case who need to know such information in connection with the administration of the Credit Documents and are informed of the confidential nature of such information or are
subject to customary ialit ligations of pi 1 practice or who agree in writing to be bound by the terms of this h (or language substantially similar to this paragraph) (and to the extent a person’s compliance is within the control of an Agent, Letter of Credit
Issuer or Lender, such Agent, Letter of Credit Issuer or Lender will be responsible for such compliance), (d) with the written consent of the Borrower, () to the extent such Confidential Information (i) becomes publicly available other than as a result of a breach of this Section 13.16,
(ii) becomes available to any Agent, any Lender, the Letter of Credit Issuer or any of their respective Affiliates on a non-confidential basis from a source that is not subject to these confidentiality provisions or (iii) to the extent such information is independently developed by such
Agent, Lender, Lclu.r of Crcdll Issuer, or Affiliate without the use of confidential information in breach of this Section 13.16 or (f) for purposes of establishing a “due diligence” defense; provided that other than disclosures required in the ordinary course of EU Risk-Retention Rules,
unless I d b licable Law or court order, each Lender, each Agent and the Letter of Credit Issuer shall notify the Borrower of any request by any Governmental Authonry or representative thereof (other than (I) any such request in connection with an audit or
examination of the financial condition of such Lender, such Agent or the Letter of Credit Issuer by such Governmental Authority for disclosure of any such non-public information prior to disclosure of such information; and provided, further, that, in no event shall any Lender, any
Agent or the Letter of Credit Issuer be obligated or required to return any materials furnished by Holdings, the Borrower or any Subsidiary of the Borrower. Each Lender, each Agent and the Letter of Credit Issuer agrees that it will not provide to prospective Transferees, pledgees
referred to in Section 13.16(e) or to prospective direct or indirect contractual counterparties under Hedging Agreements to be entered into in connection with Loans made hereunder any of the Confidential Information unless such Person is advised of and agrees to be bound by the
provisions of this Section 13.16. The confidentiality provisions contained herein shall not prohibit disclosures (x) to the CUSIP Service Bureau or any similar agency only to the extent necessary to issue and monitor CUSIP numbers with respect to the Credit Facilities, (y) of only the
existence of this Agreement, the amount of the Credit Facilities, the Closing Date, the details of the outstanding Loans (including lhc Typc the /\ppllcablc Margin and the Interest Period) and publicly available information about this Agreement to market data collectors, similar service
providers to the Iend|n5 industry, and service providers to the Agents and the Lenders only to the extent necessary in settlement and of this A the other Credit Documents, the Commitments, and the Loans and Letters of Credit
Incurred hereunder or (z) to any trustee, administrator, collateral manager, servlcer, backup servicer, lender, rating agency or secured pany of any SPV in with the evaluation, ini ion, servicing of, or the reporting on, the assets or securitization activities of such SPV;
provided that any such Person is advised of and agrees to be bound by the provisions of this Section 13.16.

13.17 Release of Collateral and Guarantee Obligations; Subordination of Liens.

(a) The Lenders hereby irrevocably agree that the Liens granted to the Collateral Agent by the Credit Parties on any Collateral shall be automatically released (i) in full, as set forth in clause (b) below, (ii) upon the sale, exchange, issuance, transfer or other Disposition
(other than an operating lease or a license) (including by the termination of Financing Lease Obligations or the repossession of the leased property in a Financing Lease Obligation by the lessor or by means of a distribution or Restricted Payment) of such Collateral (including as part of or
in connection with any other sale, exchange, issuance, transfer or other Disposition permitted hereunder) to any Person other than another Credit Party, to the extent such sale, exchange, issuance. transfer or other Disposition is made in compliance with the terms of this Agreement (and
the Collateral Agent may rely conclusively on a certificate to that effect provided to it by any Credit Party upon its reasonable request without further inquiry), (iii) to the extent such Collateral is comprised of property leased to a Credit Party by a Person that is not a Credit Party, upon
termination or expiration of such lease. (iv) if the release of such Lien is approved. authorized or ratified in writing by the Required Lenders (or such other percentage of the Lenders whose consent may be required in accordance with Section 13.1), (V) to the extent the property
co;uliluling such Collateral is owned by any Guarantor, upon the release or discharge of such Guarantor from its obligations under the Guarantee (in accordance with the second and third succeeding sentences and Section 25 of the Guarantee), (vi) as required by the Collateral Agent to
effect any
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sale. exchange. transfer or other Disposition of Collateral in ion with as action or exercise of remedies taken by the Collateral Agent in accordance with the terms of the Equal Priority Intercreditor Agreement and the Security Documents, (vii) to the extent such
Collateral is or otherwise becomes Excluded Capital Stock or Excluded Properly (other than pursuant to clause (c) of the definition thereof), and (viii) with respect to Collateral that is Capllal Stock, upon (i) the dissolution or llquldauon of the issuer of that Capital Stock that is not
prohibited by the Credit Documents or (ii) upon the designation by the Borrower of such issuer of Capital Stock as an Unrestricted Subsidiary under this Agreement. Any such release shall not in any manner discharge. affect. or impair the Obligations or any Liens (other than those being
released) upon (or Obligations (other than those being released) of the Credit Parties in respect of) all interests retained by the Credit Parties. including the proceeds of any disposition. all of which shall continue to constitute part of the Collateral excent to the extent otherwise released in

accordance with the provisions of the Credit Documents. Additionally, the Lenders hereby irrevocably agree that the Guarantors shall be released from the G upon ion of any ion permitted I der resulting in such Subsidiary ceasing to constitute a Restricted
Subsidiary. or otherwise becoming an Excluded Subsidiary (including in with any d of an Unrestricted Subsidiary), or. in the case of a Previous Holdings. in accordance with the conditions set forth in the definition of Holdings. The Lenders hereby dulhnn7e the
Administrative Agent and the Collateral Agent, as applicable. to execute and deliver any instruments, documents, and agreements necessary or desirable to evidence and confirm the release of any Guarantor or Collateral pursuant to the p of this all without

the further consent or joinder of any Lender. Any representation, warranty or covenant contained in any Credit Document relating to any such Collateral or Guarantor shall no longer be deemed to be repeated.

(b) Notwithstanding anything to the contrary contained herein or any other Credit Document, when all Obligations (other than (i) Hedging Obligations not then due and payable in respect of any Secured Hedging A (ii) Cash M Obligations not then
due and payable in respect of any Secured Cash Management Agreements and (iii) any contingent obligations or contingent indemnification obligations not then due and payable) have been paid in full, all Commitments have terminated or expired and no Letter of Credit shall be
outstanding that is not Cash Collateralized or back-stopped on terms reasonably satisfactory to the Letter of Credit Issuer, upon request of the Borrower, the Administrative Agent and/or the Collateral Agent, as applicable, shall (without notice to, or vote or consent of, any Secured Party)
take such actions as shall be required to release its security interest in all Collateral, and to release all obligations under any Credit Document, whether or not on the date of such release there may be any (i) Hedging Obligations in respect of any Secured Hedging Agreements, (i) Cash
Management Obligations in respect of any Secured Cash Management Agreements and (iii) any contingent obligations or contingent indemnification obligations not then due and payable. Any such release of Ohllgauons shall be deemed subject to the provision that such Obligations shall
be reinstated if after such release any portion of any payment in respect of the Obligations guaranteed thereby shall be rescinded or must otherwise be restored or returned upon the insolvency, bankruptcy, dissol of the Borrower or any Guarantor, or
upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, the Borrower or any Guarantor or any substantial part of its property, or otherwise, all as though such payment had not been made.

(c) Nolwllhslandmg anything to the contrary contained herein or in any other Credit Document, upon reasonable rcqucsl of the Borrower in connccuon Wllh any Liens permitted by the Credit Documents, the Collateral Agent shall (without notice to, or vote or consent of,

any Secured Party) take such actions as shall be required to give effect to (by means of an acknowledgment (but not consent) to the Agent), or to subordinate, the Lien on any Collateral to any Lien permitted under Sections 10.2(c), (e) (solely as it
relates to clauses () and (f) of Section 10.2), (), (k)(i), (1), (m) (M), (0), (@), (1), (5), (v), (W), (x), (¥). (aa), (ff) and clauses (d), (e), (), (g) (i) and (n) of the definition of “Permitted * In addition, not ding anything to the contrary contained herein or in any other
Credit Document, upon reasonable request of the Borrower, the Administrative Agent and the Collateral Agent shall (without notice to, or vote or consent of, any Secured Party) enter into subordination or di with respect to Indebtedness to the extent the
Administrative Agent or Collateral Agent is otherwise conlemplaled herein as a party to such sut or in each case to the extent consistent with the provisions of Section 12.15.

(d) Notwithstanding the foregoing or anything in the Credit Documents to the contrary, at the direction of the Required Lenders, the Agent may, in ising remedies, take any and all necessary and appropriate action to effectuate a credit bid of all Loans
(or any lesser amount thereof) for the Credit Parties’ assets in a bankruptcy, foreclosure or other similar proceeding, forbear from exercising remedies upon an Event of Default, or in a proceeding under any Debtor Relief Law, enter into a settlement agreement on behalf of all Lenders.

13.18  USA PATRIOT ACT. Each Lender hereby notifies the Borrower and each other Credit Party that pursuant to the requirements of the PATRIOT ACT, it is required to obtain, verify and record information that identifies the Borrower and each other Credit Party,
which information includes the name and address of the Borrower and cach other Credit Party and other information that will allow such Lender to identify the Borrower and the other Credit Partics in accordance with the PATRIOT ACT.

13.19  [Reserved].
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13.20  Payments Set Aside. To the extent that any payment by or on behalf of Holdings or the Borrower is made to any Agent or any Lender, or any Agent or any Lender exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof is
subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by such Agent or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding or
otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been made or such setoff had not occurred, and (b) each Lender severally agrees to pay to
the Administrative Agent upon demand its applicable share of any amount so recovered from or repaid by any Agent, plus interest thereon from the date of such demand to the date such payment is made at a rate per annum equal to the applicable Overnight Rate from time to time in
effect.

13.21  Acknowledgement and Consent to Bail-In of Affected Financial Institutions. Notwi ding anything to the contrary in any Credit Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that
any liability of any Affected Financial Institution arising under any Credit Document, to the extent such liability is unsecured, may be subject to the write-down and conversion powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to
be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such liabilities arising hereunder which may be payable to it by any party hereto that is an Affected Financial Institution; and
(b) the effects of any Bail-In Action on any such liability, including, if applicable:
(i) areduction in full or in part or cancellation of any such liability;

a conversion of all. or a portion of. such liability into shares or other instruments of ownership in such Affected Financial Institution. its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other
instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Credit Document; or

(iii)  the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers of the applicable Resolution Authority.
13.22  Co-Obligor Obligations.

(a) Joint and Several Liability. In ideration of the blisk of any Ci i and the making of the Loans and issuance of the Letters of Credit under this Agreement, and of the benefits to the Borrower and each of the Co-Obligors that are anticipated to result
therefrom. the Borrower and each of the Co-Obligors agree that. notwithstanding any other provision contained herein or in any other Credlt Document. the Borrower and each of the Co-Obligors shall be fully liable for all of the Obligations. both severally and iointly. regardless of
whether the Borrower actually receives the proceeds of the Loans or the benefit of any other extensions of credit the Borrower and each of the Co-Obligors irrevocably agrees with each Lender and the Administrative Agent and their respective successors and
assigns that they will make prompt payment in full when due (whether at stated maturity. by acceleration. by optional prepayment or otherwise) of the Obligations. strictly in accordance with the terms thereof. The Borrower and each of the Co-Obligors hereby further agrees that if the
Borrower or any of the Co-Obligors shall fail to pay in full when due (whether at stated maturity, by by optional or otherwise) any of the Obligations, then they will promptly pay the same, without any demand or notice whatsoever, and that in the case of any
extension of time of payment or renewal of any of the Obligations, the same will be promptly paid in full when due (whether at extended maturity, by acceleration or otherwise) in accordance with the terms of such extension or renewal.

(b)  Obligations Unconditional. The obligations of the Borrower and each of the Co-Obligors under paragraph (a) above are absolute and unconditional irrespective of the value. genuineness. validity. regulamv or enforceability of the obligations ot any Borrower or Co-
Obligors under this Agreement or any other Credit Document, or any release or of any other of or ecgunly for any of the Obligations, and, to the fullest extent pe by law, P of any other which might
otherwise constitute a legal or eauitable discharee or defense of a surety or guarantor. it being the intent of this Section 13.23 that the joint and several obligations of the Borrower and each of the Co-Oblizors hereunder shall be absolute and unconditional under any and all circumstances.
Without limiting the generality of the foregoing, it is agreed that the occurrence of any one or more of the following shall not affect the joint and several liability of the Borrower and each of the Co-Obligors, which shall, in each case, remain absolute, irrevocable and unconditional under
any and all circumstances as described above:
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(i) atany time or from time to time, without notice to the Borrower or any of the Co-Obligors, the time for any performance of or compliance with any of the Obligations shall be extended, or such performance or compliance shall be waived;

(ii) any of the acts i in any of the provisions of this t or any other agreement or instrument referred to herein or therein shall be done or omitted; or

(iii)  the maturity of anv of the Obligations shall be accelerated or delaved. or any of the Obligations shall be modified. supplemented or amended in any respect, or any right under this Agreement or any other agreement or instrument referred to herein or therein shall be
waived or any other guarantee of any of the Obligations or any security therefor shall be released or exchanged in whole or in part or otherwise dealt with.

(c)  Certain Waivers. The Borrower and each of the Co-Obligors hereby expressly waives dili demand of payment, protest and all notices whatsoever, any defenses it may now or hereafter acquire in any way relating to any law, regulation, decree or
order of any iurisdiction. and any requirement that any Secured Party exhaust any right, power or remedy or proceed against either it or the Borrower under this Agreement or any other agreement or instrument referred to herein or therein, or against any other person under any other
guarantee of, or security for, any of the Obligations.

(d) i The obligations of the Borrower and each of the Co-Obligors under this Section shall be automatically reinstated if and to the extent that for any reason any payment by or on behalf of the Borrower and each of the Co-Obligors in respect of the
Obligations is rescinded or must be otherwise restored by any holder of any of the Obligations, whether as a result of any proceedings in bankruptcy or reorganization or otherwise.

Remedies. The Borrower and each of the Co-Obligors agrees that. as among them. in their capacity as co-obligors with joint and several liability. and the Lcndcrs the obligations of anv of them under this Agreement may be declared to be forthwith due and pavable as
provided in Section 11 hereof (and shall be deemed to have become automatically due and payable in the circumstances provided in said Section 11) for purposes of h (a) above not ding any stay, or other such (or preventing
such obligations from becoming automatically due and pavable) as against any of them and that. in the event of such declaration (or such obligations being deemed to have become automatically due and payable), such obligations (whether or not due and payable by any of them) shall

forthwith become due and payable by the others, in their as obligor or bligor, as applicable, for purposes of such paragraph (a).

(f) Continuing Obligation. Each of the of the Borrower and each of the Co-Obligors in this Section is a continuing agreement and undertaking, and shall apply to all Obligations whenever arising.

(2)  Notices, Elections, Approvals, etc. Notwithstanding anvthing to the contrary set forth in this Agreement or other Credit Documents, each of the Co-Obligors hereby agrees that any and all notices, elections, requests, decisions, approval rights and similar discretionary
activities under the Credit Documents may be taken by the Borrower on behalf of itself and/or the Co-Obligors.

(h)  Standstill. Upon payment by the Borrower or any of the Co-Obligors of any sums as provided under paragraph (a) above (or under any other provision of this Agreement or any other Credit Document), all rights, if any, of the Borrower or any of the Co-Obligors against
the other or any other Credit Party arising as a result thereof by way of subrogation or otherwise shall in all respects be irrevocably waived prior to the payment in full in cash of all of the Obligations.

13.23  Acknowledgement Regarding any Supported QFCs. To the extent that the Credit Documents provide support, through a guarantee or otherwise. for any Swap contract or any other agreement or instrument that is a OFC (such support, “QFC Credit Support”, and
each such QFC, a “Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power of the Federal Deposit Insurance Corporation under lhe Federal Deposit Insurance Acl and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection
Act (together with the regulations promulgated thereunder. the “U.S. Special Resolution Regimes™) in respect of such Supported QFC and QFC Credit Support (with the provisions below applicabl ding that the Credit D and any Supported QFC may in fact be
stated to be governed by the laws of the State of New York and/or of the United States or any other state of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and
obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property securing such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to
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the same extent as the transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation and rights in property) were governed by the laws of the United States or a state of the United States. In the
event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subiect to a proceeding under a U.S. Special Resolution Regime. Default Rights under the Credit Documents that might otherwise apply to such Supported OFC or any OFC Credit Support that may be exercised
against such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Credit Documents were governed by the laws of the United States or a state of the United
States. Without limitation of the ing, it is und d and agreed that rights and remedies of the parties with respect to a Defaulting Lender shall in no event affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit Support.

(b)  As used in this Section 13.24, the following terms have the following meanings:
“BHC Act Affiliate” of a party means an “affiliate™ (as such term is defined under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank™ as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a
“covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.
“QEC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

[SIGNATURE PAGES FOLLOW]
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1, Dale A. White, certify that:

EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1. T have reviewed this quarterly report on Form 10-Q of MultiPlan Corporation;

2. Based on my knowledge, this report docs not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are ible for establishing and maintaining disclosure controls and

(as defined in Exchange Act Rules 13a-15(c) and 15d-15(c)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15())

for the registrant and have:

a)

b)

)
Q)

Designed such disclosure controls and or caused such disclosure controls and 0 be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles; and

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our ions about the of the discl controls and d

as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)
b)

Date: August 3, 2023

All signi iencies and material in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves or other empl who have a significant role in the registrant’s internal control over financial reporting.

/s/ Dale A. White

Dale A. White

Chief Executive Officer
(Principal Exceutive Officer)




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, James M. Head, certify that:
1. T have reviewed this quarterly report on Form 10-Q of MultiPlan Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are for ing and ing discl controls and (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) Designed such disclosure controls and or caused such discly controls and to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles; and

) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our ions about the of the discl controls and as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All signi iencies and material in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves or other empl who have a significant role in the registrant’s internal control over financial reporting.

Date: August 3, 2023

/s/ James M. Head

James M. Head

Chief Financial Officer
(Principal Financial Officer)




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MultiPlan Corporation (the “Company”) on Form 10-Q for the period ended June 30, 2023, as filed with the Securities and Exchange Commission (the “Report™), I, Dale A. White, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as added by
§906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securitics Exchange Act of 1934; and

2. To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: August 3, 2023

/s/ Dale A. White
Dale A. White
Chief Executive Officer

(Principal Exccutive Officer)



CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

EXHIBIT 32.2

In connection with the Quarterly Report of MultiPlan Corporation (the “Company™) on Form 10-Q for the period ended June 30, 2023, as filed with the Securities and Exchange Commission (the “Report™), I, James M. Head, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as added by
§906 of the Sarbanes-Oxley Act of 2002, that:

Dated: August 3, 2023

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securitics Exchange Act of 1934; and

2. To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ James M. Head

James M. Head
Chief Financial Officer
(Principal Financial Officer)



